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MIDWEST POWER COMPANY APPLICATION FOR
CERTIFICATE OF CONVENIENCE AND NECESSITY

COMES NOW, Midwest Power Company* (“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.? In support of its Application for a Certificate of

Public Convenience and Authority, MWP hereby states as follows:

L 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.



l. 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.

1. 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.> 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

% See, Registration as a Foreign Corporation in Kansas and Kansas Certificate of Good
Standing, attached hereto as Exhibit B.



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 CEIl 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 Ill hereof. The

remaining 92% of the JEC is owned by Westar (84%) and Kansas City Power & Light Company



(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, 20109.

I1l.  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.*

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.®> UtiliCorp exercised that option by assigning its purchase rights to certain
elements of the 8% interest to WTC.> 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,

* See KCC Docket No. 175,456-U (91-UCUE-226-MER), Order and Certificate at | 3
(Sept. 27, 1991) (hereinafter 1991 Order).

®Seeid. at ] 22.
®Seeid.



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



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.’

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.®

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.

"1d. at | 26.a.
81d. at 7 39.



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:
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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



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.’

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

% See id. at § 39.



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.™

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.™*

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.® 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. 08-1TCE-936-COC et al., the Commission provided the

following statement regarding the public interest standard:

10 gee 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).

1 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.
3 Wycoff v. Quick Way Homes, Inc., 201 Kan. 442,446-47 (1968).



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.?> 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 handic:apped.”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 5ee 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.!” 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.*® In more recent proceedings for certificates
of convenience and necessity, the Commission revised the Merger Standards from the original
twelve factors to eight factors.*

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

7 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 08-1TCE-936-COC et al.

18 Consolidated Docket Nos. 172,745-U and 174,155-U, Order at pp. 34-35 (Nov. 4,
1991).

1% Docket N0.08-ITCE-936-COC et al., Order at { 52 (Dec. 18, 2008).

11



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:
e 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.
e 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.

e 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.

e 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.

e 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.

e 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.

e 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.

12



e 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.%° 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.?

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.
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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.*?

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
(if) 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
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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 1935.2 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.

2% 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.

V1. 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) amunicipally 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.?*

VIl. 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.

?* 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.
b.

C.

granting MWP’s request to operate as a public utility in the State of Kansas;
limiting MWP’s authority to act as a public utility to the 8% interest in the JEC;

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;

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;

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;

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" 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
1999 K Street, N.W.
Washington, D.C. 20006
(202) 263-3272
ayoung@mayerbrown.com

ATTORNEYS FOR PETITIONERS
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VERIFICATION

STATE OF / 22, 8 3010u)
b )
COUNTY OF( ;WLW_/ )

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.

o Al b,

7 Anne E. Callenbach

The foregoing pleading was subscribed and sworn to before me this August /0, 2018,

@jwwy g Ciau ool —

Notary Ui’ublic

My Commission Expires:
PHYLLIS E. EDWARDS
1130 | 2] NOTARY PUBLIC-NOTARY SEAL
/ STATE OF MISSOURI
CLAY COUNTY
MY COMMISSION EXPIRES 1/30/2021
COMMISSION # 13471396
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the above and foregoing
pleading has been X emailed,  faxed, _ hand-delivered and/or mailed, First Class,
postage prepaid, this August 10 2018, to:

AMBER SMITH, CHIEF LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604

a.smith@kcc.ks.gov

DAVID W. NICKEL, CONSUMER COUNSEL
CITIZENS' UTILITY RATEPAYER BOARD
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

/s/ Andrew O. Schulte
Andrew O. Schulte

22
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Exhibit A

ACTION BY UNANIMOUS WRITTEN CONSENT IN LIEU OF MEETING
OF BOARD OF DIRECTORS OF

MIDWEST POWER COMPANY

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: August1,2018

\ [

I
o Xl

\A

Adam D. Warner

William J. Blake

64661945.1
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Exhibit B

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

Fur 20/ FAAD

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.

https://www .kansas.gov/bess/flow/main;jsessionid=7880FABA9CAF2542BE282E1E29135... 8/9/2018



Exhibit C

GUARANTY

Dated as of September )X, 2007

made by

KEYCORP

as Guarantor
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Exhibit C

GUARANTY

This GUARANTY, dated as of SeptemberL\Z, 2007 (this “Guaranty™), is
issued by KeyCorp, an Ohio corporation, as guarantor (the “Guarantor”) in favor of each
Beneficiary (asdefined in Section4 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
“Assignment Aereement”) with Financial Leasing Corporation (the “Seller”), 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 Participart is bound and (ii)
the balance of the Trust Estate, and the Purchaser will purchase all of such rights and
assume all duties, liabilities and obligationsrelated thereto;

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

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

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, capitalizedterms used in
this Guaranty, including the recitals, and not otherwise defined herein shall have the
respective meanings specified in Appendix A to the Participation Agrecment.

SECTION2. 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”),
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and (b) the due, punctual and full payment (when and as the same may 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 guaranteed 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 further 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 performance) 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 shall 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 any other Person, (iii) any furnishing 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 other Person, (B) any
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change in the structure of the Purchaser or in the ownership of the 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, (vii) the
unenforceability, lack of genuineness or invalidity of the Guaranteed Agreements or (viii)
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 cquitable 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 by 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 eny amendment or
modification of, or waiver, consent or extension with respect t¢, 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 against the Guarantor, a
Beneficiary may, but shall be under no obligation to, make a similar demand on the
Purchaser or any other guarantor; however, any failure by a Beneficiary to make any such
demand or to collect any payments from the Purchaser or any such other guarantor or any
release of the Purchaser or such other guarantor shall not relieve the Guarantor of its
obligations or liabilities hereunder, and shall not impair or effect the rights and remedies,
express or implied, or as a matter of law, of a Beneficiary against the Guarantor.

Section 2.4.  The Guarantor hereby guarantees that payments 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 making 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 Law.
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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 powet, authority and the
legal right to execute, deliver and perform this Guaranty.

Section 3.2.  The execution, delivery and performanci: 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 Guaranty constitutes a
legal, valid and binding obligation of the Guarantor enforceable against 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 Guarantor before any
Governmental Authority exists which, if determined adversely to the Guarantor, would
adversely affect the Guarantor’s ability to perform its obligationsunde: this Guaranty.

Section 3.4. It has a substantial interest in the Purchazier, 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 under this Guaranty
will not (i) violate any indenture, instrument or agreement known 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, (ii1} conflict with or result in any violation of o1 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.

SECTION4. 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”).

SECTIONS5. SURVIVAL OF GUARANTY

Section 5.1. Notwithstanding anything to the conrrary herein, this
Guaranty shall continue to be effective or be automatically reinstated, as the case may be,
if at any time any 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 Guarantor or the Purchaser or any other Person, or 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 other Person or any
substantial part of the property of the Guarantor or the Purchaser or such 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
examinershipproceedings against the Purchaser.

SECTIONG6. TERMINATION

This Guaranty is a continuing guaranty and shall (i) remain 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; (ii) be binding upon the Guarantor, its successors and
assigns; provided, that, except as otherwise provided in clause (i) herzof, no assignment
or delegation by the Guarantor without the consent of the Beneficiarics 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 under 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 7.1. 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 shail 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
(i1) 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 the Guarantor of an
interest in the Obligationsresulting 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 & 7. 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 instrumentsin 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, including, without
limitation, by overnight mail or courier service, (b) in the case of notice by United States
mail, certified or registered, postage prepaid, return receipt requested, upon receipt
thereof, or (c) in the case of notice by such a telecommunications device, upon
transmission thereof, provided such transmission is promptly confirmed by either of the
methods set forth in clauses (a) or (b) 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
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wrth a copy to:

KeyCorp

127 Public Square

2" Floor

Cleveland, Ohio 44122
Attn: Dan Stoker
Telecopy: (216) 357-6515
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If to a Beneficiary:

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 Guaranty 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 (ii) as otherwise permitted by the terms of the Guaranteed Agreements.
Upon any such assignment, the Guarantor shall (except as otherwise required 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 State of New York,
including all matters of construction, validity and performance (without giving effect to
the conflicts of laws provisions, other than New York General Obligations Law Section
5-1401).

Section 8.6.  Waiver 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 BY ANY OF THE
BENEFICIARIESOR THEIR SUCCESSORS OR ASSIGNS.

Section 8.7.  Severability. Any provision of this Guaranty that is
prohibited or unenforceable in any jurisdiction shall, as to suchjurisdiction, 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 consirued 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 whora the Guarantor is
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obligated, all as may be reasonably necessary to carry out more effectively the intent and
purpose of this Guaranty.

Section 8.70. 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 by, each Beneficiary and its successors and permitted
assigns.

Section 8.11. No 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 the: entire agreement
among the Guarantor and the Beneficiaries with respect to the subject 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.

69836.000003RICHMOND 2110913+v7
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. IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be
duly executed and delivered by its officerthereunto duly authorized.

KEYCORP,
as Guarantor

By:
Name: Der e\ g % :té?‘ur t

YR e § Courmand

69836 000003 RICHMONLD 2110913v6



Exhibit C

EXHIBITA

BENEFICIARIES

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

Westar Energy, Inc., as Lessee (as such term is defined in the Participation Agreement)
UMB Bank,N.A. (formerlyknown as United Missouri Bank, N.A.), i 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 2110913v7
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______ . ,x o, mmeem v = mn = . e . -

v and Zsfwasn TEIZ OFNANZIAS TOWIZR OAND LIGET COMFANY, 2 Hznsz2s
- . - 3 - - - . = - - - L " RN

COroCraztlon, nereinagliitsr Caizrrs To &s 2", XANEAS CGAiS

CORPORATICN, a Xansas corcoration, herainaftar referred
s

to as "Ciyn» and MISSOURI 2U3LIC SERVICET COMPANY, a Xi
corporacion, hereinafter referred to as "Mps."

