
BEFORE THE STATE CORPORATION COMMISSION 

OF THE STATE OF KANSAS 

In the Matter of the Application of ) 

Midwest Power Company For ) 

A Certificate of Public Convenience ) Docket No. 19-_______-_____-COC 

And Necessity to Transact the ) 

Business of a Public Utility In the ) 

State of Kansas. ) 

MIDWEST POWER COMPANY APPLICATION FOR  

CERTIFICATE OF CONVENIENCE AND NECESSITY 

COMES NOW, Midwest Power Company
1
 (“MWP”), pursuant to K.S.A. 66-131, and

hereby requests that the State Corporation Commission of the State of Kansas (“Commission” or 

“KCC”) issue an Order: (i) granting, on an expedited basis for the reasons discussed herein, 

MWP’s request for a limited and contingent certificate of public convenience and necessity 

(“Certificate”) to operate its 8% undivided interest in the Jeffrey Energy Center (“JEC”); (ii) 

making determinations regarding Exempt Wholesale Generator (“EWG”) status in accordance 

with Section 32(c) of the Public Utility Holding Company Act of 1935 (“PUHCA 1935”); and 

(iii) either confirming that specific statutes are inapplicable to MWP or granting a waiver of such

statutes due to MWP’s unique circumstances.
2
  In support of its Application for a Certificate of

Public Convenience and Authority, MWP hereby states as follows: 

1
A copy of the MWP Board’s Corporate Resolution authorizing the filing of this 

Application is attached hereto as Exhibit A. 

2
 By unique circumstances, MWP refers to the fact that it is not requesting and will not 

have a specific retail service territory, and it will serve no retail customers and therefore will 

have no retail rates that the Commission must approve. 

20180810125711
Filed Date: 08/10/2018

State Corporation Commission
of Kansas

MPCE 064



 2 
 

 I. Limited Scope of Request 

1. MWP’s request for a Certificate is limited to its 8% interest in the JEC, and is 

contingent upon MWP not selling or extending the lease to such interest prior to the January 3, 

2019 expiration of the current Lease Agreement with Westar Energy, Inc. (“Westar”).  Assuming 

the contingency occurs, MWP will be an independent power producer (“IPP”) and an EWG that 

will make sales of energy and capacity exclusively at wholesale.  MWP will not have a 

certificated retail territory and will not make any retail sales.  Accordingly, the Federal Energy 

Regulatory Commission (“FERC”) will have exclusive jurisdiction over MWP’s rates.  

2. The vast majority of IPPs in the State of Kansas qualify for an exemption from 

regulation as a public utility pursuant to K.S.A. 66-104(c).  However, such exemption is limited 

to facilities that are newly constructed and placed in service on or after January 1, 2001.  The 

JEC was constructed and placed into service in the late 1970s and early 1980s.  Therefore, if 

MWP does not sell or extend the lease to its interest in the JEC prior to January 3, 2019, it will 

be in the unique position of being an IPP that is required to obtain a certificate from the KCC 

despite the KCC not otherwise regulating MWP.  As a result, this application does not concern 

any rate or territory issues that are often found in other certificate applications.   

 II. Background of the Parties 

3. MWP is an Ohio corporation organized by and existing pursuant to the laws of the 

State of Ohio and is in good standing in all respects.  MWP is authorized to conduct business in 

the State of Kansas as a properly registered foreign corporation in good standing.
3
  MWP is a 

wholly-owned subsidiary of KeyCorp.  KeyCorp is headquartered in Cleveland, Ohio and 

maintains business offices in 31 states where its approximately 19,000 employees are engaged in 

                                                 
3
 See, Registration as a Foreign Corporation in Kansas and Kansas Certificate of Good 

Standing, attached hereto as Exhibit B. 
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providing a variety of business-to-business and consumer lending solutions.  KeyCorp is a Bank 

Holding Company under the Bank Holding Company Act of 1956, as amended, and one of the 

nation’s largest bank-based financial services companies, with consolidated total assets of 

approximately $137.7 billion at December 31, 2017.  KeyCorp is the parent holding company for 

KeyBank National Association (“KeyBank”), its principal subsidiary, through which most of our 

banking services are provided.  KeyCorp has current market capitalization of approximately 

$22.66 billion and is publicly traded on the New York Stock Exchange. 

4. MWP was originally formed in 1985 as Centran Corporation (“Centran”) and was 

previously a subsidiary of Society Corporation (“Society”).  On March 11, 1987 the name was 

changed from Centran to MWP.  When KeyCorp and Society merged in 1993, MWP became a 

non-bank subsidiary of KeyCorp.  In order to fund leases under MWP, inter-company loans are 

required.  MWP does not produce financial statements and the obligations it undertakes generally 

require a guaranty from KeyCorp as the parent. MWP previously held two leveraged leases as 

owner participant: (1) the CEI Toledo Edison Trust A at the Bruce Mansfield Plant, which 

commenced on September 30, 1987 and was sold in June 2007; and (2), participation as Perry 

One Beta Limited Partnership in a lease at Perry Nuclear Power Plant Unit 1, that commenced on 

March 16, 1987 and was sold in April 2014. 

5. Currently, the sole asset of MWP is an 8% undivided interest in the JEC, which it 

holds as the sole participant and beneficiary in a Trust for which Wilmington Trust Company 

(“WTC”) is the owner trustee.  MWP acquired its interest in this Trust in 2007 via a Purchase, 

Assignment & Assumption Agreement with Financial Leasing Corporation.  The history of the 

8% interest and the formation of the Trust is described in detail in Section III hereof.  The 

remaining 92% of the JEC is owned by Westar (84%) and Kansas City Power & Light Company 
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(8%), now combined under their common parent, Evergy, Inc.  The 8% ownership interest in the 

JEC owned by the Trust is currently leased to Westar pursuant to a lease agreement dated August 

15, 1991 (“Lease Agreement”).   

6. The Lease Agreement is set to expire on January 3, 2019.   

III. Historical Ownership of the 8% Interest in the JEC 

7. Centel Corporation (“Centel”) was an original partner in the JEC and was 

allocated an 8% undivided ownership interest pursuant to the Agreement for the Construction 

and Ownership of Jeffrey Energy Center dated January 13, 1975 (“JEC Ownership Agreement”).  

At the time, Centel provided retail electric service to approximately 65,000 customers in the 

central and western portions of Kansas.
4
     

8. When Centel sold its electric utility operations in Kansas to UtiliCorp United Inc. 

(“UtiliCorp”) on August 15, 1991, UtiliCorp had the option to assign its right to purchase all or a 

portion of Centel’s 8% interest in the JEC to an unrelated financial institution in a sale and lease 

financing transaction.
5
  UtiliCorp exercised that option by assigning its purchase rights to certain 

elements of the 8% interest to WTC.
6
  To facilitate that assignment, Financial Leasing 

Corporation, a subsidiary of Citigroup, Inc., entered into a trust agreement as owner participant 

with WTC, as owner trustee, creating the Trust (the “Trust Agreement”).   Centel sold some of 

the elements (sometimes called the “Undivided Interest”) to WTC, as owner trustee, and other 

elements (sometimes called the “Support Assets Interest” and the “Site Interest”) to UtiliCorp.  

UtiliCorp then leased the Support Assets Interest and Site Interest to WTC, as owner trustee, 

                                                 
4
 See KCC Docket No. 175,456-U (91-UCUE-226-MER), Order and Certificate at ¶ 3 

(Sept. 27, 1991) (hereinafter 1991 Order). 

5
 See id. at ¶ 22. 

6
 See id. 
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pursuant to the Site and Support Assets Lease, which remains in place until the earlier of (a) 

retirement of the JEC or (b) December 31, 2050.  WTC then leased the Undivided Interest to 

UtiliCorp and subleased the Support Assets Interest and the Site Interest to UtiliCorp pursuant to 

the Lease Agreement.  The Lease Agreement terminates on January 3, 2019, at which time the 

8% interest in the JEC leased by the Trust to Westar will revert to the Trust. 

9. As part of the August 15, 1991 transaction, Centel assigned to WTC, as owner 

trustee, all of its rights and interest in and to the June 1, 1978 Operation Agreement (which 

governs the day-to-day operation of the JEC), to the extent the same relates to the Undivided 

Interest.  Additionally, UtiliCorp assigned to WTC, as owner trustee, all of its rights and interest 

in and to the Operation Agreement, to the extent the same relates to the Support Assets and the 

Site Interest.  Then, pursuant to the Assignment of Operation Agreement, also executed on 

August 15, 1991, WTC assigned to UtiliCorp all of WTC’s rights, interests, duties and 

obligations under the Operation Agreement to the extent the same relates to the Undivided 

Interest, the Support Interests, and the Site Interests.  The assignment from WTC to UtiliCorp 

(and subsequently to Westar) terminates at the same time as the Lease Agreement (i.e. January 3, 

2019).  The assignment from UtiliCorp to WTC continues until the earlier of (a) retirement of the 

JEC or (b) December 31, 2050.  Accordingly, as of January 3, 2019, WTC, solely in its capacity 

of owner trustee, will possess all rights, interests, duties and obligations under the Operation 

Agreement that were originally assigned to Centel.   

10. The KCC approved the transactions in its Order and Certificate issued in Docket 

No. 175-465-U (91-UCUE-226-MER) on September 27, 1991 (“1991 Order”), which described 

the lease arrangement as follows: 

In the lease agreement, UtiliCorp will assume sole operational responsibility for 

the leased interest and will discharge that responsibility by becoming the assignee 



 6 
 

of Centel’s obligations under the joint operating agreement among the owners of 

the JEC. The Kansas Power and Light Company will continue to be the operator 

of the JEC through agreements currently in place.  During the lease term, 

UtiliCorp will have exclusive rights to the power and energy produced by the 8 

percent undivided interest being sold by Centel. 

 

UtiliCorp will finance its acquisition of the use of the JEC [Undivided Interest] by 

entering into a long-term lease with the owner trustee. The owner trustee will 

raise capital from the owner participant and the note purchasers on the basis of 

that lease.  Utilicorp will enjoy operational control of the facility during the lease 

term and will have the sole benefit of the power produced from the 8 percent 

undivided ownership interest during the lease term. Additionally, through the 

lease, UtiliCorp will assume the operational risks normally attendant upon 

outright ownership of the interest.
7
  

 

11. The fact that UtiliCorp retained operational control and risk associated with the 

8% interest was critical with regard to the Commission’s regulatory treatment of the owner 

trustee (WTC) and the owner participant (at the time, Financial Leasing Corporation).  The 

Commission found that the owner trustee and the owner participant should not be considered 

regulated “public utilities” under Kansas Law, reasoning as follows: 

Under the circumstances in this proceeding, it is clear the agreements are 

financing instruments and do not confer sufficient managerial or operational 

control over the JEC interest to constitute a public utility. The Commission finds 

the owner trustee, the owner participant (and any guarantor of the obligations of 

the owner participant), the indenture trustee and the note purchasers will not 

become public utilities pursuant to K.S.A. 66-104 or K.S.A. 66-1,158(c), or 

otherwise subject to the jurisdiction of the Commission solely by reason of their 

participation in the sale and lease financing arrangements.
8
 

 

12. In 2002, UtiliCorp changed its name to Aquila, Inc. (“Aquila”).  On February 23, 

2007, the Commission approved Aquila’s transfer of its leasehold and related interests in the JEC 

to Westar pursuant to the terms and conditions contained in the Transfer Agreement between 

Aquila and Westar.  At that time, Mid-Kansas Electric Cooperative (“MKEC”) was planning to 

acquire Aquila’s electric utility operations in Kansas, including the 8% JEC leasehold interest.  

                                                 
7
 Id. at ¶ 26.a.   

8
 Id. at ¶ 39. 
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However, pursuant to the JEC Ownership Agreement, Westar had preferential purchase rights 

with respect to the 8% interest.  After extensive negotiations, it was agreed that Aquila would 

transfer its leasehold interest to Westar and Westar and MKEC would execute a Power Purchase 

Agreement for the energy associated with the 8% interest.   

13. On September 20, 2007, MWP acquired Financial Leasing Corporation’s interest 

in the Trust pursuant to the Purchase, Assignment & Assumption Agreement. 

14. The following graphical depiction provides a visual illustration of the current 

relationships between the parties and the interest they hold in the JEC: 

 

IV. MWP’s Request for a Certificate of Convenience and Necessity 

15. K.S.A. 66-104 defines “public utility” as “all companies for the production, 

transmission, delivery or furnishing of heat, light, water or power.”  As discussed above, the 

Commission previously granted WTC and Financial Leasing Corporation (MWP’s predecessor 
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in interest) an exception to the definition of “public utility” because their interests were financial 

only and they had no managerial or operational control over the JEC interest.
9
   

16. If MWP does not sell or extend the lease of its 8% interest in the JEC prior to the 

expiration of the Lease Agreement on January 3, 2019, exclusive control over the energy and 

capacity associated with the 8% interest will revert back to the Trust.  At such point, MWP will 

no longer qualify for the “financial interest only” exception to the definition of “public utility” 

under Kansas law.  WTC, as owner trustee of the Trust, will act in respect to the 8% interest 

solely at the direction of MWP, as the sole participant and owner beneficiary of the Trust.  Since 

it is unknown whether MWP will sell, or extend the lease of, its 8% interest in the JEC prior to 

January 3, 2019, and in order remain compliant with Kansas regulatory requirements, MWP 

believes it is required to apply for a certificate of public convenience and necessity from the 

KCC in advance of January 3, 2019. 

A.  “Public Convenience and Necessity” under K.S.A. 66-131 

17. K.S.A. 66-131 states, in pertinent part, as follows: 

(a) No person or entity seeking to construct electric transmission lines as defined 

in K.S.A. 66-1,177, and amendments thereto, or common carrier or public utility, 

including that portion of any municipally owned utility defined as a public utility 

by K.S.A. 66-104, and amendments thereto, governed by the provisions of this act 

shall transact business in the state of Kansas until it shall have obtained a 

certificate from the corporation commission that public convenience and necessity 

will be promoted by the transaction of said business and permitting said 

applicants to transact the business of a common carrier or public utility in this 

state.  (emphasis added).  

 

18. The Commission may grant a certificate to transact the business of a public utility 

in Kansas upon a determination that the public interest will be promoted by the grant of such 

certificate.  The terms “public convenience” and “public necessity” are not defined in Kansas 

                                                 
9
 See id. at ¶ 39. 
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statutes, but state law and prior Commission precedent provide guidance.  For example, in 

Central Kansas Power Co. v. State Corp. Comm’n, 206 Kan. 670, 676, 482 P.2d 1, 6-7 (1971), 

the Kansas Supreme Court stated: 

[P]ublic convenience and necessity will be promoted by authorization of the 

plan for electric facilities envisioned in the application. Public convenience 

means the convenience of the public, not the convenience of particular 

individuals. [Citations omitted.] Public necessity does not necessarily mean 

there must be a showing of absolute need. As used, the word “necessity” 

means a public need without which the public is inconvenienced to the extent 

of being handicapped.
10

   

 

The Supreme Court also stated: 

 

In determining whether such certificate of convenience should be granted, the 

public convenience ought to be the Commission’s primary concern, the 

interest of public utility companies already serving the territory secondary, 

and the desires and solicitations of the applicant a relatively minor 

consideration.
11

 

 

19. The Kansas Supreme Court has also found that the “public convenience and 

necessity” is a relative term, established by proof of the conditions existing in the territory to be 

served.
12

  Additionally, the Court has noted that “[t]he requirement that an entity receive a 

certificate prior to commencing public utility business is for the protection and welfare of the 

people.”
13

  

20. Further, in Docket No. 08-ITCE-936-COC et al., the Commission provided the 

following statement regarding the public interest standard:  

                                                 
10

 See also, General Communications Systems, Inc. v. State Corp. Comm’n, 216 Kan. 
410, 418, 532 P.2d 1341, 1348 (1975); Atchison, Topeka & Santa Fe Railway Co. v. Public 
Service Comm’n, 130 Kan. 777, 781, 288 P.2d 755 (1930).   

11
 Central Kansas Power Co. at 677 (citing Kansas Gas & Electric Co. v. Public Service 

Comm’n, 122 Kan. 462, 251 P.2d 1097, 1099 (1927)). 
12

 Atchison, Topeka & Santa Fe Railway Co. at 781.   
13

 Wycoff v. Quick Way Homes, Inc., 201 Kan. 442,446-47 (1968). 
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No public utility may transact business in the state of Kansas until it has obtained 

a certificate from the Commission under K.S.A. 66-131 that ‘public convenience 

will be promoted by the transaction of said business and permitting said 

applicants to transact the business of a ... public utility in this state.’ An applicant 

must show that ‘public convenience and necessity will be promoted by 

authorization of the plan for the electric facilities envisioned in the application.’
14

   

21. Accordingly, MWP seeks an Order from the KCC authorizing it to transact the 

business of a public utility within the State of Kansas, limited to its 8% undivided interest in the 

JEC.  MWP requests that the Certificate be contingent upon the absence of a lease extension and 

MWP’s continued ownership of the 8% interest after January 3, 2019. 

22. As previously noted, MWP’s ownership of the 8% portion of the JEC arises from 

a financial arrangement entered into in 1991 by UtiliCorp, WTC, Financial Leasing Corporation 

(predecessor in interest to MWP), and several note purchasers.  The Commission approved this 

financial arrangement in the 1991 Order, as discussed above. The financial arrangement 

facilitated UtiliCorp’s purchase of Centel Corporation’s public utility assets in Kansas in 1991, 

which the Commission found to be in the public interest at that time.
15

  Thus, granting MWP’s 

application for a CCN will promote the public convenience and necessity by facilitating Kansas 

public utilities’ access to financial markets and encouraging investment in energy infrastructure 

in Kansas.  If MWP’s application is denied, it may have a chilling effect on future sale-leaseback 

transactions and other financial arrangements in Kansas that allow public utilities to access 

capital on reasonable terms.  Such a result would inconvenience the public “to the extent of 

being handicapped.”
16

  

                                                 
14

 KCC Docket 08-ITCE-937-COC et al., Order at ¶ 48, n.89 (Dec. 18, 2008) (citing 

Central Kansas Power Co. at 676). 

15
 See 1991 Order at ¶ 31.   

16
 See Central Kansas Power Co. v. State Corp. Comm’n, 206 Kan. 670, 676, 482 P.2d 1, 

6-7 (1971) 
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23. Further, the KCC’s grant of authority to MWP would continue to make the 8% 

undivided interest in JEC available to serve customers through the electric markets.  No benefit 

to the public would be derived from a portion of the JEC being unable to participate in the 

electricity markets.  Additionally, inefficient operation of the JEC at partial capacity would result 

in a higher cost/MWh at the JEC, which may harm the public interest by virtue of increased rates 

and costs for consumers. 

B.  Merger Standards and the Technical, Managerial, and Financial Resources of 

the Applicant 

 

24. Historically, the Commission has required applicants seeking a CCN to 

demonstrate that they have the necessary technical, managerial and financial resources to 

conduct the business of a public utility.
17

  Additionally, in applications for certificates for 

transmission lines only, the Commission has also examined the Merger Standards originally 

adopted in Docket Nos. 172,745-U and 174,155-U.
18

  In more recent proceedings for certificates 

of convenience and necessity, the Commission revised the Merger Standards from the original 

twelve factors to eight factors.
19

 

25. The Merger Standards have been articulated as encompassing evaluation of the 

factors listed below.  Many of these factors may not be applicable to this Application, as the 8% 

portion of the JEC is already in existence and it is not included in any KCC-regulated rates.  

Additionally, if MWP continues to own the 8% portion of the JEC, it will sell the energy and 

                                                 
17

 Docket No. 11-GBEE-624-COC, Order Approving Stipulation & Agreement and 

Granting Certificate at ¶ 55, (Dec. 7, 2011); see also, Docket Nos. 07-ITCE-380-COC, 08-

KMOE-028-COC, and 08-ITCE-936-COC et al. 

18
 Consolidated Docket Nos. 172,745-U and 174,155-U, Order at pp. 34-35 (Nov. 4, 

1991). 

19
 Docket No.08-ITCE-936-COC et al., Order at ¶ 52 (Dec. 18, 2008). 
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capacity at wholesale and will not be rate-regulated by the KCC.  Nevertheless, to the extent they 

are applicable, MWP addresses the Merger Standards as follows:  

 The effect of the transaction on customers 

 

As discussed above, granting a certificate to MWP will promote continued access to 

the financial markets on reasonable terms for Kansas public utilities.  It will also 

promote the efficient use of the JEC and allow MWP to make sales in the wholesale 

market in order to create a revenue stream to offset its share of operations, 

maintenance and capital costs at the JEC.  The efficient use of the JEC and allowing 

access to a revenue stream to cover costs at the JEC is beneficial to customers.   

 

 Whether the transaction maximizes the use of Kansas energy resources 

 

Granting MWP’s application for a Certificate will enable the JEC to be operated at 

higher capacity factors, which maximizes the use of Kansas energy resources. 

 

 Whether the transaction will reduce the possibility of economic waste 

 

Granting MWP’s application for a Certificate will enable the 8% portion of the JEC 

to participate in the energy markets rather than going idle, thereby reducing economic 

waste. 

 

 Whether the transaction will be beneficial to state and local economies and to 

communities served by the resulting public utility operations in the state 

 

This factor is not relevant to this application, as no jobs will be created or lost as a 

result of MWP’s Certificate.   

 

 The effect of the transaction on affected public utility shareholders 

 

Granting MWP’s application for a Certificate will benefit KeyCorp’s shareholders, as 

MWP will be able to sell energy and capacity on the wholesale market. 

 

 The effect of the transaction on the environment  

 

This factor is not relevant to this application, as no new facilities will be constructed 

as a result of the Certificate. 

 

 What impact, if any, the transaction has on public safety 

 

This factor is not relevant to this application, as no new facilities will be constructed 

as a result of the Certificate and Westar will continue to operate the JEC. 

 



 13 
 

 Whether the transaction will preserve the jurisdiction of the KCC and the 

capacity of the KCC to effectively regulate and audit public utility operations 

in the state 

 

Granting MWP’s application for a Certificate will ensure that the jurisdiction of the 

KCC is preserved over the owner of the 8% interest in the JEC. 

 

26. In addition to the foregoing factors, in Docket Nos. 07-ITCE-380-COC, 08-

KMOE-028-COC, and 08-ITCE-936-COC et al., the Commission modified and added on to the 

merger standards tests as follows: 

 Financial ability 

 Technical operations ability 

 Managerial ability 

 Impact on transmission in other states 

 The historical presence of the Applicant 

 

27. The financial, technical, and managerial resources of MWP are discussed below.  

The requested Certificate will have no impact on transmission in other states because no new 

facilities are being constructed.  With regard to the historical presence of the Applicant, MWP 

has been invested in the JEC since 2007 and will rely on Westar to operate the plant and a 

consultant to market the energy and capacity from its 8% interest. 

 i.  Financial Resources 

28. MWP’s direct parent company, KeyCorp, is a Bank Holding Company under the 

Bank Holding Company Act of 1956, as amended, and is one of the nation’s largest bank-based 

financial services companies, with consolidated total assets of approximately $137.7 billion at 

December 31, 2017.
20

  Although the sole asset currently held by MWP is the 8% interest in the 

JEC, MWP is supported financially by its parent, KeyCorp, via a 2007 corporate Guaranty.
21

  

                                                 
20

 KeyCorp’s most recent Annual Report and Form 10-K are available at 

http://investor.key.com/investor-overview.  
21

 Attached hereto as Exhibit C. 

http://investor.key.com/investor-overview
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The September 28, 2007 Guaranty was required by the September 20, 2007 Owner Participant 

Assignment and Assumption Agreement between Financial Leasing Corporation (the former 

Owner Participant) and MWP, pursuant to which MWP acquired the 8% undivided interest in the 

JEC. The Guaranty was also required by Section 16 of the August 15, 1991 Participation 

Agreement between WTC, Financial Leasing Corporation, and Utilicorp. The Guaranty provided 

to MWP by KeyCorp ensures that any obligation undertaken by MWP shall be fully discharged.  

To the extent required, KeyCorp will modify the Guaranty to ensure that any operations, 

maintenance or capital expenses required to be paid by MWP pursuant to the Operation 

Agreement will be paid.  

29. Additionally, as discussed further below, MWP plans to participate in the 

Southwest Power Pool (“SPP”) markets, which requires the assurance of adequate financial 

resources and, if necessary, the posting of collateral.  Therefore, the finical integrity of MWP 

will also be ensured and governed by the SPP requirements.    

 ii.  Technical Resources 

30. In an application for a certificate of convenience and authority, the applicant is 

required to demonstrate that it has the technical and engineering expertise to operate and 

maintain the relevant utility assets (e.g. generation, transmission, or distribution facilities).  In 

this case, MWP does not believe it is required to possess technical or engineering expertise to 

operate or maintain its 8% portion of the JEC, because it will continue to be operated and 

maintained exclusively by Westar, pursuant to the 1978 Operation Agreement.
22

   

31. The Operation Agreement was originally entered into on June 1, 1978 by the 

Kansas Power and Light Company (“KPL”) (predecessor to Westar), Kansas Gas and Electric 

                                                 
22

 The Operation Agreement is attached hereto as Exhibit D. 
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Company (“KG&E”), Missouri Public Service Company (“MPS”), and Centel.  KPL was named 

as the Operator and charged with operating and maintaining the JEC in a reasonable manner in 

accordance with generally accepted standards of operation in the industry for projects of a 

similar size and nature.  The Operation Agreement continues in full force and effect until there 

has been an abandonment of the JEC for the generation of electric power and energy. 

32. Pursuant to the Assignment of Operating Agreement, dated August 15, 1991, 

WTC assigned its rights, interests, duties and obligations under the Operation Agreement to 

UtiliCorp.  Those rights, interests, duties and obligations were then transferred from UtiliCorp to 

Westar pursuant to the Jeffrey Energy Center Transfer Agreement dated August 11, 2006.  The 

original Assignment of Operating Agreement is coterminous with the Lease Agreement, which 

means as of January 3, 2019, the rights, interests, duties and obligations under the Operation 

Agreement will revert to WTC, solely in its capacity as owner trustee.  As the sole participant 

and beneficiary of the Trust, the interests in the Operation Agreement will inure to the benefit of 

MWP.   

33. According to the Operation Agreement and MWP’s interest therein, MWP does 

not have any day-to-day operation or maintenance obligations with regard to the JEC.  All such 

operation and maintenance is required to be performed by Westar throughout the life of the JEC.  

MWP does not plan to acquire any other public utility assets and is requesting that its Certificate 

be limited to MWP’s ownership interest in the JEC.  Therefore, MWP is not required to possess 

any technical resources in order to fulfill its obligations as a certificated public utility in Kansas. 
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 iii.  Managerial Resources 

34. While MWP does not have any day-to-day operation or maintenance obligations, 

MWP recognizes that it will be required to manage its interest in the JEC by exercising its rights 

under the various agreements and selling the energy and capacity generated by its 8% portion. 

35. Since the output of MWP’s  8% interest in the JEC will be sold into the wholesale 

market, both FERC and the SPP will oversee much of its operation.  The day-to-day 

management of MWP’s interest in the JEC will addressed through a contractual arrangement 

with a consultant who will act as Market Participant within SPP to schedule and manage MWP’s 

energy and capacity sales from the JEC.  MWP is currently engaged in discussions with various 

potential entities who would act as Market Participant on MWP’s behalf, and hopes to negotiate 

the specific terms of that arrangement in the near future.  In addition, MWP has engaged DAI 

Consultants to evaluate the value of the 8% interest in the JEC and assess the potential sale of 

this asset to another party.  An extension of the current lease to Westar or a potential sale to 

Westar of the 8% interest is also a possibility. 

V. Federal Energy Regulatory Commission (“FERC”) and SPP Issues 

36. In order for MWP’s 8% undivided interest in the JEC to participate in the 

wholesale electric markets, MWP will need to: (a) register with the SPP as a market participant 

and (b) obtain from FERC (i) a certification of Exempt Wholesale Generator (“EWG”) status and 

(ii) market-based rate authority.   

37. MWP intends to engage a consultant to act as Market Participant to assist with 

managing the sale of capacity and energy from the 8% interest.  At the time of the filing of this 

Application, MWP is in the process of interviewing and vetting potential entities that will act as 

Market Participant within the SPP market on MWP’s behalf.  The entity that MWP engages to 



 17 
 

serve as Market Participant will register the 8% interest at SPP.  MWP plans to engage an 

established Market Participant and the JEC is an existing resource, so MWP does not expect any 

delays with the registration process. 

38. MWP will also be filing a notice of self-certification with FERC as an EWG 

pursuant to Section 366.7 of FERC’s regulations, 18 C.F.R. § 366.7.  MWP’s self-certification as 

an EWG must contain certain determinations from the KCC.  Section 32(c) of PUHCA 1935 

provided that any facility that had “a rate or charge for, or in connection with, the construction of 

a facility, or for the electric energy produced by a facility (other than any portion of a rate or 

charge which represents recovery of the cost of a wholesale rate or charge) was in effect under 

the laws of any State as of October 24, 1992” cannot be considered to be an eligible facility 

unless every state commission with jurisdiction over the retail rates in question makes a 

determination that allowing the facility to be an eligible facility will benefit consumers, be in 

the public interest, and not violate state law.   When PUHCA 1935 was repealed and replaced 

by the Public Utility Holding Company Act of 2005 (“PUHCA 2005”), FERC retained the 

definition of EWG from PUHCA 1935, including the required state commission determinations 

in Section 32(c) of PUHCA 1935.
23

  Accordingly, MWP requests that the Commission make a 

determination that allowing the 8% portion of the JEC to be an eligible facility will benefit 

customers, be in the public interest, and not violate state law.  Such determinations are consistent 

with the justifications for granting a state certificate of convenience and necessity, as discussed 

above.     

                                                 
23

 See 18 C.F.R. 366.1 (For purposes of establishing or determining whether an entity 

qualifies for exempt wholesale generator status, sections 32(a)(2) through (4), and section 32(b) 

through (d) of the Public Utility Holding Company Act of 1935 (15 U.S.C. 79z-5a(a)(2)-(4), 79z-

5a(b)-(d)) shall apply.”). 
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39. MWP will also be applying for market-based rate authority from the FERC under 

Section 205 of the Federal Power Act, 16 U.S.C. § 824d.  In order to grant market-based rate 

authority, FERC requires a seller to demonstrate that it does not possess horizontal or vertical 

market power, and cannot erect other barriers to entry into the wholesale electric markets.  In 

order to prove that it lacks horizontal market power, FERC requires a seller to demonstrate that it 

passes two market power screens: (i) the pivotal supplier screen and (ii) the wholesale market 

share screen.  In order to prove that it lacks vertical market power, the seller must demonstrate 

that it does not own or control transmission facilities (other than limited facilities necessary to 

interconnect its generating facilities to the electric grid) or it must have an open access 

transmission tariff on file with FERC to mitigate its vertical market power.  In order to show that 

it cannot erect other barriers to market entry, FERC requires a seller to affirm that it does not 

own or control: (i) intrastate natural gas transportation, intrastate natural gas storage or 

distribution facilities, and (ii) physical coal supply sources and ownership of or control over who 

may access transportation of coal supplies.   

VI.  Waiver from or Determination of Inapplicability of Certain Statutes 

40. The vast majority of IPPs in the State of Kansas qualify for an exemption from 

regulation as a public utility.  This exemption is contained in K.S.A. 66-104(c), which states: 

At the option of an otherwise jurisdictional entity, the term “public utility” shall 

not include any activity or facility of such entity as to the generation, marketing 

and sale of electricity generated by an electric generation facility or addition to an 

electric generation facility which: 

(1) is newly constructed and placed in service on or after January 1, 2001; and 

(2) is not in the rate base of: 

(A) an electric public utility that is subject to rate regulation by the 

state corporation commission; 

(B) any cooperative, as defined by K.S.A. 17-4603 and amendments 

thereto, or any nonstock member-owned cooperative corporation 

incorporated in this state; or 

(C) a municipally owned or operated electric utility. 
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Exempt utilities are not subject to any of the myriad obligations under Chapter 66 of the Kansas 

Statutes.  Such exemption is appropriate because IPPs only sell energy and capacity at wholesale 

and wholesale transactions fall under the exclusive jurisdiction of FERC.   

41. Except for the cutoff date for placement in service, MWP would qualify for the 

exemption under K.S.A. 66-104(c).  MWP will be an IPP that will only sell energy and capacity 

at wholesale, and its rates will be exclusively regulated by FERC.  As such, K.S.A. 66-101b 

through 66-101f, K.S.A. 66-109, 66-117, 66-128, and K.S.A. 66-128a through 66-128g are 

inapplicable to MWP because they address requirements for filing, evaluating, and maintaining 

just and reasonable rates.  Granting MWP a waiver from these statutes, or an explicit 

determination that these statues are inapplicable to MWP, would be consistent with the 

Commission’s order in Docket No. 07-ITCE-380-COC, in which it found that these statutes are 

inapplicable to ITC Great Plains, whose rates are also exclusively regulated by FERC.
24

 

VII.  Request for Expedited Treatment 

42. In light of the fact that the Lease Agreement expires on January 3, 2019, MWP 

respectfully requests that the Commission and its Staff complete its review and analysis as 

expeditiously as possible so that MWP may take all other necessary steps to operate as a public 

utility within the State of Kansas on January 4, 2019.  Accordingly, MWP respectfully requests 

that the Commission issue its Order on this Application by December 14, 2018, in order to 

provide sufficient time to secure EWG certification from the FERC before January 4, 2019.  

MWP commits to working diligently with the Commission Staff to provide all requested or 

required documentation in order to assist with the Commission’s review. 

                                                 
24

 Docket No. 07-ITCE-380-COC, Order Approving Stipulation & Agreement and 

Addressing Application of Statues at Ordering ¶ C (June 5, 2007).  
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 Wherefore,  MWP respectfully requests that the Commission issue an Order:  

a. granting MWP’s request to operate as a public utility in the State of Kansas; 

b. limiting MWP’s authority to act as a public utility to the 8% interest in the JEC; 

c. confirming that MWP’s authority to act as a public utility is contingent upon 

MWP retaining ownership of the 8% interest in the JEC and the absence of a lease 

extension;  

d. making a determination that  allowing the facility to be an eligible facility will 

benefit consumers, be in the public interest, and not violate state law, in 

accordance with the Section 32(c) of PUHCA 1935; 

e. confirming that such statutes are inapplicable to MWP or granting waivers from 

K.S.A. 66-101b through 66-101f, K.S.A. 66-109, 66-117, 66-128, and K.S.A. 66-

128a through 66-128g; 

f. and for such further relief as the Commission may deem just and appropriate. 

 

Respectfully submitted, 

 

POLSINELLI  PC 

 

By:  /s/ Anne E. Callenbach                    . 

FRANK A. CARO, JR.  (#11678) 

ANNE E. CALLENBACH (#18488) 

900 West 48
th

 Place, Suite 900 

Kansas City, Missouri 64112 

(816) 572-4760 

Fax No. (816) 751-1536 

fcaro@polsinelli.com 

acallenbach@polsinelli.com 

 

ANDREW B. YOUNG 

MAYER BROWN LLP 
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Washington, D.C.  20006 

(202) 263-3272 

ayoung@mayerbrown.com  
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VERIFICATION 

STATE OF 'Ir; 1 3 Jai<.Jv-..-../) 
) 

COUNTY OF~ ) 

I, Anne E. Callenbach, being duly sworn, on oath state that I am counsel to Petitioners, 
that I have read the foregoing pleading and know the contents thereof, and that the facts set forth 
therein are true and correct to the best of my knowledge and belief. 

By: Ja;~ 
7 

Anne E. Callenbach 

The foregoing pleading was subscribed and sworn to before me this August__m__, 2018. 

