

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”), dated as of July [__], 2008 (the “Assignment Effective Date”), is by and among THE INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF KANSAS CITY, MISSOURI (the “Assignor”), CITY OF KANSAS CITY, MISSOURI (“Assignee”), and UBS AG (the “Swap Counterparty”).
W I T N E S S E T H :

WHEREAS, the Assignor wishes to assign its rights and delegate its obligations under that certain Master Agreement (Local Currency-Single Jurisdiction), dated as of December 20, 2007 (including the Schedule thereto dated as of December 20, 2007 and the related Credit Support Annex dated as of December 20, 2007, the “Master Agreement”), by and between the Counterparty and the Assignor, as supplemented by the Confirmation of Transaction bearing UBS Ref: 37918977, dated December 20, 2007, by and between the Counterparty and the Assignor (the “Confirmation” and together with the Master Agreement, the “Swap Agreement”) to the Assignee, and

WHEREAS, the Assignee has agreed to accept such assignment of rights and assume such obligations on the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties do hereby agree, as of the Assignment Effective Date, as follows:

1. Assignment and Assumption.

(a) Assignor sells, assigns, transfers and sets over to Assignee, its successors and permitted assigns, all of its right, title and interest in, to, under, and in respect of, the Swap Agreement.  [Assignor releases and discharges the Swap Counterparty from any claim the Assignor may have, and agrees not to make any claim against the Swap Counterparty, with respect to any obligations of the Swap Counterparty arising and to be performed under and in respect of the Swap Agreement on and after the Assignment Effective Date.]
(b) Assignee accepts such sale, assignment and transfer of rights and assumes and agrees to pay or perform each and every obligation of Assignor arising and to be paid or performed under the Swap Agreement, with the same force and effect as if Assignee had been a party to the Swap Agreement originally in the capacity of Assignor thereunder, in each case, on and after the Assignment Effective Date.

(c) Swap Counterparty consents to the sale, assignment and transfer by Assignor and the assumption by Assignee referred to above, and acknowledges that the Assignor shall, upon the effectiveness of this Agreement, by fully released from its duties and obligations under the Swap Agreement.

(d) Assignor hereby represents and warrants to, and covenants and agrees with, Assignee and Swap Counterparty that:  (i) it is duly organized, validly existing, and in good standing under the law of the jurisdiction of its organization; (ii) it has all requisite power and authority to assign and delegate to Assignee its rights and obligations under the Swap Agreement as provided herein and has taken all necessary action to authorize such assignment and delegation; (iii) such assignment and delegation constitute legal, valid, and binding obligations enforceable against Assignor in accordance with the terms hereof; and (iv) the Assignor has not previously assigned any of its rights or delegated its obligations under the Swap Agreement to any entity and has paid or performed, as applicable, all of its obligations under the Swap Agreement as of the Assignment Effective Date.

(e) Assignee hereby represents and warrants to, and covenants and agrees with, Assignor and Swap Counterparty that:  (i) it is duly organized, validly existing, and in good standing under the law of the jurisdiction of its organization; (ii) it has all requisite power and authority to be assigned the rights and to assume obligations of Assignor under the Swap Agreement as provided herein and has taken all necessary action to authorize such assumption and performance; and (iii) such assumption and, giving effect to this Agreement, the Swap Agreement, constitute legal, valid, and binding obligations enforceable against Assignee in accordance with the terms hereof and thereof; [and (iv) it can, and does hereby, make and affirm all the covenants and representations of the Assignor under the Swap Agreement with the following exceptions:  (A) Assignee is a [________] corporation and (B) the address for notices to Assignee shall be [_____________________].]
(f) Assignor represents that as of the date hereof no amounts are currently owed by Assignor under the Swap Agreement.

(g) The Account Details of Assignee are as follows:

Account Details:

Bank:
[_____________]

ABA/Bank No.:
[_____________]

Account No.:
[_____________]

Account Name:
[_____________]

Reference:
[_____________]

2. Further Assurances.  Assignor agrees that it shall at any time and from time to time, at the request of Assignee, execute and deliver to Assignee all other and further instruments necessary to vest in Assignee any of Assignor’s rights, title and interest in, to, under or in respect of the Swap Agreement.

3. Execution in Several Counterparts.  This Agreement may be simultaneously executed in several counterparts, all of which shall constitute one and the same instrument and each of which shall be, and shall be deemed to be, an original.

4. Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of New York, except with respect to matters of authorization with respect to Assignor and Assignee, which shall be governed by the law of the State of Missouri.

5. [Third Party Beneficiary.  The Swap Counterparty is a third party beneficiary of this Agreement.]
[Remainder of page intentionally left blank]


IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement as of the date first above written.
THE INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF KANSAS CITY, MISSOURI

By: ___________________________________________

Name: _________________________________________

Title: __________________________________________

CITY OF KANSAS CITY, MISSOURI

By: ___________________________________________

Name: _________________________________________

Title: __________________________________________

UBS AG
By: ___________________________________________

Name: _________________________________________

Title: __________________________________________

By: ___________________________________________

Name: _________________________________________

Title: __________________________________________




KUTAK ROCK LLP
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