WITNESS2TH:

P

L _.-."—l
s Fr iy -Pad

)

&S, XPL, XGzZ, CTU ard MPS are parvties to that

U]

certain Agreement of January 13, 1575, for the Construction

and Ownership Of JeiZrey Znergy Centsr, [hereinafter rsfzrred

=R SRr i —

to as the "Ownership Agresement”) which establishes the terms
and conditions for their ownership, as tenants in comnon,
and the planning, financing, acquisition, coasiruction and

maintenance of the Jeffrey Energy Center and related facilities;
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WHEREAS, the Ownership Agreement <ontemplates subsecuent
execution of an Operating Agreement for the operation of the
Jeffrey Energy Center by KPL in its capacity 2s manager orf

construction and operation; and

WHEREZAS, X2L, XGsZ, CTU and MFS desirz2 ner=2in <o
further 2stazblish the terms 2nd conditicns Tslzating o the
operation and wmaintenance cof Jeifrsy Znercgy Czntsr Tv

NOW, THEERZITFORE, for and in ccnsideraticn ci the
mutual cover51:§ 5y them to be xept and pericrmed, a2ll as
nereinaftar set Zorth, XFL, XGaZ, CTU and MZ3 mutually agres

1. Precsdences of Ownershio> Agreement

(a) The rescactive obligations, duties an

o

TSSPORSi-
bilities of X2L, XGiZ, CTU and M?S undertak=n in Or arising

2

Agrasment shall in 211 ¢ acts be

[Sa]

i
n
gy

cut of this Czeratin
{
hS - - - -
subject to and controlled by the definitions, t=rms, condi-
nd

tions z2nd subsitzntive rocedur

T
g

1 crovisicans of che

v

Ownershi;, Agreement , and the tern "this Agreement" zs used
in the Ownership Agreement shall te deemed o include this
Operating Agreement.

(b) Any conflict between any provisiocn of the Owner-

ship Aagreement and any provision herein shall be resolved by
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application of the provisions of the Cwnership Agreement
whnich shall take precedence and be controlling, any other

understanding, agreement, covenant or provision to the

contrary notwithstanding. Silence of the Ownership Agreement

as to @ subject which iS addressed by this Operation Agree-

[N eks
- W

Ft

—ent s-z211 rot be corsiderad a confl

{2) "hcoount” Iollewsd ty 2 numter mesns the acoouns

1]

of Accounmis Zor Public Utilities and License=s cromulgated
Dy tne FTa2ceral Znergy Regulatory Commission. The speciiic
refersnces herein zrz 10 designations in effz2ct as of the
date hereof in 2art 101 of Regulaticns under the Federal
Poweyr Act.

(b) "Load ?actor' means the ratio of the annual net
xilowatt-nours Generated from each unit to “he maximum
annual net full load ratad kilowett-hours a= standard
cressure (2400 psig), temperature 1000°F/1000°2 and turbine
pack pressure (3" Zg.abs.).

{c) "Composite Load ractor® means the weighted
average Load Factor of all Units in the Project.

3. Overation & Maintenance - General

(a) The Operator, in its capacity of manager of

crveration of the Project, shall operate and maintain the
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Iin accordance with the

Project iIn & reascnable manner
Operator's practice for its other generating stations, which

shall be consistent with generally accepted standards of
operation in the industry for crojects of a similar size and
nature, ard in compliance with its understanding of applicable
orcéers or vaculaticns of regulztory todies cr

$1]

Or zsserting

o
—
>
D
-
(]
[1e]
i

jurisdiceion.
(D) zach Cwner h=zraby z2EELRCIIZES T
as 1ts ag=nt Lo g2riora, as &n Cserating agent, tThrouch
's own emrloyees, agents, sarvants &nd contraciors,
for the actual cper2tien

functicns as

and maintenance of the Froject.
A tw=a enhall 1centidy :1n writ:ing

reasonable access to the Project,
Other emplilovess of

but shall

rr

who shall nave
not be an undue burden to the Operator.

be treated as visitors to

tne Owners shall the Zroject 1IN
accoréance With the Operator's visitor policy. Zach Owner
2d all loss, expense OF

shall bear and ze liable for any =
damage to the Project or any part thereof »esulting from any
ItS Project Representatives or Its visiting

deliberate act of

employees.

(c)

has accepted the riasconsibility and

The Operator
accordingly,

as Operator of the Project and,

not interfere vith

duty to act
ard that

each other Cwner agrees that it will

naintenance of the Project,

Ccerator's operation or

C
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the Operator may make all expenditure

of business or durizg emercencies as

s Iin t“~e normal course

it deams necessary for

the operation and maintsznance of the 2roject.
(d) <zach Cwner shall bear and be lizble 7or any and

211 loss, excense or damzge incurred in conneccion with the

creraticn, maintsnance, shuit down, Tepalr, rac

or demoliticn Of the ZProject cr 2nv oecriicor 4thereol in

crcoorticn to its Tsstactive cercgentiaca, a2rd LI a2ny Owner,
Sy rszson of ioint lisgbility 2o £hird parties, shall te

callsd uoon tO make any savmenit or incur anv cbligation 1IN
EXCESS C itg weswscesrra sercenitage thereirn, the cither
Owners thzreof shall indemnifvy and reimburse such Cwner
proportionately to the extent of any such excess.

4., Overzticn = Implove=ss

(a) AIll persens employed in the cperation and
maintenance of the 2roject, other than emcloveas of irndeden-
dent contractors, shall -e emplovees OF the Coerator zand

shall no¢ =e considered to

ur

lovesas

-

e am

1Y)
0
"

agents of any of
the other Owners. During periods of emergencies, the
Operator may call upon any or all of the other Owners to
furnish i1ts employees for purposes of operation or maintenance
of the Project during the duration of such emergercy;

each Cwner shall furnish such avmber OF emwlovees as it
desires, and, although any employees of such other Owners

fvornished heresunder shall not e deemed tOo be amployees oOf
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the Operator for any purpose, they shall be subject to the
direction, suvpervision and control of the Operator during
such period. The Operator shall reimburse such other O=ner
for all costs, including appropriate overheads and trxes,

incurred v such other Cwner from thes temporary a2ssignment

of ia emplowees @ the Project

{(b) 7The work force sill consist of gersonnel In the
clzssifications the Cperator cdeems nsC2ssary -0 crerata z2nd
maintain the Froject. «une Cperaztor shzll have sole zuthoricy
to nhire and discharce cterscnnel as iz ceems necessary 2nd to

engzce in collective barzaining with duly zuthorized or
recocnized barcaining agents of Its emplovees,

(C) In.the event the Operator shall cermit the use

"

of the 2rojecz Zor iraining of other than

W

roject personnel,
the applicable cost of such training shill-be charged to

the employer of such personnel.

5. OCperations = Fuel Supply, annual Load Factors & Fuel
costs
(a) =Xh z N trachedi—foEr2—-55oRd Y 0E—CCad

for tne Project on the terms, conditions and prowvisicons set

forth in that certain Coal Supply Agrzement between American

HYetal Climax, Inc. {"AMAX") 2nd the Cperator dated July 1, 1973,

which 1S incorporated herein end mace part herecf by refer-

ence. _E2ch of the other Owners hereby ratifies and confirms

S

(fﬂthUET“SW??IY“Agreement7”€§“tﬁ5“samewmay“b?wamendgdwéﬁem

P N S A

S 6=
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(— F&me_zauﬁémeJﬁywtﬁE"OpéfﬁfUr*and~%mericaﬂwﬁeta1'CIimax, Inc.
® The Operator has satisfied any obligatien it may have to

obtain or.provide ccal for cperation of the Project by
‘—«_\_

.

execution of sudﬁ“ﬁoa; Supply Agreement, proviced, however,

.

[¢1

calendar wa2ar Lo cperais ihe Project at a Compesits Load
Factor in excess of the Cperator's judgment of the Composite
’ noad Factor for such calendar year which 1is consistent with
®

the zmounts and deliveries cf the excectad

rh
(¢

el supzly and the
Operator's estimate of the useful life of the ?roject

° (hereinafter referred to as the "Zxpected Composite Load
?actor"). Ezach vear, with the budget for the follcwing
calendar vezr, the Ccerator shall inform =zch Owner of the

0 zxpected Ccmposite Load Factor for the following five (5)

calendar years.

(c) Subject to the prevailing operational constraints
P of the Project and the applicable scheduling parameters set
forth in Section 7 hereof, each Owner may schedule for each

calendar year, not mor= than such Owner's rescective percen-
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rage of the Expectad Composite Load Factor

unless the Operator shall a2t any time deen

for suc ear,

& c¢hange 1in such

Expected Composite Load Factor acpropriate for such year, in

which event the Operator shall p

L]

omptly notify each Cwner of

the nature of znd r2zson for such change, which.shall be

-

basis, and each Cwnar may znd snall Ce ra2scensible for

'scheculing its raspective zercentage of tha Ixcectzd Ceomposite

Lead Factor during egzch year Ircnm month to meonith a2s it Seenms

(&) The Operator snall report monthly to each Owner

DO
sne status Of such Cwner's scheduling to date z2s 2 Zunction

of such Owner's respective percentage OF

cr
J

.

-
=

[AY

xpected Composite
Load Factor for such vear, but shall net =2 obligated in any
way to intergret oOr make any racommendation o such Owner

cencerning such repers and the information set forth therein.
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forward to the following or any other calendar year, nor act
as a credit Iin any way against such Owner's future scheduling.