My Commission Expires: 

I I 3,0 I 2-- I 
I t 

64634938.10 
21 

PHYLLIS E. EDWARDS 
NOTARY PUBLIC-NOTARY SEAL 

STATE OF MISSOURI 
CLAY COUNTY 

MY COMMISSION EXPIRES 1/30/2021 
COMMISSION# 13471396 



CERTIFICATE OF SERVICE 
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AMBER SMITH, CHIEF LITIGATION COUNSEL 
KANSAS CORPORATION COMMISSION 
1500 SW ARROWHEAD RD 
TOPEKA, KS 66604 
a.smith@kcc.ks.gov 
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1500 SW ARROWHEAD RD 
TOPEKA, KS 66604 
D.NICKEL@CURB.KANSAS.GOV 

MATTHEW B. McKEON, SVP & Senior Counsel II 
KEY EQUIPMENT FINANCE 
17 CORPORATE WOODS BLVD. 
ALBANY, NY 12211 
matthew.b.mckeon@key.com 

AMY G. PAINE, SVP Asset Mgmt. 
KEY EQUIPMENT FINANCE 
1000 SOUTH McCASLIN BLVD. 
SUPERIOR, CO 80027 
amy.g.paine@key.com 
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Exhibit A

ACTION BY UNANIMOUS WRITTEN CONSENT IN LIEU OF MEETING 

OF BOARD OF DIRECTORS OF 

MIDWEST POWER COMP ANY 

The Board of Midwest Power Company, organized and existing under the laws of the 

State of Ohio, have determined it to be in the best interests of the corporation that the following 

actions be taken by the Board of Directors of this corporation pursuant to this Unanimous 

Written Consent: 

The undersigned, constituting the Board of Directors of this Corporation, hereby consent 

to, approve, and adopt the following: 

That a proceeding be commenced, consistent with applicable Kansas law and policy, 

whereby Midwest Power Company will seek authorization from the State Corporation 

Commission of the State of Kansas for authority to operate as a public utility within the State of 

Kansas, for the limited purpose of operating the Corporation's asset consisting of an 8% 

undivided interest in the Jeffrey Energy Center as a public utility, such authority being 

contingent upon the Corporation's continued ownership of such 8% undivided interest. 

Dated: August 1, 2018 

Adam D. Warner 

William J. Blake 

64661945 .1 



STATE OF KANSAS
OFFICE OF

SECRETARY OF STATE

KRIS W. KOBACH

I, KRIS W. KOBACH, Secretary of State of the state of Kansas, do hereby certify, that
according to the records of this office.

Business Entity ID Number: 5218466

Entity Name: MIDWEST POWER COMPANY

Entity Type: FOREIGN FOR PROFIT

State of Organization: OH

Resident Agent: NATIONAL REGISTERED AGENTS, INC. OF KS

Registered Office: 112 SW 7TH STREET, SUITE 3C, TOPEKA, KS 66603

was filed in this office on August 01, 2018, and is in good standing, having fully complied
with all requirements of this office.

No information is available from this office regarding the financial condition, business
activity or practices of this entity.

In testimony whereof I execute this certificate and affix
the seal of the Secretary of State of the state of Kansas
on this day of August 09, 2018

KRIS W. KOBACH
SECRETARY OF STATE

Certificate ID: 1077260 - To verify the validity of this certificate please visit
https://www.kansas.gov/bess/flow/validate and enter the certificate ID number.

Page 1 of 1
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e GUARANTY 

This GUARANTY, dated as of September 2007 “Guaranty”), is 
issued by KeyCorp, an Ohio corporation, as guarantor (the “Guarantor”) in favor of each 
Beneficiary (as defined in Section 4 below). 

WITNESSETH: 

WHEREAS, the Guarantor is the parent company of Midwest Power 
Company (the “Purchaser”) and has a substantial interest in the Purchaser and its 
investments; 

WHEREAS, the Purchaser entered into that certain Owner Participant 
Assignment and Assumption Agreement dated as of September 2007 (the 

Aereement”) with Financial Leasing Corporation (the pursuant to 
which Seller will transfer (i) its ownership interest in and to the Operative Documents 
and any other contract, agreement, document or instrument relating to the Trust Estate to 
which the Owner Participant is a party or which the Owner is bound and 
the balance of the Trust Estate, and the Purchaser will purchase all of such rights and 
assume all duties, liabilities and obligations related thereto; 

WHEREAS, pursuant to Section 16 of the Agreement, this 
Guaranty is required to be provided by the Guarantor in favor of each and 

WHEREAS, the Guarantor anticipates benefiting from the transactions 
contemplated by the Assignment Agreement and is executing and delivering this 
Guaranty to induce the Seller to enter into Assignment Agreement. 

e 
NOW, THEREFORE, in consideration of the foregoing premises, the 

mutual agreements herein contained and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees as 
follows: 

SECTION 1. DEFINITIONS 

Unless the context hereof shall otherwise require, capitalized terms used in 
this Guaranty, including the recitals, and not otherwise defined herein shall have the 
respective meanings specified in Appendix A to the Participation 

SECTION 2. COVENANTS 

Section 2.1. Subject to the terms hereof, the Guarantor hereby 
unconditionally and irrevocably guarantees to each Beneficiary, as primary obligor and 
not merely as a surety, (a) the due and punctual performance, compliance and observance 
by the Purchaser of each term, provision and condition binding upon the Purchaser 
pursuant to the Assignment Agreement and each Operative Document to which it is to 
become a party pursuant to the Assignment Agreement (the “Guaranteed Agreements”), 

1 
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and (b) the due, punctual and full payment (when and as the same become due and 
payable) of each amount, if any, including indemnities, costs, fees and expenses that the 
Purchaser is or may become obligated to pay under or pursuant to each Guaranteed 
Agreement in accordance with the terms thereof, without offset or deduction. 

Section2.2. In the case of any failure by the Purchaser to make any 
such guaranteed payment, if any is required, or perform any such obligation 
as and when the same shall become due and payable, the Guarantor hereby agrees to 
promptly make such payment or cause the performance of such obligation (and, in 
addition, such amounts, if any, as shall be sufficient to cover the reasonable costs 
and expenses of collection incurred hereunder); provided, that no provision of this 
Guaranty shall expand the aforesaid obligations of the Guarantor beyond those 
obligations of the Purchaser under the Guaranteed Agreements guaranteed hereunder. 

All such obligations and indebtedness set forth in Secrion 2.1 above and 
this Section 2.2 are referred to in this Guaranty as the ‘‘Obligations.” 

Section 2.3. The obligations of the Guarantor contained herein are 
direct, independent, and primary obligations of the Guarantor and arc: absolute, present, 
irrevocable, unconditional and continuing obligations and are not conditioned in any way 
upon the institution of suit or the taking of any other action or any attempt to enforce 
performance of or compliance with the obligations, covenants or undertakings (including 
any payment obligations) of the Purchaser and shall constitute a guaranty of payment and 
performance and not of collection, binding upon the Guarantor and its successors and 
assigns and irrevocable without regard to the genuineness, validity, legality or 
enforceability of the Guaranteed Agreements or the lack of power or authority of the 
Purchaser to enter into the Guaranteed Agreements or any substitution, release or 
exchange of any other guaranty or any other security for any of the Obligations or any 
other circumstance whatsoever (other than full payment or that might 
otherwise constitute a legal or equitable discharge or defense of a surely or guarantor and 
shall not be subject to any right of set-off, recoupment or counterclaim and is in no way 
conditioned or contingent upon any attempt to collect from the Purchaser or any other 
entity or to perfect or enforce any security or upon any other condition or contingency or 
upon any other action, occurrence or circumstance whatsoever. Without limiting the 
generality of the foregoing, and subject to Section 6,  the Guarantor have no right to 
terminate this Guaranty, or to be released, relieved or discharged from its obligations 
hereunder, and such obligations shall be neither affected nor diminished for any reason 
whatsoever, including (i) any amendment or supplement to or modification of the 
Guaranteed Agreements, any extension or renewal of the Purchaser’s obligations under 
the Guaranteed Agreements, or any assignment or transfer of the Purchaser’s or any 
Beneficiary’s interest in the Guaranteed Agreements (ii) any bankruptcy, insolvency, 
readjustment, composition, liquidation or similar proceeding with respect to the 
Purchaser or other Person, (iii) any or acceptance of additional security or 
any exchange, substitution, surrender or release of any security, (iv) any waiver, consent 
or other action or inaction or any exercise or nonexercise of any right, remedy or power 
with respect to the Obligations or the Guaranteed Agreements (v) (A) any merger or 
consolidation of the Purchaser or the Guarantor into or with any Person, (B) any 
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change in the structure of the Purchaser or in the ownership of Purchaser or the 
Guarantor, or (C) any sale, lease, or transfer of any or all of the assets of the Purchaser or 
the Guarantor to  any other Person, (vi) any default, misrepresentation, negligence, 
misconduct or other action or inaction of any kind by any Beneficiary under or in 
connection with the Guaranteed Agreements or any other agreement relating to this 
Guaranty, except to the extent that any such default, misrepresentation, negligence, 
misconduct or other action or inaction would limit the Obligations, provided, however, 
Guarantor would still be responsible for such Obligations as limited, the 
unenforceability, lack of genuineness or invalidity of the Guaranteed Agreements or 
any other circumstance whatsoever (except the complete payment and performance of the 
Obligations) that (with or without notice to or knowledge of the Purchaser or the 
Guarantor) constitutes, or might be conceived to constitute, an or legal 
discharge of the Purchaser for the Obligations or of the Guarantor under this Guaranty. 
The Guarantor hereby unconditionally waives to the extent permitted law presentation, 
demand for payment, promptness, diligence and notice as to the obligations guaranteed 
hereby and acceptance of this Guaranty, and waives any other circumstance which might 
otherwise constitute a defense available to, or a discharge of, the Guarantor, including 
notice of default or any failure on the part of the Purchaser to perforni and comply with 
any Obligation, any requirement that anyone protect, secure, perfect or insure any 
security interest or lien or any property subject thereto or exhaust any right or take any 
action against the Purchaser or any other person or entity or any collateral, and agrees 
that it shall not be required to consent to or receive any notice of amendment or 
modification of, consent or extension with respect the Guaranteed 
Agreements. The rights, powers and remedies herein provided are cumulative. No 
failure or delay on the part of any Beneficiary in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any 
right, power or privilege hereunder preclude any other or further exercise of any other 
right, power or privilege. When making any demand hereunder the Guarantor, a 
Beneficiary may, but shall be under no obligation to, make a demand on the 
Purchaser or any other guarantor; however, any failure by a to make any such 
demand or to collect any payments from the Purchaser or any such guarantor or any 
release of the Purchaser or such other guarantor shall not relieve Guarantor of its 
obligations or liabilities hereunder, and shall not impair or effect the and remedies, 
express or implied, or as a matter of law, of a Beneficiary against the Guarantor. 

a 

Section 2.4. The Guarantor hereby guarantees that hereunder, 
if any are required, shall be made in Dollars without set-off or counterclaim and free and 
clear of and without deduction or withholding for any Taxes; provided, that if the 
Guarantor shall be required under Applicable Law to deduct or withhold any Taxes from 
such payments, then (i) the sum payable by the Guarantor shall be increased as necessary 
so that after all required deductions and withholdings (including deductions and 
withholdings applicable to additional sums payable pursuant to this sentence) the relevant 
Beneficiary receives an amount equal to the sum it would have received had no such 
deduction or withholding been required, (ii) the Guarantor shall make such deduction or 
withholding and (iii) the Guarantor shall timely pay the full amount deducted or withheld 
to the relevant governmental authority in accordance with Applicable 
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SECTION 3. GUARANTOR’S REPRESENTATIONS, WARRANTIES AND 
AGREEMENTS 

The Guarantor represents and warrants, as of the date hereof, as follows: 

Section3.1. The Guarantor is duly organized, validly existing and in 
good standing under the laws of the State of Ohio and has full authority and the 
legal right to execute, deliver and perform this Guaranty. 

Section 3.2. The execution, delivery and by the Guarantor 
of this Guaranty has been duly authorized by all necessary corporate action. The 
Guarantor has duly executed and delivered this Guaranty and this constitutes a 
legal, valid and binding obligation of the Guarantor enforceable the Guarantor in 
accordance with its terms, except as such enforcement may be affected by applicable 
bankruptcy, insolvency, moratorium and other similar laws affecting creditors’ rights 
generally. 

Section 3.3. No pending or, to the knowledge of the Guarantor, 
threatened action, suit, investigation or proceedings against the before any 
Governmental Authority exists which, if determined adversely to the Guarantor, would 
adversely affect the Guarantor’s ability to perform its obligations this Guaranty. 

Section 3.4. It has a substantial interest in the its investments 
and the performance of the transactions contemplated under the Guaranteed Agreements. 
It has a tangible net worth of at least $75,000,000. 

Section3 5. The execution and delivery by the Guarantor of this 
Guaranty and the performance by the Guarantor of its obligations this Guaranty 
will not (i) violate any indenture, instrument or agreement to the Guarantor after 
due inquiry which is binding on Guarantor, (ii) result in, or require, the creation or 
imposition of any lien on any property of Guarantor pursuant to the provisions of any 
indenture, instrument or agreement known to Guarantor after due inquiry which is 
binding on Guarantor, conflict with or result in any violation of default under any 
provision of the Articles of Incorporation of the Guarantor, or (iv) require any consent, 
approval or authorization of, or registration or filing with, any governmental authority. 

SECTION 4. BENEFICIARIES 

The Beneficiaries of this Guaranty shall be the entities listed on Exhibit A 
attached hereto and made a part hereof, together with their successors and assigns (each, 
a “Beneficiary” and, together, the “Beneficiaries”). 

SECTION 5. SURVIVAL OF GUARANTY 

Section 5.1. Notwithstanding to the conrrary herein, this 
Guaranty shall continue to be effective or be automatically reinstated, as the case may be, 
if at any time of the amounts paid to any of the Beneficiaries, in whole or in part, is 
required to be repaid upon the insolvency, bankruptcy, dissolution, liquidation, or 
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reorganization of the or the Purchaser or any other Person, as a result of the 
appointment of a custodian, interviewer, receiver, trustee, or other officer with similar 
powers with respect to the Guarantor or the Purchaser or any Person or any 
substantial part of the property of the Guarantor or the Purchaser or other Person, all 
as if such payments had not been made and Guarantor agrees that it will indemnify the 
Beneficiaries on demand for all reasonable costs and expenses (including, without 
limitation, fees of court) incurred by the Beneficiaries in connection therewith. Until the 
Guaranty has been terminated in accordance with Section 6 hereof, the Guarantor shall 
not commence any insolvency, bankruptcy, liquidation, reorganization, moratorium, or 
examinership proceedings against the Purchaser. 

SECTION 6 .  TERMINATION 

This Guaranty is a continuing guaranty and shall (i) in full force 
and effect until the earliest of (x) the payment and satisfaction in full of the Obligations 
and the payment of all other amounts payable under this Guaranty, or (y) the date of the 
transfer of all of the Purchaser’s interest in the Trust Estate and the Operative Documents 
to a new Owner Participant pursuant to Section 16 of the Participation Agreement upon 
satisfaction or waiver of all the conditions set forth in Section 16 of the Participation 
Agreement; provided, that the Guaranty shall remain in effect with respect to Obligations 
arising prior to any such transfer; be binding upon the Guarantor, its successors and 
assigns; provided, that, except as otherwise provided in clause (i) no assignment 
or delegation by the Guarantor without the consent of the shall release the 
Guarantor from its liabilities hereunder; and (iii) inure to the benefit of, and be 
enforceable by, each Beneficiary and its permitted successors, transierees and assigns. 
Without limiting the generality of the foregoing clause (iii), a Beneficiary may assign or 
otherwise transfer all or any portion of its rights and obligations the Operative 
Documents in accordance therewith to any other person or entity, and such other person 
or entity shall thereupon become vested with all the benefits in respect thereof granted to 
any Beneficiary herein or otherwise. 

SECTION 7. REMEDIES; SUBROGATION, REINSTATEMENT 

Section Remedies. 

In the event the Guarantor shall fail to pay immediately any amounts due 
under this Guaranty, or to comply with any other term of this Guaranty, each Beneficiary 
shall be entitled to all rights and remedies to which it may be entitled hereunder or at law, 
in equity or by statute. 

Section 7.2. Subrogation. 

The Guarantor will not exercise any rights that it may acquire by way of 
subrogation under this Guaranty, by any payment made hereunder or otherwise, until all 
of the Obligations shall have been paid in full. If any amount be paid to the 
Guarantor on account of such subrogation rights at any time when all of the Obligations 
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shall not have been paid in full. such amount shall be held in trust for the benefit of the 
Beneficiaries to whom such Obligation is payable and shall forthwith be paid to such 
Beneficiaries to be credited and applied to such Obligation, whether matured or 
unmatured, in accordance with the terms of the Guaranteed Agreements. If (i) the 
Guarantor shall make payment to a Beneficiary of all or any part of the Obligations and 

all the Obligations shall be paid in full, the Beneficiary or Beneficiaries, as the case 
may be, will, at the Guarantor’s request and expense, execute and deliver to the 
Guarantor appropriate documents, without recourse and without representation or 
warranty, necessary to evidence the transfer by subrogation to Guarantor of an 
interest in the Obligations resulting from such payment by the Guarantor. 

Section 7.3. Survival of Remedies and Subrogation Rights. The 
provisions of this Section 7 shall survive the termination of this Guaranty and the 
payment in full of the Obligations and the termination of the Guaranteed Agreements. 

SECTION 8. MISCELLANEOUS 

Section Amendments and Waivers. No term, covenant, agreement 
or condition of this Guaranty may be terminated, amended or compliance therewith 
waived (either generally or in a particular instance, retroactively or prospectively) except 
by an instrument or instruments in writing executed by the Guarantor and consented to by 
each Beneficiary affected thereby. 

Section 8.2. Notices. Unless otherwise expressly specified or permitted 
by the terms hereof, all communications and notices provided for herein shall be in 
writing or by a telecommunications device capable of creating a written record, and any 
such notice shall become effective (a) upon personal delivery thereof, without 
limitation, by mail or courier service, (b) in the case of notice by United States 
mail, certified or registered, postage prepaid, receipt requested, upon receipt 
thereof, or (c) in the case of notice by a telecommunications device, upon 
transmission thereof, provided such transmission is promptly by either of the 
methods set forth in clauses (a) or above, in each case addressed to the Guarantor or a 
Beneficiary at its address set forth below or at such other address as such party may from 
time to time designate by written notice. 

If to the Guarantor: 

Key Equipment Finance Inc. 
66 South Pearl Street 
Albany, New York 12207 
Attn: Leveraged Leasing 
Telecopy: (216) 370-4061 

69836.000003 RICHMOND 
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with a copy to: 

KeyCorp 
127 Public Square 

Floor 
Cleveland, Ohio 44122 
Attn: Dan Stoker 
Telecopy: (216) 357-6515 

with a copy to: 

KeyCorp 
127 Public Square 

Floor 
Cleveland, Ohio 44122 
Attn: Dan Stoker 
Telecopy: (216) 357-6515 

69836.000003 RICHMOND 
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If to a Beneficiary: e 
To the address provided for such Beneficiary from time to time in the 
Participation Agreement. 

Section 8.3. Survival. Except as expressly set forth herein, the 
warranties and covenants made by the Guarantor shall not survive the expiration or 
termination of this Guaranty. 

Section 8.4. Assignment and Assumption. This may not be 
assigned by the Guarantor to, or assumed by, any successor to or assign of the Guarantor 
without the prior written consent of each Beneficiary except (i) in connection with a sale 
of all or substantially all of the Guarantor’s assets pursuant to an assignment and 
assumption agreement, in form and substance reasonably satisfactory to each Beneficiary, 
of the Guarantor’s obligations hereunder (or a new guaranty Substantially in the form of 
this Guaranty); or as otherwise permitted by the terms of the Guaranteed Agreements. 
Upon any such assignment, the Guarantor shall (except as otherwise pursuant to 
the Guaranteed Agreements) be released and discharged from that portion of the 
Obligations assigned that may arise on or after the date of such assignment. 

Section8.5. Governing Law. This Guaranty shall be in all respects 
governed by and construed in accordance with the laws of the of New York, 
including all matters of construction, validity and performance (without giving effect to 
the conflicts of laws provisions, other New York General Obligations Law Section e 5- 140 1). 

Section 8.6. of Trial by Jury. TO THE EXTENT 
PERMITTED BY REQUIREMENTS OF LAW, THE GUARANTOR HEREBY 
IRREVOCABLY WAIVES THE RIGHT TO DEMAND A TRIAL BY JURY, IN 
ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIS 
GUARANTY, OR THE SUBJECT MATTER HEREOF OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BROUGHT ANY OF THE 
BENEFICIARIES OR THEIR SUCCESSORS OR ASSIGNS. 

Section 8.7. Severability. Any provision of this Guaranty that is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective 
to the extent of such prohibition or unenforceability without invalidating the remaining 
provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall 
not invalidate or render unenforceable such provision in any other jurisdiction. 

Section 8.8. Headings. The headings of the section:; of this Guaranty 
are inserted for purposes of convenience only and shall not be to affect the 
meaning or construction of any of the provisions hereof. 

Section 8.9. Further Assurances. The Guarantor will promptly and duly 
execute and deliver such further documents to make such further assurances for and take 
such further action reasonably requested by the Beneficiaries to the Guarantor is 

69836.000003 RICHMOND 21 
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obligated, all as may be reasonably necessary to carry out more effectively the intent and 
purpose of this Guaranty. 

Section Successors and Assigns. This Guaranty shall be binding 
upon the Guarantor and its successors and permitted assigns and shall inure to the benefit 
of, and shall be enforceable each Beneficiary and its and permitted 
assigns. 

Section 8.11. Interest in the Trust Estate. Any provision herein to the 
contrary notwithstanding, this Guaranty, without the prior express written consent of the 
Guarantor, shall not create any direct interest of the Guarantor in the interest being 
assigned and assumed pursuant to the Assignment Agreement and shall not require, or be 
construed as requiring, the Guarantor to assume the obligations of the Seller (unrelated to 
payment) under the Guaranteed Agreements. 

Section 8.12. Merger. This Guaranty constitutes entire agreement 
among the Guarantor and the Beneficiaries with respect to the matter hereof and 
supersedes all prior agreements and understandings, both written and oral, among such 
Persons and there are no promises or representations by any Beneficiary relative to the 
subject matter hereof not reflected herein. 
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the Guarantor has caused this Guaranty to be 
duly executed and delivered by its officer thereunto duly authorized. 

KEYCORP, 
as Guarantor 

By: 

000003 21 
9 

Exhibit C

• IN WITNESS WHEREOF, 

• 

• 
69836 RICHMOND I0913v6 



EXHIBIT A 

BENEFICIARIES 

Wilmington Trust Company, in its individual capacity and as Owner Trustee (as such 
term is defined in the Participation Agreement) 

Energy, Inc., as Lessee (as such term is defined in the Participation Agreement) 

UMB Bank, N.A. (formerly as United Missouri Bank, N.A.), its individual 
capacity and as Indenture Trustee (as such term is defined in the Participation 
Agreement) 

Connecticut General Life Insurance Company, as Note Purchaser (as such term is defined 
in the Participation Agreement) 

CIGNA Life Insurance Company of New York, as a Note Purchaser 

The Prudential Insurance Company of America, as a Note Purchaser 

Allstate Life Insurance Company, as a Note Purchaser 

Allstate Life Insurance Company of New York, as a Note Purchaser 

Canada Life Insurance Company of America, as a Note Purchaser 

The Canada Life Assurance Company, as a Note Purchaser 

First Great-West Life and Annuity Insurance Company, as a Note Purchaser 

69836.000003 RICHMOND 
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JEFFREY ENERGY CENTER 

OPERATION AGREEMENT 

BETWEEN 
THE KANSAS POWER AND COMPANY 

AND 

C E NT R A L TEL E PHON E AN U TIL IT I E R P OR AT I ON 
(WESTERN POWER DIVISION) 

KANSAS GAS AND ELECTRIC COMPANY 

MISSOURI PUBLIC SERVICE COMPANY 

0104 
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t~e ~~aunts and deliver:es cf the ex~ected f~el SU??lY and the 

estiiilate of 

Each year, 

~X?ected Composite 

caler.dar 

the Project t:-ie 

useful of ?roject 

11 SxpectEd Composite Load 

budget the :ollc~i~g 

-7-

follo'w'ir:g 

schedul i:-1g parali'leters 

may 

respective percen-



I . .  

f o r  i t s  

s n a l l  t o  e a c h  O w n e r  

of such to  

of s u c h  of Compos i t e  

Load such s h a l l  o b l i g a t e d  i n  any 

way t o  o r  s u c h  Owner 
0 

such  and f o r t h  

0 

0 

0 

Exhibit D

• 

• 

• 

• 

• 

( 
'--· 

~aoe of t~e Expected Com9osite Load Facto= for sue ear, 

unless the Operator shall 2t 2:1y time dee~ a change in such 

Expected Corn?osite Load ?actor a~propriate for such year, in 

whic~ event the Operator shall ?rO~?tly notify each Owner of 

:;ercen::.2.ge • Sue~ sc~ecul:~~ li~itatio~s ~~lated to ~he 

. . . 1 . sc~ec'-l .::1g -·-"" -... -- ~X?ected Cc~posite 

Cwil use. 

(c) The Operator ?:"eport rnon~hly 

scheculir-1.g c. a t 1e 

Owner'~ res?ective percentage 

?a.ctoi: fer 

i:1ter;:ret 

concerning 

~ake any recommendation ~o 

repc:-t ... ,_ ne i n f ::> r :-n a t i on s i: t. 

-8-

as a :·...;.::i.ct ion 

t:1erei:-i. 



0 

0 

t o  t h e  f o l l o w i n g  o r  a n y  o t h e r  c a l e n d a r  y e a r ,  nor a c t  

c r e d i t  i n  any  a g a i n s t  such Owner ' s  s c h e d u l i n g .  

Load t h e  

s h a l l  6 5 5 ,  i n  t h e  same r a t i o  t h e  

of  f u l l  is  i n  
. -  

( g )  ! I ;  

c f  s h a l l  b e  io 

t o  such  - s h a l l  

t o  

e a c h  Cwner' f o r  t h e  

a n  

of  such  is f o r t h .  on 1, "Cost of  

Coal I n v e n t o r y " ,  and a . . 
of t h e  i n  

above ,  t h e  c o s t  of  s h a l l  

c o s t  of  such f u e l  for use of  

c o s t  is b a s e d  on t h e  t h a t  

c a l c u l a t e d  t o  following 

r e f e r s  t o  c o a l  as an shall apply t o  a l l  

i n c l u d i n g  c o a l ,  f u e l  o i l  o r  

1. The coal consumed d u r i n g  e a c h  c a l e n d a r  

mon th ,  t h e  c o s t  o f  is c h a r g e a b l e  t o  5 0 1 ,  

Exhibit D

• 

• 

• 

• 

I(_~ 

t 

• 

• 

forward 

as a ..av .. future 

( f ) The EX?ec~ed Ccrnposite Factor for year 

1978 be ?rorated of ni;rr.ber 

;nont:is C:nit 1 

:\:el 

~cnchly adjust~ent 

::-ia c e 

:?receding :7iont:-i. 

an .. • ~ .j... a a J u s ,_;n e n ... 

( h) :'o:- purposes 

s1.1bsectici"I {g) 

co~mercial O?eration to 12. 

t'.-:.e ?rojec:. 

=~el anr;;i hansli:--.,g cost:.s 

_ s.:~ecul ed :._ ilo·,..•a t t-hc)l..'. :- s 
;:, 

... ·- ;::i -- . ~ -

::e 

ex 2.mpl-= 

~xhi=>it 

adjustment ref~rred to 

ft.:e l 

the :nonth. :; u ch av e r a g e 

211 fuel:; . ..,ill :lo·..; 

t hr o t.: s h the s tock p i l e the r e o f , a n d s 'i..l c :-i av er 2 c; e cos t sh 211 

be pursuant tr:e 

example, ::iut f'-..:el, 

li;;iestone: 

which Account 

-9-

, .... ..., 



w i t h  c r e d i t  t o  Account  S t o c k ,  

s h a l l  ba sed  on a c t u a l  w e i g h t s .  

2 .  cos: of  t h e  c o a l  s h a l l  t h e  

c o s t  c o a l  

s h a l l  ( a )  

. , . 

.I i o r  t o  

c o a l  any 

i n v e n t o r y  ad d i v i d e d  

( 5 )  of  a i  

of t h e  t o n s  of coa l  r e c e i v e d  

d u r i n g  t h e  o r  minus  i n v e n t o r y  

a s  i n  S e c t i o n  6 h e r e o f  

6 .  - 
( a )  t h e  y e a r  1 9 7 8  and  e a c h  y e a r  t h e r e a f t e r ,  t h e  

s h a l l  an a n n u a l  i n v e n t o r y  o f  t h e  

coal  s t o c k p i l e  i n  a c c o r d a n c e  with its i n t e r n a l  p r o c e d u r e s .  

The c o a l  i n  Account 1 5 1  s h a l l  a d j u s t e d  a n n u a l l y  

b y  an m o u n t  t o  c o r r e c t  for t h e  d i f f e r e n c e s  b e t w e e n  

i n v e n t o r y  ( S e r e  r e f e r r e d  

Exhibit D

• 

• 

• 

• 

• 

.c~ 

• 

• 

• 

• 

I 

\ 
\ 
\ 

-~ 

?uel1 c:,ntra 151, :'uel 
-r--.., 

a-Rd ;. c CG u n t l-5l ,-f--e :t-"H-a nd 1 i-r1g Ex ::>e·n-s-e-~~-e-a...,.,e.- ,_y' 

be 

T:le COilSUri'.ec be 

J . _,, .:=., ..._._ . ._ __ 

be .:::e s:;c:;;ier;;;. c: -::-.e Sl::71 c:: -.:::e coll.:.:-

--= . 1 . . -1 ,a,,..1-
::2. ance ::-. .=-.cco~:,-.:~ .!.:i .. -.. 

th~ ~onth, plus the charges Accou:'1t 

colla:::: j1.;stiilents d1.1::::ing 

0£ '. . :::e ~ens co2l 

begi:'1ning inonth ?lus 

:nonth ;,lus 2.ny 

adjust:7ients 

;;;onth. 

? u el ! n v en tor ·y· 

?or 

Operator cor.duct 

tonnage 

tonnage and shysical 

l'l .b.•> "v..&o.b.v.-. s Ci) 

t,c,(,~ 

J 

?hys cal 

be 

tonnage 

-10-

::eg1n:11:1s cf 

~
.,.1..1'= v:.. -

1 51 . - -- - __ ror ~-

ii'ionth, 

the 

tonnage 

book 

i:-1after 



such  I n d i c a t e d .  a d j u s t m e n t  t h e  

shall c o a l  

of Owner t h e  a n n u a l  

( c )  I n v e n t o r i e s  o t h e r  f u e l s ,  i n c l u d i n g  o i l  any 

o t h e r  i n a t e r i a l s  s u c h  as  s h a l l  be a c c o u n t e d  for i n  

7 .  - and  

( a )  The Operator s h a l l  a good e f f o r t  t o  

t h e  o u t a g e s  t h e  U n i t s  w i t h  

0 

Exhibit D

• 
( 
\_ 

• 

• 

• 

• 

• 

• 

• 

. ,· 
( 

® 
to as the •rndicat d Adjust~entM); ?rcvided, however, no 

adjust::1ent shal be rna~e in the even~ the I~dicated Adjustment 

is less than % of the book ton:1ase. 

Adjust::-:-,ent is i;-i tl":e sa.7le di::-ection for t·...-o ccnsecuti·:e 

.::: , , -- ....., _...._ -._. .. 

- -­'- ".J 

- ... . ... 
.:.. :-1 .:. :-. :J :. C 2. t : -~ 

be mate to Account 151. s~c:1 collar adjust;nent shall ::ie t:-ie 

and (2) tbe averase cost ?er ~en cf coal ~~ t~e stock?i!e at 

the e~d of the monti of sucj adjustillent. T:1 e a 11 o cat ion of 

Adjustment a~d colla~ a:nong 

=e ~ased on t~e tens of ourned to :r,eet. the 

scheculir.g e ac:1 sir:ce ?hysical 

of or 

li;nestone, 

th-e sa.-::e manner • 

C-ceration OutaQeS, Sntitle~ent Scr:edul ing 

;.,_axe faith 

coordi:-iate regular ~aintenance of 

-11-



s h a l l  of c h a n g e  

i n  such  o p e r a t i n g  r e a s o n  and t h e  

d u r a t i o n  

be t o  t a k e  i n t o  a c c o u n t ,  i n  a c c o r d a n c e  

w i t h  its 

0 

c a p a c i t y .  

( e )  r e a s o n a b l y  a f t e r  

of o p e r a t i o n ,  O p e r a t o r  s h a l l  

and t h e r e a f t e r  s h a l l  a 

t h e  

ally 

b a s i s ,  

0 

Exhibit D

• 

• 

• 

• 

• 

.c 

• 

• 

each ot the ~~ners . 

( b) 2ach o~ner s~all be entitled only to the actual 

hour to hour O?erating ca?acity (net of sutstation loss and 

other auxiliary ?O~er requirements) and associated energy of 

to reflect changes in co~ditions or circu~stances whic~ have 

affected sue~ O?erati~g c~aracteristics. 

(d) ~ach Owner's sc~eduling nereunder shalJ not 

exceed its respective percentase of such O?erating capacity. 

The Cpet"ator promptly notify each c~ner 2.r:.y 

capacity, ... ' ~ne the:-efor 

the:-eof; eacj Owner 1 s sc~e~ule shall be 

cee!iled to adjusted 

res?ective percentage, such changed operating 

.:i.s soon as ?racticable 

commencement the init 

detenine, determine on ca i ·1 

-12-



(- 
e 

0 

0 

0 

0 

0 

0 

i- 

o 

Exhibit D

• 

• 

C 

•1 

the ~i~i~u~ operati~g ca?acity ~ecessary fa~ safe and stable 

operation of each Unit, taking .:.nto ccnsider,ition all 

prevaili~g operating conditions dee~ed relevant by the 

Ooer=.tcr. 

- ---- ~. 

:: :J :: eac:-i 

:::::-·.,. ;~--"'.­
--••; ..... ~----, 

( g) .;t, least t·..:elve :-iours befor:: 12:0J. a.:71. of eac:-i 

ex?ects will be available during sucj day. 

sc;;edul L-:<; 

its Out?ut i~ accordance herewith. At least eight ~ours 

- ."1 

the Operator the hourly schedules of its desired Out?ut for 

each of the twenty-four hours of such day, not to exceed 

such Owner's respective percentage of the Cutput expected by 

th~ Operator tote available. Each c•,,mer :.1ay request 

changes in such schedulir.g on an hour to hou~ basis. 

(i) Subject to the Operator's deter~ination of the 

act~al Out?ut, t~e C9erator shall ~a~e a scad faith effor~ 

-13-



a n y  o t h e r  u t i l i t y  an 

-,.---- t h e r e t o .  T h e  

s h a l l  t h e  s o l d  i n  

- --  t h e  were  using s u c h  for its 

, 

a .  - 

r e c o r d s  of  

and s h a l l  s u c h  o t h e r  

r e c o r d s  as be r e q u i r e d  a u t h o r i t i e s .  

such r e c o r d s  s h a l l  be a v a i l a b l e  f o r  i n s p e c t i o n  upon r e q u e s t  

by t h e  O w n e r s  d u r i n g  t h e  O p e r a t o r ' s  o f f i c e  h o u r s .  

of  a l l  i n f o r m a t i o n  or  r e p o r t s  t h e  

O K  f o r  s h a l l  

s e n t  copies of  r e c o r d s  oii 

Exhibit D

• 

• 

• 

• 

.(, 

• 

• 

• 

. ,...,. 
\. 

• 

. ' 

to operate the ?reject in accordance wit~ such schedules. 

( j ) After Unit No. 1 becomes commercial, all auxiliary 

::c..ier for t:.:1e :?reject ·.;ill be fur:-:is:-:ed by t:ie ?-::-eject; 

p:-oviced, '.lowever, in the event no u:1it of t.he ?reject is 

c;; e !' at i ;-; g , a l l s u ch aux il i a r y ?C;..; e r sh a 11 be f ...: r :i .i s h e d :::i y 

c~~er s~all deliver sue~ -- • •_Q.,... 
_-._,; '"I' - -

(:0:) .:.. .. ny C-.;ner ;-:iay sell all o-: a 9ortion of its C•~t:.?ut 

to elect:.=ic havir.g i n t e: r ch a r. g e ?Owe r 

schedule hereun~er t::ie sa.~e 

::-.anner as t~ owg h o·..,n er Output 

c· .. n syste!!l. 

C::e!:'E.t:cn ?.ecords 

?roject C?e:::-c.tioiis, 

::ia inte:-:ance, generation, a;-;d 

:nay by regulatory All 

Operator fo~- ~egulatory agencies 

to t~e c~ners, and 

-1~-

regular 

cornplet:ed by 

~ublicatio:i 

?roject oper2.-



and s h a l l  s e n t  t o  

a s  s u c h  n a y  b e  r e q u e s t e d  t h e  Owners. 