(£) The Expectzed Ccmposite Load ractor for the year
1978 shall be 655, srorated in the same ratio of the number
of full months tnit 1 is in commercial operation to 12,

(g) 211 Zuel ame fueld lemdiiss cosis ircurrad by ke i

o
Ocarator in the cperation cf the ?roject shall be billzd 10
«i.m Cwners in crocorticn o th2ir rescegtive farcantagss. 3
menthly adjustment to such Zuel znd—hkemdldng costs shall ze (1}

macde 10 fzxe 1into account “he zctual zmount of Zuel consumad

|

»o Generatz each Cwner' scheduled xilowatt-hours for the
creceding meonth. Ffor purpcses of illiustration, an sxamplsz
of such an adjustment 1S sat forth.on Zxhibit 1, "Cost of
Coal Inventory", attached herzto and made a part Lerzol.

(h) Tor purpesaes of the adjusiment refarred to 1IN
subsecticn (g) above, the cost of fuel shall be the averzce
cost of such fuel for the =month. The use of such averzge
cost is based on the assumpition that all fuels will flow
through the stockpile thereof, and such average cost shall
be calculated zursuant to the following srocedure, which
refers to coal as an example, nut shall apply to all fuel,

including coal, fuel oil or limestone:

——

i

-

1. The coal consumed during each calendar

month, the cost of wnich IS chargeable to Account 501,
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®

Fuel,

with contra credit to Account

131, Ffuel Stock,
h\
and—-Account—ii2—r—el Handting—Expense--UadistributedyS—
shall te based on actual weights.
] 2. The cos: of the coal consumedé shall be the
croduct o the tons consumed multiplisd oy the average
cost zer =ca oI coal in inventory.
® 3. Th2 zverace cegst zer ton ¢l cual
shall ze tze cuctisnt ¢ (a) the sum ¢
s 1 =~/2L Tn2
calance in Accouwtt_::l 2 g¢ =
¢ «mw= moONnth, 2lus the charges tO Account
coal received during the month, plus ¢ minus any
(j doliar inventory adjustments during
o _ . - ..
2y (5) the =zum of the

month, divided
tens Of ¢ozl in invantorv ai the
beginning of the month plus the tons of coal received
during the meonth 2lus or minus zany
month.

inventory tonnage
Coceration

l|1

uel

(a)

adjustments as provided in Section 6 hereof during the
=

Inventory

N

The coal

ror the year 1978 and each year thereafter,
coal stockpile in accordance with

Operator shall conduct an annual phys cal

the
tonnage

inventory of the
Its internal procedures.
in Account 151 shall e adjusted annually
by an mount to correct for the differences between book
tonnage and chysical
A4 pubsedma. 504D

inventory tcnnage (Sereinaiter referred
Breshy
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5 as -he "Indicatgd Adjustment"™); previded, hcwever, no

Ean

te made in the event the Indicated Adjustment
¥ of the book :tonnage. 'wnenever the Indicated

Adjustment is in the same dir

14

ction for two consecutiw

e
[1+]
L3 ]
'V
O
[¢h
)
(9]
I
2
<
i
o
rt
(8]
r{
b
[{1]
7]
r
b )
11}
ri
i
D]
Q
ri
o
14
[0 9
i
u

justment shall -2
cne-n217 of the mest racsnt Indicatsd Adjustment.  AnY such
® Incdizzozd Adiustment snall 2 s=cd=2 zv the Cmeraicr o3
raflzgt Tha inventory c=2sulos,
{D) Turing 2ny moninh in which such zn Indicactsd
® rdiustment is made, a corresctonding dollar adjusiment shall
be mezca to Account 151. Such dollar zdjustment shall be the
- procducs of (1) such Indicatsd idjastment axpressad in tons
.(;" and (2) the averacz cost per %“cn of ccal in the stoékpile at

the end of the month of such adjustment. The allocation of
such Indicated. 2djustment znd dollar adjustment among the
Cwners sShall e basasd on the fcons of coal zurned to meet the
scheduling of each Owner since the creceding annual zshvsical
INVentory.

(c) Inventories of other fuels, including oil or any

other inaterials such as limestone, shall be accounted for in

the same manner.

{7l

7. ceration - Cuitz2qes, Entitlement and Screduling

(a) The Operator shall make a good faith effort to

coordinata the regular maintenance outages of the Units with

-11-
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each of the Owners,
{b) Each Cwner cshall be entitled conly to the actual
hour £o hour operating cacacity (net of suzstation loss and

cther auxiliary cower recuirements) and associated energy cf

sach Univ of the Frojsct (hersinaiter ra2isrred to as "QutzTri")

o - - - - T, - - = -~ = F
{c}) &S szcn @s TsEsSonzlly TTa2CTLCEZL2 allTer tne
cocmTancement OI coerzticn, thne Coerzter snz2ll) cecstminz thaz
- - - . - - - [ = - = - - - .
cperating cacacity of =s=z¢n Unit of the Frelsct, tTEking into

exceed 1ts respective percentage of such operating capacity.

The Coerator shall oremptly notifiy each Cwner of any change

(2
L

.

-

in such operating czpacitv, the reason trherzfor and the

expactzd duration thersc

; ea2ch Owner's scnecule =hall e
ceemed to be adjusted to take into account, in accordance
with 1tsS respective percentage, such changed operating
capacity.

(e) As scon as reasonably o»racticable after the
commencement Of operation, the Operator shall init ally

determine, and thereafter shall determine on a cai v basis,
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the minimum orerating cavpacity necessary for safe and stable
operation of each Unit, taking into cocnsiceration all
crevailing cperating cocnditions ceemed relevant by the

Cperztcr.

(Z) The Cwners shzll collactively schegule Zor
1

2ach NTUT SUCh mAnlnum csSserating czsacity IO 2a3ch Uniz,  In
the =zvant the Owners collsciively scghzdcls Iov any nour mere
than zush minlmen csarzting gagscity Ior ozny UnitT, =238h
Cwner =znall Za entitlsd fo reducs its schaduls Ior such nour
>y 1t3 ra2sgective pargentage oI the zmeunt oI schedulsed
cperating capacity in excess of such Tinimum operating

(g) At least twelve hours beiorz 12:01 a.m. of each
day, tne Cperator shall advise the Cwners of the Cutput it
expects will ke availabla during such dav.

(") Zacn Owner shall Ce responsible Ior scheduling

its CQu

rr

Dut 1n accorcdance herewith. At least eicht hours

Seicra 12:01 a.m..of ezch

[¢N)
fu

v, each Cwner shall submit to

the Operator the hourly schedules of its &

m
n

,_.-
r\g
4]
Ol
@]
=
[

3
[
pot
th
O
H

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

such Owner's respective vercentage of the Cutput expected by

the Ccerator to te available. Eacih Cwner may reguest
changes in such schedulirg on an hour to houxr basis.
(1) Scbject to the Operator's determination of the

gctual QOutput, the Crerator shall make a ccod faith effors
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o operate the Project in accordéance with such schedules.

1

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

cewer for the Project will be furnished by the Froject;

crovided, however, in the event no unit of the Project is
ccerating, all such auxliliary pcwer shall be furnished by
2ach Cwner In csteoorticn to its rastective garcentage. zzch
Cwnar snall deliver such zuxilizry cwer to the Coerzicr 2t
it5 oocint oI Intsrcennacticn, Izzm walch soint tha Cgerzzicro
sh2ll tr=znsmit such auxiliary zowsr 1o the Froject sursuanc
2o the terms and conditions of the Transmission agraenan:
zetwesn the COperator and such Cwner.

{x) Any Cwner may sell all or a portion of its Cutpul

to any other electric utility having an interchange tower

e te]

eznzract directly between the Dartiss thereto. The Cwner

shall schedule hersunder the Cuiput meing sold in the sane

.

aner as though the Cwner were using such Qutput for its

1]

cwn Systzn.
d. Cgeraticn - Records

The Cperator shall kxeeo records of Zroject cperations,
maintenance, and generation, and shall keep such other
records as mayv be required by regulateory authorities. all
such records shall be available for inspection upon request
by the Owners during the Operator's regular office hours.
Copies of all information or reports completed by the
Coerator for- regulatorv agencies ok for cublication shall ce

sent to thke Cwnars, and copies of records oii Project opera-

_l_;._
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~ions, Daintenance and generaticn shall be sent to the

Owners as such nay be requested =y the Owners.

-

g, Cauital Zxovenditures

For Units of the Project which have =een ded cated to

commarcial service, the Cgerator shz2ll cdetermine and maks,
cn zenall of the Cwners, capital sxzenditur=2s necessacy for

zay Z¢r oang lts right, title znd Lntera2st 1n sucoh caziteal
zxpendizuras shall corrsscond 4o suich Owner's ca2stectiive
cercentaga2. The Cperator shall account Zor 211 such capical
exvendituwes and shall scubmit —onthly statements thereof Lo

The Owners, by amendment to this Cperating Agreement,
shall determine the time when a Cnit is no lecnger used or

usezful and shall be r

D
1]

=

rming V¥

-

tired. They shall also deat
such zmencment, the methed for such retirement and for the
allccaticn ameng tihe Cwners of any net salvaga value or
negative salvage value of the Unit, as the case may be.
11. Budcget

(a) On or before October 13 of this year and of each
vear thereatfter during the cpoeratiocn of the Zroject, the
Cperator shall submit to the Cwners a budget of its estimate
of fuvel, operation and maintenance costs by menths for the follow

calendar year. Such budget shall include the items of

ex

‘tJ

enditure for ooeration 2nd maintenance @f the Project as
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are deemed by the Operator normal for projects of a similac
character and i1t shall include a similarly determined amount
for contingencies TOr emergency maintenance coOsts. The
Operator shall also submit revisicrns of such budget in the
event ==& to the extent the Cperaztcr detsrmines such ravisions

Sl L o P

year theresaziter during the operation of the Project, the
Operatcr shall submit tO the Cwners a budcat Of capital
expenditures by month for the following caiencdar vear, and
by vears Zor each of the four Zfollowing caliendar years.
Such recuirements shall be applicable only to units having
Seen previously cedicated tO commercial sexvice.