C a u i t a l  

U n i t s  of  t h e  have  d e d  

t h e  

Exhibit D
,,... 

• 
( 

• 

• 

• 

• 

.c 

• 

• 

• 

• 

tions, ~ai~tenance seneratio:1 be 

o-.mer s 

9 . 

"; 2. 'i 

For 

~ . --- .:::-.,..... _,_._ -~&...,, 

::xoenditures 

?roject ,.'hic:-i 

~-- ,,_:,,_·-.~ - - .;:. ... - '; ... ,_ , .: - - ,Q..,....,.=i. c::: -_, .. _____ ._. 

::::e~n ca ted to 

a.id -~~:i 
,.i - ~" - I 

ex?endit~:es a~d shall s~b~it ~onthly statements t~ereof to 

The O~ners, jy amendment to this Operating Agree~e~~, 

shall detet:":""Jine the ti~e when a Unit is :-:o longer used or 

useful 2.r.d shall ~e reti:ed. ~~ey shall also ceter~i~e ~y 

such ~~end~ent, the wethod for suci retire~ent 2nd for t~e 

a 11 cc a t i c ;"J. a::i o :-: g t :1 e 0....., n er s o: 2,.::. y :-: et s al ·; 2. g e ·1 al •...: e or 

negative salvage value of the Unit, as the case may be. 

11. Budcet 

(a) On or before October 15 of this year and of each 

year thereafter during the c9eration of t~e ?caject, t~e 

Operator shall submit to the Cwners a budget of its esti~ate 

of fuel, operation and ~aintenance costs by months for the follow 

calenda:: year. Such budget s~all include the items of 

ex;enditure for 09eiation ~nd mai~tenance of t~e Proiect as 



deemed t h e  O p e r a t o r  f o r  of 

c h a r a c t e r  and i t  s h a l l  a 

f o r  for cos t s .  

O p e r a t o r  s h a l l  a l s o  submi t  of t h e  

e v e n t  t h e  

. . 

. 

f3r -.- 

, o r  of t h i s  of e z c h  

y e a r  d u r i n g  t h e  o f  t h e  t h e  

t o  a of 

t h e  

by e a c h  of t h e  four 

Such shall be a p p l i c a b l e  o n l y  t o  

Seen p r e v i o u s l y  t o  

O p e r a t o r  s h a l l  upon r e q u e s t ,  

zny  o t h e r  of  

c o n c e r n i n g  t h e  o p e r a t i o n  and a a i n t e n a n c e  b u d g e t  o r  

c a p i t a l  b u d g e t  o r  any r e v i s i o n s  t n e r e c f ,  and 

O p e r a t o r  s h a l l  i n c o r p o r a t e  t h e  of a n y  Owner 

t h e r e i n  t o  e x t e n t  t h e  i n  i t s  s o l e  d i s c r e t i o n  

deems a p p r o p r i a t e .  

Exhibit D··.: 

• 
( 

• 

• 

• 

• 

.c 

• 

• 

• 

. ~-
(. 

• 

are by ?roje·cts a s i~ i. l ar 

include si~ilarly deter.nined ~~cunt 

contingencies emergency ~aintenance The 

-:-evisic:-;s suc:h budget in 

- . l . . ~ac~ ann~a ~~csec 

{ :>) 0:1 ~efore Octob~r l5 yea:- and 

thereafte:: operatio:1 ?reject, 

Operator shall submit 

expendit~res by month for 

tr: e C·,.; n e r s 

following ca1en~ar yea=, and 

following calendar years. years for 

requi:-err,ents 

dedicated 

( C) The 

units :1aving 

co~rnercial se=vice. 

receive, and 

disc".Jss ·.;it:, o~ner tje cc~~ents 

the 

-the 

comments SUC:1 

the Operator 

-16-



8 

0 

0 

0 

0 

t e n  days' n o t i c e  Operator, 

shall i n  such I t s  

of f u n d s  for 

to 

authorized t o  and checks such 

only f o r  of C o s t s  and shall d e p o s i t  such zccount 

a l l  r e c e i p t s  r e l a t i n g  t o  such 

The s h a l l  e a c h  on 

b a s i s  ( a t  l e a s t  d a y s  the s c h e d u l e d  

Exhibit D

• 
( 

12. Costs 

.Ul costs, expenses and ca?ital ex?enditures incurred 

in or associated with the O?eration, ::iaintenance, ~epai=, 

replacement or cemolition, and any ot~er costs incurred 

(~erei.:1 -.:::i .as "C·.)s:..s") ::y 

• - . . -.::-:c~:=~ =. 

• (a} 

:or Costs as set :o=t~ he=ein. 

( entitled ":eff~ey Energy Cente= O?erati~g Acccu~t" to be 

used for t~e disbursement of Costs. On not less ~han 

?rior written frc:n the eac:i. Owner 

• c:eposit account respec~ive percencage of 

i.::ipr est required sue~ account as 
ce ter;:,.i::ed Cperatcr. ':~e C;:erator 

is draw drafts upon account 

payment in 

costs. 

(b) Operator notify Cwner a weekly 

preceding . ,. 
/ 

\_ -17-
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d a t e )  of m o u n t  for t o  

s c h e d u l e d  payments.  Owner s h a l l  s u c h  m o u n t  i n .  

t h e  O p e r a t i n g  p r i o r  t o  t h e  s c h e d u l e d  

d a t e .  t o  on  

a weekly  a s  o f  Costs as i t  

C e n t e r  

__-I - 

. . .  . . . 
_ _  _ -  

:?e  of  E....;- 

a t  tine 

below s u c h  of t h e  s n a l l  

all of 

n o t i f i c a t i o n ,  each s h a l l  

t o  

t h e r e i n  t o  m o u n t  of f u n d s .  

A c c o u n t i n g  

( a )  As soon r e a s o n a b l y  a f t e r  t h e  c lose 

of e a c h  c a l e n d a r  p r e f e r a b l y  t h e  6 t h  work ing  d a y  of 

t h e  f o l l o w i n g  n o n t n ,  t h e  s h a l l  a d v i s e  each Owner of 

i t s  s h a r e  of  C o s t s  for month by 

As as after t h e  close 

of  e a c h  c a l e n d a r  p r e f e r a b l y  t h e  2 5 t h  d a y  of t h e  

Exhibit D

• 
( 
\ 

• 

• 

• 

• 

.c 

• 

• 

• 

• 

payment 

C- .:.- ::,, - ...... ---

( C) 

requi:-ed (: e posit 

de?osit 

:neet 

;..c count 2:00 ?,m. on 

7~e Operator expects 

-~---_, .. -~.:;./""" ---- - -~;,...,.,_ -- ---

s c:: ec ul e ?ayr.;e n ts 

,-- .;.::r. - = - - --- , .. - - .... ..,., - - . 

:..1 t:;e ,;eff=ey 

Energy Cencer Cperating Account shall be arawil 

.. . .: r:o ... 1~y 

Owner 

Q;.,•ners • 

C~?erator 

Upon recei?t 

Jeff=9y 2nergy Center Operating ~ccou~t i~s respective 

14. 

( b) 

the brprest 

2nd :=.e::ort i:-:a 

as pr2cticable 

;,,onth, by 

Operator 

esti:-nated suc:1 pre•.:ed ing 

reasonably practicable soon 

iiionth 1 by 

-18-
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s n a l l  e s t a b l i s h e d  b a s i s  

of a ratio, t i e  of is 

and G e n e r a l  

921, 922, 926, and 932, l e s s  m o u n t s  a l l o c a t e d  

u t i l i t y  expenses  to which s u c h  ana 

specifically e x c l u d i n g  fuel , 
and i n t e r c h a n g e d  c o s t s  and and 

c o s t .  T h e  d e t e r m i n a t i o n  of 

t i v e  a n d  g e n e r a l  e x p e n s e  nay  be amended from to 

t i ne  by  Owners Accoun t ing  

Exhibit D

• 

• 

• 

• 

• 

.( 

• 

• 

• 

• 

following ~onth, t~e Operator shall prepare a statement 

accounting for all Costs by Account. 

(c) Costs shall include but shall not be limited 

to: 

.; 0 3 .. ' .. .. 
-~~r~~•~r -=•-~~=-~- -----··'-:! \..--c .... ---

( 2) 

a.-nou:,t:. equal to a ?ercentage of total O?eraticn and 

~aintenance ex?ense costs cefined in su~section (c)(l) 

above, excludi~g Account 408. 

percentage 

:.umerato= 

T:1e applicable 

annually on the 

which 

.. - • • • a. .. .-.a :n J. n 1 s t: r a,_!. v e ex?enses i~ Accounts 920, 

construction, ar.d t.-:1e ceno;-;ii:"lator of · .. ;hic:1 is 

administration 

general applies, 

power rese2.1-:c:1 

to 

purchased 

develop-

ment • . 1 snara;:i,_e adrninistra-

time 

Com..'ilittee. 
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s h a l l  f i l e ,  b e  

a n d  pay f o r  a l l  p r o p e r t y ,  b u s i n e s s  

o r  o t h e r  t a x e s  t o  i t s  of  

t h e  t h e  e x t e n t ,  t h a t  s u c h  t a x e s  b e  

o r  its o r  

- - e  

o r  

a 

( e )  s h a l l  a n n u a l l y  

t o  f o r  i n  t h i s  

by a c c o r d i n g  t o  and 

a s  ag reed  t o  m a j o r i t y  of  

Owners Accoun t ing  and s h a l l  t h e  

r e p o r t s  of s u c h  a u d i t s  Cwners. c o s t  

s u c h  a u d i t s ,  i n c l u d i n g  

a u d i t o r s  t o  be d e s i r a b l e  and s n a l l  

s h a r e d  by t h e  i n  t o  

p e r c e n t a g e s .  The c o s t  of any r e q u i r e d  by any C w n e r  

beyond t h e  scope  of the above  a u d i t  will b o r n e  by s u c h  

Owner. 

of  

I n  t h e  e v e n t  a t  any t h e  p e r c e n t a g e  is 

r e d u c e d  t o  z e r o ,  i t s  i n t e r e s t  t h e  P r o j e c t  h a s  
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?roject. 

levied 0::1 

a?plicable 

To 

taxes shall ~e ~==~=a 

accou:1ted 

franchise, 

respect i'l:i pe·rcenta:ge 

ho...,ever, 

2.S c-·---=-,.- Costs. 

;-;-iay 

-. - .., • '"l .. .:...,,,, -::: . a~dits conci..:cted 

.,...i th res?ect the matters ?roviced .?..greement 

proc~dures by t'.'.'-ie 

Cornmi t tee fu=nish copies of 

to all ~he of ~aki~g 

any participation by any Cwner 1 s 

as agreed n e c 1; s s a ry , be 

C·,.;ners proportio:-:i 

-audit 

15. Ter~ination Ocera:tor ResoonsibilitY -----------------''------.............................. _ 
Oper2.tor's 

c..,·n er sh i? 
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. ' executed  by  t h e  Owner o r  Owners of n o t  l e s s  t h a n  51% of t h e  

1 7 .  

I n  t h e  event any p r o v i s i o n  o f  t h i s  O p e r a t i n g  A g r e e m e n t  

o r  t h e  a p p l i c a t i o n  t h e r e o f  any  o r  c i r c u m s t a n c e  
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peen seized and is held by any govern..-nental authority having 

jurisdiction, the O?erator has been finally adjudged a 

bankrupt or a petition is filed by or against the Cperator 

uncer t~e Bankruptcy Act or any amendment thereto, including, 

~it~out li~itation, a petitic~ for reor;anization, arranse-

~-...-. ... i... .=. 
--- -••-

ot:1er c· . .-i'ier • 

an alternate or successor Operator. 

15. .~"'TienC~ents 

~edification or supplement to t~is Operating Agreement at 

., 1_ ... any regular or 
f\-.,_ v:@~-'~,✓ \ 

· ...,- e s t 2. b 1 i s he d i. n 

. l . . f .... ·o spec1a meet 1::1g o ..... e wner5, Ccwmittee 

t::.e c·,.·nershi? .'-.greement, and sue~ COffirnittee • _,,, 

• 

• 

. ,· 
( 

'-... 

• 

shall consider such _.p·{oposed arnencrnent, ;nod if ication or 

~o ~~er.cments, ~ocifications c:· suo~le~ents 
,.,••· - -

shall b~·eff-ective unless and until so proposed to and 

cons·idered by the Owners Com:wi t tee, reduced to writing and 

Severabilitv 

to person 
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0 

0 

0 

0 

0 

s h a l l  be  h e l d  i n v a l i d  i n  f i n a l  by a c o u r t  

hav ing  j u r i s d i c t i o n  t h e  p r e m i s e s ,  r e m a i n d e r  o f  t h i s  

O p e r a t i n g  Agreement and i t s  a p p l i c a t i o n  t o  p e r s o n s  o r  

c i r c u m s t a n c e s ,  o t h e r  t h a n  t h o s e  t o  which i t  he ld  i n v a l i d ,  

1 9 .  

s h a l l  c o n s t i t u t e  t h e  e n t i r e  

u n d e r s t a n d i n g  t h e  Ovners  w i t h  r e s p e c t  t o  t h e  

any 

t o  s u c h  s u b j e c t  m a t t e r .  

20.  Date  and 

is e f f e c t i v e  a s  o f  d a t e  

of of o p e r a t i o n  t h e  

s h i l l  i n  f o r c e  h a s  b e e n  

an  abandonment of t h e  u s e  of t h e  for t h e  g e n e r a t i o n  

of e l e c t r i c  and e n e r g y .  

IN WITNESS CTU h e r e t o  

execu t ed  t h i s  s e v e r a l  c o u n t e r p a r t s .  

0 
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shall ~ot be affected t~ereby. 

cecision 

t!1e 

was 

18. !~~lernenti~o a~d Conii~~atcrv I~str~~ents 

t~is Operating ~greement. 

~ntire Vnderstandino 

This O?e~ating ~greemen~ 

among matters 

harei~ contsined, su?ersecling and all ;tevicus understand-

ins s pert a in in._g 

Effective Term 

This Operating Agreement 

ccm. .. enceme nt of ?roj.ect, ar.d 

continue 

com:1'1ereial 

full and effect ~ntil t~ere 

?Loject 

power 

WHEREOF, KPL, KG&E, 

Operating Agreement in 
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ATTEST : 

KANSAS 

E x e c u t i v e  Vice P r e s i d e n t  

, 1970 
ATTEST: 

s is t an t e 

: 

ATTEST: , 

V i c e  P r e s i d e n t  

e 
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EXECUTE:D: , 19 78 
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7 I 
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'!RE ?OW2R Ji_~D L!Gi=iT COM?ANY 

~ E.EES!:EN.T · O?.:.RA-TJONS. 

I 
TELE~~C.E & UTILITIES 
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1 

COST OF COAL INVENTORY 

1 , 0 0 0 , 0 0 0  t o n s  

O w n e r s h i ?  tons: 

M? 
3 

eo, 000  tons 
60,000 tons 

2 0 0 , 0 3 0  tons 
640 ,000  tons 

b v  C w n e r  f o r  of  
34,272,000 

313,344,000 

Max. Schedule 
CTU 
MP S 

39,168,000 

97 ,920 ,000  
313,344,000 XWH 

0 

0 
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June 1 Coal Inventor-.1 

' i:i 
CTU 

s 
KG 
R?L 

Scheduled KW:i £2.c:i 
CTU 
MPS 
KGE 
KP!J 

Hax. KWH Available 

Available 

KGE 
KPL 

EXHIBIT 

Month Jur:~ 

?age 

KWH 
29,376,000 KWH 
24r480,000 KWH 

KWH 

4 a 9 , 6 o a , o a a K\-in 

KW'H 
39,168,000 KWH 

KWH 
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Page 2 of 2 

EXHIBIT 1 

COST OF COAL 

A c t u a l  Ave rage  for Month of J u n e  1 0 , 8 5 0  

Coa l  i n  I n v e n t o r y ,  J u n e  30  1 6 , 0 0 0 , 0 0 0  

Va lue  Coal  p e r  Ton i n  I n v e n t o r y ,  3 0  

Coal J u n e  

i n  

S 
1 2 , 0 0 0  t: 
1 2 , 0 0 0  
30,000 t: 
96 , 000 t: 

Coal f o r  
CTU 34 ,272 ,000  X = 23 ,241  t o n s  

S 29 ,376 ,000  X = 1 9 , 9 2 1  t o n s  
24 ,480 ,000  X = 1 6 , 6 0 1  t o n s  

313 ,344 ,000  X 212,486 t o n s  

Coal Ownersh i?  J u n e  30 t o  Ad jus tmen t  
CTIJ 8 0 , 0 0 6  + 1 2 , 0 0 0  - 23.242 = 68.759 tons 

S 80,000 - = t o n s  
KGZ 200 ,000  3 0 , 0 0 0  - 1 6 , 6 0 1  = 213 ,399  t o n s  

640 ,000  96,000 - 212,486 = 523 ,514  t o n s  
877 ,751  t o n s  

Tonnage pe r  a s  of J u n e  30  
CT 877 ,751  X = 70,220 t o n s  

S 877 ,751  X 70 ,220  t o n s  
877 ,751  X = 175 ,550  t o n s  

L 877 ,751  X .64 = 561 ,761  t o n s  
877 , 7 51 t o n s  

Ton A d j u s t m e n t  Due J u n e  30 t o  Ownership  i n  Coal I n v e n t o r y  a s  o 
J u n e  30 t o  Ad jus tmen t  for J u n e  O p e r a t i o n  

CTU 70,220 68.759 - 1 ,461  
70,220 - 72,079 

KGE 175 ,550  - 213,399 
561 ,761  - 523,514 - 38,247 

D o l l a r  A d j u s t m e n t  for J u n e  
CTU - 1,461  X $12.00 

X $12.00 = 
KGE X $12.00 = 
K? L - 38,247 X $12.00 
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INVENTORY 

BTU/KWH Het 

Actual Average ETU/Ton 

Actual June 

$ O,me rsh i? 
CTU 
~.? 
J<GE 
·•?r l\- .., 

Tons: 

10,850/lS,OOO,OOO 
~? l0,850/16,000,000 
KGE 10,850/16,000,000 
K?L 10,850/16,000,000 = 

MP 

KPL 

?rior 

+ 12,000 
+ 
+ 

19,921 72,079 

$12.00 

150,000 t: 

~­\, 

Unadjusted Ownershio Ownershio %, -------:-:--------~-::--------------------u .oa 
HP .08 = 
KGE • 20 
KP 

MPS 

KPt. 

H.PS +l,859 
+37,849 

= 
== +l, 8 59: 
= +37,849 

= -$17,532 
+$22,308 

+$454,188 
= -$458,964 
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I 
e 

JEFFREY CERTER 

FIRST AMENDMENT TO THE OPERATING AGREEMENT, made 

this 1986, and effective January 1, 

by and between THE KANSAS LIGHT COMPANY, a Xansas 

corporation KANSAS GAS AND ELECTRIC COMPANY, a Kansas 

corporation formerly Central Telephone Utili- 
UNITED 

ties Corporation, a Kansas corporation, 

, a Missouri corporation. hereinafter referred 

to as the "Co-Owners." 

formerly Missouri Service Company, 

WHEREAS, the are parties to Agreement for the 

operation of Jeffrey Energy Center, Pottawutomie County, 

Kansas, dated June 1978, hereinafter referred to as the 

"Operating Agreement': 

WHEREAS, the Co-Owners recognize that several changes I 
should to the Operating Agreement reflect the intent 

of that Agreement; and 

WHEREAS; the individual operation requirements of the 

Co-Owners are changing: 

NOW, THEREFORE, in accordance with the Operating Agreement, 

the Co-Owners hereby agree to the following: 

1. In subsection remove 'and fuel handling' from 

the first line of the subsection, and remove 'and 

from the fourth line of the subsection. 

010475 
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2 .  

3 .  

In subsection under step 1 of the calculation 

procedure, delete 'and Account 152, Fuel Handling 

Expense Undistributed,' from line 4 ;  under step 3 of 

the procedure, in line 3 ,  replace the words 'Accounts 

151 and with 'Account and in line 4 of the 

same step, delete 'and 

Add a new subsection to read: 

Effective January 1986, if any Owner during 

any year does not utilize sufficient coal to meet 

its percentage of the minimum annual deliveries 

required under the Coal Supply Agreement, 

such Owner shall be 'liable for payment of the 

resulting deficient costs. The defi- 

ciency shall be calculated as follows: 

1. The annual delivery requirements 

under the coal'contract (Net Com- 

mitment) will be determined for each Owner 

'in accordance with its Ownership percentage. 

2. Tonnages claimed in accordance with 

will be deducted in 

Ownership percentages from each Owner's Net 

to arrive at a Net Responsibility 

for each Owner. 
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3 .  

4 .  

The total of each owner's consumption of 

coal for the year plus any adjustments 

to the pile inventory, plus any increase or 

minus any decrease in coal pile inventory, 

will credit against that: Owner's Net Respon- 

sibility under the contract. 

Any remaining tons will be that Owner's 

deficiency; each Owner then be liable 

for payment for such deficiency, except and 

to the extent the total deficiency liability 

to has been reduced for that year by 

virtue of other Owners having consumed more 

than their Net Responsibility. Each Owner 

will be invoiced and pay in Ownership per- 

centage for Deficient Tonnage invoices: 

concurrent monthly adjustments will be made 

to reflect each Owner's actual liability for 

its deficiency. 

entitled 'Calculation of Deficient 

Tonnage,' i s  attached hereto f o r  purposes of 

illustration and is incorporated herein by 

reference. 

. .  
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E X H I B I T  2 
CALCULATION DEFICIENT 

AMAX COAL CONTRACT 

NO DEFICIENCY U N D E R  AMAX CONTRACT 

C o n t r a c t  Amount 9 , 0 0 0 , 0 0 0  

Net 8 , 5 5 0 , 0 0 0  

Force Majeure 5 0 0 , 0 0 0  

Net R e s p o n s i b i l i t y  

Coal  Consumed 7 , 8 0 0 , 0 0 0  

I n c r e a s e  i n  P i l e  2 0 0 , 0 0 0  
P i l e  Adjustment  1 0 0 , 0 0 0  

T o t a l  C r e d i t s  

S h o r t f a l l  

Def ic iencv 0 

5 ,472 ,000  

320 ,000  

5 ,152 ,000  

4 ,948 ,000  

128,000 

64 ,000  

5,140,000 

12,000 

0 

1 , 6 0 0 , 0 0 0  

1 , 7 1 0 , 0 0 0  

100 ,000  

1 , 6 1 0 , 0 0 0  

1 , 4 5 0 , 0 0 0  

4 0 , 0 0 0  

2 0 , 0 0 0  

1 , 5 1 0 , 0 0 0  

100.000 

0 

M?S 

7 2 0 , 0 0 0  720,001: 

6 8 4 , 0 0 0  684,001: 

4 0 , 0 0 0  4 0 ,  

6 4 4 , 0 0 0  644,001: 

6 7 5 , 0 0 0  . 727.001: 

1 6 , 0 0 0  16,001 

8 , 0 0 0  

6 9 9 , 0 0 0  

- 5 5 , 0 0 0  

U 

Note: There i s  no d e f i c i e n c y  under t h e  AMAX c o n t r a c t .  T h e r e f o r e ,  
t h e  f a c t  and KGE have not  met t h e i r  r e s p e c t i v e  n e t  
i t y  and  t h e  o t h e r  two owners exceeded t h e i r s ,  n o  d e f i c i e n t  
l i a b i l i t y  ha5 incu r red - i n  t h i s  c a s e .  

. 
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TONNAGE: 

00( 

a. 00( 

751,001 

-107,00· 

resi;,onsibi 
tonnas 



e .  

. .  .. ... . . . .. 
. . E X H I B I T  2 

CALCULATION O F  DEFICIENT TONNAGE AMAX COAL CONTRACT 

AMAX DEFICIENCY 

RESPONSIBILITY 
O NE OR MORE OWNERS EXCEEDED NET 

KPL TOTAL 

C o n t r a c t  Amount 1 0 , 0 0 0 , 0 0 0  6,400,000 
N e t  6,080,000 
Force Cons . 500,000 320,000 
Net R e s p o n s i b i l i t y  9,000,000 5,760,000 

Coa l  Consumed 7,906,000 
I n c r e a s e  i n  P i l e  200,000 128,000 

Adjustment  1 0 0 , 0 0 0  64,000 
T o t a l  8,206,000 5,192,000 

S h o r t f a l l  568,000 

D e f i c i e n c y  O b l i g a t i o n  794,000 
AMAX S ? e r  Ton 4.00 4.00 
L i a b i l i t y  $3,176,000 $2,210,744 

2,000,000 
1,900,000 

100.000 
1,800,000 

1.520.000 
40,000 
20,000 

1,580,000 

220,000 

4.00 

MPS 

800,000 
760,000 
40,000 

720,000 

668,000 
16,000 

692,000 

28,000 

21,245 
4.00 

$108.080 

. . 

Note: C e n t e l  has  no d e f i c i e n c y  l i a b i l i t y  because  t h e i r  c r e d i t s  
exceeded  t h e i r  Net R e s p o n s i b i l i t y  by 22.000 t o n s .  S i n c e  
t h i s  22,000 t o n s  r educes  t h e  t o t a l  d e f i c i e n c y  o b l i g a t i o n  
t o  AMAX to '794.000 t o n s ,  t h e  o t h e r  Owners' d e f i c i e n t  
t o n n a g e  l i a b i l i t y  is reduced as f o l l o w s  : 

D e f i c i e n c i e s  a l l  
. 

having-def  i c i e n c i e s :  

KPL 5 6 8 , 0 0 0  t o n s  
220,000 t ons  
28.000 t ons  

8 1 6 , 0 0 0  t o n s  

S i n c e  KPL caused  of t h e  t o t a l  t h a t  
were c r e a t e d ,  l i a b i l i t y  f o r  d e f i c i e n c i e s  w i l l  be 
568,000 794,000 552,686 tons"  
816,000 

816,000 
28,000 

816.000 UPS 

x 794,000 214,069 t o n s  

x 794.000 27,245 t o n s  

16.1 
8.1 

742.1 

-22.1 

0 
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:-1.ajeure 

9,500,000 

KC,E 

5,000,000 

552,686 ;!14, 069 

S856,276 

proportion a. 1: e ly 

o"f Owners 

I<GE 
MPS 

KGE = 

.. 

X 

220,000 

568,000 
816,000 

KPL's 

• 

deficiencies 

8,000 

CENTE! -
800, oc 
760,0( 

4 0, oc 
720,0( 

718, ( 
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8 

0 

. . . . . . . . 

4. In subsection line 9, replace with 

IN WITNESS WHEREOF, XPL, KGE, CENTEL, and MPS hereto have 

executed this First Amendment in several counterparts. 

KANSAS POWER AND LIGHT 

, 

William E. Chairman CEO 

KANSAS GAS ANI) ELECTRIC 

EXECUTED : 

ATTEST: 

: 

A T T  T: 
Vice President - Kansas 

UTILICORP UNITED INC. d/b/a 
MISSOURI SERVICE 

EXECUTED : 
William I. Owen 
Division President 

.- 

0 
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THE 

EXECUTED: 
Wall, 

Secretary 

COMPMY 
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• c~ 
.. CENiEL 

. r 
.... : .. 

EXJ::CUTED 
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• PUBLl'.C 
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OPERATING 

OF CENTER 

SECOND AMENDMENT TO OPERATING AGREEMENT, made this 

day of 1988, by and between the Kansas Power 

and Light Company, a Kansas Corporation, hereinafter referred 

to as Kansas Gas and Electric Company, a Kansas 

Corporation, hereinafter referred to as "KGbE", Centel 

Corporation, a Kansas Corporation, hereinafter referred to as 

"Centel" and Utilicorp United, Inc., a Delaware Corporation, 

hereinafter referred to as 'Utilicorp". 

WITNESSETH: 

WHEREAS, the Owners entered into an Agreement for the 

operation of Jeffrey Energy Center, Pottawatomie County, 

Kansas, dated June 1, 1978, as amended ("Operating Agreement'); 

and, 

WHEREAS, the Owners wish to amend the Operating Agreement 

rights and obligations of each Owner relating to 

the operation of the Project; 

NOW, THEREFORE, for and in consideration of the mutual 

covenants by them to be kept and all as hereinafter 

set forth, the Owners hereto mutually agree as follows: 

1. Paragtaph of the Operating Agreement shall be 

deleted in its entirety, and the following language shall be 

added in-its place: 

0 
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.. 

The Operator has contracted for supply of coal 
for the Project on the terms, conditions and 
provisions set forth in that certain Coal 
supply Agreement between American Metal 
climax, Inc. ( 'AMAX' )  and the Operator dated 

1, 1973, which i s  incorporated herein and 
made part hereof by reference. 
other hereby ratifies and confirms such 
Coal Supply Agreement, as the same may be 
amended from time to time. The Operator has 
satisfied any obligation it may have to obtain 
or provide coal for operation of the Project 
by execution of such Coal Supply Agreement, 
provided, however, the Operator shall 
undertake on behalf of the Owners to locate 
(1) supplemental or additional fuel to 
permit operation of the Project at a higher 
Composite Load Factor and (2) replacement fuel 
in the event fails to deliver coal 
pursuant to the Coal Supply Agreement. 

Each of the 

2.  A new paragraph shall be added to the Operating 

Agreement which shall provide as follows:: 

All Fuel Related Contracts shall be subject 
to the oversight and final authority of a 
Fuel Supply Puel Related 
Contracts shall include but not be limited 
to currently existing and future contracts 
concerning the acquisition of coal and other 

. boiler fuel, natural rail 
transportation, rail car and leasing 
or .purchasing and all amendments thereto. 
The Fuel Supply Committee shall be made up 
of eight members. shall. have four 
members on the Fuel Supply 
shall have two members on the Fuel Supply 
Committee, Utilicorp shall have, one member 
on the Supply Committee, shall 
have one member on the Fuel Supply 
Committee. The Fuel Supply Committee shall 
have authority to set general policy 
guidelines regarding fuel acquisition for 
the Project and for the approval of Fuel 
Related Contracts and amendments thereto. 
All actions taken by the Fuel Supply 
Committee regarding fuel policy and approval 
of Fuel Related Contracts and amendments 
thereto shall require the vote of at least 
six members Of the Fuel Supply Committee. 
Changes in price called for in accordance 
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I 

. 
the price change mechanisms of the Fuel 

a ted Contracts shall be 
administered by the Operator with full 
information timely communicated to each 

Each Owner shall notify the others 
promptly of the designation of its 
representatives on the Fuel Supply Committee 
and of any subsequent changes in its 
designation. Any of the Owners may, by 
written notice to the others, designate an 
alternate or substitute to act as its 
representative, to act on the Fuel Supply 
Committee in the absence of the regular 
member of the Fuel Supply Committee, or to 
act on specified occasions or with respect 

specified matters. Each representative 
to the Fuel Supply Committee may vote in 
person or by proxy. 

3. Paragraph 16 of the Operating Agreement shall be 

deleted in its entirety and the following language shall be 

in its place: 

Owner may propose in writing any 
amendment, modification, or supplement to 
this Operating Agreement at any regular or 
special meeting of the Owners Committee 
established in the Ownership Agreement, and 
such committee shall consider such proposed 
amendment, modification or supplement. 
Amendments relating to allocation of costs 
among the Owners shall be proposed to and 
considered by the Owners Committee, shall be 
reduced to writing, and shall require the 
unanimous written approval of all Owners to 
be effective. Owner objects to 
the proposed amendment and not approve 
it, the other Owners may request an 
arbitrator to determine whether the Owners' 
objection to the. proposed amendment is 

If the arbitrator determines 
that the objection is unreasonable, the 
proposed amendment shall be adopted as if 
approved by all Owners. If the arbitrator 
determines that the objection not 
unreasonable, the proposed amendment ehall 
not be adopted. All other amendments, to the 
Operating Agreement shall be proposed to and 
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considered the Committee, reduced 
to writing and executed by the Owner or 
Owners of not less than 51% of the Project. 

IN WITNESSETH WHEREOF, the Owners hereto have executed this 

Second Amendment Operating Agreement to Jeffrey Energy 

Center of the  date and year first above written. 

ATTEST- KANSAS GAS AND ELECTRIC COMPANY 

. . 
By 

CORPORATION 
. .  

.. 
ATTEST: UTILICORP UNITED, INC. 

4 
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DRAFT 

SUMMARY OF JUNE 1, 1978 OPERATING AGREEMENT BETWEEN THE 
KANSAS POWER AND LIGHT COMPANY KANSAS GAS AND 
ELECTRIC COMPANY CENTRAL TELEPHONE UTILITIES 
CORPORATION MISSOURI PUBLIC SERVICE COMPANY 

AS AMENDED BY A FIRST AMENDMENT TO OPERATING 
AGREEMENT, DATED JULY 23, 1986 AND EFFECTIVE JWUARY 
1986 BETWEEN KGE, CENTEL (FORMERLY CENTRAL 
TELEPHONE AND UTILITIES CORPORATION) AND UTILICORP 
UNITED INC. D/B/A MISSOURI PUBLIC SERVICE (FORMERLY 
MISSOURI PUBLIC SERVICE COMPANY) AND AS FURTHER AMENDED 
BY A SECOND AMENDMENT TO OPERATING AGREEMENT, DATED 
AUGUST 26, 1988, BETWEEN CENTEL AND UTILICORP 

The Operating Agreement sets out the duties of KPL its 
capacity as manager of Project construction and operation. 

Precedence of ownership Asreement 

The Operating Agreement is subordinate to the Ownership Agreement 
and any conflict between the two documents shall be resolved by 
application of the Ownership Agreement. 

Operation and Maintenance - General (53) 
The Operator will maintain and operate the plant in accordance 
with its procedures for its other generating stations, in 
accordance with applicable industry standards and applicable law. 
Each Owner shall name a representative who may have reasonable 
access to the Project. Other Owner employees shall be treated in 
accordance with Operator's visitor policy. Each Owner is liable 
for the deliberate acts of its representative or visitor. No 
Owner shall interfere with Operators' maintenance and operation 
of the Project. 

Operator empowered to make necessary expenditures to operate 
and maintain the Project. Each Owner is proportionately liable 
for loss or damage incurred in connection with the maintenance 
and operation of the Project and if any Owner incurs third party 
liability as a result of such loss or damage, the Owners will 
indemnify such Owner to the extent such loss or damage exceeds 
such Owners' percentage. 

Operation - 
All persons operating or maintaining the Project will be 
employees of the Operator (other than third party contractors). 
If requested by Operator during emergencies, Owners shall furnish 
their own employees to assist Operator, but such emergency help 
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will not be employees of Operator (although fully subject to 
Operator's control). Operator shall reimburse Owners for the use 
of such employees. 

Operator may use such employees at the Project as it deems 
necessary and may hire and fire and engage in collective 
bargaining. 
personnel, training costs will be charged to the employer of such 
personnel. 

Operations - Fuel Supply. Annual Load Factors Full Costs 

Each Owner ratifies and confirms the Coal Supply Agreement 
between Operator and AMAX dated July 1, 1973. Owners acknowledge 
that the Operator has satisfied its obligation to provide coal 
although Operator will attempt to procure additional fuel to 
enable the Project to operate at a higher Composite Load 

and to procure replacement fuel in the event AMAX 
breaches the Coal Supply Agreement. 

The Operator will not be required to operate the Project in 
excess of the Expected Composite Load year, the 
Operator shall estimate the Expected Composite Load Factor for 
the next 5 calendar years. 

Each Owner may [NOTE: This word seems to mean 
or "rely (subject to operational constraints) up to 

its ownership percentage of the Expected Composite Load Factor 
for each such year. If Operator considers that a revised 
Expected Composite Load Factor is warranted, it shall promptly 
notify Owners. Each Owner's scheduling is predicated on an 
annual use basis and such Owner may schedule its monthly use of 
its percentage of the Expected Composite Load Factor as it deems 
appropriate for its use. Operator shall monthly report to each 
Owner such Owner's scheduling status, but Operator is not 
required to interpret such report. Operator need not accept 
scheduling excess of any Owner's percentage. Any unscheduled 

If Operator uses the Project to other Project 

Load Factor" is the weighted average load factor 
of all Units in the Project. Factor" is the ratio of the 
annual net kilowatt-hours generated from each Unit to the maximum 
annual net full load rated kilowatt-hours of such Unit at 
standard pressure (2400 psig), temperature and turbine 
back pressure Hg. abs. ) 

Composite Load Factor" is the Load 
Factor consistent with the availability of fuel and the estimated 
useful life of the Project. 
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: amounts of an Owners' percentage may neither be 
carried forward nor credited to the next year. 