{cy The Operator shall receive, and upon request,

discuss with zZny other Owner the ccmments of such Cwnerx

rr

concerning the operation and aaintenance budget or the
capital expenditure budget or any revisions tnerecf, and the
Operator shall incorporate the coemments of any such Owner

therein to the extent the Operator in its sole discretion

deems appropriate.

-16~
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12, Costs
All costs, expenses and capital expenditures incurred
in or associated with the operation, malntenance, cepair,

replacement cr demoliticon, and any other costs incurred

E - 3 - = = - n - n - 3 K P - -
nersuncdar (herein rszfsrrzd o .2s "C3s:ts") shall T2 shzred Zy
zhe Cwnec-s in gzrcgorcion o th2ic resgscCiilvae Z2rlenci2fss,
s - - - M - = - - - N
gxcest 33 zdjustad ZoT fus=l =xgsnsa2 a2s satT I0TTh :Dova o
- z :

for Costs as szt Zorth harein, The Cperater shzall estazlish

in a cank suitadle to QOpsrztor 2 secarate Dank account

entitlad "Ja2ffreyv Znergyv Canter Onerating Acccocunt” Lo b2
used for the disbursemen: of Costs. On not less .than

ten days®" zrior wriktten notice frcm the Operator

~+

shall ceposit in such zaccount ItS respectrive cercentage of

the amounz Of iamprest funds reguired foOr such account is

o]
-y

3 y - : P e - = - - = ok
Ceternined Zrcm time TO time Ly the Cgeratcr. The Cserator

is authorized to éraw drazfts and checks upon such account

only for sayment of Costs and shall deposit in such zccount

all receipts relating to such costs.
(b) The Crerator shall rnotify each Cwner on a weekly

basis (at least two working days vreceding the scheduled

-17-
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payment date) of the mount required for deposit to meet
scheduled payments. <Zach Owner shall de2esit such mount in.
the Operating Account prior to 2:00 o.m. on the scheduled
payment date. The Cperator expects to scirecule Dayments on

a weekly zasis znd %o disbursze as much of the Costs as it

—_ =

below such amoun:z of irzrest funcds, the Cyperator snall
theresuopon promctiy notify all Owners., Upon receipt of such
notification, each Owner shall dezcosiz promptly in the

Jeffray Znercgcy Canter Oparating Account 175 raspective

therein to the mount of imprest funds.

14, Accounting and Fezorting

(a) As soon z5 reasonably practicaible after the close
of each calendar month, preferably by the 6th working day of

the following nontn, the Coerator shall advise each Owner of

its share of estimated Costs for such preceding month by accour

(b) As scon as reasonably sracticable after the close

of each calendar month, preferably &y the 25th day of the

-18-—
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follewing month, the Operator shall prepars a statement
accounting for all Cests by account.

{c) Costs shall include but shall not te limited

° (2) Acministrztive and ceneral excense in an
amount equal to a sercentage of total cperaticn and
maintenance exoensa2 cosis defined in subsaction (¢) (1)

.(; above, excluding Account 408. The a2pdlicabl

'J

1]

vercentage snall ze established annually oa the basis

-
-

of a ratio, tie numerator of which IS the Ope 's

"
u
0
i

® sdministrative and General exzensas in Acccunts 920,
921, 922, 926, and 932, less mounts allocated :o

censtruction, and the denominator of which is

® utility expenses to which such administration ana

general applies, specifically excluding fuel, purchased
and interchanged power costs and reseaxzch and develcp-
® ment cost. The determination of sharaible administra-
tive and general expense nay be amended from tine tO

tine by Owners Accounting Committee.
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(d) <cach Cwner shall separately recort, file, be

responsible for and pay for all property, ifranchise,
or other taxes acplicable to its respectivs percentage Of

the Project. To the extent, however, that such taxes may
levied on Or a2sszssed acainst the

tha CwWwnars i such menner z2s

- -

with resoect t0o the mattears provided for
by indererdent zuditors according to such :rocrams and

orocedures as agreed to by the majority intersst of the

business

be

in this tgreement

Owners Accounting Committee and shall Zuraish copizs of the

reports of such audits to all Cwners. The cOSt of making

such audits, including any participation ¥ any Cwner's

auditors as agreed to be desirable and necessary,

shared by the Cwners in croportion to tkair- ras

ectiva

')

percentages.

beyond the scope of the above audit will 5= borne by such

Owner.

15, Termination Of Ocerator Resconsibiliswy

In the event at any time the Operztor's percentage

reduced to zero,

The cost of any -audit required by any Cwner

snall be

is

its cwnership interest in the Project has
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been seized and is held bg any governmental authorxtj having

jurisdiction, the Operator has been finally adjudged a

bankrupt or a petition is filed by or against the Cperator

under the 2ankruptcy Act or any amendment thereto, including,

withous limitation, a
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In sych event, the
an alternate or successor Ccerator.

15. 2Amendéments

any ragular or special meeting

FRYANEr 8y _DIODPose

modification or supplement

&Ny _amencment,

ia writing. 1}

- e =

“.o.

to this Operating Agreemeni at

of the Owners Ccocmmitiee

estzblished in the Cwnershio 2Acreement, and such commitiee
shall consider such proposed zmendment, modificatien or
sucplemant. No amendments, medifications cr supolaments

shall be:effective unless and until so proposed to and

considered by the Cwners Committee, reduced to writing and

.'executed by the Owner or Owners of not less than 51%of the

| , [

17. Severability

In the event any provision of this Operating Agreement

or the application thereof to any serson Or circumstance
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p
( shall be held invalid in any final cecision by a court

¢ having jurisdiction in the premises, the remainder of this
Operating Agreement and its application to persons or

o circumstances, other than those to which i1t was held invalid,
shall not te affected thersbyv.
18. Implementing 2nd Confirmatcryv Instruments

® fach Owner shall sxecuta such instrument a3 mz2v frenm
tize to time2 rTeascnadly e resguested Sy tna Coeractcr Lo
imzlement the previsions of this Ogerating >gresment.

® 19 Zntire Uncderstandina

This Operz2ting agreemenz shall constitute the entire

understanding among the Ovners with respect to the matters

O(: hersin contained, surcerseding any and all crewvicus understand-
ings pertaining to such subject matter. ]
20. Effective Date and Term

0] This Cperating agreement IS effective as of the date
of ccmmencement oOf commercial operation of the Project, and
shill continue in £ull force and eifect until <there has Dbeen

O an abandonment of the use of the Preject for the generation
of electric power and energy.

IN WITNESS WHEREOF, KPL, XG&E, CTU and MPS hereto have
0 executed this Cperating Agreement in several counterparts.
.//
.

~22-
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EXECUTED:

2247 , 1978

ATTEST :

IXECUTED:  7/,9  , 1378

ATTEST:

R

Asst, Szcretzry

EXECUTIN: T/ , 1970

ATTEST:

-sSIStant Sed%etary

ZXECUTED : Q//‘,? , 1978

ATTEST:

i@zi@mw

Secretary

TAEZ KANSAS PCWEZR AND LIGAT COMPANY

By Qﬁé&léﬁ /Zluéﬁg;ug¢+aw;)

O Executive Vice President

XKENSAS GAS AND ELEICTRIC CCMPANY

By/gﬁ?;c/ N F)ALLLLL .

PICE ERESIDENT, - OPERATIONS

-
/ Vice President

MISSOURI PUZLIC SERVICE COMPANY

b S A

T~

President apd
Generat Mangm

—-23-
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Page 1 of 2

ZXHIBIT 1

COST OF COAL [INVENTORY

June 1 Coal Ynventorw 1,000,000

3§ Ownershi? in tons:
CTU €0, 000
M? S 60,000
XG3 200,030
2L 640,000

Scheduled XWY bv Tach Cwner for Month of June

® CTU 34.272.000 KWH
¥PS . 29,376,000 KWH
XGE 24,480,000 XWwH
XPI, 313,344,000 XWH
.C- Max. xWH Avzilable 489,600,000 Xwa

Max. Schedule Availabple

CTU 39,168,000 KwH
® MPS 319,168,000 KwH
KGE 97,920,000 KWH
KPL 313,344,000 XWH
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L
Page 2 of 2
( EXHIBIT 1
®
COST OF COAL INVENTORY
Actual Average BTU/KWH Net Ffor Month of June 10,850
L Actual Average BTU/Ton Coal in Inventory, June 30 16,000,000
Actual Value Coal per Ton in Inventory, Jur= 30 $12.00
Coal Rsceived Curina June 130,000 %
d $ Ownership In Tons:
CTy 12,000 t
MPS 12,000 ¢
XGE 30,000 t
XL ' 96 ,000 t:
O
Coal EZcuiwvalent of XwH Schsdule fOr ¥onsh of Juns, by Qwnazshio:
CTU 34,272,000 X 10,850/16,000,000 = 23,241 tons
¥2S 29,376,000 X 10,850/16,000,000 = 19,921 tons
KGE 24,480,000 X 10,850/16,000,000 = 16,601 tons
<: KPL 313,344,000 X 10,850/16,000,000 = 212,486 tons
O
Coal Ownershi? June 30 ?rior to Adjustment
CTu 80,006 + 12,000 = 23,242 = 68.759 tons
MPS 80,000 + 12,000 = 19,921 = 72,078 tons
KGZ 200,000 + 30,000 = 16,601 = 213,399 tons
XPL 640,000 + 96,000 = 212,486 = 523,514 tons
0 877,751 tons
Unadjusted Ownersnip Tonnage per Cwnershiv %, as of June 30
CTu 877,751 X .08 = 70,220 tons
M2S 877,751 X .08 = 70,220 tons
® KGE 877,751 X .20 = 175,550 tons
KPL 877,751 X .64 = 561,761 tons
877,751 tons
Ton Adjustment Due June 30 to & Ownership in Coal Inventory as 0O
June 30 to Adjustment Tor June Operation
® Cru 70,220 -~ 68.759 = -1,461
MPS 70,220 - 72,079 = +1,85%.
KGE 175,550 = 213,399 = +37,84%
XPL 561,761 - 523,514 = -38,247
Dollar Adjustment for June
® CTU -1,461 X $12.00 = -317,532
[ MPS +1,859 X $12.00 =  +$22,308
KGE +37,849% X $12.00 = +5454,188
K? L -38,247 X $12.00 = -$458,964
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£>5. UATA REQUEST #1251 ]