Fuel costs will be borne by Owners in respect to their 
percentages. Monthly adjustments of fuel costs shall be made to 
take into account the actual amount of fuel to generate 
each Owner's scheduled kilowatt-hours. 

For purposes of adjustment, the cost of fuel will be average cost 
of such fuel per month. "Average assumes that fuel flows 
through the stockpile and calculated as follows: 

1. Fuel (chargeable to 501 with 
contra credit to Account 151 ("Fuel. 
consumed each calendar month is based on actual 
weight. 

2. Cost of fuel equals number of tons consumed times 
the average cost per ton of the fuel in inventory. 

3 .  Average cost of fuel in inventory the quotient 
of (a )  the sum of the dollar balance in 
Account 151 at the beginning of the month 
charges to Account 151 for fuel received during 
the month plus or minus inventory adjustments 
during the month divided by the tons of fuel in 
inventory at the beginning of the tons 
of coal received during the month plus or minus 
tonnage resulting from inventory adjustment during 
the month. 

If any Owner fails to take its ownership percentage of coal such 
Owner will be liable for such shortfall. The shortfall is 
calculated by, first, deducting coal unused of force 
majeure from such Owner's commitment tonnage to such 
Owners' Responsibility" and second, the consumption 
for such Owner plus or minus adjustments to the inventory 
will be credited against such inventory. Each Owner will be 
liable for such shortfall unless another Owner has consumed more 
than its Net Responsibility. Each Owner will be invoiced for its 
shortfall. 

A Fuel Supply Committee will be established to oversee Fuel 
Related Contracts (fuel, transportation and leasing contracts 
regarding supply and delivery of fuel). This Committee will have 
4 KPL members, 2 KGE members, 1 Utilicorp member 1 Centel 

with such number in the Uniform System of Accounts. for Public 
Utilities and Licenses promulgated by FERC. 

followed by a number means the account designated 

e 
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member. The Fuel Supply Committee will set up guidelines for 
such Fuel Supply Contracts and such contracts shal.l be approved 
by a vote (in person or by Proxy) of at least 6 members of the 
Fuel Supply Committee. Operator will notify Owners of price 
changes effected by the relevant Fuel Supply Contracts. Any 
Owner may appoint an alternate or substitute. 

Operation - Fuel Inventory ( 5 6 )  

Operator shall annually physically inventory its fuel stockpile 
and Account 151 shall be adjusted for any discrepancy between 
book and actual tonnage ("Indicated although if the 
Indicated Adjustment is less than 5% of book tonnage, no 
adjustment shall be made. If, for two years running, the 
Indicated Adjustment the same direction, the recorded 
adjustment will be the Indicated Adjustment. If an Indicated 
Adjustment is made, a corresponding dollar adjustment. will be 
made to Account 151 by multiplying the tonnage of the Indicated 
Adjustment by the average cost per ton of the stockpiled fuel. 

Operation - Outases, Entitlement and 
Operator shall attempt to coordinate maintenance outages of the 
Units with the Owners. 

Each Owner entitled only to its ownership percentage of the 
output of the Project. 

Operator shall determine the operating capacity of each Unit. 
may vary its determinations from time to time. An 

Owners' scheduling may not exceed its percentage of output. If 
Operator adjusts output, it shall notify each Owner and explain 
how such adjustment was warranted and for how long such 
adjustment will be effective. 

Operator shall determine the minimum operating capacity of each 
Unit and the Owners shall collectively schedule such minimum 
capacity. If Owners shall schedule, for any hour, more than such 
minimum operating capacity for any Unit, each Owner may reduce 
its schedule for such hour by its ownership percentage of the 
amount of scheduled operating capacity in excess of such minimum 
operating capacity. 

At least 12 hours prior to a.m. on each day, Operator shall 
advise-Owners of the output it expects will be available during 
such day. At least 8 hours prior to a.m. shall 
give Operator its required output on an hour-by-hour basis, not 
to exceed such Owners' respective ownership percentage of such 
Output. Hourly requirements may be adjusted. 
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In the event the Project is not functioning, power 
required by the Project will be supplied by each Owner according 
to its ownership percentage. 

Any Owner may sell its Output to another utility under an 
interchange power contract. 

Operations - Records ( 5 8 )  

Operator shall keep Project operations records other records 
required by regulatory authorities and such records shall be 
available to Owners for inspection. Operator shall send Owners 
copies of all regulatory filings. Operator shall supply Owners 
copies of operations, maintenance and generation records upon 
request. 

Cauital Expenditures 

Owners shall pay for all capital expenditures necessary for the 
operation of the Project in proportion to their ownership 
interest. Operator shall supply Owners with monthly statements 
of such expenditures. 

Retirement 

The Owners shall determine by amendment to the Operating 
Agreement when a Unit should be retired, how such retirement will 
occur and how division of proceeds or liabilities for such Unit 
shall be made. 

Each October 15, Operator shall submit a Project operating budget 
to Owners showing projected operation and maintenance and 
emergency maintenance costs. Each budget shall also contain a 
year forecast of operating and maintenance costs. Operator shall 
also submit a capital expenditures budget (broken down by month 
from the following year and by year for each of the following 
four years). Operator shall discuss these budgets with any Owner 
and may revise such budgets if it deems it appropriate. 

13) 

Except for fuel costs, all costs incurred by Operator for the 
operation or otherwise of the Project shall be borne by Owners in 
accordance with their percentages. Each Owner shall provide 
Operator with working funds for such costs by depositing into an 
imprest account named "Jeffrey Energy Center Operating 
on not less than 10 days notice amounts equal to its respective 
percentage of the amount determined by Operator. Operator shall 
also notify Owners at least two days prior to when such amount is 
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required, of amounts required to meet payments due. Owners shall 
deposit such amount prior to on the scheduled payment 
date. Upon the amount of such funds falling below the imprest 
account, Operator shall so notify Owners and Owner's will make the 
appropriate deposits required to replenish the level of imprest 
funds . 
Accountins and Revorting 

Operator will advise each Owner of its share of costs 
for the preceding month no later than 8 days after the 
commencement of the following month. Operator shall prepare an 
Account-by-Account statement for the preceding month no later 
than 25 days after the commencement of the following month. 
Costs will include Project operation and maintenance costs 
and payroll taxes; administrative and general expenses. 

Each Owner shall be responsible for the filing and payment 
respect of its own tax returns except that if the Project is 
assessed and, the Operator's opinion, separate payment is 
impractical, such taxes will be apportioned by Operator among 
Owners according to their Percentages. 

The Operator shall have its Project accounts audited by 
independent auditors according to procedures agreed by a majority 
of the Owners Accounting Committee and copies of such audits will 
be supplied to all Owners. The cost of such audit will be 
apportioned among Owners according to their percentages. 

Termination of Responsibility 

The Operator may elect to terminate its role as operator if its 
percentage is reduced to zero, its interest in the facility has 
been seized by a governmental authority having jurisdiction or it 
has been adjudged a bankrupt or had a petition filed against it. 

Amendments 

The Owners Committee may consider a proposed written amendment to 
the Operating Agreement. 
costs will require unanimous vote for passage. any one Owner 
objects to such a proposed amendment, the others may appoint an 
arbitrator to review the vote for reasonableness and may overturn 
the vote. If the arbitrator finds the vote reasonable, the vote 
will stand. All other amendments require a 51% majority to pass. 

Severability 

If one portion of the Operating Agreement is deemed by a court to 
be invalid, the portions of the Operating Agreement 
will still be valid. 

Amendments regarding allocation of 

0 
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Imvlementins and Confirmatory Instruments 

Each Owner shall execute such other instruments a:; are required 
to implement the Operating Agreement. 

Entire Understandinq 

The Operating Agreement supersedes a l l  other agreements and is 
the entire agreement of Owners. 

Effective Date and Term 

The Operating Agreement is effective until the Project is 
abandoned as an electrical generating station. 
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FOR THE CONSTRUCTION OF 

JEFFREY ENERGY CENTER 

COUNTY, 

LIGHT a Kansas corpora t ion ,  

h e r e i n a f t e r  r e fe r red  t o  as GAS 

a Kansas h e r e i n a f t e r  r e f e r r e d  t o  as the 

6 a Kansas corpora t ion ,  h e r e i n a f t e r  

t o  as and t h e  SCRVXCL a 

co rpo ra t i on ,  h e r e i n a f t e r  r e f e r r e d  t o  as 

I T S E T H: 

and are e lec t r ic  u t i l i t y  

i n  t h e  bus iness  of genera t ing ,  d i s t r i b u t i n g  

s e l l i n g  e lec t r ic  power and energy i n  o r d e r  t o  t h e  require- . 

cents of t h e i r  r e s p e c t i v e  areas of r e s p o n s i b i l i t y  w i th in  t h e  S ta tes  

of Kansas and Missouri  and are of t h e  Power Pool: and 

i n  o r d e r  t o  r ea l i ze  i n  and opera t ing  

c o s t s ,  through economies of scale, by t h e  of l a r g e r  

e f f i c i e n t  e lec t r ic  gene ra t i ng  u n i t s  than  be under- 

taken by t h e  p a r t i e s  i n  s e p a r a t e l y  owned and opera ted  p l a n t s ,  and 

t h e  econonic developnent  of t h e i r  service and 
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A 

conserve n a t u r a l  resources, t o  t h e  e f f e c t ,  

t o  meet f u t u r e  power needs of t h e  served by t h e  p a r t i e s ,  

hereby their desire t o  p a r t i c i p a t e  wi th  each o ther  i n  the 

of an electr ic  of t h e  

t i e s  i n  and t o  be known the  J e f f r e y  

the p a r t i e s  des i r e  t o  establish t h e  con l i t i ons  

t o  ownership, as  t enan t s  i n  end t h e  planning, 

, and 

r e l a t e d  f a c i l i t i e s ,  as h e r e i n a f t e r  defined;  

f o r  i n  cons idera t ion  of the covenants 

by t o  be kept  anti a l l  as s e t  f o r t h ,  t h e  

as follows: 

1 Def in i t ions  

(a )  "Pro jec t . "  P r o j e c t  means t h e  J e f f r e y  Center 

p l a n t ,  t o  be l oca t ed  

Kansas, cons i s t i ng  of Unit Nos. 1, 2 ,  3 and 4 ("Units")  end r e l a t e d  
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f a c i l i t i e s  as i n  Exh ib i t  a t t a ched  h e r e t o  and nade 

a p a r t  hereof .  

Agreements" m e a n s  t h i s  t oge the r  wi th  t h e  

f o r  opera t ion  of t h e  J e f f r e y  h e r e i n a f t e r  

t o  as t h e  and such o t h e r  as 

p a r t i e s  lee... necessary t o  t h e  P r o j e c t  and i t s  opera t ion .  

s h a l l  mean any pa r ty  

hereto which has acquired  an undivided ownership i n t e r e s t  t o  

3 hereof .  " O w n e r s"  s h a l l  mean a l l  Owners unless otherwise 

by t h e  context .  The term as used here in ,  is n o t  

t h e  "Owner" a n l  r e f e r s  a p a r t y  t o  t h i s  

o r  n o t  it has acqu i red  an 

"Operator"  s h a l l  i n  i t s  c a p a c i t y  a s  of 

cons t ruc t i on  and ope ra t i on  of the Project.  

... 
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2. Ownershi? of Project 

to the terns conditions hereinafter set forth, 

ownership of Project property and the available shall be 

as tenants with each Owner's respective 

interests being in following percentages: 

0 %  

above percentages of the Owners hereefter to as 

"perceatages" or "respective percentages". 

3. Transfer of Interests 

Each of the parties other than shall promptly take all 

action all requisite authorizations necessary 
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, 

t o  p a r t i c i p a t i o n  by such p a r t y  i n  the ownership, cons t ruc t i on ,  opera- 

t i o n  and maintenance o f ,  and add i t i ons  and be t t e rments  to,  the Pro jec t  

and upon of such a c t i o n ,  r e c e i p t  of necessary au tho r i za t i on ,  

o r  t h a t  such a c t i o n  i s  being taken and such au tho r i za t i on  

is being obta ined,  payment by such p a r t y  as provided i n  Sect ion  

herecf,  and t h e  fu rn i sh ing  of opinion of counsel as provided i n  

he reof ,  w i l l  convey, o r  t o  be conveyed, t o  

such pa r ty  o r  i t s  noninee i t s  i n t e r e s t  t e n a n t  i n  comon 

t h e  Prc jec t ,  a s  accui red  o r  cons t ruc ted  t o  such date. w i l l  . . . . . . . . . .  .................. .. . . . . . . . . . . .  . . . . . . .  . 
t a k e  such a c t i o n  and execute such f u r t h e r  as may be 

necessary  t o  v e s t  i n  such Owner i t s  percentage i n t e r e s t  i n  any 

o r  i n  a c t i o n  t o  the Pro jec t .  ?he r i g h t  of each 

p e r t y  t o  a t r a n s f e r  of i t s  undivided i n t e r e s t  s h a l l  depend s o l e l y  

such pa r ty  w i t h  this sec t i on  

not  upon the rewi th  by any o t h e r  p a r t y  hereto.  

As soon as poss ib le ,  s h a l l  submit t o  o the r  p a r t i e s  

a schedule  of cos ts  t o  date incurred by it and determined 

as h e r e i n a f t e r  se t  f o r t h .  regard  t o  rece ip t :  of necessary 

a u t h o r i z a t i o n s  r e f e r r e d  t o  i n  t h i s  Sect ion  3 ,  each the  p a r t i e s  

o t h e r  s h a l l ,  w i th in  30 days of r e c e i p t  of schedule,  

pay i t s  r e spec t i ve  percentage  of said gross cost to u n t i l  
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has  been the gross  c o s t  pa id  o r  advanced by it 

r ep re sen t ing  36% of t h e  ownership i n  the P r o j e c t ,  so t h a t  when all 

p a r t i e s  have pa id  t h e i r  r e spec t ive  shares  each s h a l l  have borne i t s  

r e spec t ive  percentage of such c o s t  of t h e  P r o j e c t .  Gross c o s t  

s h a l l  c o s t  of s i t e  and pcrchase 

p r i c e  t h e  real  property ( including l e g a l  expense, t i t l e  and 

a b s t r a c r  r e a l  e s t a t e  and o t h e r  acqu i s i t i on  expenses 

p a i d  and t r a n s f e r r i n g  said real p roper ty )  a l l o c a t e d  

por r ion  of an2 g e n e r r l  c o s t s  def ined i n  

de sc r ibed ) ,  ad t axes  paid t o  da t e ,  

c o s t s  of inc luding a t t o rney  f ee s  a r i s i n g  o u t  

of such a c q u i s i t i o n ,  a u t h c r i t y  t o  cons t ruc t  o r  cons t ruc t ion  of 

P r o j e c t ,  a l l  nade by f o r  Construct ion Cost 

def ined)  deposi ted  by it f o r  such purposes 

i n  any t o  t h e  d a t e  of paynent,  and 

charges t o  t h e  d a t e  of such paynent app l i cab l e  t o  t h e  funds used by 

KPL t o  pay t h e  foregoing cos t s  and expenses. Carrying 

s h a l l  be c a l c u l a t e 2  a t  t h e  short prime rates of Bankers Trus t  

York, New York, the  d a t e  of each expenditure by 

KPL t o  t h e  d a t e  of any such payment. 
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The ins t ruments  of conveyance s h a l l  be s u b s t a n t i a l l y  i n  the 

form marked E x h i b i t  a t t a ched  h e r e t o  and shall r e s t r i c t i o n s  

on r i g h t s  t o  p a r t i t i o n  a s  se t  f o r t h  therein and such a d d i t i o n a l  pro- 

v i s i o n s  of t h i s  as any s h a l l  should be made A 

matter of s h a l l  provide o r  cause t o  be provided t o  each 

Owner, a t  such Owner's cost, i f  reques ted ,  a b s t r a c t s  of t i t l e  and 

of i n  form s a t i s f a c t o r y  t o  such t h a t  a11  

necessary  a c t i o n  has been and a l l  r e q u i s i t e  au thor iza t ions  ob- 

t a i n e d  t o  t i t l e  t o  Owner. 

Each p a r t y ,  o t h e r  than , prosp t ly  and expedi t ious-  

l y ,  t o  adopt such r e s o l u t i o n s ,  make such defend o r  

p rosecu te  s u i t s  o r  ac t i ons ,  and i n  good f a i t h ,  do all o t h e r  

desirable necessary  t o  wi th  the prov is ions  of 

s e c t i o n  hereof.  P r i o r  t o  conveyance s a i d  Sect ion 

each p a r t y  reques t ing  such wnveyance shall f u r n i s h  opinion 

of counsel i n  form s a t i s f a c t o r y  t o  t ha t  such p a r t y  has taken o r  

will t ake  a11 necessary a c t i o n  and ob ta ined  all r e q u i s i t e  au thor iza t ion  

necessary  t o  p a r t i c i p a t i o n  by such p a r t y  i n  t h e  Pro jec t .  
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0 

4. Enqineering and Construct ion Management 

(a) Operator has en te red  i n t o  a "Contract  €or Engineering" w i t h  

Black Veatc!, Consulting Engineers,  dated November 22, 1972, 

t o  P r o j e c t ,  which ac t i on  by Operator i s  hereby r a t i f i e d  by 

Owners. 

Operator s h a l l  have f u l l  a u t h o r i t y  t o  ac t  f o r  the Owners wi th  

respect t o  the design,  engineering,  i n s t a l l a t i o n  a l l  

other a s p e c t s  of t h e  cons t ruc t ion  of the P ro j ec t .  In fur therance  

of i t s  r e s p o n s i b i l i t y  Operator may select and engineering 

s e r v i c e s  and select  and such o t h e r  engineer ing,  consult ing and 

it deems des i r ab l e .  Owners s h a l l  share  a l l  r i s k s  of 

cons t r cc t i on  w i t h  each ownership percentage. 

and cons t ruc t ion  o r  of any modificat ions o r  

a d l i t i o n s  t h e r e t o  Operator s h a l l  provide each Owner wi th  such 

r e l a t i n g  t h e r e t o  a s  such Owner reasonably may r eques t ,  

and i n  any even t  dur ing such per iod  of cons t ruc t i on ,  Operator s h a l l  

r e p o r t s  a t  least q u a r t e r l y  t o  a l l  Owners wi th  r e spec t  t o  t h e  

of and const ruct ion.  

Owner upon r eques t  wi th  the oppor tuni ty  t o  wi th  it provided 

Operator shall provide 'any 

- 
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however t h a t  such r i g h t  of consu l t a t i on  s h a l l  n o t  be allowed t o  delay 

work on t h e  o r  t o  a f f e c t  the  of i n  caking 

dec i s ions .  

5. and of P r o j e c t  

(a)  The P r o j e c t  f a c i l i t i e s  s h a l l  be i n s t a l l e d  and by 

as he re in  provided. Operator,  f o r  i t s e l f  and a s  f o r  

each p a r t i e s  who have complied wi th  t h e  provis ions  of Sect ion 

and hereof ,  s h a l l  undertake t h e  r e s p o n s i b i l i t y  and have 

f o r  t h e  supervis ion of engineer ing,  d e s i g n ,  purchcte 

of land,  i n s t a l l a t i o n  and const ruct ion of 

P ro j ec t  work ,  as h e r e i n a f t e r  s e t  f o r t h .  To ex t en t  p r a c t i c a b l e  

i n  of c o n t r a c t s  t o  cons t ruc t ion  sha l l  

be l e t  based on b i d  

On o r  be fore  year  Operator  s h a l l  t o  

t h e  Owners a budget of i t s  of c o s t s  by calendar  

for the  calendar  year  January 1 next  following. 

Such budget f o r  t h e  yea r  1975 s h a l l  be submitted as soon as 

fol lowing execut ion of t h i s  Agreement. 

r e v i s i o n s  a s  nay necessary t i m e  t o  as soon 

reasonably p o s s i b l e  e f t e r  such r e v i s i o n s  have been t o  be 

Operator  w i l l  subnit budget 
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... 

necessary.  Operator s h a l l  p e r i o d i c a l l y  subn i t  t o  each Owner a 

r e p o r t  of t h e  P r o j e c t  Construct ion C o s t s  t o  t a t e  

and o the r  p e r t i n e n t  data inc lud ing ,  when requested ,  copies of con- 

s t r u c t i o n  and purchase o rde r s  r e l a t i n g  the i n  

cons t ruc t ion .  

Contracts  covering engineer ing,  

cons t ruc t i cn  and s e r v i c e s  and n a j o r  of t h e  

units of the P ro j ec t  and all o t h e r  con t r ac t s  r e l a t i n g  t o  procurement, 

opere t ion  and maintenance, c o n t r a c t s  f o r  of 

i nven to r i e s ,  supp l i e s ,  spare  p a r t s ,  equipnent,  f u e l  o r  

s e r v i c e s  t h e r e f o r  may be executed s o l e l y  by Operator o r  a t  i t s  

s h a l l  be by each Owner. Whether or no t  a c o n t r a c t  is en te red  

i n t o  of a l l  Owners, each Owner s h a l l  and 

j o i n t l y  i t s  percentaqe of a l l  which a r e  payable 

under o r  with r e spec t  t o  such con t r ac t s .  Operator is 

au thor ized  t o  execute a l l  c o n t r a c t s  a s  agent on of each of t h e  

Each c o n t r a c t  en te red  i n t o  i n  t h e  name a l l  Owners s h a l l  

s e v e r a l  bu t  no t  j o i n t  l i a b i l i t y  i n  t h e  

Owners' r e spec t ive  percentages ,  o r  a t  Opera to r ' s  nay 

provide f o r  invo ic ing  t o  t h e  i n  wi th  t h e i r  

percentages.  

6. Construct ion 

.. 

Pro jec t  s h a l l  be completed a t  t h e  lowest  reasonable 

- 1 0  - 
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cost and in a prudent and skillful in accord both with standards 

prevailing in the utility industry for projects of a size and 

nature with applicable laws and final orders or regulations of 

regulatory agencies having jurisdiction and substantially in accordance 

with the description set forth in the attached " A " .  The Project 

substantially to plans ,  specifications 

Construction schedules which have will be available to the 

parties such are available. It is that the contracts 

purchase and construction of Project shall be scheduled 

so as to for a date of initial test and of Unit 1 

of the Project, presently scheculed for January 1, 1978 and for the 

operation of unit of the not later than 

1, Subsequent Units are presently schedules for initial 

operation as follows: 

. 

Operation 

Unit 2 January 1, 1980 

Unit 3 January 1, 1982 

Unit 4 January 1, 1984 
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Such daten u e  bu t  Operator s h a l l  use  best e f f o r t s  t o  

meet them. To achieve such commercial opera t ion  da tes ,  it be 

necessary t o  adopt a under which all c o n t r a c t s  

l e t  and purchase o rders  placed f o r  t h e  without  regard  

t o  t i n e  a t  which r e s p e c t i v e  p a r t i e s  comply v i t h  

Provis ions  of Sect ion and hereof.  

on i t s  behalf as t o  i t s  own i n t e r e s t ,  and as 

Operator and f o r  s h a l l  superv i se ,  perform engineering 

i n  connection w i t h ,  provide mate r ia l s  and 

i t a  iaventory  f o r ,  s h a l l  pay taxes. properly l ev ied  

t h e  P r o j e c t ,  except  any taxes  o r  assessments a g a i n s t  

ownership and cssessed a g a i n s t  Owner. 

Operator  s h a l l  disburse of t h e  Const ruct ion Cost of t h e  

P ro j ec t .  of Operator ' s  c o s t s  and expenses f o r  such 

performed by Operator under t h i s  subparagraph s h a l l  be in-  

cluded i n  t h e  Construct ion Cost of t h e  Project as provided i n  

Sec t ion  7. nex t  fo l lov ing .  

Construct ion c o s t  

All c o s t s  i ncu r r ed  and a s s o c i a t e d  wi th  the a c q u i s i t i o n  and 
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cons t ruc t ion  of t h e  P r o j e c t ,  inc lud ing  d i rec t ,  additive or loading and 

c o s t s ,  enumerated i n  E x h i b i t  Projec t .  

Costs  Overheads-Production Plant ' ,  a t t a ched  t o  and made a 

p a r t  hereof ,  ( he re in  referred t o  as  .Construction Cos t s " ) ,  s h a l l  be 

shared by t h e  Owners i n  p ropor t ion  t o  t h e i r  r e s p e c t i v e  ownership per- 

centages.  I t  i s  agreed that  amounts proper ly  t o  the 

"Allowance f o r  Funds Used During Construct ion" shall not  be deemed a 

c o s t  t o  be shared by the and, f u r t h e r ,  that any c o s t s  

a t  i n s t a n c e  of and f o r  the b e n e f i t  of t h e  ind iv idua l ly  

s h a l l  be borne by t h e  on whose behalf they incurred.  

(b)  With r e s p e c t  t o  Supervis ion and Engineering 

work by Opera to r ' s  own personnel ,  Operator s h a l l  use  

j ob  o r  work o rde r s  t o  accumulate t h e s e  c o s t s  on a 

charge bas i s .  

. 

?he of and General costs set f o r t h  

i n  E x h i b i t  "Bases f o r  Al loca t ion  of Por t ion of 

Sharable and General Expenses," a t t ached  he re to  and 

made a p a r t  he reo f ,  i ncu r r ed  by Operator s h a l l  be a l l o c a t e d  by it, 

the  bases  or a l l o c a t i o n  set  f o r t h  i n  s a i d  E x h i b i t  

- 13 
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Except as o therv ise  provided here in  o r  i n  an accounting 

which may be entered i n t o  a s  one of t h e  Pro jec t  Agreements 

use  a t  t h e  tine by 

Operator i n  and ass igning c o s t s  t o  p r o j e c t s  

genera i ly ,  shall be used by Operator f o r  t he  p r o j e c t  

o the rv i s e  agreed, provided such a r e  

c o n s i s t e n t  wi th  sound p rec t i ce s .  

Costs a s soc i e t ed  wi th  t h e  cons t ruc t ion  of each Unit of t he  

charges r e l e t i n g  t o  operc t ion maintenance 

such Unit o r  p a r t  thereof  during the per iod p r i o r  t o  

inc lud ing  f u e l  handling cos t s .  Each sha l l  pay t o  t h e  

e s t a b l i s h e d  pursuant  t o  Sect ion hereof ,  f o r  credit  t o  

of the value  of i t s  share  of the power and energy 

generated such period.  

va lue  of such power and energy s h a l l  be e s t a b l i s h e d  by t h e  Operator 

i n  accordance wi th  app l i cab l e  r egu la to ry  requirements.  such 

t h e  s h a l l  be ob l iga ted  t o  take delivery of t h e  power 

and energy genera ted  by and a v a i l a b l e  f ron  t h e  Unit i n  propor t ion 

t o  r e s p e c t i v e  ownership percentages ,  with proper  

f o r  t ransmiss ion losses .  

The b a s i s  for t h e  of t h e  
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8. Payment of Cost P ro jec t  

... 

(a) Owners w i l l  e s t a b l i s h  a bank account i n  The F i r s t  National 

Bank of Topeka, Topeka, Kansas, e n t i t l e d  ' Jeff rey Energy Center 

Construction Account". 

5 1 0 0 , 0 0 0 .  

such  i t s  proport ionate  p a r t  of t h e  imprest amount, which 

s h a l l  in proport ion t o  i t s  ownership percentage i n  the project .  

Such imprest  nay be changed from t i m e  t o  tine a t  the  request  

of Operator upon agreement of t he  Owners t o  correspond t o  t h e  

expected a c t i v i t y .  All Construction C o s t s  t o  be shared pursuant t o  

Sec t ion  7 of t h e  Agreement s h a l l  be pa id  o u t  of t h i s  Each 

The imprest amount account s h a l l  be 

Upon request  of Operator each Owner s h a l l  contr ibute  t o  

O w n e r  hereby author izes  Operator t o  draw checks d r a f t s  

bu t  only t o  pay Construction-Cost of t he  P ro jec t  and 

t o  Owners but  f o r  no o t h e r  purposes. 

Operator shall designate  the individuals authorized t o  sign 

checks on account,  each of whom shall be bonded f o r  not  less 

than i n  favor of t h e  owners as their r e spec t ive  i n t e r e s t s  

appear. 

po r t ion  t o  t h e i r  r e spec t ive  ownership percentages i n  t h e  Project .  

The cost of such bonds shall be shared by t he  Owners i n  pro- 

\ 

By on Tuesday of each week, o r  the day 

if Tuesday i s  a holiday,  operator w i l l  n o t i f y  each Owner of t h e  sums 
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. 

requ i red  f o r  disbursement €or Construct ion Cost during such week 

and each Owner w i l l  thereupon depos i t  i t s  percentage share  of such 

sums i n  s a i d  account n o t  l a t e r  than Friday of t h a t  week. 

Operator  s h a l l  prepare  and f u r n i s h  t o  e t h e r  Owners monthly, 

a of i n  accordance with S e c t i o n  

5 hereof.  

Operator  w i l l  o t h e r  t h e  of 

Project a t  year  end o r  a t  t h e  t i n e  of s p e c i a l  

The of such s h a l l  be i d e n t i f i e d  as 

may 

9. 

s i s t e n t  

Reports 

Operator s h a l l  make such and keep such accounts 

wi th  t h e  p rov is ions  of Sec t ion  7 hereof and  i n  accordance wi th  

sound accounting p r a c t i c e s  as will each of t h e  t o  record 

on i t s  books i t s  po r t i on  of t h e  Const ruct ion Cost of t h e  P r o j e c t  i n  

conformity with Uniform System of Accounts Prescr ibed Publ ic  

Ut i l i t ies  and Licensees by t h e  Federa l  Power Commission and the 
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of accounts  p resc r ibed  by t h e  s t a t e  having j u r i s-  

d i c t i o n ,  as such of accounts i s  i n  e f f e c t  o r  i s  hereafter 

modified o r  A l l  Owners t h e i r  aud i to rs  

and appropr ia te  a u t h o r i t i e s  s h a l l  have access a t  a l l  

t ines t o  such records and accounts  and w i l l  

copies  of all o r  any p e r t  thereof  as Operator 

p rese rve  t h e  of each of such records 

and f o r  a t  l e a s t  such per iod of t ine  as (Owners nay r eques t ,  

i n  t h e  requirements of r egu l a to ry  a u t h o r i t i e s  having 

j u r i s d i c t i o n ,  p o l i c i e s  an& p r a c t i c e s  of t h e  p a r t i e s  wi th  

t o  of 

a l s o  prepare ,  t o  o t h e r -  

Owners, proper ty  wi th  t o  the  P r o j e c t  i n  

as is t o  be reasonably necessary  t o  t o  t h e  

each O w n e r .  

any Owner s h a l l  be provided a t  such O w n e r ' s  

ma te r i a l  requested 

Operator  shall f u r n i s h  t o  each O w n e r  const ruct ion 

c o s t  p rogress  r e p o r t s  and such o t h e r  r e p o r t s  as may t o  

reasonably be requested  by 

- 17 - 
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The c o s t  of making copies of records 

and accounts provided f o r  he re in  t o  be r egu la r ly  suppl ied  by Operator 

shal l  be shared by t h e  Owners a s  Construct ion Costs. Any c o s t s .  

i ncu r r ed  by Operator f o r  fu rn i sh ing  copies  of o the r  s h a l l  be 

by Owner request ing same. 

9 0  days a f te r  each December 31 the  const ruct ion,  

Operator s h a l l  have an a u d i t  made of the accounts,  t h e  

c o s t  of s h a l l  be included as a Construct ion Cost. such 

a u d i t s  shall be by an independent ce r t i f i ed  accountant 

and r e g i s t e r e d  o r  e n t i t l e s  t o  

p r a c t i c e  a s  such under laws of A copy of each such a u d i t  

shoving Const ruct ion Cost in d e t a i l  the amount 

each p e r t y  has  t h e r e t o f o r e  pa id  sha l l  be furnished promptly t o  each 

Owner. 

the Owner reques t ing  the same, a t  such Owner's cos t .  I f ,  a f t e r  

i n g  i n t o  account any unpaid or cont ingent  claims,  any Owner has paid 

o r  l e s s  than i ts  r e s p e c t i v e  percentage of t h e  t o t a l  Construction 

'Cos t ,  con t r i bu t ions  s h a l l  be made among the Owners so t h a t  each par ty  

Any a d d i t i o n a l  material  r e spec t ing  the a u d i t  w i l l  be furnished 

s h a l l  have p a i s  i t s  r e s p e c t i v e  percentage share.  

made f o r  cont ingent  claims, any remaining 

Subject  t o  

- 18 - 
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i n  the  account referred t o  i n  Section a f t e r  completion of 

construct ion of t h e  P ro jec t  shall be re turned to the  respect ive  Owners. 

Owner sha l l  rena in  liable f o r  any claims and s h a l l  be e n t i t l e d  

t o  any o r  se t t l ements ,  i n  i t s  respect ive  per- 

centage share. 

1 0 .  

, 

Any par ty  he re to  who shall become an Owner pursuant t o  t h e  

provis ions  of Section 3 heteof s h a l l  p r i o r  t h e r e t o  o r  concurrently 

execute a l l  o ther  P r o j e c t  .or as they become 

and are Owners. 

11. 

Owners agree t o  cooperate i n  the  app l i ca t ion  fo r  l i censes  and 

permits  required f o r  cons t ruc t ion  or  operat ion by the Operator of 

the Pro jec t  and t o  j o i n  in any such appl ica t ions  when appropr ia te  

o r  t o  au thor ize  Operator t o  apply. Upon the expi ra t ion  of any such 

l i c e n s e s  o r  o r  should any a d d i t i o n a l  or f u r t h e r  l i censes  or  

permits  be of t h e  Operator,  Owners agree  to file time- 

ly appl ica t ions  f o r  a new o r  f u r t h e r  license o r  permit ,  as the case 
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may be,  t o  be he ld  a s  t enan t s  i n  common i n  t h e  undivided i n t e r e s t s  

s e t  f o r t h  hereinabove. 

12 .  Insurance 

( a )  The Operator is author ized t o  and s h a l l  a t  t h e  

e a r l i e s t  p r c c t i c a b l e  time and t h e r e a f t e r  .in e f f e c t  a t  a l l  

t imes here in  t o  t h e  e x t e n t  avcilable,  a t  c o s t  and 

i n  accord s tandards  p reva i l i ng  i n  the  u t i l i t y  indust ry  for pro- 

jects of s i m i l a r  s i z e  and na tu re  adequate insurance  coverage f o r  

cons t ruc t i on ,  operc t ion and maintenance of t h e  w i t h  responsible  

i n s u r e r s ,  s e l e c t e d  by Operator wit!! each Owner a s  named assured 

w i t h  l o s s e s  payable t o  the r e spec t ive  Owners f o r  the i r  b e n e f i t  as 

t h e i r -r e s p e c t i v e  nay appear,  t o  p r o t e c t  and aga ins t :  

bodily i n j u r y  proper ty  a l l  r i s k s  of 

t o  property or equipment, inc lud ing  t r anspo r t a t i on  

and i n s t a l l a t i o n  p e r i l s ,  and such o t h e r  as t h e  Operator 

deems necessa ry ,  w i th  reasonable  and s u b j e c t  t o  appropr ia te  

. exc lus ions  and deduct ib les .  Any may r eques t  add i t i ona l  

coverage i n  amount or na ture  and, i f  agreed t o  by a l l  Owners, t h e  

c o s t  thereof  s h a l l  be a Construct ion Cost of t h e  Pro jec t .  

- - 
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T h e  c o s t s  such insurance coverages =ti- the 

completion of cons t ruc t i on  s h a l l  be a Const ruct ion Cost of the P ro j ec t ,  

t h e r e a f t e r  be an opera t ing c o s t  and s h a l l  be borne by 

Owners in with  their r e s p e c t i v e  ownership percentage; 

however, on and a f t e r  cpera t ion  of t h e  

P r o j e c t  each Owner s h a l l  have t h e  r i g h t  t o  provide i t s  own insurance 

coverege a t  i t s  c o s t ,  i n  which even t  it shall n o t  be liable f o r  

of such cost. 

s h a l l  have a u t h o r i t y  on behalf  of Owners t o  se t t le  

loss covered any policy o f  insurance .  To t h e  ex t en t  Operator 

ae tennines  s u f f i c i e n t  t ime i s  a v a i l a b l e  it, upon r e q u e s t ,  w i l l  provide 

w i t h  t h e  t o  provided t h a t  such r i g h t  

be allowed t o  delay any s e t t l e m e n t  o r  a f f e c t  t h e  sole 

of i n  making any settlement. uninsured 

l o s s e s ,  o r  l i a b i l i t y  a r i s i n g  pursuan t  t o  this s h a l l  

be borne by i n  accordance w i t h  t h e i r  r e spec t ive  

. 
13. 

As a m e a n s  of secur ing  e f f e c t i v e  coopera t ion and in terchange 
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of respec t ing  t h e  P r o j e c t  on a pronpt  o rder ly  b a s i s  

i n  connection wi th  var ious  and t e c h n i c a l  

which nay t ime t o  t ine under t h e  terns and c o n l i t i o n s  of 

t h i s  t h e  hereby e s t a b l i s h  an C o m i t t e e .  

This  s h a l l  neet a t  P ro j ec t  q u a r t e r l y  a t  such 

reasonable  requested  by an Owner l a y s '  not ice  i n  w r i t i n g ,  

end ney i n s p e c t  t h e  Project f a c i l i t i e s ,  r e c e i v e  on cons t ruc t ion ,  

ope ra t i on  neintenance of t h e  Pro jec t .  

Owners hereby e s t a b l i s h  an C o m i t t e e  

w h i c h  s h a l l  consider  mat te r s  t h e  P ro j ec t  

t h e  terns of t h i s  s h a l l  means by which 

called f o r  by the Agrement nay be 

o r  This  C o m i t t e e  s h a l l  neet a t  t h e  o f f i c e s  of 

Ope r t t o r  Topeka q u a r t e r l y  o r  a t  such o the r  reasonable  t i n e s  request-  

by an Owner upon 1 0  day's n o t i c e  i n  

r e s p e c t  t o  each of t h e  above - 

Each Owner shal l  appo in t  a r e p r e s e n t a t i v e  to on 

t h e  

e 
- 22 - 
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. 

Each s h a l l  n o t i f y  t h e  o t h e r s  promptly of t h e  

des igna t ion  of i ts  an t h e  and of 

change i n  i t s  des ignat ion.  of t h e  Owners may, 

by w r i t t e n  n o t i c e  t o  o t h e r s ,  an a l t e r n a t e  

s u b s t i t u t e  t o  a c t  as i t s  t o  act on t h e  

Committee i n  t h e  absence of t h e  regular of t h e  

t o  cct on occas ions  o r  wi th  r e s p e c t  t o  spec i f i ed  

matters. 

t h e  p rov is ions  of 

( 4 )  

of ownership i n  Pro jec t .  

The s h a l l  have no a u t h o r i t y  t o  any of 

s h a l l  have t h e  voting-power t o  i t s  

14. t o  o r  Dest ruct ion of P r o j e c t  
D i spcs i t i on  upon 

If all o r  s u b s t a n t i a l l y  all of t h e  be destroyed o r  

damaged beyond r e p a i r  o r  damaged t o  the extent tha t  t h e  c o s t  of r e p a i r  

s u b s t a n t i a l l y  exceeds t h e  proceeds of insurance a v a i l a b l e  f o r  

o r  r e p a i r  and a l l  of t h e  Owners do n o t  t o  r econs t ruc t  o r  
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r e p a i r  the o r  if f o r  any reason a l l  of t h e  Owners 

t o  abandon the P r o j e c t ,  t h e  sa lvageable  po r t i on  of t h e  P ro j ec t  and 

p l a n t  s i t e  s h a l l  be disposed of i n  wi th  a procedure 

upon by t h e  Owners whose percentage of ownership i n  t h e  P ro j ec t  ex- 

ceeds 50%.  The proceeds from such d i s p o s i t i o n  be d i s t r i b u t e d  

t o  t h e  Owners w i t h  their ze spec t ive  percentages;  any 

and cleanup c o s t s  s h a l l  be charged and 

borne by Owners w i t h  their  r e spec t ive  percentages;  

t h a t  i f  any of t h e  Owners of t h e  P ro j ec t  e l e c t  

t o  r e c o n s t r u c t  t h e  P r o j e c t ,  t h e  value of t h e  P r o j e c t  sha l l  be apprais-  

ed by independent app ra i s e r s  and an of money equal  t o  

Such value m u l t i p l i e d  by t h e  r e s p e c t i v e  percentage of each Owner no t  

e l e c t i n g  shall  be paid  Owners so Each Owner so 

r ece iv ing  paynent s h a l l  convey i t s  i n t e r e s t  i n  t h e  t o  t h e  

Owners so e l e c t i n g  t o  r econs t ruc t .  

t h e  event  t h a t  less than a l l  of t h e  P r o j e c t  

s h a l l  be des t royed o r  damaged, and t h e  c o s t  of r e p a i r ,  r e s t o r a t i o n  

o r  r econs t ruc t i on  n o t  exceed t h e  of applic-  

able insurance ,  un less  agreed by a l l  of t h e  Owners t h e  Pro- 

j e c t  s h a l l  be r epa i r ed ,  r e s t o r e d ,  o r  r econs t ruc t ed  by the i n  

- 2 4  
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such manner as t o  r e s t o r e  t h e  P r o j e c t  t o  s u b s t a n t i a l l y  the  sans genera l  

and use a s  the o r i g i n a l  P r o j e c t  and Owner s h a l l  con- 

t r i b u t e  t o  the cost thereof  i n  a equa l  t o  i t s  percentage of 

owners hip. 

15. 

( a )  Any loss, c o s t ,  l i a b i l i t y ,  damage and expense t o  the Owners 

o r  any Owner r e s u l t i n g  from t h e  cons t ruc t ion  of the  Pro jec t  and based 

upon i n j u r y  t o  persons of enployees of the Owners o r  o thers ,  or 

o t h e r  o r  damagt t o  proper ty  inc lud ing  property of Owners 

o r  o t h e r  p a r t i e s ,  t o  t h e  e x t e n t  not  covered by c o l l e c t i b l e  insurance ,  

sha l l  be t o  P r o j e c t  Construct ion Cos t .  

No Owner s h a l l  be t o  Operator any 

r e s u l t i n g  f r o n  e r r o r  o r  delay in t h e  engineering,  

i n s t a l l a t i o n  o r  cons t ruc t ion  of the P r o j e c t  o r  f o r  

any t o  P r o j e c t  o r  any u n i t  thereof ,  any cur ta i lment  

of  power, o r  any damages of any kind i nc lud ing  consequent ia l  

the course of design,  eng ineer ing ,  procurement, 

i n s t a l l a t i o n ,  cons t ruc t i on ,  opera t ion ,  maintenance, shut-down, 

demoli t ion o r  otherwise a r i s i n g  of the of t h i s  Agree- 

ment, un less  such s h a l l  have from a d e l i b e r a t e  
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v i o l a t i o n  of t h i s  occurr ing pursuant  t o  duly  authorized 

ac t i on  by o f f i c e r s  o r  employees o f  

16 .  Defau l t s  

Each Owner hereby agrees  wi th  a l l  t h e  o t h e r  Owners t h a t  it 

w i l l  a l l  and a l l  o t h e r  by it t o  be 

or pursuant  t o  a l l  of terms, covenants and 

condi t ions  conta ined i n  s e v e r a l  P r o j e c t  ana t h a t  a 

by Owner of any of t h e  terns, covenants and condi t ions  

contained i n  any of P r o j e c t  Agreenents sha l l .  be an a c t  of d e f a u l t  

t h i s  Agrement.  

Owner nay an a c t  of any o t h e r  

Owner o r  Owners ani5 s h a l l  do so by w r i t t e n  n o t i c e  thereof  t o  such 

o r  Owners and  a l l  o t h e r  Owners. I n  t h e  event any Owner s h a l l  

d i spu t e  an a s s e r t e d  d e f a u l t  by it, then  such Owner s h a l l  nake  paynent 

of any sums i n  or p e r f o m  t h e  o b l i g a t i o n  i n  d i spu t e  b u t  nay 

do so under p r o t e s t .  Such p r o t e s t  s h a l l  be w r i t i n g  s h a l l  

spec i fy  t h e  reasons  upon which t h e  p r o t e s t  i s  based by copies thereof 

n a i l e d  t o  a l l  o t h e r  Owners. Upon s e t t l e m e n t  of such dispu te  by t h e  

Owners, o r  by o r  by a c o u r t  of competent 
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as t h e  case nay be, then t h e  payments advanced o r  between 

Owners, a s  i n  this Sect ion  provided,  s h a l l  be appropr ia te ly  

i n t e r e s t .  

I n  t h e  event  of d e f a u l t  by any Owner i n  any 

t o  t h i s  Agreement the remaining Owners, or any of s h e l l  

be free t o  invoke such and as nay 

be app rop r i a t e ,  subject t o  the a r b i t r a t i o n  p rov i s ion  se t  

f o r t h  i n  Sec t ion  25.  

I n  t h e  event  t h a t  any s h a l l  f a i l  t o  nake when due any 

i n  t o  eny o t h e r  r i g h t s  

have, s h a l l  heve t h e  r i g h t  i n  t h e i r  s o l e  

t o  nake such paynent. Upon such s h a l l  

be recover  from such d e f a u l t i n g  &mer the amount of 

such i n t e r e s t  t he r eon  a t  t h e  s h o r t  tern 

r a t e  then a p p l i c a b l e  of Bankers Trust  York, 

tha t  such payment is a d j u s t e d  f o r  any a p p l i c a b l e  j u d i c i a l  

o r  renedies. 

-- 

I f  a d e f a u l t  by any O w n e r  i n  any pursuant  t o  t h i s  

s h a l l  con t inue  f o r  more thnn one o t h e r  Owners 

the Owners i n  l i e u  eny r i g h t s  

t he  o t h e r  O w n e r s  nay have t h e  d e f a u l t i n g  
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give  w r i t t e n  n o t i c e  t o  the de fau l t i ng  Owner wi th  copies  t o  a l l  

t o  all of the de fau l t i ng  Owner under t h i s  

Agreement on t h e  d a t e  spec i f i ed  i n  such n o t i c e  which date s h a l l  be 

no t  less f i v e  a f t e r  the g iv ing  such no t i ce ,  unless 

such d e f a u l t  be remedied p r i o r  t o  the d a t e  of t e rn ina t i on .  

a f t e r  of such n o t i c e  u n t i l  t h e  is 

remedied s h a l l  cease t o  have any r i g h t s  i n  

t h e  capaci ty  and output  of t h e  J e f f r e y  Center. 

i s  n o t  so remedied, upon the  effective date of such 

I f  the d e f c u l t  

The Default ing Owner sha l l  cease t o  have i n  

capac i ty  and output  of J e f f r e y  Energy Center o r  any 

o the r  r i g h t s  Agrement  except  as set f o r t h  i n  

?he Owners s h a l l  succeed a l l  of de fau l t-  

ing  r i g h t s  and o b l i g a t i o n s  under a l l  c o n t r a c t s ,  

l e a s e s  o t h e r  ins t ruments  r e l a t i n g  t o  the P r o j e c t ,  includ-  

i n g  t h i s  Agreement i n  accordance t h e i r  r e spec t ive  per- 

centages of ownership: 

The d e f a u l t i n g  s h a l l  pay t o  the Project Construct ion 

- - 
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Account a l l  amounts then owed by the d e f a u l t i n g  Owner under 

t h e  terns of t h i s  Agreement w i t h  i n t e r e s t  thereon a t  t h e  

then rate,  and the amount of any l e g a l  o r  o ther  expenses 

incur red  by Owners in  connection w i t h  such default  o r  t h e  

of t h e  de fau l t i ng  Owner's r i g h t s  this 

inent, and, i n  add i t i on ,  as l i q u i d a t e d  an amount equal  

t o  of t h e  de fau l t i ng  Owner's n e t  investment i n  t h e  P r o j e c t  

a t  t h e  e f f e c t i v e n e s s  of such t e rn ina t i on .  Such mount  of 

i s  agreed by the Owners t o  be a f a i r  and 

approximation t h e  a d d i t i o n a l  which w i l l  

r e s u l t  t o  the  remaining Owners upon the of this Agree- 

ment by such d e f a u l t ,  which damages more 

accura te ly  be any o t h e r  t o  the  du ra t i on  

of t h i s  Agrement  and t h e  unce r t a in ty  neces sa r i l y  ex is t s  

a t  t h e  d c t e  of t h i s  Agreement wi th  r e s p e c t  t o  t h e  cos t s  

a s soc i a t ed  w i t h  P ro j ec t :  

( 4 )  Subject t o  ob ta in ing  necessary  r egu la to ry  approvals  and 

inden ture  r e l e a s e s  where a p p l i c a b l e  (which Owners 

agree t o  use t h e i r  b e s t  e f f o r t s  t o  o b t a i n ) ,  de fau l t ing  

Owner s h a l l  convey, transfer and a s s i g n  t o  the remaining Owners 

as t enan t s  i n  free and clear of a l l  l i e n s  and 

0 - - 
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o t h e r  which exis ted  a t  of conveyance 

t o  the de fau l t i ng  a l l  its r i g h t ,  and i n t e r e s t  i n  

the P r o j e c t  and a l l  con t r ac t s ,  leases o r  o t h e r  ins t ruments  re- 

l a t i n g  t o  Pro jec t .  Upon t h e  completion of such conveyance, 

t r a n s f e r  and assignment, t h e  remaining s h a l l  pay t o  t h e  

an equa l  t o  l e s s e r  of i ts  n e t  

a t  e f f ec t i venes s  of such t e r n i n a t i o n  o r  (ii) 

then  f a i r  market value  of said d e f a u l t i n g  Owner's 

of ownership i n  t h e  P r o j e c t ,  less a l l  

amounts owed pursuant  t o  t h e  terms of c l ause  above. If 

t h e  r ccu i r ed  t o  be deducted under c l ause  of the 

preceding sentence  i s  g r e a t e r  the l e s s e r  of the amounts 

i n  c l auses  and t h e  d e f a u l t i n g  Owner s h a l l  

f o r  def ic iency.  Such payment, i f  any, by t h e  

remaining Owners s h a l l  be i n  p ropor t ion  of r e spec t ive  

percentages  of ownership i n  the Pro jec t .  

F a i l u r e  by an Owner t o  i n s i s t  on any occas ion upon s t r i c t  

of any prov is ion  of t h i s  Agreement o r  t o  t ake  advantage of any 

r i g h t s  hereunder s h a l l  n o t  be const rued as a waiver the reof .  

0 
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17. Forces 

No Owner including a s  Operator  s h a l l  be t o  be i n  

i n  the of any of o b l i g a t i o n s  hereunder,  

ob l iga t i ons  of any t o  pay c o s t s  and expenses,  i f  f a i l u r e  

of s h a l l  be t o  uncont ro l l ab le  fo rces .  The t e r n  

forcer;" s h a l l  any cause beyond con t ro l  of 

a f f e c t e d  and which, by e x e r c i s e  of reasonable d i l i gence ,  

par ty  i s  t o  overcone, and s h a l l  i nc lude  b u t  n o t  be 

a c t  of God, f i r e ,  f lood ,  explos ion,  s t r i k e ,  sabotage,  an a c t  

t h e  pub l ic  c i v i l  o r  m i l i t a r y  a u t h o r i t y ,  inc luding cou r t  

i n j u n c t i o n s ,  aad orders of agencies w i t h  proper 

p roh ib i t i ng  a c t s  necessary t o  hereunder o r  

any such a c t  only subject t o  unreasonable condi t ions ,  

delay w i t h  of Sec t i cn  of 

n o t  by the f a u l t  o r  lack of d i l i g e n c e  of t h e  

Owner, i n s u r r e c t i o n  o r  r i o t ,  an a c t  of the elements ,  f a i l u r e  of 

or i n a b i l i t y  t o  o b t a i n  o r  s h i p  m a t e r i a l s  o r  equipment 

because of t h e  e f f e c t  of s i m i l a r  causes on o r  c a r r i e r s .  

contained here in  s h a l l  be construed so as t o  r e q u i r e  an 

31 
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inc luding as Operator t o  se t t l e  any s t r i k e  o r  l abo r  d i spu te  

i n  which it may be involved. Any pa r ty  rendered unable t o  f u l f i l l  

any ob i iga t i on  by reason of uncont ro l l ab le  fo r ce s  s h a l l  exe rc i s e  due 

t o  such i n a b i l i t y  w i t h  a l l  dispatch.  

18. Waiver of t o  P a r t i t i o n  

The and e r ch  of s h a l l  accep t  t i t l e  t o  the 

as i n  comon,  and agree  t h a t  i n t e r e s t s  

s h a l l  be i n  such tenancy i n  comon. 

So long a s  t h e  P r o j e c t  o r  any p a r t  thereof  a s  . 
cons t ruc ted ,  reconst ructed  o r  added t o  i s  used o r  u se fu l  f o r  

generat ion of e l e c t r i c  power and energy, o r  t o  t h e  end of t h e  per iod 

by law, whichever f i r s t  occurs ,  t h e  Owners waive 

t h e  t o  p a r t i t i o n  whether i n  kind o r  s a l e  o r  of t h e  

thereof  and agree t h a t  they w i l l  not  t o  any a c t i o n  

a t  l a w  o r  i n  equ i ty  t o  p a r t i t i o n  f u r t h e r  waive b e n e f i t  of 

a l l  laws t h a t  may now o r  h e r e a f t e r  au tho r i ze  such p a r t i t i o n  of t h e  

p r o p e r t i e s  comprising the  P ro j ec t .  

19.  Transfer  an& Secured I n t e r e s t s  

?he i n t e r e s t  of any Owner i n  t h e  P r o j e c t ,  t h e  proper ty ,  
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rea l  o r  pe rsona l ,  r e l a t e d  t h e r e t o ,  and under this Agreement may be 

t r a n s f e r r e d  and ass igned a s  fol lows b u t  n o t  otherwise:  

To any mortgagee, trustee, o r  secured p a r t y ,  as security 

f o r  bonds o r  o the r  indebtedness of such Owner, p r e s e n t  fu tu re :  and 

mortgagee, t r u s t e e  or  secured may r e a l i z e  such secur i-  

t y  fo rec losure  o r  s u i t a b l e  proceedings,  and succeed t o  all 

r i g h t ,  title and such Owner. 

any corporat ion o r  o the r  e n t i t y  acqu i r i ng  all o r  

of the Owner 

TO any o r  e n t i t y  i n t o  which w i t h  which the 

Owner t he  t r a n s f e r  nay be nerged or consol idated .  

To any o r  e n t i t y  t he  s tock  o r  ownership of 

which is  wholly owned by t h e  t r a n s f e r .  

any o t h e r  person; provided tha t  the Owner s h a l l  f i r s t  

o f f e r  t o  t r a n s f e r  i t s  i n t e r e s t  t o  t h e  o t h e r  a t  the amount o f ,  

and on not  less advantageous t o  such o t h e r  Owners than ,  t hose  

of a bona f i d e  o f f e r  from a buyer able and w i l l i n g  t o  purchase such 

e n t i r e  i n t e r e s t .  The o f f e r  s h a l l  open € o r  t h e  per iod 
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spec i f i ed  by t h e  Owner b u t  n o t  than s i x  months. 

t h e  e n t i r e  interest  may be accepted by one o r  more Owners, provided 

if the  e l e c t i n g  t o  accept  t h e  o f f e r  do not agree  among 

on t h e  po r t i on  of t h e  o f f e r  each Owner accept ,  t h e  

i n t e r e s t  s h a l l  be d ivided among Owners have accepted i n  t h e  

t h a t  t h e i r  r e spec t ive  percentages of ownership-bears t o  

t h e  of of the  ‘Owners who have so accepted. 

i f  after t h e  of t h e  o f f e r i n g  per iod such offer has no t  been 

accepted as t o  e n t i r e  i n t e r e s t  of t h e  o f f e r i n g  as here in  

provides,  then t h e  o f f e r i n g  Owner s h a l l  have t h e  t o  t r a n s f e r  

The o f f e r  of 

such t o  any o t h e r  person. I n  any event  any such 

To o t h e r  person where a l l  o the r  Owners consent t o  

such i n  advance i n  wr i t ing .  

t r a n s f e r  or assignment nay made unless simultaneously 

Owner’s i n t e r e s t  i n  a l l  o the r  P ro j ec t  Agreements is s i m i l a r l y  

t r a n s f e r r e d  o r  assigned t o  sane person o r  persons,  and such 
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person  o r  p e r s o n s  have a l l  t h e  d u t i e s  and o b l i g a t i o n s  of 

t r a n s f e r r i n g  o r  a s s i g n i n g  under  t h i s  Agreement and under 

a l l  o t h e r  P r o j e c t  

Transfers o r  s h a l l  n o t  re l ieve  a n  of 

any o b l i g a t i o n  he reunde r ,  t o  e x t e n t  ag reed  i n  w r i t i n g  

a l l  o t h e r  Owners. 

20.  S e v e r a l  

The d u t i e s ,  and l i a b i l i t i e s  o f  the 

are t o  be s e v e r a l  and n o t  j o i n t  or  and none 

Owners s h a l l  be j o i n t l y  or s e v e r a l l y  l i ab l e  for a c t s ,  

o c i s s i o n s  , o r  of others. h e r e i n  c o n t a i n e d  

s h a l l  be  an a s s o c i a t i o n ,  j o i n t  v e n t u r e ,  

o r  a d u t y ,  o b l i g a t i o n  o r  l i a b i l i t y ,  on or  

t o  any one o r  of the Owners. Owner s h a l l  have 

a r i g h t  or power t o  b ind  any o t h e r  Owner w i t h o u t  i t s  o r  t h e i r  express 

w r i t t e n  c o n s e n t ,  as e x p r e s s l y  p rov ided  i n  t h i s  Agreement. 

T h i s  s h a l l  be c o n s t r u e d  p u r s u a n t  t o  t h e  of S ta te  

of Kansas. 
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21. and 

Subject  t o  t h e  r e s t r i c t i o n s  on t r a n s f e r  and assignment here in  

a l l  of t h e  r e spec t ive  covenants and ob l iga t i ons  of each 

of Owners s n a l l  be zespec t ive  ob l iga t i ons  of t h e  

successors an2 of each such Owner an6 shall. ob l iga t i ons  

w i t h  t h e  respec t ive  Owners' r i g h t s ,  t i t l e s  and i n t e r e s t s  

i n  Pro jec t .  I t  i s  t h e  i n t e n t i o n  of t h i s  t h a t  

all such covenants and ob l iga t i ons  s h a l l  be upon any p a r t y  

which acquires  any of t h e  r i g h t ,  t i t l e  and i n t e r e s t  of any t h e  

Owners the  Pro jec t .  

2 2 .  

or  r eques t  provided i n  t h i s  Agreement . 

served,  given o r  i n  connection s h a l l  be proper- 

l y  given o r  made i f  given i n  person r e g i s t e r e d  

o r  mai l ,  postage p repa id ,  addressed t o  O w n e r  o r  Owners 

a t  i t s  o r  t h e i r  p r i n c i p a l  p lace  o r  p l aces  of business t o  a t t e n-  

t i o n  of t h e  o r  chief  execut ive  o f f i c e r .  Any Owner nay a t  
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any and from t i m e  t o  time, change its d e s i g n a t i o n  of the 

person to whom n o t i c e  s h a l l  be given by g i v i n g  to a l l  other 

p a r t i e s  as hereinabove provided. 

Cons t ruc t ion  of Addit ional  Generat ing Uni ts ,  
.. 

( a )  of c o n s t r u c t i o n  o f  an  a d d i t i o n a l  u n i t  or units 

m y  be initiated by any Owner and s h a l l  be conducted with r ea sanab le  

promptness and through the Owners Committee. I n  t h e  even t  t h i s  

Committee s h a l l  that an a d d i t i o n a l  generating u n i t  o r  units 

be added to the  P r o j e c t  it shall thereupon notify all Other Owners 

accordingly. Such n o t i c e  shall s p e c i f y  t h e  and Characteristics 

of t h a  i n s t a l l a t i o n  proposed, c o s t s  involved and the 

es t ima ted  c o n s t r u c t i o n  schedules. For period o f  days a f t e r  

receipt such each such ocher shall have the op t ion  

t o  p a r t i c i p a t e  i n  t he  ownership, a5 t e n a n t  i n  c o m o n ,  of such addi- 

tional u n i t  in the r e s p e c t i v e  as h e r e i n  

t h e  Project, by g i v i n g  w r i t t e n  n o t i c e  t o  Operator of such Owner's 

intention so to participate. 

Promptly after the end such day period, Operator s h a l l  
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n o t i f y  O w n e r s  a s  t o  t h e  Owner o r  Owners, any, which have 

not  exercised opt ion so t o  p a r t i c i p a t e  i n  t h e  ownership of any 

such add i t i ona l  genera t ing  un i t .  

Within one twenty days a f t e r  of such 

no t i ce ,  any of s h a l l ,  i f  it d e s i r e s  t o  acqu i re  any t h e  

of any Owner no t  so exerc i s ing  t h e  op t ion  t o  p a r t i c i p a t e ,  

give no t ice  to a l l  o the r  Owners, spec i fy ing  t h e  percentaqe 

t o  acqu i re ;  and i f  arty percentage a f t e r  the  fore-  

0 

. going such percentage s h a l l  be added t o  percentage. 

I n  t h e  event  p a r t i c i p a t i o n  i n  addi t ional .  u n i t  o r  units 

i n  P r o j e c t  exc lus ive  the  

u n i t ,  a l l  P a r t i c i p a n t s  the  P r o j e c t  waive any may have 

t o  ob j ec t  t o  occupancy of by such u n i t ,  

o r  a l l  f a c i l i t i e s  that  a r e  requ i red  o r  des i r-  

able f o r  the  and use u n i t  o r  units. 

P a r t i c i p a n t s  i n  t h e  a d d i t i o n a l  u n i t  o r  u n i t s  s h a l l  have the  

r i g h t  t o  use, add t o  and nodify the  water supply t h e  warehouse, 

garage, ne t eo ro log i ca l  s t a t i o n ,  surge pond, e f f l u e n t  water s t o r age  

pond, coal  s t o r age  and handling f a c i l i t i e s ,  conveyor system, r a i l r o a d ,  

p i p e l i n e s ,  e l e c t r i c  power l i n e s  aad f a c i l i t i e s ,  l i n e s ,  
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! 

access  roads,  parking l o t s  and all other f a c i l i t i e s  of the P ro j ec t  

o t h e r  pre- exis t ing  u n i t s  bu t  only t o  t h e  e x t e n t  that t h e  use, 

add i t i on  'to and modif ica t ion of such f a c i l i t i e s  does no t  ma te r i a l l y  

i n t e r f e r e  w i t h  the use of such by a nonpa r t i c ipan t  i n  t h e  

a d d i t i o n a l  u n i t  o r  units f o r  t h e  opera t ion  of the pre- exis t ing  un i t s .  

equitable charge s h a l l  be t o  nonpa r t i c ipan t s  f o r  

of l a n d ,  purchased o r  cons t ruc ted  by o r  on 

their  b e h a l f  on t h e i r  n e t  investment ( o r i g i n a l  c o s t  l e s s  

deprec ia t ion  o r  accrued on t h e i r  books account) i n  

f a c i l i t i e s  used by the  a d d i t i o n a l  u n i t  o r  units and f o r  r e l a t e d  

opera t ion  and c o s t s .  I n  t h e  event  t h e  p a r t i e s  cannot 

agree  on such the matter s h a l l  be t o  

a r b i t r a t i o n  as here in  provided f o r  decis ion.  

( e )  opt ion t o  p a r t i c i p a t e  i n  such 

a d d i t i o n a l  u n i t  o r  w i l l  be respons ib le  f o r  paynent t h e i r  

r e spec t ive  percentage shares  and any inc rease  i n  percentage shares  

pursuant  t o  t he  foregoing of the gross  c o s t  of such a d d i t i o n a l  uni  

o r  units. A cons t ruc t ion  account sha l l  be e s t a b l i s h e d ,  as appropr ia te ,  
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e 

a 

e 

\ 

1 

and such Owners s h a l l  depos i t  funds i n  advance as necessary  f o r  con- 

s t r u c t i o n  and Operator s h a l l  perform, or cause t o  be performed, t h e  

add i t i ona l  un i t  const ruct ion under procedures similar t o  t hose  here- 

in provided f o r  P r o j e c t  const ruct ion.  

2 4 .  Code Exclusion 

The Owners w i l l  e l e c t  t o  be excluded from the  app l i ca t i on  of 

of Chapter of S u b t i t l e  "A" of the  I n t e r n a l  Revenue 

of 1 9 5 4 ,  o r  such o r  po r t i ons  the reof  as nay be 

o r  author ized by t h e  Sec re t a ry  of the Treasury o r  h i s  delegate ,  

i n s o f a r  as such subchapter o r  any por t i on  o r  po r t i ons  thereof  may 

be t o  t he  under this Agrement.  

2 5 .  

Any between o r  among any of t h e  Owners of t h e  

P r o j e c t ,  inc lud ing  as Operator ,  a r i s i n g  o u t  of o r  r e l a t i n g  t o  

this Agrement ,  o r  any breach hereof o r  d e f a u l t  hereunder,  s h a l l  

t o  the reques t  of any such Owner t h e  

provide6 here in .  
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The Owner submitt ing a r e q u e s t  f o r  a r b i t r a t i o n  s h a l l  

a Notice t o  Arbi trate  upon the other Owner o r  Owners d i r e c t l y  involved 

s e t t i n g  f o r t h  i n  d e t a i l  the matter or matters t o  be a r b i t r a t e d ,  

a s ta tement  of t h e  f a c t s  o r  g iv ing rise t o  

such controversy and such con ten t ion  w i t h  respect 

c o r r e c t  , thereof.  

If the Owners d i r e c t l y  involved i n  such controversy a r e  

unable t o  agree  upon and appoint ,  w i th in  15 days of the date of 

service of t h e  Notice t o  A r b i t r a t e ,  one person t o  a c t  a s  s o l e  a rb i-  

t r a t o r ,  such Owners, o r  any one of t h e m ,  s h a l l  days the re-  

after request  Chief Judge of the United States Court of Appeals 

for t h e  C i r c u i t  ( o r  such successor  t h e r e t o  as might have 

appe l l a t e  j u r i s d i c t i o n  of matters a r i s i n g  i n  Pottawatomie 

County, Kansas) t o  appoin t  such If the Chief Judge does 

no t  appoint  an a r b i t r a t o r  w i th in  15 days of t h e  such r eques t  

is  made of him, such Owners, o r  any one of them, s h a l l ,  wi th in  the 

nex t  days t h e r e a f t e r ,  r eques t  t h e  most s e n i o r  Federal Judge i n  

Xansas who i s  w i l l i n g  t o  a c t  and i f  none is w i l l i n g  t o  act ,  then t h e  

most sen ior  Xansas Supreme Court J u s t i c e  who is w i l l i n g  t o  act  t o  

- 
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, 

appoint  the  a r b i t r a t o r .  

Any a r b i t r a t o r  se rv ing  hereunder s h a l l  g ive  f u l l  fo rce  and 

e f f e c t  t o  a l l  provis ions  of t h i s  Ownership Agreement, s h a l l  hear evi-  

dence submitted by t h e  r e spec t ive  Owners, and may f o r  a d d i t i o n a l  

a d d i t i o n a l  s h a l l  be furnished by t h e  

Owner having such i n f o m a t i o n .  

( e )  T h e  f ind ings  and of t h e  a r b i t r a t o r  s h a l l  be binding 

and conclusive w i t h  r e spec t  t o  t h e  mat te r  o r  mat te r s  submitted t o  

except  a s  t h e  same s a y  be s e t  a s i d e ,  modified or 

cor rec ted  by any i n  accordance wi th  Xansas law. 

f ee s  and expenses of t h e  a r b i t r a t o r  s h a l l  be borne 

equa l ly  by the Owners d i r e c t l y  involved i n  such a r b i t r a t i o n ,  un less  

the dec i s ion  of the a r b i t r a t o r  shall s p e c i f y  some o t h e r  apportion-  

ment of such fees expenses. A l l  o t h e r  expenses and cos t s  of t h e  

a r b i t r a t i o n  shall borne by the O w n e r  i n c u r r i n g  t h e  same. 

2 6 .  E n t i r e  Understcnding 

This  Agreement shall c o n s t i t u t e  t h e  e n t i r e  understanding among 

- 
e 
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(- 
the Owners respecting the contained, superseding 

any and all previous understandings pertaining to such subject 

IN WITNESS WHEREOF, the parties hereto have executed this. e 
Agreement in several counterparts. 

. THE KANSAS POWER LIGHT COMPANY 

- -  
ATTEST: 

CENTRAL TELEPHONE UTILITIES CORPORATION 

ATTEST : 

a 
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:::x:ECU:'ED: Jani.2ry /7_, 1975 

Sec:retnr:, 

Ja~ua.ry &, 19i5 

ATTEST: 

i ;J)~ 
bsst Secretary 

;::{=;CU7"tl): Jan::ary J.1.., 1975 

::xECU:+D: January /f.4 1975 

matte:s !:~re.in 

matter. 

AND 

By ¥4 d, 

KANSAtAS A..'lD ELECTRIC COMPANY ( ,. .. . :---1 1 
' I . ,✓ . .__:.;,;-:-;, 

By ff// ,.,In , ,_ b,,/, XcC.A 
J ecesident 

.., 

& 

c~--L By ___________________ _ 
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STATE OF KANSAS 

COUNTY OF BARTON 

BE I T  REMEMBERED, That on this 17th day of January 
1 9 7 5 ,  before m e ,  t h e  undersigned, a Notary Pub l i c  i n  and f o r  

and S ta te  a foresa id  came 
of CENTRAL UTILITIES a 

corpora t ion duly  organized,  incorporated  and e x i s t i n g  under and 
by v i r t u e  of the  laws of Kansas, who is persona l ly  known t o  m e  t o  
be such o f f i c e r ,  and who is persona l ly  known t o  m e  t o  be t h e  same 

who executed,  a s  such o f f i c e r ,  t h e  w i th in  ins t rument  of 
on behalf  of s a i d  corpora t ion ,  and such person duly  

acknowledged t h e  execution of t h e  same t o  be t h e  and deed of 
s a i d  

C .  Edwards, Vice President 

WHEREOF, I have hereunto se t  my hand, and a f f i xed  
the  day and year  l a s t  above 

STATE OF 

COUNTY OF 

and such person du ly  acknowledged the execut ion of t h e  
same t o  be t h e  a c t  and deed of s a i d  corpora t ion.  

I N  WHEREOF, I have hereunto set  my and a f f i x e d  
my s e a l  day and year  l a s t  above mentioned. 

My Commission 
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writi:ig 

MISSOURI 

S.4cKSotJ 

) 
) ss. 
) 

F. 
·TELEPHONE S: 

, 
tJi'e 

CORPOR.;TION I 

8 (j) . 
______ ;_N_*_~-a~r-Yj_a_p..,....,.iEfi~ • -,t "6t-.... 

) 
) ss. 
) 

BE IT RE!-'f..EMBE?..ED, That on this /J./...; day of _,... ___ ....,..._-r-~' . . -tJ,. ~ 
197£ before me, the undersigned, a~li9-1 Livanaorthe 
c un~y and S~ate aforesaid came ~ ~ 

' I l:J,,,,,,,.. .of MISSOURI PUBLIC SERVICE COMPANY, a 'corporation 
,duly organized, ncorporated and existing under and by virtue of the 
laws of Missouri, who is personally known to me to be such officer, 
and who is personally known to me to be the same p~_rson who executed 
as such officer, the within instrument of wTi tinq cin behalf of said 
cor?oration 1 e 

TESTIMONY hand, d 
•fficial the 



EXHIBIT A 

ENERGY C M E R  

DESCRIPTION OF PROJECT 

The Energy Center s h a l l  i n c l u d e  t h e  fo l lowing:  

GENERATOR 

Four steam electric gene ra t ing  u n i t s  (Unit  1, Unit Unit and 
Unit 4 )  by Chalmers Pover Systems Inc. which s h a l l  
b e  tandem compound. fou r  c y l i n d e r ,  f o u r  f low,  condensing s i n g l e  r e h e a t  
3600 30 inch last stage b l a d e  i n c l u d i n g  s t a r t - u p  equipment. 

u n i t  w i l l  be capable  of c a r r y i n g  a g r o s s  load  -- 
approximately 750,000 k i l o v a t t s  vhen o p e r a t i n g  a t  2520 PSIG and 1000 

Zahrenhe i t  a t  t h e  t u r b i n e  t h r o t t l e  r e h e a t i n g  
1000 Fahrenhe i t  degrees  and exhaus t ing  t o  t h e  condenser  a t  a p p r o x i n a t e l y  
3 inches Hg. v i t h  r e g e n e r a t i v e  feedwater  h e a t i n g  and t h e  e x t r a c t i o n  

t h e  h i g h e s t  p r e s s u r e  f eedva te r  h e a t e r  o f f  t h e  high p r e s s u r e  steam 
t u r b i n e  exhaus t  and e x t r a c t i o n  f o r  steam supply  t o  t h e  b o i l e r  f eed  pump 
a u x i l i a r y  t u r b i n e  o f f  t h e  IP-LP c r o s s o v e r .  