Response Attachment #1251-A O

ﬁ@mﬁﬁ)‘&kﬁﬂ’s&m 10 OPERATING AGRERMENT e

OF
JEFFREY ENERGY CERTER

THIS FIRST AMENDMENT TO THE OPERATING AGREEMENT, made
this _23rg  day ofJuly, 1986, and effective January 1, 193§,
by and between THE KANSAS #OwWER AND LIGHT COMPANY, a Xansas
corporation (XPL), KANSAS GAS AND ELECTRIC COMPANY, a Kansas
corporation (xgg), CeNTEL, formerly Central Telephone &« Utili-
UTILICORP UNITED INC., d4/b/a
ties Corporation, a Kansas corporation, and/MISSOURI PURLIC

ormerly Missouri rfublic Service Company, (#ps)
SERVICE/ , a Missouri corporation. hereinafter referred

to as the "Co-Owners."
WMITHESSETH

WHEREAS, the co-ownars are parties to an Agreement for the
operation of Jeffrey Energy Center, Pottawutomie County,
Kansas, dated June i, 1978, hereinafter referred to as the
"Operating Agreement":

WHEREAS, the Co-Owners recognize that several changes
should o=z- made to the Operating Agreement te reflect the intent
of that Agreement; and

WHEREAS; the individual operation requirements of the
Co-Owners arégbhanging:

NOW, THEREFORE, in accordance with the Operating Agreement,
the Co-Owners hereby agree to the following:

1. In subsection 5(g), remove "ad Tfuel handling® from

the first line of the subsection, and remove "ad

nanaling* from the fourth line of the subsection.

010475
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In subsection ¢(k), under step 1 of the calculation

procedure, delete "ad Account 152, Fuel Handling

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

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

151 and 152* with “Account is1*; and in line 4 of the

same step, delete "ad 1352.°

Add a new subsection s5¢{i) to read:

(i) Effective January 1, 1986, if any Owner during
any year does not utilize sufficient coal to meet
its percentage of the minimum annual deliveries
required under the arax Coal Supply Agreement,
such Owner shall be "liable for payment of the
resulting deficient tonnage costs. The defi-
ciency shall be calculated as follows:

1. The minimem annual delivery requirements
under the arax coal"contract (Net Com-
mitment) will be determined for each Owner
"in accordance with 1ts Ownership percentage.

2. Tonnages claimed in accordance with Force
Majsurs srocaduces wWill be deducted iIn
Ownership percentages from each Owner®s Net
commitment tO arrive at a Net Responsibility

for each Owner.
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The total of each owner®s consumption of
AMAX 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 AMAX contract.

Any remaining tons will be that Owner®"s
deficiency; each Owner shall then be liable
for payment for such deficiency, except and
to the extent the total deficiency liability
to AMAX has been reduced for that year by
virtue of other Owners having consumed more
than their Net Responsibility. Each Owner
will be i1nvoiced and pay in Ownership per-
centage for AMAxX Deficient Tonnage invoices:
concurrent monthly adjustments will be made
to reflect each Owner®"s actual liability for
its deficiency.

Exhihit 2 entitled "Calculation of Deficient
Tonnage,” is attached hereto for purposes of
illustration and is incorporated herein by

reference.
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EXHIBIT 2
g CALCULATION Of- DEFICIENT TONNAGE

AMAX COAL CONTRACT

“A. NO DEFICIENCY UNDER AMAX CONTRACT

XPL XGE M?S CINTE
Contract Amount 9,000,000 5,760,000 1,600,000 720,000 720,001
Net Commitmant 8,550,000 5,472,000 1,710,000 684,000 684,001
Force Majeure Tons 500,000 320,000 100,000 40,000 40, Q0
Net Responsibility 8,050,000 5,152,000 1,610,000 644,000 644,001
Coal Consumed 7,800,000 4,948,000 1,450,000 675,000 . 727.001:
Increase in Pile 200,000 128,000 40,000 16,000 16,001
Pile Adjustment 100,000 64,000 20,000 8,000 8,00¢
Total Credits 8,100,000 5,140,000 1,510,000 699,000 751,00¢
Shortfall 12,000 100.000 -55,000 -107,00
Deficiencv obligation 0 0 0 U
Note: There IS no deficiency under the AMAX contract. Therefore, desoi

TOTAL

the fact XPL and KGE have not met their respective net responsibi
ity and the other two owners exceeded theirs,
liability haS5 veen incurred- In this case.

no deficient tonnag
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EXHIBIT 2
CALCULATIQN DF, PEETLIENT TONNAGE

3. AMAX DEFICIENCY -.
ONE OR MORE OWNERS EXCEEDED NET
RESPONSIBILITY

TOTAL KPL KGE MPS CENTE!
Contract Amount 10,000,000 6,400,000 2,000,000 800,000 800,0¢
Net Commitment 2,500,000 6,080,000 1,900,000 760,000 760,0¢
Force Majeure Cons 500,000 320,000 _—100.000 40,000 40.0¢
Net Responsibility 9,000,000 5,760,000 1,800,000 720,000 720,0¢
Coal Consumed 7,906,000 5,000,000 1.520.000 668,000 718,
Increase in Pile 200,000 128,000 40,000 16,000 16.1
Pile Adjustment 100,000 64,000 —20,000 8,000 8.1
Total Czaditks 8,206,000 5,192,000 1,580,000 692,000 7421
Shortfall 568,000 220,0QO 28,000 -22.1
Deficiency Obligation 794,000 552,686 214,069 21,245 0
AMAX S ?er Ton 4.00 4.00 4.00 4.00
Liability $3,176,000 $2,210,744 3856,276 $108.080
Note: Centel has no deficiency liability because their credits

exceeded their Net Responsibility by 22.000 tons. Since
this 22,000 tons reduces the total deficiency obligation
to AMAX to'794.000 tons, the other Owners' deficient
tonnage liability is reduced proportionazely as follows :
Deficiencies ¢f all owners having-deficiencies:
KPL 568,000 tons
KGE | 220,000 tons
MPS 28.000 tons

816,000 tons

. 568,000 s s .
Since KPL caused 316 000 of the total deficiancies that

were created, XPL's liability for deficiencies will be
568,000 x 794,000 = 552,686 tons"
816,000

222220 X 794,000 = 214,069 tons

UPS = 28,000

KGE =

X 794.000 = 27,245 tons
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(_ 4. In subsection 6¢a), line 9, replace "3%" with "s5%.~
8 IN WITNESS WHEREOF, XPL, KGE, CENTEL, and MPS hereto have

executed this First Amendment in several counterparts.

THE K NC PANY
8 - .224%§;h3<§fq

EXECUTED: _— >

William E. waxi, Chairman & CEO

L;’//////Sohn XK. Rosenb rg) Asst. Secretary
' ( ,: KANSAS GAS ANI) ELECTRIC COMPARY

0
® EXECUTED :
ATTEST:
o
. CERTEL

/’<—é§;;9’/)

Vice President = Kansas

UTILICORP UNITED INC. d/b/a
® MISSOURI puBLIC SERVICE

EXECUTED : m “9-‘ ’@*"‘" %

William 1. Owen
° ATTESL: Division President

- .Agsistan
’ .2 t

ecretary
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- E;(-hib_rfD\ PSC DATA REQUEST #1251
w o, Response Attachment 11251-A

SECOND AMENDMENT TO OPERATING AGREEMENT
OF JEFFREY ENERGY CENTER

THIS SECOND AMENDMENT TO OPERATING AGREEMENT, made this
QQ# day of &%mé , 1988, by and between the Kansas Power

and Light Company, a Kansas Corporation, hereinafter referred
to as *RPL", 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,
C Kansas, dated June 1, 1978, as amended (“'Operating Agreement®);
o\ and,
WHEREAS, the Owners wish to amend the Operating Agreement

respecting .the 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 pexformed, all as hereinafter
A set forth, the Owners hereto mutually agree as follows:
1. Paragtaph 5(a) of the Operating Agreement shall be
deleted in its entirety, and the following language shall be
® added in-its place:
®
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2.

The Operator has contracted for a supply of coal
for the Project on the terms, conditions and
provisions set forth in that certain Coal
supply A%reement between American Metal
climax, Inc. (‘AmMAX') and the Operator dated
July 1, 1973, which 1s incorporated herein and
made part hereof by reference. Each of the
other Ownexrs 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 so-as to
permit _operation of the Project at a higher
Composite Load Factor and (2) replacement fuel
in the event aMAX fails to deliver coal
pursuant to the Coal Supply Agreement.