The g e n e r a t o r s  v i l l  be  and water cooled  r a t e d  a t  800,000 
PF a t  a hydrogen p r e s s u r e  of 75 PSIG SCR .58 t h r e e  

phase 60 c y c l e  26,000 v o l t s  v i t h  e x i t a t i o n  system and a c c e s s o r i e s .  

The g e n e r a t o r  step-up t ransformer  and main s t a t i o n  power 
w i l l  be  f o r  each u n i t .  

Accessory equipment i n c l u d e s  au tomat ic  t u r n i n g  g e a r ,  c o n t r o l  
governor ,  l u b e  o i l  f i l t e r ,  r e s e r v o i r  and p i p e ,  g e n e r a t o r  

enc losu re ,  bus d u c t ,  and o t h e r  items r e q u i r e d .  

The g e n e r a t o r s  and t h e i r  a u x i l i a r i e s  be housed i n  
f u l l y  enc losed  b u i l d i n g s .  

2. BOILER 

The b o i l e r s  be Combustion Engineer ing ,  Inc. c o n t r o l l e d  c i r-  
c u l a t i o n ,  r a d i a n t  re-hearer, d i v i d e d  fu rnace .  balanced d r a f t ,  drum 
type.  The b o i l e r s  a r e  s p e c i f i e d  have a maximum f l o w .  
a t  t h e  s u p e r h e a t e r  o u t l e t  of 5,050,000 pounds per hour (approximate) ,  
a t  a t empera tu re  of 1005 degree  Fahrenhe i t  and a p r e s s u r e  of  
PSIG, a maximum cont inuous  r e- hea te r  o u t l e t  f l ow of 4,653,000 pounds 
(approximate) a t  a tempera ture  o f  1005 d e g r e e s  and re-heater 
o u t l e t  p r e s s u r e  of  519 PSIG. 
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Throt t le  steam pressure  and temperature and re-heat temperature 
as well as o the r  major p l an t  var iab les  v i l l  be  con- 
t ro l l ed .  
n i f i can t  var iab les  and t o  alarm o r  t r i p  vhen set point  deviat ions  
exceed the allowable. A burner sys tem be incorporated 
in the automatic cont ro l  system. 
four bo i le r  c i r cu l a t ing  v a t e r  pumps, NO regenera t ive  type a i r  heaters; 
a i r  pre  heat coils, forced, p r imary  and induced d r a f t  fans ,  seven coal 
pulverizers.  a s h  hoppers, soot  blovers. duc ts ,  and o ther  necessary 
systems. 

A da t a  acqu i s i t i on  system is planned t o  monitor a l l  sig- 

Each b o i l e r  b e  equipped v i t h  

Each condensate t o  feed va t e r  system include: 
condensate pumps, booster pumps and bo i l e r  feed feed 

va te r  heaters ,  deaers tor ,  f l a s h  evaporator and o ther  a u x i l i a r y  
ment and pipe required t o  complete the  cycle.  .- 

The bo i l e r s  of semi-outdoor type and o n l y  en- 
closed. 

3 .  

Each u n i t  will be equipped v i t h  induced d r a f t  round cooling 
v i t h  fans  operat ing from a plenum surrounded by va te r  

cooling s t c t i ons .  

. 

Each u n i t  be equipped v i t h  a 600 foo t  high (approximate) 
concrete stack.  

Each vill be equipped v i t h  a s tack  gas clean-up system cha t  
99.2 cent of t h e  p a r t i c u l a t e  mat ter  and per cent 

of the  from the f l u e  gas e f f luen t  f r o m  the bo i l e r .  f l y  ash 
and so col lec ted  b e  transported and s tored  i n  t he  f l y  ash 
impoundment of 630 ac re s  located on site. Water be r ec i r-  
culated f rom t h i s  back the  u n i t  f o r  

6 .  ASH 

The ash be connected a t  t h e  ash hopper i n s t a l l e d  a t  
the boi ler  bottom exit and b e  removed by use  of a hydraulic 
s luic ing system through a system t o  t he  bottom ash  pond 
of approxinate 140  located on the s i t e .  
culated from t h i s  point  back t o  the  un i t  f o r  re-use. 

Water be 
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t h e  va t e r  supply system b e  from located on 
land by o thers  and t h e  supply be pumped t h e  u n i t s  
and/or a make-up 
a l l  the  make-up va t e r  requirements f o r  f i r s t  a t  the  
energy center .  

A river intake be constructed on land nov owned by o thers  

of 260 acres  located on site provide 

from vhich river va te r  be pumped a l a rge  make-up vater reser-  
vo i r  of 3.000 acres  located on t h e  site. This vater then be 
pumped a l l  t h e  u n i t s  for  use a s  cooling make-up. 

A water and be constructed and 
operated a t  t h e  energy center  s i t e  t o  enable the  pro jec t  operate 
v i t h  zero discharge. 

cover be  used in various p lan t  cycle  systems 
such a s  the a s h  ard s t ack  gas clean-upsystem. 

8. FACILITIES 

There b e  o f f i c e ,  maintenance, varehouse. garage and 
bui ldings located on t h e  s i t e .  An entrance road, guardhouse and 

ga te  roads, various parking lots and fences w i l l  be 

9 .  

Dams required f o r  the  ponds, reservoi r ,  and b e  
a t  s i t e .  

SYSTM 

A f i r e  protect ion systen be constructed a t  :he s i t e .  

SYSTM 

Piping and systems required of the  var ious  equipment and 
operating systems be constructed.  

spare  p a r t s  be purchased v i t h  t he  purchase of much of 
the  project  equipment. 
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13. COAL 

rai l  car and ro l lover  ra i l  car  dump faci l i t ies  
be constructed i n  dumper bui lding house t h i s  equipment 

and a duplex b e l t  system t o  t h i s  coal  the  dumper 
hoppers t o  t h e  o r  t o  one of NO s tacker  
located a t  rudy p i l e .  A duplex system b e  constructed 
t o  t ransport  coa l  the p i l e  from t h e  dumper bui lding o r  from 

p i l e  o r  emergency coa l  hopper t o  bunker b e l t  sys- 
tem and onto bunkers. c o a l  s to rage  p i l e  be s ized for  
approximately of coal.  

Coal sampling, and dust  suppression be 
in s t a l l ed  as an i n t e g r a l  pa r t  of t h i s  coa l  f a c i l i t y .  

14. RAILROAD 

A r a i l  spur  from the main line Union Pac i f ic  a t  
t o  t he  energy center  s i t e  be and t h e  necessary. rai l  
trackage f o r  handling the  unit t r a i n  coal and unloading-- 
f a c i l i t i e s  and other  t rack  required a t  site vill be con- 
structed.  

15. 

Substations of 230,000 v o l t s  and 345,000 v o l t s  be  constructed 
make the output of t h e  four tu rb ine  generator units ava i l ab l e  

the Kansas Pover and Company transmission system. 
s t a t i o n  v i l l  include generator breakers ,  necessary 230,000 and 345.000 
v o l t  breakers,  re lays  and bus and up but not t o  
include the  take off  conductor f o r  t h e  transmission l i n e a  leaving 
substation.  t o  be included as a p a r t  of this be 
NO s tar t- up systems t o  provide redundant s tar t- up 
capab i l i t i e s  of the four u n i t s  i n  the  and 
required t o  t he  230,000 v o l t  and 345,000 v o l t  

f o r  t r ans fe r r ing  pover these subs ta t ions  and a 
34,500 v o l t  e l e c t r i c  system vhich vill be required a t  t he  various ponds, 

wells, r i v e r  v a t e r  and coal handling 
f a c i l i t i e s .  
engineering s t u d i e s  

This sub- 

The above desc r ip t ion  be subjec t  t o  change a s  fu r the r  

16. DRAINAGE 

The drainage systems required t o  adequately contain  all drainage 
f rom energy center be constructed to c o l l e c t  and t ranspor t  
t h i s  drainage t o  ponds on t h e  site. 

17 .  MONITORMC 

s t a t i o n s  be i n s t a l l e d  c o l l e c t  da t a  on 
qua l i ty  of t h e  ambient a i r  as  may be required.  
vironmental s t u d i e s  be made provide background and operating 
da ta  necessary f o r  p ro jec t .  

o f f - r i t e  en- 
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18. OIL 

A fuel s t o r a g e ,  pumping system f o r  b o t h  b o i l e r  
and b o i l e r  p i l o t s  will be  c o n s t r u c t e d  f o r  t h e  p r o j e c t .  

19. 

necessa ry  and s u p e r v i s o r y  c o n t r o l  system 
be  i n s t a l l e d  f o r  v o i c e  and data t r ansmiss ion  from t h e  energy c e n t e r  
t o  t h e  Kansas Pover and L i g h t  system d i s p a t c h  c e n t e r  f o r  

o p e r a t i o n  o f  t h e  energy c e n t e r  s u b s t a t i o n s  and insure  
a b l e  communication and d a t a  i n p u t  a t  t h e  p r o j e c t .  

2 0 .  FACILITIES 

Such o t h e r  f a c i l i t i e s  a s  may be  necessa ry  p rov ide  a r e l i a b l e  
ope ra t ing  c e n t e r  b e  c o n s t r u c t e d  as p a r t  of p r o j e c t .  

The necessa ry  100 ton  c o a l  c a r s  t o  suppor t  t h e  o f  c o a l  f u e l  
f o r  t h e  p r o j e c t  i n c l u d e  a c o a l  c a r  r e p a i r  area and/or  shop f o r  r a i l  
c a r  maintenance. 
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CENTER 

Land and Easement Data 
A l l  'Land Located i n  Pottawatomie Kansas 

Acres) Land Purchased by Kansas Power and 
E a s t  435 f e e t  of Sec t ion  24, 8 South,  Range 11 Eas t .  
East 435 F e e t  of Sec t ion  25, Township 8 South,  Range 1 1  East. 

All of S e c t i o n  1, Township 9 South, Range 11 East. 
A l l  of S e c t i o n  2, Township 9 South, Range 11 East. 
All of S e c t i o n  3, Township 9 South, Range 11 East. 
The South of t h e  and t h e  n o r t h e a s t  of Southeas t  

of S e c t i o n  4 ,  Township 9 South. Range 11 East. 
Sou theas t  of the  Nor theas t  of S e c t i o n  4 ,  9 South,  
Range 11 .East. 

The South and the  Nor theas t  of S e c t i o n  9 ,  Township South,  
Range 1 1  East. 
North and t h e  Southwest of S e c t i o n  10, Township 9 South,  
Range 1 1  East. - 

f ,  t h e  Southwest 1, and t h e  West of t h e  Nor thves t  of 
Sec t ion  11, Township 9 South, Range 11 East.  

All of S e c t i o n  13, Township 9 South,  Range 11 E a s t .  
The Northwest of Sec t ion  14, Township 9 South ,  Range 11 E a s t .  
The East of t h e  Nor theas t  and t h e  South of t h e  Southeas t  

of Sec t ion  1 5 ,  Township 9 South, East .  
The Sou theas t  t h e  East of t h e  Southwest and t h e  Southeas t  

of t h e  Nor theas t  of Sec t ion  22, Township 9 South,  Range 
Southwest t h e  South # of t h e  Northwest and t h e  South # and 
Nor theas t  of t h e  Nor theas t  o f  S e c t i o n  Township 9 South , .  
Range 1 1  E a s t .  

The of Sec t ion  24, Township 9 South,  Range 11 Eas t .  
E a s t  of t h e  Northwest Less 5 Acres South of t h e  road. the  
Northwest of the  Nor theas t  and t h e  North 15 Acres of t h e  
East  of the  Nor theas t  of S e c t i o n  2 7 ,  Township 9 South,  Range 11 
East. 

The West of S e c t i o n  5 ,  Township 9 South,  Range 12 East.  
i h e  North of Sec t ion  6 ,  Township 9 Range 12 E a s t .  

South and t h e  Nor theas t  of S e c t i o n  Township 9 South,  

The of S e c t i o n  8, Township 9 South,  Range '12 East. 
The Northwest of Sec t ion  17, T o m s h i p  9 South,  Range 12 East. 
The North of S e c t i o n  18, Township 9 South,  Range 12 Eas t .  

Range 1 2  East. 
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Land Purchased by Kansas Power and Light Company to reversion 
to p r i o r  owner, heirs, o r  devisees  no longer used f o r  railroad 
pipeline o r  e l e c t r i c  (52 .73  Acres) -- - 

The East Feet of the 326 acres of Section 3 6 ,  Township South, 

. 
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e 

a 

e 

Grant  of Right -of -way Held by Kansas Power and L igh t  Company t o  be 
used f o r  p i p e l i n e  and electric- . 

The East  435 fee t  of S e c t i o n  13; t h e  435 f ee t  of S e c t i o n  12  
excep t ing  t h a t  land owned by t h e  Union P a c i f i c  Ra i l road  i n  t h e  
of t h e  of s a i d  S e c t i o n  12; and a t r i a n g u l a r  t r a c t ' o f  land 
i n  Sec t ion  beginning a t  a f e e t  west of t h e  s o u t h e a s t  c o m e r  
of Sec t ion  1 and i n  t h e  sou th  l i n e  of Sec t ion  1, then  n o r t h  p a r a l l e l  

east of Sec t ion  1 approximately f e e t  t o  i t s  p o i n t  of 
i n t e r s e c t i o n  wi th  west Union P a c i f i c  Rai l road  r i g h t -o f - w a y ,  thence 
s o u t h e a s t e r l y  along s a i d  Union r ight -of -wcy t o  p o i n t  of 
i n t e r s e c t i o n  wi th  the south  l i n e  of Sec t ion  1,  thence  a long t h e  
south  l i n e  of Sec t ion  1 approximately 70 f e e t  t o  t h e  p o i n t  of beginning;  
a l l  i n  Township 8 South of 11 East of the  6 t h  P r i n c i p a l  Meridian, 
con ta in ing  a c r e s .  

.- 

e 
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Land Acquired by Proceedings subject  to  reversion to 
p r i o r  h e i r s ,  o r  devisees  no longer used electric 
utility Acres) 

South of Section 6 ,  9 South, Range 12 East .  
The of Section 7 ,  Township 9 South, East. 

. . . 

. 

.- 

e 
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JEFFREY ENERGY 

The Southeas t  of Sec t ion  10, Township 9 South, E a s t .  
The of t h e  Northwest of S e c t i o n  11, Township 9 South,  Range 11 Eas t .  

of Sec t ion  T o m s h i p  9 South, Range 11 East. 
The and t h e  Northeast  of S e c t i o n  14, Township South,  

The West t h e  North of t h e  Southeas t  and t h e  West of t h e  

A l l  of Sec t ion  Township 9 South. Range 11 
The of S e c t i o n  21, Township 9 South, Range 11 

t h e  West of the  Southwest and the  West and 

Range 11 East. 

Nor theas t  of S e c t i o n  Township 9 South, Range East. 

of t h e  Nor theas t  of Sec t ion  2 2 ,  9 South, 
Range 11 Eas t .  

The t h e  North of t h e  Northwest and t h e  Nor thves t  
of Nor theas t  of Sec t lon  23, Township Range 11 Eas t .  

The Southwest and t h e  West of t h e  East of S e c t i o n  Township 9 
South, Range 11 East. 

The West and t h e  Northwest of Northeas: of  S e c t i o n  2 5 ,  
Township 9 South, Range 11 

The Eas t  and t h e  of Northwest of Sec t ion  2 6 ,  Township 9 
Range 11 

The South 25 Acres of t h e  Nor theas t  of t h e  Nor theas t  of  Sec t ion  27, 
Township 9 South, Range 11 Eas t .  
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B 

(Sect ion - J e f f r e y  Energy Center Ownership Agreement) 

DEED AND BILL OF SALE 

The Grantor ,  THE POWER AND LIGHT COMPANY, for and i n  
cons idera t ion  of t h e  sum of Ten Dol la r s  anti o t h e r  valuable  
cons idera t ions  in hand pa id ,  inc luding acceptance of t h e  covenants 
he reof ,  ba rga ins ,  se l l s ,  conveys and q u i t  claims t o  

undivided i n t e r e s t ,  as a t enan t  i n  common wi th  
i n  and to the following descr ibed r e a l  e s t a t e  s i t u a t e d  i n  t h e  County 
of S t a t e  of Kansas: 

[ I n s e r t  d e s c r i p t i o n  of r e a l  es ta te]  

, Grantee, a 

and i n  and t o  t h e  s t r u c t u r e s ,  and f a c i l i t i e s  now or 
h e r e a f t e r  const ructed  and i n s t a l l e d ' i n  o r  on said r e a l  e s t a t e ;  

[Subject  t o  easements, of way.,  
r e s t r i c t i o n s ,  r e se rva t i ons  and o t h e r  

of record  - t o  be i n s e r t e d ]  

a l l  he r e ina f t e r  r e f e r r e d  t o  a s  t h e  "P ro j ec t " .  

and a s  p a r t  of t h e  mutual cons idera t ion  t h e r e f o r :  

Grantor and wi th  a l l  o t h e r  t e n a n t s  i n  t h e r e o f ,  ' t h a t  so long 
as t h e  P ro j ec t  i s  used  o r  u se fu l  f o r  t h e  genera t ion  of electric 
energy, s a id  r e a l  e s t a t e  s h a l l  be used only f o r  the of 
cons t ruc t ing  and opera t ing  thereon t h e  genera t ing  p l a n t  and assoc ia ted  
f a c i l i t i e s  used o r  u se fu l  i n  connection w i t h  said P r o j e c t ,  or f o r  
such o ther  purposes of cons t ruc t i ng  and opera t ing  thereon t h e  
genera t ing  p l a n t  and assoc ia ted  f a c i l i t i e s  used or use fu l  i n  con- 
nec t ion  with said P r o j e c t ,  o r  f o r  such o t h e r  purpose as may be 
mutual ly agreed upon by a l l  of s a i d  t e n a n t s  i n  common; and . 

As a condi t ion  of t h e  making and acceptance of this conveyance 

(a)  Grantor Grantee, and Grantee covenants with 

Grantee, for i t s e l f ,  i ts  successors  and a s s i g n s ,  hereby 
accep ts  t i t l e  t o  s a i d  real estate and any improvements now o r  here- 

thereon a s  a i n  wi th  Grantor and 
o t h e r s  who may now hold o r  h e r e a f t e r  acqu i re  i n t e r e s t s  as i n  
common i n  s a id  r e a l  estate, and AGREES t h a t ,  f o r  t h e  per iod com- 
mencing with the d a t e  hereof and cont inuing so long as t h e  Project 
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i s  used o r  u se fu l  f o r  the genera t ion  of e l e c t r i c  energy: the  
i n t e r e s t  hereby conveyed s h a l l  be held  i n  such tenancy i n  comon; 

Grantee waives t h e  r i g h t  t o  p a r t i t i o n  the P r o j e c t  o r  t h e  
r e a l  e s t a t e  hereby conveyed whether by p a r t i t i o n  i n  o r  by 
sale and d i v i s i o n  of the proceeds t he reo f :  ( 3 )  Grantee w i l l  no t  
r e s o r t  t o  any a c t i o n  a t  law o r  i n  e q u i t y  t o  p a r t i t i o n  t h e  P r o j e c t  
o r  s a i d  r e a l  e s t a t e :  ( 4 )  Grantee waives t h e  b e n e f i t  of a l l  such 
l a w s  a s  may now or h e r e a f t e r  a u t h o r i z e  such p a r t i t i o n ;  
covenants he re in  made and r e s t r i c t i o n s  s e t  f o r t h  i n  conveyance 

binding upon Grantee, i t s  successors  and a s s i g n s ,  s h a l l  be  
an a t t r i b u t e  of the  t i t l e  he re in  conveyed t o  Grantee,  and shal l  be 
and remain covenants running w i t h  t h e  real e s t a t e  hereby conveyed; 

Grantee recognizes  and r ep re sen t s  t o  the Grantor and o t h e r s  
who now or h e r e a f t e r  acqu i re  i n t e r e s t s  i n  said r e a l  
t e n a n t s  i n  comon,  t h a t  common ownership created hereby and t h e  
r e s e r v a t i o n s ,  condi t ions ,  r e s t r i c t i o n s ,  waivers  and covenants here in  
set  f o r t h  a r e  f o r  mutual b e n e f i t  of the Grantee and i t s  
successors  and a s s igns ,  and t h a t  such  b e n e f i t  i s  bes t  by 
i n su r ing  t o  each t e n a n t  i n  the va lue  of u s e  and 
opera t ion  of t he  P r o j e c t  during such per iod:  and ( 7 )  s a i d  reserva-  
t i o n s ,  condi t ions ,  waivers and covenants a r e  

r e l a t e d  t o  a purpose t o  be accomplished, and t h a t  s a id  

the  

is t h e r e f o r e  reasonable when so considered.  

T h i s  deed and b i l l  of s a l e  s h a l l  be s u b j e c t  a l l  of t h e  
terms and -condi t ions  o f  t h a t  c e r t a i n  Agreement f o r  the Const ruct ion 
and of J e f f r e y  Energy Cente r ,  Pottawatomie County, Kansas, 
da ted  by and between Grantor ,  and o the r s .  

Grantor covenants w i t h  Grantee t h a t  Grantor l ikewise  
be bound all of the terms, cond i t i ons ,  r e s t r i c t i o n s ,  waivers and 
covenants hereof w i t h  r e spec t  t o  any i n t e r e s t  r e t a i n e d  by Grantor i n  
s a i d  r e a l  e s t a t e  and improvements thereon:  and Grantor f u r t h e r  covenants 

, t h a t  any f u r t h e r  conveyances of any i n t e r e s t  i n  said rea l  estate shall 
inc lude  all of t h e  terms, cond i t i ons ,  r e s t r i c t i o n s ,  waivers  
and covenants a s  contained here in .  

, 197 . DATED t h i s  day 

THE KANSAS POWER AND LIGHT COMPANY 

A t t e s t :  
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STATE OF KANSAS 

COUNTY OF 

BE IT That on this day of 
before me, the undersigned, a Notary Public in and for the 
and State aforesaid came 

corporacion duly orqanized, incorporated and existing under and 
Of THE KANSAS AND LIGHT COMPANY, a 

by virtue of the laws of Kansas, who is personally known to me to 
be such officer, and who is personally known to me to be the same 
person who executed, as such officer, the within instrument of 

on behalf of said corporation, and such person 
acknowledged execution of the same to be the act and deed of 

corporation. 

IN TESTIMONY I have hereunto set my hand, and affixed 
official seal the day and year last above mentioned. 

My 

Notary 
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EXHIBIT C 

CONSTRUCTION PROJECT COSTS INCLUDING PRODUCTION 

Components of Cost and 
Related Overhead Const ruc t ion  Cos t s  

I. Land and Land R i g h t s  
A. Land Purchase 

Taxes dur ing  Const ruc t ion  ( p r i o r  t o  t r a n s f e r  of 
C. 

Surveys 
E. Legal 

1. I n t e r n a l  
2. External  

F. T rans fe r  Costs  
Consulrant Fees 

H. Land Improvement and Clear ing  
I. Other r e l a t e d  purchased,  a s  o u t l i n e d  i n  E l e c t r i c  P l a n t  

I n s t r u c t i o n  No. 7 of FPC Uniform System of 

Con t rac t  Work 
A. Applicable pre l iminary  s t u d i e s  and i n v e s t i g a t i o n s  
B. Design, Engineering and Superv i s ion  
C. Accounting S e r v i c e s  
D. Cost of Equipmenr and M a t e r i a l s  
E. Construct ion of S t r u c t u r e s  
F. I n s t a l l a t i o n  of Equipment 
C. Rocurement S e r v i c e s  
H. Other ,  as o u t l i n e d  i n  E l e c t r i c  P l a n t  I n s t r u c t i o n s  

and of FPC Uniform System of Accounts 

Equipment and 
A .  Cost of Equipment and M a t e r i a l s  inc lud ing  i n s t a l l a t i o n  n o t  

B. Cash and Trade Discount C r e d i t s  
covered elsewhere 

C. Tools and Equipment consumed dur ing  c o n s t r u c t i o n  
D. spare  parts 
E. Shipping and d e l i v e r y  c o s t s  
F. Spec ia l  expense 
C. handl ing  a t  c o n s t r u c t i o n  s i t e  
H. F i r s t  complement of p l a n t  t o o l s  Items) 
I. Unit :rains f o r  t r a n s p o r t i n g  f u e l  
J. Other ,  a s  i n  E l e c t r i c  Accounts of 

‘System of and E l e c t r i c  P l a n t  I n s t r u c t i o n s  Nos. 8 and 9 
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On S i t e  - - Opera to r  Employees' Labor and Expenses 
A. 

1. Cons t ruc t ion  l a b o r  
2. F i r s t - l i n e  supe rv i s ion  
3. Other s u p e r v i s i o n  

Engineer ing  
5 .  Admin i s t r a t ive  and General  

1. Vacat ion 
2. Holiday 
3. 'Sick 

Time 
5. Jury Duty 
6. Inclement  weather  
7. Standby t i m e  

Paid programs 
9.  Other time off  

B. Pay f o r  Time Not Vorked 

C. Expense 

O f f  - - Opera tor  Labor and Expense 
Supervis ion  and Product ive  P a y r o l l  Charges 
1. Appl icable  pre l iminary  s t u d i e s  and i n v e s t i g a t i o n s  
2. Engineer ing ,  p lanning ,  des ign ing  
3. record  work and mapping 
4. Est imat ing  cos t  of co t i s t ruc t ion  
5. I n d i r e c t  j o b  supe rv i s ion  
6. Other 

1. C e r t a i n  O f f i c e r s  and Div i s ion  and Department Heads, 
B. and General Product ive  P a y r o l l  Charges 

i nc lud ing  Staff where a p p l i c a b l e  
a .  General  planning of p r o j e c t s  t o  

s i t e  s e l e c t i o n ,  eng inee r ing ,  s e l e c t i o n  of c o n t r a c t o r s  
and/or  equipment, a d m i n i s t r a t i o n  of c o n s t r u c t i o n  
program 

Chief 
Chairman of 
P r e s i d e n t  
Other  

Vice R e s i d e n t s :  
Execut ive  
Genera Manager 
Engr.,  Constr.  Oper., Power; 
Market ing,  Area R e l a t i o n s ,  Adm., Personnel  
Other  

General Counsel o r  Legal  S t a f f  
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'Page 

2. 

3 .  

5 .  

6. 

7 .  

Opera t ing  
Div i s ion  
Manager Production 
Manager Personnel  

Div i s ion  
Loca 1 
Divis ion  
Other  

b. General  Supervis ion  r e l a t i n g  c o n s r r u c t i o n  
ecc. 

T r t a  surer 
Ass i s t anc  Treasure r  
C o n t r o l l e r  
Ass iscane  Con t ro l l e r  
S e c r e t a r y  

Sec re ta ry  

and S p e c i a l  S t u d i e s  

General Accounting and Audit ing 
a .  Accounts Payable 
b. General 
C.  P a y r o l l  
d. Audit ing 
e. Scores  Accounring 

Accounring 
a. Costs  
b. Proper ty  Records 

Treasury Department 
a .  Taxes 
b. 

General O f f i c e  Se rv ices  
a .  Copying S e r v i c e s  
b. 
c. General F i l e  
d. M a i l  Delivery 
e. S tenographic  S e r v i c e s  
f. Telephone S e r v i c e s  

D i r e c t o r  and S t a f f  S e l a r i e s  

Purchasing 
a .  For S t o r e s  Scores  
b. Purchased Direcc - S t o r e s  Items 
c. Purchased Direcc Non-Stores Items 

General O f f i c e  S e r v i c e s  
a. Opera t ion  
b. Maintenance 
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'Page 4 

9. Personnel  Department 

10. Data P rocess ing  Opera t ions  
a.  P l a n t  Accounting 
b. S t o r e s  Accounting 
C. P a y r o l l  Accounting 
d. General  Accounting A c t i v i t i e s  
e. Forms and Methods 

11. Legal S e r v i c e s  

Real Es ta te  Act iv i t ies  

13. Area R e l a t i o n s  

14. Technica l  and S ta f f  

C. Pay 
1. 
2. 
3. 
4. 

6. 
7. 
a. 

f o r  Time Not Worked 
Vacat ion 
Holiday 
Sick  
Excused Time 
Jury Duty 
Standby Time 
Paid T r a i n i n g  Programs 
Other T ime  Off 

D. Other-Than-Labor Expenses 
Adminis t ra t ive  and General 

1. C e r t a i n  O f f i c e r s ,  Div is ion  and Department Heads, 
i nc lud ing  Staff where a p p l i c a b l e  

Budget and S p e c i a l  S t u d i e s  

3. General Accounting and Audi t ing  
a .  Accounts Payable 
b. General  
c. P a y r o l l  
d. Audi t ing  
e.  S t o r e s  Accounting 

4. P l a n t  Accounting 
a. Cons t ruc t ion  Costs  
b. P rope r ty  Records 

5. Treasury  Department 
a .  Taxes 
b. Disbursements 
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VI. 

6. General Office Services  
a. Copying Services  
b. Stat ionery 
C. General F i l e  
d. Mail Delivery 
e. Stenographic Services  
f .  Telephone Service 
g. Director  and S ta f f  Expenses 

7. Purchasing 
a. For S to re s  S tores  Items 
b. Purchased Direct  - Sto re s  Items 
c. Purchased Direct  Non-Stores Items 

8 .  General Office Services  
a. Operation 
b. Maintenance 
C. Rent 

9. Personnel 

10. Data Processing 
a .  Plan t  Accounting. 
b. Sto re s  Accounting 
c. Payrol l  Accounting 
d. General Accounting Ac t iv i t i e s  
e. Forms and Methods 

11. Legal Services 

12. Real Es ta te  Ac t iv i t i e s  

13. Area Relat ions  

14. and Economic S ta f f  
. 

Cost of Supplying Trained Power Production Personnel f o r  
t he  Operation and Maintenance of the Un i t s .  

Preliminary Operation and Testing Expense - Net 

Payrol l  Taxes 
A. Federal Old-age Benefit  

Federal Unemployment Insurance 
C. S t a t e  Unemploymenf Insurance 

Workmen's Cmpensation 
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X. 

X I .  

. 

Employee Benefits 
A. Pension 
B. 
C. 
D. Other 

I n j u r i e s  and Damages 

Insurance  and Uninsured Losses:  
A.  Premium 
B. Other 

Cost of Reloca t ing  Ex i s t ing  F a c i l i t i e s  

H o s p i t a l i z a t i o n ,  Major Medical and S u r g i c a l  
Group L i f e  Insurance  and Death B e n e f i t s  

S t o r e s  Iiandling 
A .  Scores  Handling a t  S t o r e s  Loca t ions  

C e n t r a l  S t o r e s  Stores Items 
2. Purchased D i r e c t  S t o r e s  Items 
Purchased D i r e c t  Non-Stores I tems 

For S t o r e s  S t o r e s  Items 
3 .  D i r e c t  S t o r e s  I tems 
C. Purchased D i r e c t  Non-Scores I tems 

Miscel laneous 

.- 

A. 

B. 
C. 

D. 
E. 
F. 
G.  
H. 
I. 

Costs  of o b t a i n i n g  l i c e n s e s ,  pe rmi t s  and f e e s ,  except  
incurred  by i n d i v i d u a l  f o r  i t s  b e n e f i t  
Power consumed dur ing  
Company T r a n s p o r t a t i o n ,  i nc lud ing  g a s o l i n e  t a x e s  
and d e p r e c i a t i o n  
Power-opera Equipment Use 
Sales Taxes, where a p p l i c a b l e  
Use l a x  
Costs of Temporary F a c i l i t i e s  
Outside P r o t e c t i o n  
Shop S e r v i c e s  

t o  Insu re  P u b l i c  Acceptance of 
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D 

OF SHARABLE ADMINISTRATIVE AND GENERAL 
AND USES FOR ALLOCATION OF PORTION 

A. Elements included a s  Adminis t ra t ive  and General  Expense 
Components of Cons t ruc t ion  P r o j e c t  Costs.  

V. B. Adminis t ra t ive  and General Product ive  P a y r o l l  
Charges 

1. O f f i c e r s  and and 
iieads, i nc lud ing  S t a f f  where a p p l i c a b l e  

a .  General  planning of c o n s t r u c t i o n  p r o j e c t s  
r e l a t i n g  s i t e  s e l e c t i o n ,  eng inee r ing ,  
s e l e c t i o n  of c o n t r a c t o r s  and/or  equipment,  
a d m i n i s t r a t i o n  of c o n s t r u c t i o n ,  program, etc. 

Chief Execut ives  
of Board 

R e s i d e n t  
Other 

Vice R e s i d e n t s  
Executive 
General 

Constr . ,  Finance,  Power 
Acctg., Area 
Personnel ,  Other 

General  Counsel or  Legal S t a f f  

Operat ing 
Div i s ion  
Other  

b. General  Supervis ion  r e l a t i n g  t o  
t i o n  account ing ,  budgeting,  etc. 

T r e a s u r e r  
A s s i s t a n t  T r e a s u r e r  
C o n t r o l l e r  
A s s i s t a n t  C o n t r o l l e r  
S e c r e t a r y  
A s s i s t a n t  S e c r e t a r y  

Al loca t ion  
Bases 

(Note 

T 
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2. Budget and S p e c i a l  S t u d i e s  

3. General Accounting and Audit ing 
a. Accounts Payable 
b. General  
C. P a y r o l l  
d. Audit ing 
e. S t o r e s  Accounting 

. P l a n t  Accounting 
a .  Cons t ruc t ion  Costs  
b. Proper ty  Records 

5. Treasury Department 
a .  Taxes 
b. Disbursements 

6. General Of f i ce  S e r v i c e s  
a .  Copying S e r v i c e s  
b. S t a t i o n e r y  
C. F i l e  
d. Delivery 
e. S tenographic  S e r v i c e s  
f .  Telephone Se rv ices  
g. D i r e c t o r  and S a l a r i e s  

7 .  General Of f i ce  Building 
a. Opera t ion  
b. Maintenance 

8. Personnel  

9. Opera t ions  
a. P l a n t  Accounting 
b. S t o r e s  Accounting 
C .  P a y r o l l  Accounting 
d. General  A c t i v i t i e s  
e .  and Methods 

10. Legal S e r v i c e s  

11. Real E s t a t e  A c t i v i t i e s  

12. Area Re la t ions  

13. Technical  and Economic S t a f f  

C. Pay f o r  Time Not Worked 
1. Vacat ion . 2. Holiday 
3. S ick  
4. Excused Time 

6. Standby T i m e  
7. Paid Tra in ing  Rograms 
8. Other Time Off 

5 .  Jury 
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V. D. Other-Than-Labor Expenses 
Administrative and General 

Cer ta in  Off icers ,  Division and 
Heads 

2. Budget and Special  Studies  

3. General Accounting and Auditing 
a. Accounts Payable 
b. General 
C. Payrol l  
d. Auditing 
e. S to re s  Accounting 

4. Plant Accounting 
a .  Construction Costs 
b. Records 

Treasury 
a. Taxes 
b. Disbursements 

6. General Office Services 
a.  Copying Services 
b. Stat ionery 
c. General F i l e  
d. Mail Delivery 
e. Services 
f .  Telephone Service 
g. Director  and Staff  Expenses 

7. General Office Services  
a.  Operation 
b. Maintenance 
C. 

8. Personnel 

Processing Operations . 

a. P l an t  Accounting 
b. S to re s  Accounting 
C. Payrol l  Accounting 
d. General Accounting A c t i v i t i e s  
e. Forms and Methods 

10. Legal Services  

11. Real  Es ta te  Ac t iv i t i e s  

12. Area Relacions 

13. Technical and S t a f f  
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Other Components of Construction Project  Costs t o  be D 
included a5  Payro l l  Additives. 

Payroll  Taxes 
A. Federal Old-Age Benefits  

Federal Unemployment Insurance 
C. Sta te  Unemployment Insurance 

Compensation 

X. Employee Benefits  
A. Pension 

Hospi ta l izat ion,  Major Medical and Surgical  
C. Group Li fe  Insurance and Death Benefits  
D. Education and Recreation Expense 
E. Other 

bases f o r  a l l oca t ing  cap i t a l i zab l e  adminis t ra t ive  
and general cos t s  t o  j o i n t  construction projects .  

means a l l oca t ion  on bas i s  of t o t a l  cos t  of the  j o i n t  
construct ion pro jec t  (excluding cos t s  b i l l e d  by 
construct ing i n  r e l a t i on  t o  t o t a l  construc- 
t ion  expenditures; i n  both cases  exclusive of i n t e r e s t  
during construct ion and al located adminis t ra t ive  and 
general  expenses. 

means a l l oca t ion  on bas i s  of Operator labor cost  of 
the  j o i n t  p ro jec t  i n  r e l a t i o n  t o  
construct ion labor cos t ,  i n  both cases  exclusive of 
a l loca ted  adminis t ra t ion and general  labor.  

pay f o r  time not worked (Item and o ther  payrol l  
add i t i ve s  (Par t  t o  be d i s t r i bu t ed  t o  Items V.B.l 
through 13 p r i o r  to the a l l oca t ion  indicated,  

a s  an add i t i ve  t o  the Operator 's  labor 
por t ion  of Items 1 through 13. General Office Building 
costs (Item V.D.7) included i n  other- than- labor expenses 
t o  be d i s t r i bu t ed  among Items 1 through 13 on bas i s  
of use of space. A l l  remaining other- than- labor expenses 
( a l l  items i n  V.D., except Item be a l loca ted  on 
the  appropria te  a l l oca t ion  bases f o r  corresponding 
Administrative and General Payrol l  Charge components 
a s  s e t  f o r t h  i n  Items V.B. 1 through 13. 

The p r a c t i c a l i t i e s  of adminis t ra t ion my suggest the  use of . 
a composite percentage f o r  the  operator t o  be applied t o  the  
t o t a l  cos t  of the  j o i n t  construct ion pro jec t ;  composite per- 
centage t o  be derived from per iodic  spec ia l  s t ud i e s  made i n  
accordance w i t h  t h e  bases f o r  a l l oca t ing  the  re-  
spect ive  c o s t  elements. 
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STATE OF KANSAS 

OF 

BE IT t ha t  on t h i s  day of May, 1977, before me, 
the undersigned, a Notary Public i n  and f o r  the  County and S ta t e  afore- 
said,  came P. Fiebach , Chairman of the Board and Pres ider t  of 
Kansas Gas and E lec t r i c  Company and W. B. Walker , Secretary of said  
corporation, who a r e  personally known to  me to  be such o f f i ce r s ,  and 

personally to  me t o  he the same persons who executed, as such 
o f f i ce r s ,  the within instrument behalf of s a id  corporation,  and such 
persons duly acknowledged the execution of the same to  be the a c t  and 
deed of sa id  corporation. 

IN WITNESS WHEREOF, I have hereunto set  my hand .and a f f ixed  my o f f i c i a l  
sea l ,  the day and year l a s t  above wri t ten.  

Notary Public 

My Commission expires: September 2 5 ,  '1977 
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THIS made as of the day of May, 1977, by 
AND LIGHT a Kansas corporation 

a corporation 
TELEPHONE a Kansas corporation 

PUBLIC SERVICE a Missouri corporation 

W I T N E S S E T H :  

AND a r e  the owners, as  tenants i n  
of  Jeffrey Energy Center ("Project") being constructed pursuant 

Agreement f o r  the Construction of Jeffrey Energy Center, 
County, Kansas, dated as of January 1.1, 1975 ("Agrement"); and 

a l l  of the costs  of acquis i t ion and construction of 
t h e  Project are being shared by the i n  proportion to  their  

percentages; and . 
cer ta in  of costs  a r e  f o r  control and ocher 

f ac i l i t i e s ;  and 

the Kansas Indus t r ia l  Bond A c t ,  Sections 12-1740 -- e t  sea. of  the Kansas Statutes  Aaaotated, as ("Act"), has been 
enacted by the Legislature of Kansas; and 

pursuant to in accordance w i t h  the provisions of 
A c t ,  cer ta in  municipalities o r  other p o l i t i c a l  Subdivisions of  S t a t e  of 
Kansas may undertake to issue the i r  revenue bonds t o  provide funds for  the 

of the purchase, construction and of ce r ta in  pollution control  
and ocher f a c i l i t i e s  a t  P ro j ec t ;  and 

the may des i re  to individually finance the i r  pro- 
portionate share of the cost  of such f a c i l i t i e s  by arrangements w i t h  one o r  

of such po l i t i ca l  subdivisions h e r e b y  i t  may be necessary f o r  WL, 
or  to sell, grant o r  cer ta in  i n t e r e s t s  i n  Project 

and s i t e ;  and 

pa r t i e s  desire  to each other in such arrange- 
m e n t s  fo r  financing of such f a c i l i t i e s  pursuant to the kt; 

by them to be and pa r t i e s  mutually agree 
NOW, f o r  and consideration of covenants 

as  it be required for  the of pollution 
control o r  other f a c i l i t i e s  pursuant to 

Act, Sections 12-1740 e t  of Kansas 
Statutes Aaaotated, as each of owners 
individually o r  grant es ta tes  in its 
undivided in t e r e s t  such f a c i l i t i e s  and 

licenses. and cighcs-of-way over, 
across, through under the Project  s i te  f a r  the purposes 
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of locating and such f a c i l i t i e s  on Project  
s i te  and providing such r igh ts  of access such f a c i l i t i e s  
as may be necessary for  t h e i r  inspection during term 
of any such leasehold es ta te ;  provided, that  
such leasehold, easement o r  right-of-way s h a l l  
grant o r  purport grant any r igh t  i n s t a l l ,  
o r  of the  machinery, equipment, buildings, 
s t ructures  o r  f a c i l i t i e s  const i tut ing a par t  of the Project.. 

I N  WITNESS the par t ies  hereto have executed this Agree- 

ment i n  several counterparts. 

THE' KANSAS AND COMPANY 

Attest:  

Attest: 

CAS AND ELECTRIC 

Secretary 

TELEPHONE UTILITIES 

t: 

Secretary 
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Secretary 

PUBLIC 

Exhibit D- I_ •. , - 3 -

(SF.AL) MISSOURI. SERVICE COMPANY 

By----------

• 

• 

• 

. ( 
• 

• 

• 

• 



0 

0 

Exhibit D

• 

• 

• 

• 

• 

• 

• 

• 

• 
. . ~·:r,-~-· ,;i.. 



. 

T O  AGREEMENT 
FOR THE CONSTRUCTION A N D  OF 

JEFFREY ENERGY CENTER 
-- COUNTY, KANSAS 

THIS AMENDMENT TO AGREEMENT, made ;.lid e n t e r e d  

t h i s  day of  May, 1582,  

B Y  A N D  BETWEEN: KANSAS A N D  LIGHT COMPANY,  
A Kansas c o r p o r a t i o n ,  h e r e i n a f t e r  
r e f e r r e d  t o  a s  

A N D  

A N D  

AND 

KANSAS GAS E L E C T R I C  C O M P A N Y ,  
A Kansas c o r p o r a t i o n ,  h e r e i n a f t e r  
r e f e r r e d  t o  a s  

E 

.CENTRAL TELEPHONE UTILITIES 
C O R P O R A T I O N ,  a Kansas c o r p o r a t i o n ,  
h e r e i n a f t e r  r e f e r r e d  t o  

P U B L I C  SERVICE C O M P A N Y ,  
A c o r p o r a t i o n ,  h e r e i n -  
a f t e r  r e f e r r e d  t o  a s  

W I T N E S S E T H :  

WHEREAS, the  p a r t i e s  o n  t h e  1 3 t h  of  J a n u a r y ,  1975,  

e n t e r e d  i n t o  an Agreement f o r  t h e  C o n s t r u c t i o n  and Ownership 

o f  J e f f r e y  Energy C e n t e r ,  Count)., Kansas (Agreement) ;  

and 

t h e  does  n o t  c o n t e m p l a t e  t h e  s a l e  

by an Owner o f  l e s s  t h a n  a l l  o f  such Owner's und iv ided  i n t e r e s t  

i o  t h e  J e f f r e y  Energy Center  ( t h e  
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WHEREAS, the parties desire permit to only 

all o r  any of its fractional undivided ownership interest in 

Unit 3 of the Project ("Unit No. certain real 

property and facilities used or useful in connection with the 

operation of Unit No. 3 Facilities"') such party o r  

parties as  i t  may choose; and. 

WHEREAS, the parties have met and agreed that the 

Agreenent should be amended as hereinafter out. 

N O W ,  THEREFORE, f o r  and in consideration of the mutual 

covenants by them to be kept and performed, as hereinafter 

set forth, the parties hereto mutually agree as 

1. Paragraph 26 Agreement be amended to 

read as follows: 

Entire Understanding. 

"This Agreement, as amended from time to time in 
writing by all of the constitute the entire 
understanding among the owners the matters 
herein ccntained, superseding any and all previous under- 
standings pertaining to such subject matter. 

any other provisions of the Agree- 

ment the contrary, may sell any or all of its undivided 

interest in Unit No. 3 and the Common Facilities t o  any other 

party parties f o r  such purchase price as and the purchaser 

o r  purchasers may agree. 

3. The sale of a l l  any of interest 

in Unit 3 and Common Facilities pursuant to paragraph 2 

hereof shall be o n  such terms and conditions as agreed to by 

all of the parties hereto. 

2. 
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IN WHEREOF, the hercto have executed 

this Amendment to Agreement for the Construction and Ownership 

of Jeffrey Energy Center. Pottawatomie County, Kansas, in 

multiple as of day and year first above written. 

GHT COMPANY 

ATTEST : 

Secretary 

CENTRAL TELEPHONE UTILITIES 
CORPORATION 

ATTEST: 
President 

Secretary 

MISSOURI PUBLIC SERVICE COMPANY 

ATTEST: 

Secretary 

President 
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STATE OF KANSAS 

COUNTY OF SHAWNEE 

BE I T  REMEMBERED, That 
1 9 8 2 ,  be fo re  me, a 

ss 

County and S t a t e  a fo re sa id  came 

d u l y  organized,  incorpora ted  and e x i s t i n g  under and 
of THE KANSAS AND LIGHT COMPANY. a 

by v i r t u e  of laws of  Kansas, who i s  pe r sona l ly  known t o  ne t o  
b e  such o f f i c e r ,  and who i s  pe rsona l ly  known t o  ne t o  be t h e  same 
person who executed,  a s  such o f f i c e r ,  t h e  u i c h i n  of 
wr i t i ng  o n  behalf  of s a i d  corporat ion,  and such person duly 
acknowledged t h e  execution of the  same t o  be t h e  a c t  and deed of 
s a i d  co rpo ra t i on .  

IN TESTINONY WHEREOF, I have hereunto  my hand and 
s e a l  the day and year  above mentioned. 

a 

STATE OF KANSAS 

COUNTY OF SEDGWICK 

BE I T  That on t h i s  day of 
before me, t he  undersigned, a i n  

County and S t a t e  a fo re sa id  came 
of KANSAS GAS AND ELECTRIC COMPANY. a cor-  

po ra t i on  organized.  incorporated and e x i s t i n g  under and 
by  v i r t u e  of t h e  l a w s  of  Kansas, who i s  pe r sona l ly  known t o  m e  
t o  be such o f f i c e r ,  and who is persona l ly  known t o  me t o  be 
t he  same person who executed, as such o f f i c e r ,  t h e  wi th in  
ment o f  w r i t i n g  on behalf o f  s a i d  corporacion,  and such person 
duly acknowledged execution of t h e  same t o  be t he  and deed 
of s a i d  corporac ion ,  

a f f i x e d  my o f f i c i a l  s e a l  day and year  above mentioned. 
I N  TESTIMONY WHEREOF, I have hereunto s e t  hand, and 

My commission exp i r e s :  
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STATE OF 

COUNTY OF BARTON 

BE I T  t h i s  day o f  
1 9 8 2 ,  be fo re  me, t h e  undersigned, a i n  ana for t he  
County and S t a t e  a f o r e s a i d ,  came 

a co rpo ra t i on  duly organized,  incorporated and e x i s t i n g  under and 
by of t h e  laws of Kansas; who me t o  
be such o f f i c e r ,  and who i s  personal ly  known me t o  be t he  same 
person who executed,  such o f f i c e r ,  the  w i th in  ins t rument  of 
w r i t i n g  on beha l f  o f  s a i d  corpora t ion ,  and such person duly 
acknowledged execution of  the  same be a c t  and deed of 
s a i d  corpora t ion .  

TESTINONY WHEREOF. I have hereunto s e t  my hand, and 
a f f i x e d  o f f i c i a l  s e a l  day and year l a s t  (above mentioned, 

of 

commission exp i r e s  : 

STATE' OF 

COUNTY OF JACKSON 

BE I T  That on t h i s  day of 

County and S t a t e  a f o r e s a i d .  came .. 
1 9 8 2 ,  be fore  me, undersigned,  a i n  and for t he  

SERV a corpora- 
and and by v i r t u e  

of  t he  laws of Missour i ,  i s  personal ly  known t o  me t o  be such 
o f f i c e r ,  and who i s  persona l ly  known me t o  be t he  same person 

executed,  a s  such o f f i c e r ,  t he  wi th in  ins t rument  o f  w r i t i n g  
on behalf  o f  s a i d  corpora t ion .  and such person duly acknowledged 
the  execut ion 
t i on .  

a f f i x e d  my o f f i c i a l  s e a l  the  day and year l a s t  above mentioned. 

of same t o  be the  a c t  and deed o f  s a i d  

IN TESTINONY WHEREOF, have hereunto s e t  my hand. and 

N o t a r y  

My commission e x p i r e s :  
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NO. 3 TO AGREEMENT 
FOR CONSTRUCTION AND OWNERSHIP OF 

.JEFFREY ENERGY CENTER 
COUNTY, KANSAS 

THIS AMENDMENT NO. 3 TO AGREEMENT made on this 14th day of 

1982, by and between THE KANSAS POWER AND LIGHT COMPANY, a Kansas 

hereinafter referred to as KANSAS GAS ELECTRIC COMPANY, 

a Kansas corporation, hereinafter referred to as "KGSE", CENTEL CORPORATION, 

formerly Central Telephone Utilities Corporation, a Kansas corpora- 

tion, hereinafter to as and MISSOURI PUBLIC SERVICE COMPANY, 

a Missouri corporation, hereinafter referred to as 

WHEREAS, as of January 1975, KPL, CTU and MPS entered into 

an Agreement for the Construction and Ownership of Jeffrey Energy Center, 

Pottawatomie County, Kansas (the "Ownership Agreement"); and 

WHEREAS, the Ownership Agreement has been amended by an Amendment 

to Agreement dated as of May 2 4 ,  1982 ("Amendment No. to permit 

the sale by KGbE any or a l l  of its undivided interest in Unit No. 3 

of Jeffrey Energy Center and certain real property and used or  

useful in connection with the operation of Unit No. 3; 

WHEREAS, KGbE and MPS have entered into an Agreement: to Purchase 

and Sell dated as of August 25,  1982 and an associated agreement 

of even date therewith (the "Agreement to Purchase and whereby 

KGbE will sell and will purchase twenty un- 

divided ownership interest i n  Unit No. 3 and one-third of' 

undivided ownership interest in the facilities comon to Unit Nos. 1, 
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2 and 3 ( t h e  " I n t e r e s t  Being Acqui red" ) ;  and 

WHEREAS, t h e  pa r t i e s  have hereby a g r e e d  t o  t h e  sa le  by t o  

MPS of  t h e  I n t e r e s t  Being Acquired upon t h e  terms and c o n d i t i o n s  pro- 

vided  for  i n  t h e  Agreement t o  Purchase  and S e l l ,  a s  r e q u i r e d  by para-  

graph 3 of  Amendment No. 2 t o  t h e  Ownership Agreement; 

WHEREAS, t h e  Owners desire t o  amend t h e  Ownership Agreement t o  

r e f l e c t  t h e  s a l e  by t o  o f  t h e  I n t e r e s t  Being Acquired;  

NOW, THEREFORE, f o r  and i n  c o n s i d e r a t i o n  of t h e  mu tua l  covenan t s  

and c o n d i t i o n s  c o n t a i n e d  h e r e i n ,  t h e  p a r t i e s  h e r e t o  a g r e e  

a s  f o l l o w s :  

1. 

as  f o l l o w s :  

S e c t i o n  2 of  t h e  Ownership Agrement is hereby  amended to read 

S u b j e c t  t o  t h e  terms and c o n d i t i o n s  h e r e i n a f t e r  set  
f o r t h ,  ownership  o f  P r o j e c t  p r o p e r t y  and t h e  a v a i l a b l e  

w i t h  each  Owner's r e s p e c t i v e  undiv ided  i n t e r e s t  be ing  
i n  t h e  f o l l o w i n g  pe rcen tages :  

c a p a c i t y  s h a l l  be  by t h e  Owners a s  t e n a n t s  i n  

Unit  Nos. 1, 2 and 4 Uni t  No. 3 

KPL 66 
KGE 20 
CTU 

8 

64 
0 

28 

The above p e r c e n t a g e s  of  t h e  Owners are h e r e a f t e r  r e f e r -  
red  t o  as t h e  " percentages ' !  o r  t h e  " r e s p e c t i v e  p e r c e n t-  
ages" .  

2 .  By r e a s o n  of t h e  sa le  by t o  o f  t h e  I n t e r e s t  Being 

Acquired and t h e  r e s u l t i n g  change i n  p e r c e n t a g e  of ownership  of  
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Unit No. 3 ,  the Owner’s respective undivided interest in the ownership 

of the facilities common to Unit Nos. 1, 2 ,  and 3 shall be in the 

following percentages: 

KPL 
KGSE 
CTU 

The Ownership of the facilities common to Unit Nos. 1 2 shall con- 

tinue t o  be i n  the percentages set forth in 

the column “Unit Nos. 1, 2 and 4 . ”  In the event Unit No. 4 is con- 

structed or the Owners determine not to proceed with the construc- 

tion of Unit No. MPS and KGSE shall by transfer and sale make an 

appropriate reallocation, as between themselves, of facilities common 

to Unit Nos. 2 ,  3 and/or such transfer and sale to be made 

pursuant to the terms of the Agreement to Purchase and Sell and to be 

evidenced by an appropriate amendment to the Ownership Agreement to re- 

flect the new percentages of ownership of M P S  and resulting from 

such reallocation. 

paragraph 1 above under 

3 .  M P S  shall be entitled to all rights and benefits under the 

Ownership Agreement relating to the Interest Being Acquired and be 

responsible f o r  all associated liabilities and obligations thereto, 

as if MPS originally been the owner thereof, and KGSE is hereby 

relieved of any and all responsibility therefor. 
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4 .  For purposes  of S e c t i o n  2 3  of  t h e  Ownership Agreement, t h e  r e s p e c t i v e  

pe rcen tages  of and s h a l l  be  deemed t o  be and r e s p e c t i v e l y .  

5. The i n t e r e s t  of MPS and K G b E  i n  a l l  o t h e r  P r o j e c t  Agreements s h a l l  be 

deemed t o  be  i n  same r e s p e c t i v e  p e r c e n t a g e s  a s  set f o r t h  h e r e i n  and t h e  

e x e c u t i o n  of  t h i s  Amendment s h a l l  c o n s t i t u t e  a n  ass ignment  and t r a n s f e r  by KGSE 

t o  of t h e  o t h e r  P r o j e c t  Agreements t o  t h e  e x t e n t  of  t h e  i n c r e a s e d  r e s p e c t i v e  

p e r c e n t a g e s  provided f o r  h e r e i n .  By reason  of such ass ignment ,  MPS s h a l l  be 

deemed t o  have succeeded t o  a l l  r i g h t s  of KGbE and to assumed a l l  t h e  d u t i e s  

and o b l i g a t i o n s  of K G b E  w i t h  r e s p e c t  t o  such i n c r e a s e d  p e r c e n t a g e s  under 

a l l  o t h e r  P r o j e c t  Agreements t o  t h e  same e x t e n t  and w i t h  t h e  same e f f e c t  a s  

provided f o r  h e r e i n  w i t h  respect t o  t h e  P r o j e c t ,  and s h a l l  be  r e l i e v e d  of any 

and a l l  r e s p o n s i b i l i t y  t h e r e f o r .  

6. The Opera to r  s h a l l  make t h e  i n i t i a l  a l l o c a t i o n  between and 

of t h e  r e s p e c t i v e  shares of C o n s t r u c t i o n  Cos t s  and a l l  expenses  and c a p i t a l  

e x p e n d i t u r e s  i n c u r r e d  or a s s o c i a t e d  w i t h  t h e  o p e r a t i o n ,  maintenance,  r e p a i r ,  

replacement  o r  d e m o l i t i o n  of t h e  P r o j e c t  ( h e r e i n a f t e r  C o s t s “ ) ,  i n  

accordance w i t h  i ts  unders tand ing  of t h e  e f f e c t  of t h e  terms of  t h i s  Amendment No. 

3. KGbE and s h a l l  pay t h e  Opera to r  a s  r e q u i r e d  by ownership  agreement and 

t h e  o t h e r  p r o j e c t  agreement,  on t h e  b a s i s  of s u c h  i n i t i a l  a l l o c a t i o n .  I n  t h e  

event  K G b E  or MPS s h a l l  d i s a g r e e  w i t h  such i n i t i a l  a l l o c a t i o n ,  t h e  Opera to r  s h a l l  

a c c e p t  any r e a l l o c a t i o n  agreed  to by KGbE and MPS. In of  such agree-  

ment by and t h e  Opera to r  s h a l l  c o n s i d e r  c a r e f u l l y  t h e  p o s i t i o n  of 

parties and r e s o l v e  such a l l o c a t i o n  f i n a l l y  i n  i t s  s o l e  d i s c r e t i o n .  

s h a l l  be u n c o n d i t i o n a l l y  r e s p o n s i b l e  t o  t h e  Opera to r  f o r  t h e i r  r e s p e c t i v e  s h a r e s  

of C o n s t r u c t i o n  C o s t s  and Opera t ing  Cos t s  i n  accordance  w i t h  such f i n a l  a l l o c a t i o n ,  

and hereby waive their  r e s p e c t i v e  r i g h t s  t o  a r b i t r a t i o n  provided by S e c t i o n  25 of 

t h e  Ownership Agreement on ly  w i t h  r e s p e c t  t o  such a l l o c a t i o n s .  

KGbE and 
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7. By e x e c u t i o n  h e r e o f ,  t h e  p a r t i e s  c o n s e n t  ( i )  to t h e  s a l e  by KGSE to 

of t h e  Interes t  Being Acquired and t h e  r e s u b l e a s e  b y  KGSE to MPS of t h e  Uni t  NO. 3 

p o l l u t i o n  c o n t r o l  f a c i l i t i e s  Pursuant  to t h e  terms and c o n d i t i o n s  of t h e  Agreement 

to Purchase  and S e l l ,  which consen t  s h a l l  be deemed to c o n s t i t u t e  t h e  agreement 

of a l l  of t h e  par t ies  hereto provided for i n  p a r a g r a p h  3 of  Amendment No. 2 ,  ( i i )  

t o  t h e  ass ignment  of a l l  o t h e r  P r o j e c t  Agreements to t h e  and w i t h  t h e  e f f e c t  

provided in paragraph 5 h e r e o f ,  and to t h e  t r a n s m i s s i o n  and r e c e i p t  of power 

between and KGSE a s  provided f o r  i n  t h e  s a i d  a s s o c i a t e d  le t ter  agreement d a t e d  

a s  of August 25 ,  1982.  

8. A l l  terms and c o n d i t i o n s  of  t h e  Ownership Agreement no t  amended h e r e i n  

s h a l l  remain i n  f u l l  f o r c e  and e f f e c t .  and p h r a s e s  c o n t a i n e d  h e r e i n  s h a l l  

have t h e  same meaning a s  d e f i n e d  i n  t h e  Ownership Agreement. 

9 .  This amendment s h a l l  be e f f e c t i v e  c o n c u r r e n t l y  w i t h  t h e  Closing provided 

f o r  i n  paragraph 10 of t h e  Agreement to Purchase  and S e l l .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  have execu ted  t h i s  Amendment No. 3 to 

Agreement a s  of t h e  and yea r  f i r s t  above w r i t t e n .  

es t 

ATTEST : 

S e c r e t a r y  

ATTEST : 
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ATTEST: 

Secretary 

CENTEL CORPORATION 

MI 

0 

President 

PUBLIC SERVICE COMPANY 

ATTEST: 

- 
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. 

NO. 4 TO 
FOR CONSTRUCTION AND 

OF JEFFREY CENTER 
COUNTY, KANSAS 

THIS NO. 4 TO AGREEMENT made on this of 

, by and between the Kansas Power and Light 

Company, a Kansas Corporation, hereinafter referred to as 

"XPL," and Kansas Gas and Electric Company,. a Kansas 

Corporation, hereinafter referred to as Centel 

Corporation, a Kansas Corporation, hereinafter referred to as 

"Centel" and Utilicorp United, Inc., a Delaware Corporation, 

hereinafter referred to as "Utilicorp" the 

"Owners" ) , 
WITNESSETH : 

WHEREAS, the Owners entered into an agreement for the 

construction and ownership of Jeffrey Energy Center, 

Pottawatomie County, Kansas dated January 13, 1975 as amended 

( "Ownership Agreement ) ; and 

WHEREAS the Owners wish to amend the Ownership Agreement 

respecting the rights and obligations of Owner relating to 

Unit 4 and associated common facilities: 

NOW, THEREFORE, for and in consideration of the mutual 

covenants by them to be kept and performed, all as hereinafter 

set forth, the Owners hereto mutually agree! as follows: 

1. An Owner may elect not to participate in the 

construction of Unit 4 or to participate in. such construction 

1 

. .  . . . . 
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I -  
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any percentage up to and including its ownership interest. 

This provision shall not relieve the Owners from any 

obligations with respect to plant already in place related to 

Unit 4 and associated common facilities except the extent 

that such obligations are assigned and accepted pursuant to the 

terns of this Amendment NO. 4 .  

2 .  The election by an Owner not to participate in the 

construction of Unit 4 or to participate at a level less than 

its full ownership interest shall be made no later than 

120 days prior to the date of filing of an application for a 

siting permit for Unit 4 ,  pursuant to any Kansas generation 

siting laws. The Operator shall notify each Owner in 

writing at least 365 days in advance of the date on which it 

proposes to file an application for a siting permit for Unit 

4 .  Within 60 days after notification by an Owner of its 

election not to participate fully in Unit the Owners shall 

meet to review the planned construction. 

3 .  At any time, an Owner may sel l  all or part of its 

ownership interest in Unit 4 ,  together with a proportional 

undivided interest in associated common facilities, to any 

person, firm or corporation provided that Owner shall first 

offer in writing to transfer its interest the other Owners, 

at its prescribed price and terms. 

the right elect to participate in Unit 4 .  

other Owners shall remain open for 60 days.. 

interest being sold may be accepted by one or more Owners, 

Ownership interest includes 

The offer to the 

The offer of the 

2 
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, 
provided that if the Owners electing to accept the offer do not 

agree among themselves on the portion each Owner shall accept, 

the interest shall be divided among the Owners who have 

accepted in the proportion that their respective percentages of 

ownership bear to the total percentage of ownership of the 

Owners who have so accepted. 

day period such offer has not been accepted upon the prescribed 

price and terms, such interest may then be sold to any person, 

or corporation at an identical or higher price and 

or less favorable terms to buyer. 

the above, an Owner may sell, transfer or assign all or part of 

its ownership interest in Unit 4, plus associated common 

facilities, to any person, firm or corporation, the stock or 

ownership of which is wholly owned by the making the 

If at the expiration of the 60 

Notwithstanding 

transfer, and shall not be required to offer the interest being 

sold to the other Owners. 

4. No sale of an interest in Unit and associated common 

facilities may be made unless the Owner's 

interest in all other Project Agreements is. similarly 

transferred or assigned to the same person or persons in the 

same percentage being sold, and such person or persons have 

assumed all the duties and obligations of the transferring or 

assigning Owner under the Ownership Agreement and all other 

Project Agreements in the same percentage acquired. 

5 .  Upon the sale of an interest in Unit 4 and associated 

common facilities, the purchaser shall be entitled to all 

3 
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rights and benefits under the Ownership Agreement and all other 

Project Agreements relating to the interest being acquired, and 

shall be responsible for all associated liabilities and 

obligations thereto, as if the new Owner bad originally been 

the Owner thereof, and the selling Owner shall be relieved of 

any and all responsibility as to the interest and related 

contractual obligations being transferred or assigned. 

6. The Owners agree to enter into such further amendments 

to the Ownership Agreement and Project as may be 

necessary or appropriate to effect a transfer or assignment of 

an interest authorized by this Amendment No. 4. 

7. The sale of an interest in Unit 4 and associated 

common facilities to any person, or corporation other than 

another Owner is subject to the receipt, on the date of the 

closing of the sale, of a written statement or opinion, from an 

investment banker selected by agreement of the Owners, which 

certifies that the buyer is capable of financing its share of 

the costs for construction, operation and maintenance of Unit 4 

and associated common facilities. 

said written statement or opinion shall not be required if, 

pursuant to t h e  sale, selling Owner remains financially 

obligated to the full extent of the interest being transferred. 

0. The sale of an interest in Unit 4 and associated 

common facilities is subject to the approval of any necessary 

regulatory agency, 

Notwithstanding the above, 

9 .  If, by rule or order of any court or agency having 

4 
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jurisdiction, conditions or limitations are imposed upon any 

Owner which causes a material detriment to any Owner with 

respect to the construction of Unit 4, the Owners shall, prior 

to proceeding with construction of Unit 4, make a good faith 

effort to alter the obligations with respect thereto in such a 

way as to eliminate the said detrimental impact. Among the 

remedies that shall be considered, when appropriate, shall be 

the reimbursement of costs associated with Unit 4 expended by 

any Owner whose right to participate therein is denied or 

conditioned in such a manner as to make participation 

overly burdensome, the alteration of construction plans, the 

alteration of percentage participation of the Owners, and such 

other remedies as may be appropriate in the circumstances and 

mutually agreeable among the Owners. 
! 

IN WITNESS WHEREOF, the Owners hereto have executed this 

Amendment No. 4 to the Ownership Agteement: as of the day and 

year first above written. 

ATTEST : KANSAS POWER AND LIGHT COMPANY 

By 

ATTEST: KANSAS GAS AND ELECTRIC COMPANY 

. ’ \ a n -  
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CENTEL' CORPORATION 

ATTEST: UTILICORP UNITED, I N C .  

6 
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. .  
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5 TO 
CONSTRUCTION 

OF JEFFREY 
KANSAS 

among 

CORPORATION 

and 

UNITED INC. 

and 

THE KANSAS AND LIGHT 

and 

GAS AND ELECTRIC COMPANY 

Dated , 1991 
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AKERDJfENT NO. AGREbENT 
FOR THE AND OWNERSHIP 

ENERGY CENTER 
POTTAWATOMI!:- COUNTY, 

CENTEL 

UTILICORP 

POWER COMPANY 

KANSAS 



. 

NO. 5 t o  Agreement f o r  the 
construction and Ownership of Jeffrey Energy Center 

County, Kansas is made as of the day 
of , by and between the Kansas Power and 
Light Company, a Kansas corporation, hereinafter referred to 
as and Kansas Gas and Electric Company, a Kansas 

hereinafter referred to as Centel 
Corporation, a Kansas corporation, hereinafter referred to as 

and United Inc., a Delaware 
hereinafter referred to as (collectively the . 

: 

A. The Owners entered into an Agreement for the 
Constructian and Ownership of Jeffrey Center, 
Pottawatomle Kansas, dated January 13, 1975 (as amended 
prior to the date hereof, the "Original ownership Agreement"); 
and 

Agreement including instituting a division of the Project into 
separate physical parts and to record this Amendment to 
evidence such division. 

The Owners wish to amend the  Original Ownership 

NOW, THEREFORE, consideration of the premises and 
mutual execution of this Agreement, the parties agree as 

Amendment 

A.  Section 1 of the original Ownership 
Agreement is hereby amended by deleting said in its 
entirety and inserting in lieu thereof the following: 

1. Definitions. 

(a) "Project" means the entire facility 
including the Jeffrey Energy Center' and the other 
Elements (including land, buildings and personal 
property) as Jeffrey Energy Center 
coal-fired steam generating plant located near 
Emmett, Kansas, consisting of Unit Nos. 1, 2 and 
3 and 4 (if and when built) and related 
facilities. 
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13 7 3 2 9 1 

"Jeffrey Energy Center" consists of the 
turbine generators, the boilers, 
housing the same, cooling facilities, 
auxiliaries and equipment, control 
facilities and other property located on the Site 
and used in connection with any of: the foregoing, 
but specifically excluding the the 
Transmission Assets, the Remaining Assets and 
Unit 4. 
severed from the S i t e  and constitute 
personal property, and not real property. 

(c) "Operator" shall mean in its 
capacity as manager of construction and operation 
of the Project. 

(d) shall mean Centel, 
UtiliCorp (and their permitted 
assigns) and any party hereto which has acquired 
an undivided ownership interest i n  the Pro jec t .  

shall mean a l l  Owners u n l e s s  otherwise 
indicated by the context. The as 
used herein, is not synonymous with the term 
"owner" and refers to a party to this Agreement 
whether or not has acquired an undivided 
ownership interest. 

together with the agreement €or the 
operation of the Project, hereinafter referred to 
as the "Operating Agreement", and such other 
agreements as the parties deem necessary to the 
Project and its operation. 

assets described on Exhibit A hereto 
Assets 

described an Exhibit hereto, together with 
a l l  foundations, 

cahcrete pads or supports, 
concrete floors, trenches and affixed to 
such land (all of the property described in this 
clause being hereinafter referred to as the 

and (iii) all easements, 
rights-of-way and other similar rights and 
licenses in real property. 

assets described on Exhibit 

The Jeffrey Energy Center' is hereby 

( e )  "Project means this 

"Remaining of those 

consists of the land 

(h) "Transmission of those 
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"Unit shall mean the personal 
property constituting Unit 4 of the Facility if 
and when constructed. 

B. Section 2 of the Original Ownership 
Agreement is hereby amended by deleting s a i d .  Section its 
entirety and inserting in lieu thereof the following: 

2. owner of The is hereby 
divided inta 5 separate and distinct parts  (each of 
which is referred to as an as follows: 

1. Site 
2. Jeffrey Energy Center 
3. Transmission Assets 
4. Remaining Assets 
5. Unit 4 

The Owners are tenants in common in each Element 
and hold title to each such Element and each part thereof 
in undivided ownership interests the followinq shares: 

(a)  

Owner 

KPL 

Undivided est, 

6 4 . 0 %  
2 0 . 0 %  

Jeffrev Center: 

Owner Undivided Int 

Centel 
UtiliCorp 
KPL 
KGE 

64.0% 
211.0% 

(c) Transmission Assets: 

Undivided Interest 

Centel 

XPL 
0% 

64.0% 
20.0% 

13 7 2 03 2 0 9 1 
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Assets: 

Cente l  
U t i l i co rp  

KGE 

(e) Unit 4:  

Centel 
U t i l i co rp  

KGE 

8 . 0 %  
8 . 0 %  

6 4 . 0 %  
2 0 . 0 %  

I n t e r e s t  

8 . 0 %  
8.0% 
64.0% 
2 0 . 0 %  

Section 24  of the  Orig inal  Ownership 
Agreement is hekeby amended by d e l e t i n g  said Sect ion  i n  its 
en t i r e ty  and i n s e r t i n g  i n  l i e u  thereof the  following: 

2 4 .  Code on. Neither t h i s  
Agreement (or any amendment t h e r e t o )  nor any g ran t ,  
lease o r  l i c ense  related thereto s h a l l  c r e a t e  any new 
e n t i t y  o r  be construed to create a new e n t i t y ,  such as 
a par tne rsh ip ,  a ssoc ia t ion  o r  j o i n t  venture.  T h e  
owners i n  each Element have elected under t h e  
p rov i s ions  of I n t e r n a l  Revenue Code Section and 
the regu la t ions  promulgated thereunder to  be excluded 
from the app l ica t ion  of a l l  provis ions  Subchapter 
of Chapter 1 of S u b t i t l e  A of t h e  In t e rna l  Revenue 
Code of 1986. is f u r t h e r  agreed, (1) t h e  Owners 
shall take such f u r t h e r  a c t i o n  a s  may be necessary 
from time t o  t i m e  t o  maintain such e l e c t i o n  i n  e f f e c t  
and t o  make any s i m i l a r  e l e c t i o n  under any s i m i l a r  
app l i cab l e  income t a x  laws: ( 2 )  no Owner s h a l l  take  
any a c t i o n  which would result i n  a te rminat ion  o r  
revocat ion  of such e lec t ion ;  and ( 3 )  i f  t h e  t ax  laws 
of the Sta te  of  Kansas hereafter conta in  provis ions  
s i m i l a r  t o  those contained i n  Subchapter X of 
chap te r  1 of Subtitle A of t h e  I n t e r n a l  Revenue Code 
of 1986, a s  amended, under which a e l e c t i o n  is 
permit ted,  then i f  requested by any t h e  Owners 
i n  each Element s h a l l  f i l e  such a s  may be 
necessary t o  g ive  effect t o  t h e  e l e c t i o n  provided i n  
t h i s  paragraph. 