A new paragraph s¢(x) 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 = Committee. Puel Related
Contracts shall include but not be limited
to currently existing and future contracts
concerning the acquisition of coal and other
boiler fuel, _qatural gas, rail
transportation, rail car and train leasing
or . urchaS|n? and _all amendments thereto.
The Fuel Supply Committee shall be made up
of eight members. KPL shall. have four
members on the Fuel Supply Committee, XG&E
shall have two members on the Fuel SupBIy
Committee, Utilicorp shall have, one member
on the ruel Supply Committee, cCentel shall
have. one member on the Fuel Sugpl¥
Committee.  The Fuel Supply Committee shal

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  Suppl

Committee regarding fuel policy and approva

of Fuel Related Contracts and amendments
thereto shall require the vote of at_least
six members of the Fuel Sgpply Committee.
Changes 1in price called for 1In accordance



i

with the price change mechanisms of the Fuel
rRelated Contracts shall be
administered by the Operator with Ffull
information timely communicated to ﬁach
owner. Each Owner shall notify the others
promptly of the designation of 1ts
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 Iits
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
o 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 i1n 1ts entirety and the following language shall be

added In its place:

any 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 vrequire the
unanimous written approval of all Owners to

be effective. 1f only one Owner objects to
the proposed amendment and dees not approve
it, the other Owners may request an

arbitrator to determine whether the Owners”
objection to the. ﬂroposqd amendment _ 1S
unreasonable, IT the arbitrator determines
that the objection 1is unreasonable, the
proposed amendment shall be adopted as if
approved by all Owners. If the arbitrator
determines that the objection is not
unreasonable, the ?roposed amendment ehall
not be adopted. All other amendments,to the
Operating Agreement shall be proposed to and




considered by the Owners 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 to Operating Agreement to Jeffrey Energy

Center as of the date and year first above written.

KANSAS POWER AND LIGHT COMPANY

m@l@.ﬁ.@
KANSAS GAS AND ELECTRIC COMPANY
®
By
.C .. .ATTEST: CENTEL CORPORATION
Lo . Z:=’2 : i .
- UTILICORP UNITED, INC.
"z 40
By /d@—-« ; 7 .
O A ' .
0
o
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DRAET

SUMMARY OF JUNE 1, 1978 OPERATING AGREEMENT BETWEEN THE
KANSAS POWER AND LIGHT COMPANY ("kKPL''), KANSAS GAS AND
ELECTRIC COMPANY {"xGE"), CENTRAL TELEPHONE & UTILITIES
CORPORATION {(mctu'), MISSOURI PUBLIC SERVICE COMPANY
{('"yps'') AS AMENDED BY A FIRST AMENDMENT TO OPERATING
AGREEMENT, DATED JULY 23, 1986 AND EFFECTIVE JWUARY 1,
1986 BETWEEN xPL, KGE, CENTEL (FORMERLY CENTRAL
TELEPHONE AND UTILITIES CORPORATION) AND UTILICORP
UNITED INC. D/B/A MISSOURI PUBLIC SERVICE (FORMERLY
MISSOURI PUBLIC SERVICE COMPANY) AND AsS FURTHER AMENDED
BY A SECOND AMENDMENT TO OPERATING AGREEMENT, DATED
AUGUST 26, 1988, BETWEEN xrL, KGE, CENTEL AND UTILICORP

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

Precedence of ownership Asreement (s§i)

The Operatin%_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 1ts procedures for its other generating stations, iIn
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 iIn
accordance with Operator®s visitor policy. Each Owner is liable
for the deliberate acts of i1ts representative or visitor. No
Owner shall interfere with Operators® maintenance and operation
of the Project.

Operator is emﬁowered to make necessary expenditures to operate
and maintain the Project. Each Owner i1s proportionately liable
for loss or damage incurred in connection with the maintenance
and operation of the Prgject 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 Emplovess (§4)

All persons operating or maintaining the Project will be
eﬁployees of the Operator (other than third party contractors).

I requested by Operator dgring emergencies, Owners shall furnish
their own employees to assist Operator, but such emergency help
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will not be emplo¥ees 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 iIn collective
bargaining. If Operator uses the Project to train other Project
personnel, training costs will be charged to the employer of such
personnel .

Operations - Fuel Supply. Annual Load Factors & Full Costs (55}

Each Owner ratifies and confirms the Coal Supply Agreement
between Operator and AMAX dated July 1, 1973. Owners acknowledge
that the Operator has satisfied i1ts obligation to provide coal
although Operator will attempt to procure additional fuel to
enable the Project to operate at a higher Composite Load

Factort/ 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 ractor.2/ Each year, the
Operator shall estimate the Expected Composite Load Factor for
the next 5 calendar years.

Each Owner may "schedule" [NOTE: This word seems to mean "call
for" or "‘rely upon"] (Subject to operational constraints) up to
1ts ownership percentage of the Expected Composite Load Factor
for each such year. IT 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 i1ts monthly use of
its percentage of the Expected Composite Load Factor as It deems
appropriate for i1ts 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 in excess of any Owner®s percentage. Any unscheduled

1/ "Composite Load Factor™ is the weighted average load factor
of all Units iIn the Project. "Load Factor"™ is the ratio of the
annual net Kkilowatt-hours generated from each Unit to the maximum
annual net full load rated kilowatt-hours of such Unit at
standard pressure (2400 psig), temperature (100°*#) and turbine
back pressure (3" Hg.abs.)

2/ "Expected Composite Load Factor™ is the compnsite Load

Factor consistent with the availability of fuel and the estimated
useful life of the Project.
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(i.e. - "unused") 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 consumed 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 cost!" assumes that fuel flows
through the stockpile and iz calculated as follows:

1. Fuel (chargeable to accounti/ 501 ("Fuel") with
contra credit to Account 151 ("'Fuel.sStock"™)
consumed each calendar month i1s 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 is the quotient
of (a) the sum of the dollar balance In
Account 151 at the beginning of the month plus
charges to Account 151 for fTuel received during
the month plus or minus inventory adjustments
during the month divided by the tons of fuel iIn
inventory at the beginning of the month plus tons
of coal received during the month plus or minus
tonnage resulting from inventory adjustment during
the month.

IT any Owner fails to take 1ts ownership percentage of coal such
Owner will be liable for such shortfall. The shortfall is
calculated by, first, deducting coal unused becausie of force
majeure from such Owner®s commitment tonnage to calculate such
Owners®™ "Net Responsibility” and second, the annusl consumption
for such Owner plus or minus adjustments to the caal 1nventory
will be credited against such inventory. Each Owner will be
liable for such shortfall unless another Owner has consumed more
than 1ts 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

re arding supply and dellvery of fuel). This Committee will have
PL members, 2 KGE members, 1 Utilicorp member znd 1 Centel

3/ "account™ fTollowed by a number means the account designated
with such number in the Uniform System of Accounts. for Public
Utilities and Licenses promulgated by FERC.
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member. The Fuel Supply Committee will set up Huidelines 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 efftected by the relevant Fuel Supply Contracts. Any
Owner may appoint an alternate or substitute.

Operation = Fuel Inventory (56)

Operator shall annually physically inventory its fuel stockpile
and Account 151 shall be adjusted for any dlscrepancg between
book and actual tonnage (‘'Indicated adjustment') although if the
Indicated Adjustment 1s less than 5% of book tonnage, no
adjustment shall be made. 1f, for two years running, the
Indicated Adjustment is in 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 schaduling (§7)

Operator shall attempt to coordinate maintenance outages of the
Units with the Owners.

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

Operator shall determine the operating capacity of each Unit.
Opeiator may vary iIts determinations from time to time. An
Owners® scheduling may not exceed its percentage of output. - If
Operator agjusts output, 1t shall notlgy 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 i1ts ownership percentage of the
amount of scheduled operating capacity In excess of such minimum
operating capacity.

At least 12 hours Erior to 12:01 a.m. on_each day, Operator shall
advise-Owners of the output i1t expects will be available durin
such day. At least 8 hours prior to 12:01 a.m. esach owner 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, auxiliary power
required by the Project will be supplied by each Owner according
to 1ts ownership percentage.

Any Owner may sell i1ts Output to another utility under an
interchange power contract.

Operations - Records (58)

Operator shall keep Project operations records anc¢ 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 (§9)

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 (§19)

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.

Budgset (§11)

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 4-
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 i1t deems It appropriate.

Costs (§§1z, 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 Account!
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 2:00 p.m. on the scheduled payment

date. Upon the amount of such funds falling below the imprest

account, Operator shall so notify Owners and Owner*swill make the

%ppgopriate deposits required to replenish the level of imprest
unds.

Accountins and Revorting (§14)

Operator will advise each Owner of its share of estimated costs
for the preceding month no later than g8 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 (i} Project operation and maintenance costs
and payroll taxes; (ii) administrative and general expenses.

Each Owner shall be responsible for the filing and payment in
respect of 1ts own tax returns except that if the Project 1s
assessed and, in 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 operator Responsibility (§15)

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 (§16)

The Owners Committee may consider a proposed written amendment to
the Operating Agreement. Amendments regarding allocation of
costs will require unanimous vote for passage. If 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. IT the arbitrator finds the vote reasonable, the vote
will stand. All other amendments require a 51% majority to pass.