The Orig inal  ovnership Agreement hereby D. 
amended by adding the  following new Sect ion 27: 
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27. The owners of the Site 
hereby grant an easement to the Owners of the other 

of the Project (and their successors and 
assigns) to use the Site in connection with the 
construction, operation, maintenance, improvement or 

of the Project. 

Except as expressly amended and 
modified hereby, t h e  Original Ownership Agreement shall 
continue to be, and shall remain in full force and effect 
in accordance with its terms, and this Amendment No. 
shall not be deemed to be a waiver of or consent to any 
modification or amendment of, or any other term or 
condition of the Original Ownership Agreement. 
reference to "this Agreement' in the Original Ownership 
Agreement shall mean the Original Ownership Agreement as 
modified by this Amendment NO. 5 and any other written 
amendments hereafter. This Amendment No. 5 may be executed 
by the parties hereto in separate counterparts, each of 
which when so executed and delivered shall be an original, 
but a l l  such counterparts shall together constitute one and 
the same instrument. 

Any 

IN WITNESS the Owners have executed this . 

Amendment No. 5 as of the and year first hereinabove set 
forth. 

ATTEST : 

(CORPORATE SEAL) 

ATTEST : 

(CORPORATE SEAL) 

13 7 2 2 09 1 
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day 
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CENTEL CORPORATIOli' 

By _______________ _ 

tnI.LJ.:CORP l:NC. 

By _______________ _ 
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ATTEST: 

(CORPORATE SEAL) 

ATTEST : 

(CORPORATE SEAL] 

T i t l e :  

KANSAS ELECTRIC 

T i t l e :  
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Add Notary Provisions 
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EXHIBIT A 

Remaining A s s e t s  

[To be provided] 
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EXHIBIT B 

Land Description 

[To be  provided] 

0 
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Transmission Assets 

[To be provided] 
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CONSENT AND 

among 

CORPORATION 

and 

UTILICORP UNITED INC. 

and 

KANSAS AND COMPANY 

and 

KANSAS GAS AND 

and 

, as 

Dated , 1991 
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CONSENT AND ION 

CONSENT AND made as of the day 
Of , 1991 by a corporation 
organized and existing under the laws of the State of Kansas 
("Centel") , UTILICORP UNITED a corporation organized and 
existing under the laws of the State of Delaware 

POWER AND L I G H T  COMPANY, a corporation organized and 
existing under the laws o f  the State of Kansas KANSAS 

a corporation organized and existing 
under the laws of the State of Kansas 

corporation, not in its individual capacity but  solely as trustee 
under the T r u s t  Agreement hereinafter [along with its 
successors and assigns, "Owner . 
and 

RECITALS : 

A .  Centel, Utilicorp, and KGE are owners of all of 
the undivided interests in the Elements of the Project. 

Centel, UtiliCorp, KPL and XGE are parties to that 
certain Agreement the Cansttuction and Ownership of Jeffrey 
Energy Center, dated as of January 13, 1975 Ownership 
Agreement, as supplemented, modified or amended, being referred to 

the "Ownership Agreement"), which establishes rights and 
obligations of the parties thereto as owners of 
interests (each, individually, an "Ownership Percentage" and, 
collectively, "Ownership Percentages") in the Elements. 

to that certain Agreement for the Operation of Jeffrey Energy 
Center dated of June 1, 1978, (the same as supplemented, 
modified or amended, being referred to herein as the "Operating 
Agreement"), establishes their respective rights and 
obligations with respect to opera t ion  of and entitlement to energy 
and capacity from the Project (the interests of parties to the 
Operating Agreement being herein referred to as "Operating 
Interests") . 

D. Centel wishes to convey 8% undivided 

C. The owners o f  Ownership Percentages also are parties 

interest in the Site (the "Site the Transmission 
Assets (the , the Remaining Assets (the 
"Remaining A s s e t  and Unit 4 ,  if ever to 
UtiliCorp and to convey its undivided '(the 
"Undivided in the Jeffrey  Energy to the Owner 
Trustee. 
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E. After the Centel transfers described in paragraph D 
above, desires to lease the Undivided Interest from 

O w n e r  T r u s t e e  and (ii) UtiliCorp desires to have the use of 
the Site Interest, the Transmission Interest and- the Remaining 
Property Interest prior to the Lessor Possession Date (as defined 
below) to make available (by lease or otherwise) to the Owner 

(or its successors or assigns) the Site Interest, the 
Transmission Interest and the Remaining Interest: from and after 
the Lessor Possession Date. 

paragraphs and E above, associated Wnership Percentages. and 
Operating Interests will be assigned and assumed to the extent 
provided hereby. 

In connection with the transfers in 

each of the undersigned hereby consents 
and agrees as follows: 

1. DEFINITIONS. 

1.1 Definitions. As used in this C o n s e n t ,  terms 
defined in the preamble and recitals shall have the respective 
meanings ascribed thereto in said preamble and recitals, and the 
following terms shall have the following respective meanings (such 
definitions to be equally applicable to the singular and plural 
f thereof) : 

to Centel, UtiliCorp, KPL and 
Owners" shall mean the collective reference 

shall mean the lease by Owner as lessor, 
to as lessee, of the Undivided Interest in form and 
substance to be agreed upon by Utilicorp and the Owner Trustee. 

( a )  the date of expiration or earlier termination of the Lease and 
(b) the date Of of use or possession by the lessee under the 
Lease of the Undivided Interest by reason of exercise of remedies 

the lessor under the Lease. 

"Lessor Possession shall mean the earlier of 

"Owner shall mean the owner or owners from 
time to time of the beneficial interest under Agreement. 

s h a l l  mean the Participation 
Agreement to be entered into among Owner Trustee, 
as Owner Participant, , as 
Participant, , as Indenture Trustee, and Utilicorp, 

-2 - 
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pursuant to which the documents to implement the transactions 
described in paragraphs D-H above (the "Transfer will 
be delivered. 

shall mean the Trust Agreement 
dated , 1991. whereunder Owner Trustee was 
appointed. 

by the Trust Agreement. 
shall mean the assets of the trust created 

O t h e r  Pro visions. 

The words "hereof , and 
and words of similar meaning used in this Consent shall refer 
to this consent as a whole and not any particular provision 
of this consent. Section, subsection, Schedule and Exhibit 
references contained in this Consent are references to 
Sections, subsections, Schedules and Exhibits in or to this 
Consent unless otherwise specified. 

herein which are defined the ownership Agreement and the 
Operating Agreement shall have the meanings given to them 
therein. 

Unless otherwise specified herein, terms used 

SECTION 2 .  CONSENTS. 

2 . 1 .  Transfers Centel. of the Consenting 
Owners hereby consents to the following transfers by Centel and 
waives any rights may have (including without limitation any 
rights of first offer) under the Ownership Agreement or the 
Operating Agreement with respect thereto: 

The transfer to Owner Trustee the Undivided 

The transfer to UtiliCorp of the Site Interest, 

Interest. 

the Transmission Interest and the Asset Interest. 
and the rights and obligations with respect to Unit 4 of the 
Project if ever . 

(c) The assignment to Owner Trustee of 
Ownership Percentage and rights under the Ownership Agreement 
to the extent, but only the extent, the same relate to the 
Undivided Interest (except with respect to Unit 4). 

The assignment to owner Trustee of 
Operating Interest and further rights under the Operating 
Agreement, to the extent, but only to the extent, the same 
relate to the Undivided Interest, and the assignment 
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of the same by Owner Trustee to such latter 
assignment to UtiliCorp for a term ending on the Lessor 
Possession Date, (and to to the extent related to 
Unit 4). 

2.2 Transfer Each of Consenting 
Owners hereby consents to the following transfers by UtiliCorp and 
waives any rights it may have (including without. limitation any 
rights of first refusal) under the Ownership Agreement or the 
Operating Agreement with respect thereto: 

(a) The lease from Cwner Trustee of 
the site the Transmission Interest: the 
Remaining Asset Interest for t h e  entire economic useful life 
of the Project (or such other transaction arrangement with 
respect to the Transmission Interest as may be necessary under 
the Federal Energy Regulatory Commission in 
order that the Owner Trustee w i l l  not be deemed a "public 
utility" by FERC) . 

2.3 Transfers bv Owner Trustee. Each of the Consenting 
Owners hereby consents to the following transfers by Owner Trustee 
and waives any rights it may have (including without limitation 
any rights of first refusal) under the Ownership Agreement or the 
Operating Agreement with respect thereto: 

(a) The lease by Owner Trustee to UtiliCorp of the 

(b) The sublease Owner Trustee's leasehold 

Undivided Interest. 

estate in the Site Interest, the Transmission Interest and/or 
the Remaining Asset Interest to at all times prior 
to the Lessor Possession Date (or such other transaction or 
arrangement with respect to the Transmission Interest as may 
be necessary under the FERC rules in order t h a t  the Owner 
Trustee will be deemed a "public utility" by FERC) 

(c) The assignment for collateral purposes of or 
grant o f  a security interest by the Owner Trustee in all or 
substantially all of its interest the Elements, the Lease, 
the Ownership Agreement, the Operating Agreement: and all 
related documents and assets to a trustee (on behalf of one or 
more lenders) as security for indebtedness of the Owner 
Trustee, present or future. 

Documents . All of the foregoing transfers, 
assignments, leases subleases, will be pursuant to agreements 
the terms and conditions of which w i l l  be agreed upon by the 
parties thereto and no further consent or actions by any the 
Consenting Owners is necessary f o r  the execution, delivery or 
performance thereof, 
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Allocation of Each the 
undersigned acknowledges that the Transfer Documents effect an 
allocation betveen UtiliCorp and Owner Trustee rights and. 
obligations the Ownership Agreement and the Operating 
Agreement. Each of the undersigned acknowledges and agrees that: 

Upon delivery of the Transfer Documents, Owner 
as owner of the Undivided Interest, will be a party 

to the Ownership Agreement as an Owner (as in the 
Ownership Agreement) having an 8% undivided interest in 
Jeffrey Energy Center and will be entitled all of the 
rights and benefits therewith. prior to 
the Lessor Possession Date, in accordance the Lease, 
UtiliCorp, as lessee under under the Lease, will appoint the 
members of the Owner's Committee and consents or 
approvals and otherwise vote under the Ownership Agreement, in 
each case With respect to the Undivided Interest: provided 
further, however, that at all times after notice to the 
Operator of the occurence of an Event of Default (as defined 
in the Lease) stating that such notice is of 
Default" under the Lease, all rights to give consents or 
approvals or otherwise to vote under the Ownership Agreement 
arising from the Undivided Interest shall be exercisable only 
by the Owner or any permitted assignee. 

2.5.2 Upon delivery of the Transfer Documents and 
continuing until the Lessor Possession Date, will be 
a party to the Operating Agreement with respect to the 
Undivided Interest until Lessor Possession Date. 
Accordingly, p r i o r  to the Lessor Possession Date, in . 
accordance with the Lease, UtiliCorp will appoint the members 
of the Fuel Committee and give all consents or approvals and 
otherwise vote under the Operating Agreement, in each case 
with respect to the Undivided Interest, however, 
that at all times after notice to the Operator of the 
occurrence of an Event of Default (as defined in the Lease), 
stating that such notice is a of under the 
Lease, all rights to give consents or approvals or otherwise 
to vote under the Operating Agreement arising from the 
Undivided Interest shall be exercisable only by Owner Trustee 
or any permitted assignee: and provided (except as 
provided in the preceding proviso) that any approval or 
consent to be given in connection with the Interest 

respect discharge or replacement of an Operator shall 
be given jointly by and Owner Trustee. 

2.5.3 UtiliCorp is a party to t h e  Ownership Agreement 
and the operating Agreement as an Owner an 8% undivided 
interest in the (in addition to the Undivided 
Interest). Each of the Consenting Owners look solely to 
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for payment and performance of all indebtedness, 
obligations and liabilities arising any time with respect 

other Ownership Percentage and Operating 
Interest in the Project and Owner Trustee shall have no 

or liability therefor. 

to provisions of subsection 2.5.2, under the Lease, Owner 
Trustee shall have no control over the operation of the 
Project and no right to share in any energy or capacity of the 
Project and (b) under the Transfer or otherwise, 
Owner Trustee shall have obligation to pay and no liability 
for amounts payable under the Operating Agreement. The 
Consenting Owners shall look solely to and its 
successors for payment and performance of indebtedness, 
obligations and liabilities arising prior the Lessor 
Possession Date with respect to the Operating Interest with 
respect to the Undivided Interest, and Owner Trustee shall 
have no responsibility or liability 

2.6 Benefits of Aareement. All 
warranties, covenants and agreements of each of the undersigned 
contained in the Ownership Agreement or the Operating Agreement 
shall inure to the benefit of Owner Trustee to same extent as 
if Owner Trustee were originally a party to the extent 
that rights and obligations thereunder have been assigned to and 
assumed by Owner Trustee under the Transfer Documents. 

2.7 Clarifications. (a) Each of the Owners 
hereby waives any right of first refusal or offer or other 
related right it may have under the Ownership Agreement or the 
Operating Agreement with respect to any transfer. transfers from 
the Owner Trustee to UtiliCorp or to the under the 
Trust Agreement, of any interest (legal or beneficial) owned, 
leased, subleased or otherwise possessed by the Owner Trustee in 
or to all Or any of the Elements at any time or From time 
to time after the date hereof. 

Until the Lessor Possession (a) subject 

The parties acknowledge that the language in 
Section 19 (a) of the Ownership Agreement including 
realize upon such security in foreclosure or other suitable 

shall include the rights of a lender or a lessor 
(or trustees on their behalf) under a leveraged lease 
arrangement after a default to take title to the Element or 
Elements and/or resell such Element or Elements in connection 
with such default. 

they may have under Section 19 of the Ownership Agreement 
(including rights of first refusal) in connection with a 

The Consenting Owners hereby waive any rights 
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transfer by the Owner of interests in the Elements 
after the expiration or earlier termination of the Lease. 

(d) The parties acknowledge that the restrictions 
on transfer (including rights of first refusal) under Section 

of the Ownership Agreement not apply the transfer of 
a beneficial interest in a trust which is an O w n e r  of any 
Element or interest therein. 

SECTION 3 .  OF OBLIGATIONS. 

. Owner Trustee hereby 
and agrees for the benefit of each of the Consenting Owners to pay 
and perform all liabilities and obligations arising under the 
Ownership Agreement from and after delivery of Transfer 
Documents in connection with the Undivided Interest; provided, 
however, that the foregoing assumption shall not. apply to Unit 4 
if and when built (which obligations to the extent they relate 
Unit 4 will the sole responsibility of 

3.2 Owner Trustee hereby assumes 
and agrees for the benefit of each of the Consenting Owners to pay 
and perform all liabilities and obligations arising under the 
operating Agreement in connection with the Undivided Interest, 
from and after the Lessor Possession Date. 

3.3 L i a b i l i t y .  hereby agrees, f o r  
the benefit of each of the Consenting Owners, promptly pay and 
perfom all liabilities and obligations arising out of the 
Transfer Documents with respect to the ownership Agreement and the 
Operating Agreement relating to the Undivided Interest. This 
agreement by shall continue until all such liabilities 
and obligations are satisfied and whether or not Utilicorp is then 
an Owner under the Ownership Agreement or the Operating Agreement 
or whether or not UtiliCorp then any ownership or other 
interest in the Undivided Interest. The agreements of this 
subsection 3 . 3  by Utilicorp shall survive the expiration or 
termination of the Lease and/or any or all of the other Transfer 
Documents between and others. 

SECTION 4 .  LIABILITY OF TRUSTEE. 

Each of the undersigned agrees that all payments to be 
made by owner Trustee under the Ownership Agreement or (after 
expiration or termination of the Lease) the Operating Agreement 
shall be made only from the Trust Estate. 
shall look solely to the Trust Estate f o r  the payment of any 
amounts payable by Owner Trustee under the Ownership Agreement or 
(if any) the Operating Agreement and agrees and that 
neither the Owner Trustee in its individual capacity nor Owner 
Participant is or shall be in any way personally liable for any 

Each the undersigned 
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such Owner Participant shall have no 
obligation, responsibility or duty to any of the undersigned 
whatsoever far or with respect to any of the transactions 
contemplated by the Ownership Agreement or (after termination o f  

the Operating Agreement, whether as a of the 
negligence or willful of the W n e r  Trustee its 
individual capacity or otherwise. If a successor trustee is 
appointed in accordance with the terms of the Trust Agreement, 
such successor or other trustee shall succeed to all the rights, 
duties and obligations of the: Ownership 
Agreement or (after termination of the Operating 
Agreement, without necessity of any further 

5. GENERAL PROVISIONS. 

5.1 Successors and This Consent and 
Assumption shall be binding upon the successors and assigns of 
each of the undersigned as to their respective Ownership 
Percentages and Operating Interests in each Element and shall be 
binding upon and inure to the benefit of Owner and its 
successors and assigns. 

5.2 . This Consent and Assumption may be 
executed by the parties in any number of separate 
and all of said counterparts taken toqether shall be deemed to 
constitute one and the same instrument. 

5.3 This Consent and shall 
be governed by and construed in accordance with t h e  law of the 
State of Kansas. . 

(i) nothing contained this Consent and Assumption shall be 
construed as amending Ownership Agreement the operating 
Agreement or as in any nay the rights obligations of 
the parties thereto, nothing contained in the Transfer 
Documents 
obligations of Centel, Utilicorp, and under the Ownership 
Agreement or the Operating Agreement as between among the 
parties thereto. 

consent of KPL and KGE given herein, UtiliCorp hereby agrees to 
indemnify KPL and KGE for any amounts due and owing by the Owner 
Trustee under the Ownership or Operating Agreement prior to the 
expiration or earlier termination of the Lease which are not paid 
on a timely basis by the Owner Trustee. 
recognize and agree t h a t  upon paying an indemnity payment 
hereunder, U t i l i c o r p  w i l l  be subrogated to the position held by 

or as the case may be prior to the payment of such 
indemnity payment. 

5.4 Effect of Consent. as herein, 

shall construed to modify in any way the rights or 

5.5 . As additional consideration for the 

All parties hereto 
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SECTION 

Each of the undarsigned represents and warrants to Owner 
T r u s t e e  that: 

6.1 Pover and . It has the power 
and authority to execute this Consent and Assumption. 

6.2 This Consent 
and has been duly authorized, executed and delivered by 
it at on its behalf and constitutes its legal, valid and binding 
obligation, enforceable against it in W i t h  its terms. 

default under the Ownership Agreement or the Operating Agreement 
has occurred and is continuing. 

No Default. To the best of its knowledge, no 

It is the owner undivided 
interest in each Element of the Project specified below its name 
on the signature pages hereto and has not sold, leased or 
otherwise transferred such interest to any person or entity. 

within Consent, Amendment and Assumption as of the day and year 
first hereinabove written. 

IN WITNESS the undersigned have executed the 

CORPORATION 

ATTEST: 
T i t l e :  

Undivided Interest: 8% 

UTILICORP UNITED 

ATTEST: 
Title: 

Undivided Interest: 

(CORPORATE SEAL) 
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ATTEST : 

0 
(CORPORATE SEAL) 

ATTEST: 

(CORPORATE SEAL) 

0 

KANSAS LIGHT 
COMPANY 

T i t l e :  

Undivided Interest: 64% 

KANSAS AND 

T i t l e :  

Undivided Interest: 2 0 %  

not in its 
individual capacity, but  
solely as trustee 

T i t l e :  
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Note: Italicized language represents amendments to the Ownership 
Agreement proposed by the draft Amendment No. 5. 

DRAFT 

SUMMARY OF JANUARY 13, 1975 AGREEMENT FOR THE 
CONSTRUCTION AND OWNERSHIP OF JEFFREY ENERGY CENTER, 
POTTAWATAMIE COUNTY, KANSAS, as amended (I) AN 
AGREEMENT, DATED MAY, 1977 ("FIRST AMENDMENT") , AN 
AMENDMENT TO AGREEMENT, DATED MAY 24, ("SECOND 
AMENDMENT"), AN AMENDMENT NO. 3 TO AGREEMENT, 
DATED OCTOBER 14, 1982 ("THIRD AMENDMENT"), AN 
AMENDMENT NO. 4 TO AGREEMENT, DATED 1988 
("FOURTH AMENDMENT) AND (V) AN NO. 5 TO 
AGREEMENT DATED , 1991 

The Agreement for the Construction and Ownership of the Jeffrey 
Center, County, Kansas (the "Ownership Agreement"), 
sets out the terms of the parties' ownership the Jeffrey 
Energy Center (the as It also 
describes the duties of KPL (defined below) in constructing and 
maintaining the Project. 

of Project (52) (Fourth Amendment) 

Kansas Power and Light Company Gas and Electric 
, Centel Corporation ( and Missouri Service 

Company (collectively, the "Owners") own the Project as 
tenants-in-common in the following percentages: 

KPL 

CTU 
MPS 

Units 1, 2 and 4 

6 4  
20 

8 
8 

Unit 

6 4  
0 
8 

28 

constituting the generating plant (including Units 1-4) near 
Kansas. 

"Project" means all land, buildings and personal property 
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0 

0 

0 

. 

[By Amendment No. 5, the Project divided into 5 separate and 
distinct : 
Transmission Remaining and Unit 
Owners (being KPL, KGE, Centel, Utilicorp and their permitted 
successors and assigns) are tenants-in-common of each Element in 
the following shares: 

Jeffrey Energy 

Centel 8% 

K P L  64% 
i 8% 

KGE 

Transfer of Interests Pollution Control 
(First Amendment) 

will submit a schedule of gross costs to CTU and MPS 
and within 30 days of receipt, each party will pay its respective 
percentage (based on its undivided interest in Project) of 
such costs. Upon receipt of such payments as  as evidence of 
such party's authorization to purchase and own the Project 
(including a satisfactory legal opinion) KPL will convey to such 
party its respective undivided interest in the Project. KPL will 
take such further steps necessary to vest the Owner with its 
undivided interest in any other rights pertaining to the Project. 

costs" include site studies, land acquisition costs, ad 
valorem taxes, construction costs paid by KPL and carrying 
charges. Each Owner may request that KPL provide sufficient 
evidences and opinions that such transfer has been made. 

Under First Amendment, the parties may grant rights the 
Project site for the purpose of issuing -provided that such 
right gives no right to install, remove or operate any part of 
the Project. 

easements. 

"Jeffrey Energy Center" means the generator:;, boilers, 
cooling facilities and pollution central facilities used in 
generating electricity. 

"Transmission Assets" means [transmission 
substations etc.?] 

Assets" means [non-MACRS property?] 

"Unit means [a unit 4 which may be built at separate 
future time] 

"Site" means land, foundations etc., and property 
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Desisn, Ensineerins and Construction Manasement 

KPL as operator of the Project ("Operator") is the Owners' 
authorized representative for all Project design construction 
matters. Owners share all risks of construction in accordance 
with their ownership percentage. Operator will provide design 
and construction information to and consult with Owners, but not 
to the hindrance of work on the Project. 

Installation and Completion of Proiect 

Operator (on behalf of itself and Owners) has responsibility and 
authority for all aspects of Project design and construction. By 
each October 1, Operator shall submit its construction budget 
estimates to Owners (plus revisions from time to time) as well as 
periodic summaries of Project construction costs, supported, if 
required, by supporting documentation. Owners authorize Operator 
to execute all construction contracts and Owners are severally 
liable for the costs of such contracts according their 
ownership percentage. 

construction 

Project will conform to specifications approved Owners and 
will be built under Operator's supervision at reasonable cost. 
Construction contracts will provide that Unit 1 will be suitable 
for testing on January 1, 1978 and commercially operable 6 months 
later. Unit 2 will be suitable for testing on 1, 1980 
and commercially operable 6 months later. Likewise, Units 3 and 
4 will be for testing on January 1, 1982 and 1984 
respectively, and commercially operable on June 1, 1982 and 1984, 
respectively, (all such dates being approximate). KPL (on behalf 
of itself as Owner, as Operator and as agent for Owners) shall 
supervise construction and attend to tax matters. 

construction cost 

All Project acquisition and construction costs be paid by 
Owners according to their ownership percentages. Costs incurred 
for the benefit of individual Owners will be borne by such 
Owners. 
personnel will be evidenced by individual work orders for 
cost-allocation purposes. Certain administrative costs shall be 
allocable on a different basis. 

Payment of Costs of Proiect 

Owners will establish an imprest bank account in the amount of 
$100,000 constituted in proportion to their ownership 
percentages. Acquisition and construction costs and Owner 
refunds will be paid from such imprest account. Operator shall 

Supervision and engineering work performed by Operator's 

Exhibit D
it 

c· (§ 4) 

• . 

• and 

• (§5) 

• 
to 

• ( § 6) 

• c .. January 

suita\..ile 

• 
(§7) 

will 

• 

• (§8) 

. --
.( 

"·· - 3 -

• 



designate bonded signatories on such account, bonding costs to be 
shared by Owners according to percentage. Each Tuesday, Operator 
will notify Owners of anticipated construction costs payable 
during the following week and Owners shall deposit their 
respective percentages by Friday. Each month Operator will 
furnish Owners with a schedule of anticipated expenditures. 
Operator will furnish Owners a year-end summary of outstanding 
Project commitments. 

Operator shall use its regular accounting treatment with respect 
to the Project unless otherwise agreed. Prior to entry of the 
Project into commercial use, Owners shall pay operation and 
maintenance charges in proportion to their ownership percentages 
and shall pay to the imprest account its percentage of the value 
of the power generated during this period. 

Accountins Reports 

Operator's accounting shall permit Owners to record their 
percentages of Project construction costs on their respective 
books in conformity with Federal Power Commission and state 
regulatory commission accounting requirements. Operator's books 
shall be open for inspection by Owners, auditors and governmental 
authorities. Operator shall furnish monthly construction cost 
and Project records as well as continuing progress reports as may 
be requested by Owners. Operator shall also furnish other 
material reasonably required by Owners. All Project accounting 
costs shall be shared proportionately by Owners. During 
construction, Operator shall have a nationally recognized CPA 
audit the construction accounts with audit results to be 
furnished to Owners. If any Owner has paid more than its 
proportionate cost, adjustments will be made. Upon conclusion of 
construction, any overages are to be refunded to Owners. 

Project Asreements 

If KPL, CPU and MIPS becomes an Owner subsequently to the 
date of the Ownership Agreement, it shall execute all other 
Project Documents the Operating Agreement and any other 
such agreements as the parties deem necessary). 

Licenses and Permits 

Owners shall cooperate in procuring all Project licenses and 
permits. Upon expiration of a license or permit, Owners are to 
file timely reapplications. Licenses and permits are to be held 
in tenancy in common. 
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Insurance 

Operator is authorized to procure at reasonable cost adequate 
insurance for the construction, operation and of the 
Project. is to be listed as named insured and loss 
payee. Coverage shall be for workmen's compensation, 

public liability, all risk physical damage and 
(iv) other insurance as Operator deems necessary. Premiums shall 
be allocated according to ownership percentage. 
Project enters commercial operation, any owner may insure its own 
undivided interest the Project and will not be liable for its 
ownership percentage of premium. Operator shall settle insurance 
claims but may consult with Owners. 

committees 

The Owners Committee is established to coordinate and exchange 
information. The Owners Committee will meet or at 
other times upon 10 days written notice to inspect: Project and 
receive reports on construction operation and 
Owners Accounting Committee is established to consider accounting 
matters covered by the Ownership Agreement. 
or at other times upon 10 days notice Topeka. For both 
Committees, each Owner shall appoint a and 
identify that representative (and any replacement) to other 
Owners. 
Each Owner will have a vote commensurate with its ownership 
percentage. 

or Destruction of 

If the Project is so badly damaged that repair costs 
substantially exceed insurance proceeds and all Owners do not 
agree to repair, or all the Owners agree to abandon the 
Project, then the Owners controlling more than of the Project 
shall determine its disposition. Upon settlement of disposal 
costs, any remaining proceeds shall be proportionately 
distributed to the Owners. If any Owners elect rebuild, 
however, they may buy out the abandoning owners at. a price equal 
to the appraised value of the Project multiplied the ownership 
percentage of the abandoning Owners. 

If the Project is not so badly damaged and repair costs do not 
substantially exceed insurance proceeds, the Project shall be 
repaired (unless all Owners agree otherwise) to the same 
condition as the original Project, and each Owner shall 
proportionately contribute to the cost of such 

After the 

The 

It meets quarterly 

The Committee may not modify the Ownership Agreement.. 
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Liabilities (515) 

Any personal or property loss or damage to any Owner resulting 
from Project construction not covered insurance proceeds is a 
cost proportionately allocable to the Owners. Operator is not 
liable to any Owner for any design or construction error or delay 
or any damage to the Project or any other damage arising out of 
the performance of the ownership Agreement unless due to a 
deliberate violation of the Agreement by a duly authorized action 
by Operator's corporate officers or employees. 

Default 

Each Owner agrees with the others that a default any 
Project Document by it will cross-default the Ownership 
Agreement. If notified in writing of a default by another Owner, 
the defaulting Owner must perform or pay but may so under 
protest. Such protest may be settled by court or arbitration. 
Owners may exercise judicial and administrative remedies against 
a defaulting Owner. Owners may cure a money default by another 
Owner and may recover the amount of their payment plus interest 
at prime. 

In lieu of other remedies, if a default exists for more than one 
month, the Owners Committee may notify a Owner that it 
has five months to remedy the default or have its rights under 
the Ownership Agreement terminated and forfeit rights to the 
capacity and output of the Project. Such rights will be 
proportionately assumed by the other Owners. Such defaulting 
Owner shall be liable to the Owners for all amounts due by 
it under the Ownership Agreement plus interest legal or 
other expenses incurred by the other Owners, plus liquidated 
damages in the amount of 25% of the defaulting Owners' net 
investment the Project. The defaulting Owner shall transfer 
its ownership to the other Owners as tenants-in-common free and 
clear of liens and with appropriate regulatory approvals along 
with all contracts relating to the Project. Upon any such 
transfer, the other Owners shall pay to the Owner in 
proportion to their respective interests the lesser of such 
defaulting Owner's net investment upon termination or the 
fair market value of the transferred interest all amounts 
owed by the defaulting Owner. 

Uncontrollable Forces 

Neither Operator nor any Owner shall be liable a default 
(except payment defaults by Owners) caused by uncontrollable 
forces such act of God or act of the public enemy. Any party so 
affected shall diligently attempt to remove such inability to 
perform. 
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waiver of to Partition 

Each Owner jointly and severally agrees that its interest in the 
Project will be held in tenancy-in-common and while the Project 
is usable for power generation or until the end the period 
permitted by applicable law, the Owners waive the right to 
partition and the benefit of all laws authorizing partition. 

Transfers and Secured Interests 

Each Owner may transfer its undivided interest to: 

(i) a mortgagee or trustee as security for 
indebtedness; 

a corporation acquiring substantially all the 
property of the transferring Owner; 

a corporation merging or consolidating with the 
transferring Owner; 

(iv) wholly-owned subsidiary of the transferring 
Owner; 

(v) any third party but on a first basis to 
the other Owners at a price and on terms no less 
advantageous than to the third party. Any of first 
refusal shall remain open for at least six months and may be 
accepted by one or more Owners. Such offer first refusal 
must be for the entire undivided of the 
transferring owner; 

(vi) any other person with the written consent of all 
other Owners. 

Any transfer shall be for such Owner's undivided interest in both 
the Project and the Project Agreements. Transferee must assume 
the obligations of the transferring Owner under Project 
Agreements. Transfers shall not release the transferring Owner 
of its obligations under the Ownership Agreement unless so agreed 
by a l l  other Owners. 

Obliuations several 

The Owners are severally, not jointly, liable for their 
obligations under the Ownership Agreement. 
created. 

Governing Law 

The Ownership Agreement is governed by Kansas law. 

No partnership is 
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successors and Assisns 

Subject to transfer restrictions, any transferee will assume the 
obligations of the transferring Owner and such obligations will 
run with the right, title and interest being transferred. 

Notices 

Notices shall be in writing and given in person or sent by 
registered or certified prepaid mail to the president or chief 
executive officer. 

Construction of Additional Generatins units 

An Owner may propose to the Owners' Committee conitruction of 
additional Units. If the Owners' Committee decides to build, it 
shall provide Owner with detailed information regarding such 
Unit. Owners have 180 days from receipt of notice to elect to 
participate the new Unit in the same ownership percentage. 
After such 180 days period, Operator shall inform Owners as to 
which Owners have declined to participate. 

If an Owner decides to acquire any part of the percentage of an 
Owner declining participation in the proposed Unit, it shall so 
notify the others within 120 days and specify the maximum 
percentage it requires. If any percentage it shall be 
taken by If participation an additional differs 
from the Project, Project participants waive their right to 
object to the use of Project land by such Unit. in 
the additional Unit have the right to use to support 
facilities such as the water system, warehouse, etc. to 
the extent that such use or modification does not materially 
interfere with pre-existing Units. An equitable charge shall be 
levied to compensate non-participants for the use of such 
facilities based on their net investment. Owners participating 
in additional Units shall pay their percentage of construction 
costs and any increase thereof for use of support facilities. 

Code Exclusion 

Owners will elect exceptions from Subchapter Chapter 1 of 
Subtitle A of the 1954 Code. 

[By Amendment NO. 5, Owners disavow partnership and elect out of 
partnership tax treatment under Chapter 1 of Subtitle A of the 
1986 Code. Owners shall take steps under state and federal law 
to preserve such disavowal and election.] 

- a -  
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Arbitration 

Any Owner may request arbitration by notifying other Owners of 
such request and by describing in detail the matter to be 
arbitrated. If a sole arbitrator cannot be appointed, the Owners 
involved in the controversy nay request the Chief Judge of the 

circuit to appoint the arbitrator. If the Chief Judge does 
not appoint an arbitrator within 15 days, the Owner involved may 
request the most senior Federal Judge in Kansas to so appoint and 
if none is so willing, the most senior Kansas Supreme Court 
Justice who willing. 

The arbitration shall give full force to the Ownership Agreement. 
The findings and award of the arbitration are conclusive except 
as such may be modified or corrected by any court in accordance 
with Kansas law. Failing any apportionment by the arbitrator, 
his fees and expenses shall be borne equally by the Owners 
involved in the arbitration. All other costs and expenses shall 
be borne by the Owner incurring sane. 

Entire Understandinq sale KGE (Second Amendment) 

The Ownership Agreement, as amended from time to time in writing 
by the Owners, constitutes the entire understanding of the 
Owners. The Second Amendment provides an exception to this rule 
by permitting to sell all or any part of its undivided 
interest in Unit 3 and the real property and common facilities to 
Unit 3 to any other party on terms and conditions agreed by the 
Owners. 

The Third Amendment provides that KGE will sell MPS the 20% KGE 
undivided interest in Unit 3 and are third of undivided 
interest in the common facilities to Units 1, 2 and 3 .  In the 
Fourth Amendment, KPL, KGE, Centel and MPS consent to the sale by 
KGE MPS and the resublease by KGE to MPS of Unit 3 pollution 
control facilities. 

Site Owners grant an easement to Owners of the other Elements in 
connection with the operation and maintenance of the Project.] 
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