Severability (§17)

IT one portion of the Operating Agreement is deemed by a court to
be 1nvalid, the remaining portions of the Operating Agreement
will still be valid.
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|
Imvlementins and Confirmatory Instruments (518)
) Each Owner shall execute such other instruments a:; are required
® to implement the Operating Agreement.
Entire Understanding (§19%)
The Operating Agreement supersedes all other agreements and is
the entire agreement of Owners.
e _
Effective Date and Term (§20)
The Operating Agreement is effective until _the Project is
abandoned as an electrical generating station.
®
t:\penrose\util\summary.l
®

o

N




Exhibit D




. Exhibit D

SN

'

o
M

/ ‘

AGRIZMENT
FOR THE cowsTrucTION AND OWNHMERSHIP OF

JEFFREY ENERGY CENTER

POTTAVATOMIE COUNTY, KANSAS

)02‘1



-4

-Exhibit D

Section

AGREEMENT
FOR THE CONSTRUCTION AND OWNERSHIP OF

JEFFREY ENERGY CENTER
POTTAKATOMIE COUNTY, KANSAS

Index

Definitions
Ownership of Project
Transfer of Interests

Design, Engineering end Construction
Management

Installation and Completicn of
Project

Construction

Construction Cost

Payment of Cost of Project
Accounting and Reports
Project Agreements
Licenses and Permits

Insurance

Committees

Page

10
12
15
16
19
19
20
21




v
|
1

, Exhibit D

Index (continued)

Section

14

15
16
17
18

19

21
22
23

24
25
26

Damage to or Destruction of
Project Disposition upon
Abandonment

Liabilities

Defaults

Uncontrollable Forces

Waiver of Right to Partition

Transfer and Assignments:
Secures Interests

Obligations Are Several
Successors and Assigns
Notices

Construction cf additicnal
Generating Units

Code Exclusion
Arbitration

Entire Understanding

Page

23
25
26
31
32

32
35
36
36

37
40
40

42




¢ 4 ExhibitD r

®
!/(“
k‘n.
®
AGREEXENT
° FOR THE CONSTRUCTION AND OWNERSIHIP OF
JEFFREY ENERGY CENTER
POTTAVATOMIE COUNTY, KAMEAS
® TEIS AGREEMLUT, made as oI the /J&day of/é’w_, 1972_,' by
and between THE KANISAS POWER AND LIGHT COMPANY, a Kansas corporation,
hereinafter referred to as "XPL", KaI5AS GAS AND ELECTRIC COMPANY,
®

a Kansas <corporation, hereinafter referred to as "XG&E", the CINTRAL
TCLEPEONE 6 VTILITIES CORPORATION, a Kansas corporation, hereinafter
(— referred to as "CTU", and the HISSOURI PULLIC SCRVXCL COMPANY, a
®

Missecuri corporation, hereinafter referred to as "Mps".

w I THNESSETH:

-

WEEREAS, KPL, XNG&E, CTU and MPs are electric utility companies

engagad in the business of generating, transmitting, distributing
’¢ and selling electric power and energy in order to rmeet the require-.

cents of their respective areas of responsibility within the States
S

of Kansas and Missouri and are members of the Mokar Power Pool: and
. F

WHLEREAS, in order to realize savings in ¢apital and operating
costs, through economies of scale, by the installation of larger

¢ anc more efficient electric generating units than would be under-

P

taken by the parties in separately owned and operated plants, and

therey promote the econonic developnent of their service areas and
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conserve natural resources, to minimize the enviroamental effect,

and t0 meet the future power needs of the zr=as served by the parties,
they hereby state their desire to participate with each other in the
undivided ownership of an electric gsnerating plant of the capabili-
ties desgribed Iin this Agresement and to be known zs the Jeffrey

Energy Center; and

WEEZREZAS, the parties desire to establish the <erms 2né conlitions

relating to their ownership, as tenants in cormmon, end the planning,
™ i

financing, accuisiticn, construction and maintenance of the Jeffrey
- el

Enezev Cernter and related facilities, as hereinafter defined;

NOW, THEREFORE, for ané in consideration of the mutual covenants
by <hem to be kept anti performed, all as hersinafter set forth, the

parties hereto mutually agree as follows:

d. Definitions

(a) "Project.” Project means the Jeffrey Ener¢y Center
coal-fired steam generating plant, to be located near Emmett,

Kansas, consisting of Unit Nos. 1, 2, 3 and 4 ("Units") end related
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facilities as descriped in Exhibit "A" attached hereto and nade

a part hereof.

(b) "Project Agreements” means this agreement: together with the
agraenent for the operation of the Jeffrey Energy (enter, hereinafter

referred to as the "Operating Agreement”, and such other acresements as

the parties lee.. necessary to the Project and its operation.

() "Ownezr" shall mean XPL, RG&L, CTU, MPS, and any party
hereto which has acquired an undivided ownership interest pursuant to
paragrazh 3 hereof. "Owners" shall mean all Owners unless otherwise
indicated by the context. The term "party", as used herein, is not
synonynmecus with the term "Owner"” anl refers to a party to this
Agreement whether Or not it has acquired an undivided cownership

intereset,

(&) "Operator” shall mean XPL in its capacity as manager of

construction and operation of the Project.
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2 Ownershi? of Project

Stubject to the terns and conditions hereinafter set forth,
ownership of Project property and the available capacity shall be
by the Cwrers as tenants in common, with each Owner®s respective

undiviced interests being In the following percentages:

XPL 64%
KG&rL 20%
cTJ 8%
MPS 0%

«ne above percentages of the Owners are hereefter referred to as

~ne ''‘perceatages' oOr the '‘respective percentages’.

3. Transfer of Interests

(a) Each of the parties other than L shall promptly take all

" necessary action to cbtain all requisite authorizations necessary
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to participation by such party in the ownership, construction, opera-

tion and maintenance of, and additions and betterments to, the Project
and upon cempletion of such action, receipt of necessary authorization,
or assurances that such action is being taken and such authorization
is being obtained, payment by such party as provided in Section 3(b)
herecf, and the furnishing of opinion of counsel as provided in

zzion 3(d) hereof, *»L will convey, or cause to be conveyed, to

such party or its noninee its undivided interest 2¢ tenant in comon

in the Prcject, a.S—.aC_C.UJ.ILe_d_.OI’ constructed to such date L will

e e ey o s s e e e aaaaaan

take such action and execute such further instrumen=zs as may be

QC necessary to vest in such Owrer its percentage interest in any rights
Or choses in action pectaining to the Project. ?he right of each
perty to a transfer of its undivided interest shall depend solely

® upon compliance by such party with the grovisions of this section -

3(a) ané not upon cemgliance therewith by any other party hereto.

® () As soon as possible, ¥»L shall submit to the other parties

a schedule of gross costs to date incurred by it and determined

as hereinafter set forth. WVithout regard to receipt: of necessary
®  authorizations referred to in this Section 3, each af the parties
other than xPL shall, within 30 days of receipt of suech schedule,

pay its respective percentage of said gross cost to ¥*L until XPL
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has been reimtursed for the gross cost paid or advanced by it
representing 36% of the ownership in the Project, so that when all
parties have paid their respective shares each shall have borne its
respective percentage of such gress cost of the Project. Gross cost
shall include the cost of site studies and engineering, the pcrchase
price of the real property (including legal expense, title and
abstracr expenses, real estate cormmission and other acquisition expenses
paid in accuwiring and transferring said real property) allocated
porrion of KPL's administrative an2 generrl costs (as defined in
Exnhibit "D" hersinazfter described), ad valorem taxes paid to date,
costs ané expenss of litization including attorney fees arising out
of such Ian¢ acquisition, authcrity to construct or construction of
the Project, all payments nade diresctly by XKPL for Construction Cost
(as nereinafter defined) and sums deposited by it for such purposes
INn any construction bank account t0 the date of paynent, and carzving
charges to the date of such paynent applicable to the funds used by
KPL to pay the foregoing costs and expenses. Carrying charges
shall be calculate2 at the short term prime rates of Bankers Trust
Tompany, New York, New York, f£rom the date of each expenditure by

KPL to the date of any such payment.
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(e¢) The instruments of conveyance shall be substantially in the
form marked Exhibit "B* attached hereto and shall centain restrictions
on rights to partition as set forth therein and such additional pro-
visions of this Agreement as any Owner shall deenm should be made a
matter of record. KPL shall provide or cause to be provided to each
Owner, at such Owner's cost, if requested, abstracts of title and
opinien of counsel in form satisfactory to such Owner that all
necessary action has been taken and all requisite authorizations ob-

tained to transfer title to Owner.

(d) Each party, other than %L, agrees , prosptly and expeditious-
ly, to adopt such resolutions, make such auvtncrizations, defend or
prosecute such suits or actions, and in good faith, do all other things
reasonerly desirable and necessary to comply with the provisions of
section 3(a) hereof. Prior to any conveyance unger said Section
3(a), each party requesting such wnveyance shall furnish L opinion
of counsel in form satisfactory to =L that such party has taken or
will take all necessary action and obtained all requisite authorization

necessary to participation by such party in the Project.
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4, Desicrn, Engineering and Construction Management

(a) Operator has entered into a "Contract €or Engineering” with
'
Black & Veatc!, Consulting Engineers, dated November 22, 1972, relat-
ing to the Project, which action by Operator is hereby ratified by

«ne Owners.

(p) Operator shall have full authority to act for the Owners with
respect to the design, engineering, procurement, installation and all
other aspects of the construction of the Project. In furtherance
of its responsibility Operator may select and employ design engineering
services and select and employ such other engineering, consulting and
other firms as it deems desirable. Owners shall share all risks of
constrcction in acccrcance with each ¢wmer's ownership percentage.

(c) During &esign and construction or of any modifications or
adlitions thereto Operator shall provide each Owner with such
information relating thereto as such Owner reasonably may request,
and in any event during such period of construction, Operator shall
furnish reports at least quarterly to all Owners with respect to the
progress Of design and construction. Operator shall provide 'any

Owner upon request with the opportunity to consult with it provided
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however that such right of consultation shall not be allowed to delay
work on the project or to affect the discretion of Operater in caking
decisions.

!

5. Ins:allation and Cormpletion of Project

(a) The Project facilities shall be installed and completed by
Cperator as herein provided. Operator, for itself and as agent for
each of tnhe parties who have complied with the provisions of Section
3(a) and {b) hereof, shall undertake the responsibility and have
authority for the supervision of the engineering, design, purchcte
of land, materials and apparatus, installation and construction of
the Project work, as hereinafter set forth. To the extent practicable
in “he judement of Operator, contracts ralated to construction shafl

be let based on bid invitations.

() On or before October | of each year Operator shall submit to
the Owners a budget of its estimate of construection costs by calendar
menths for the calendar year commencing January 1 next following.

Such budget for the year 1975 shall be submitted as soon as practicabls
following execution of this Agreement. Operator will subnit budget

revisions as nay beceme necessary frem time to time as soon as

reasonably possible efter such revisions have been determined to be
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necessary. Operator shall periodically subnit to each Owner a
summary report of the Project Construction Costs accumulated to tate
and other pertinent data including, when requested, copies of con-
struction contracts and purchase orders relating to the progress in

construction.

(¢} Contracts covering éesign, engineering, procuranent,
constructicn and installation services and najor components of the
units of the Project and all other contracts relating to procurement,
operetion and maintenance, including contracts for the acgusition of
materials, inventories, supplies, spare parts, equipnent, fuel or
services therefor may be executed solely by Operator or at its rezuest
shall be executed by each Owner. Whether or not a contract is entered
into in the name of all Owners, each Owrer shall be severally and not
jointly responsitle for its percentage of all ameounts which are payable
under or with respect to such contracts. Operator IS expressly
authorized to execute all contracts as agent on behalf of each of the
cwmers. Each contract entered into in the name of all Owners shall
provide for several but not joint liability in proportieon to the
Owners' respective percentages, or at Operator's determination nay
provide for separzte invoicing to the Oowners in accordance with their
respecitive percentages.

6. Construction

(a) The Project shall be completed at the lowest reasonable
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cost and In a prudent and skillful manner iIn accord both with standards
prevailing in the utility industry for projects of a similar size and
nature and with applicable laws and final orders or regulations of
regulatory ageﬁcies having jurisdiction and substantially iIn accordance
with the description set forth in the attached =xnricit "A". The Project
snhall substantially csnieorm 1O designs, plans, specifications ana
Construction schedules which have sz will be rnz2ds available to the
parties :: such are available. It is intsnded that the contracts for
purchase -¢ zguipnent and construction of zh: Project shall be scheduled
so as to provice for a date of initial test and s32ration OF Unit o, 1
of the Project, presently scheculed for January 1, 1978 and for the
sommareial operation af sald first unit of the rrojzct not later than
Sune 1, 1973, Subsequent Units are presently schedules for initial -

testing and for somnarcial operation as follows:

Testing Commarsial Operation
Unit 2 January 1, 1980 June 1, 1980
Unit 3 January 1, 1982 June 1, 1982
unit 4 January 1, 1984 June 1, 1984
—11-
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Such daten u e approximate but Operator shall use best efforts to

meet them. To achieve such commercial operation dates, it will be

necessary to adopt a schedule under which substantiaily all contracts
may te let and purchase orders placed for the Preject without regard
to the tine or timas at which «he respective parties may comply vith

the Provisions of Section 3(a) and (&) hereof.

{b) FPL on its owvm behalf as to its own interest, and as
Operator and agent for ¢wmers, shall supervise, perform engineering
and ¢ther urviceal; in connection with, =may provide materials and
supplies from itajiaventory for, shall pay taxes. properly levied
against, the Project, except any taxes or assessments lsvied against
ownership and taxes cssessed directly against an individual Owner.
Operator shall disburse payments of the Construction Cost of the
Project. &Reimbursesment Of Operator's costs and expenses for such
services performed by Operator under this subparagraph shall be in-
cluded in the Construction Cost of the Project as provided in
Section 7. next f(l)lloving.

7. Construction cost

(a) All costs incurred and associated with the acquisition and

- 1o -
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construction of the Project, including direct, additive or loading and
aliocable costs, enumerated in Exhibit "¢*, "Ceonstruction Project.
Costs Including Overheads-Production Plant', attached to and made a
part hereof, (herein referred to as .Construction Costs"), shall be
shared by the Owners in proportion to their respective ownership per-
centages. It is agreed that amounts properly chargeable to the account
"Allowance for Funds Used During Construction”™ shall not be deemed a
cost to be shared by the cwners, and, further, that any costs incurred
at tne instance of and for the benefit of the owners individually

shall be borne by the &wmer on whose behalf they are incurred.

(b) With respect to Supervision and Engineering Expenditures
for work perfozmed by Operator's own personnel, Operator shall use .

individual job or work orders to accumulate these costs on a <irect

charge basis.

(¢) 7?he types of Administrative and General costs set forth
Iin Exhibit "D", "Bases for Allocation of Capitalization Portion of
Sharable administrative and General Expenses,” attached hereto and
made a part hereof, incurred by Operator shall be allocated by 1it,

wtilizing the bases or allocation set forth in said Exhibit "D".
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{(d) Except as othervise provided herein or in an accounting
agresment which may be entered into as one of the Project Agreements
the accounting methods and practices normally in use at the tine by
Operator in dstermining and assigning costs to capital projects
generaily, shall be used by Operator for the purposes of &this project
unless othervise agreed, provided such methods and practices are

rzasonadble and consistent with sound azecounting prectices.

(e} Costs associeted with the construction of each Unit of the
Prosect shall include a2ll charges releting to operction anéd maintenance
of such Unit or any part thereof during the period prior to coemmercial
eperaticon, including fuel handling costs. Each &wner shall pay to the
sank account established pursuant to Section 8 hereof, for credit to
cest of constzsuction, the value of its share of the power and energy
generated during such period. The basis for the &eterminatieon of the
value of such power and energy shall be established by the Operator
in accordance with applicable regulatory requirements. During such
period the owners shall be obligated to take delivery of the power
and energy generated by and available fron the Unit in proportion
to tnheir respective ownership percentages, with proper adjustment

for transmission losses.
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8. Payment of Cost of Project

(a) Owes will establish a bank account in The First National
Bank of Topeka, Topeka, Kansas, entitled 'Jeffrey Energy Center
Construction Account”. The imprest amount in the account shall be
5100,000. Upon request of Operator each Owner shall contribute to
such acceunt its proportionate part of the imprest amount, which
shall e In proportion to its ownership percentage in the project.
Such imprest amount nay be changed from time to tine at the request
of Operator ané upon agreement of the Owners to correspond to the
expected activity. All Construction Costs to be shared pursuant to
Section 7 of the Agreement shall be paid out of this asceunt., Each
Owner hereby authorizes Operator to draw checks and drafts upon
saié account, but only to pay Construction-Cost of the Project and

refunds to Owners but for no other purposes.

(b) Operator shall designate the individuals authorized to sign
checks on tne account, each of whom shall be bonded for not less
than $100,000 in favor of the owners as their respective interests
appear. The cost of such bonds shall be shared by the Owners in pro-

portion to their respective ownership percentages in the Project.

\
(e¢) By 4:00 P.M. on Tuesday of each week, or the day preceding

iIT Tuesday is a holiday, operator will notify each Owner of the sums
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required for disbursement €or Construction Cost during such week
and each Owrer will thereupon deposit its percentage share of such

sums in said account not later than Friday of that week.

{8) Operator shall prepare and furnish to ether Owners monthly,
a schedule of anticipated expenditures INn accordance with Section

5{b) hereof.

(e) Operator will furnish other Swners the asgregate of cut-
standing Project commitments atl year end or at the tine of special
auvdit, The corponents of such commitments shall be identified as
Ovmers May ragalire,

——

9. A¢esounting and Reports

(2 Operator shall make such rescorés and keep such accounts cone
sistent with the provisions of Section 7 hereof and in accordance with
sound accounting practices as will permit each of the owners to record
on its books its portion of the Construction Cost of the Project in
conformity with ¢he Uniform System of Accounts Prescribed for Public

Utilities and Licensees by the Federal Power Commission and the

- 16 <
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system of accounts prescribed by the state cermission having juris-
diction, as such system of accounts is new in effect or is hereafter
modified or amended. AIll Owners and their independent auditors

and appropriate governmental authorities shall have access at all

reasonatle tines to such records and accounts and Overater will

furnish copies of all or any pert thereof as reguested. Operator
shall preserve and maintain the oricinals of each of such records
and accounts for at least such period of tine as (Ownersnay request,
having in ming the requirements of regulatory authorities having
jurisdiction, ané the policies an&practices of the parties with

respect to retenticr of records.

_{b) ©Op=srator shall also prepare, ang Zurnish copies to other-
C)Nnenahof continuing property records with respect to the Project in
such form as IS agreed to be reasonably necessary to cenfcrm to the
accounting reguirements of each Owner. Additienal material requested

by any Owner shall be provided at such Owner's cest.

(¢y Operator shall furnish to each Owner menthly construction
cost and progress reports and such other reports as may £zom tims to

time reasonably be requested by any Ovmer.
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(d) The cost of making, preserving 'and making copies of records
and accounts provided for herein to be regularly supplied by Operator
shall be shared by the Owners as Construction Costs. Any costs.
incurred by Operator for furnishing copies of other documents shall be

borme by whe Owner requesting the same.

(e) Within 90 days after each December 31 dwring the construction,

Operator shall have an audit made of the construstion accounts, the

— cost of whieh audits shall be included as a Construction Cost. such
audits shall be made by an independent certified publie accountant
nationally recognizad and licens=d, registered or entitles to
practice as such under the laws of Ransas. A copy of each such audit
shoving the Construction Cost in reasonable detail and the amount
each perty has theretofore paid shall be furnished promptly to each
Owner. Any additional material respecting the audit will be furnished
the Owner requesting the same, at such Owner's cost. |If, after tak-
ing into account any unpaid or contingent claims, any Owner has paid
rore Or less than i1ts respective percentage of the total Construction
'Cost, contributions shall be made among the Owners so that each party
shall have pais its respective percentage share. Subject to any

arrangements then made for contingent claims, any funds, remaining
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in the account referred to in Section 8(a) after completion of
construction of the Project shall be returned to the respective Owners.
® Each Ower shall renain liable for any claims and shall be entitled
to any refunds, repayments, Or settlements, in its respective per-
centage share.
®

10. Proiect Acreements

Any party hereto who shall become an Owner pursuant to the
provisions of Section 3 heteof shall prior thereto or concurrently
therewisth execute all other Project agreements .or as they become
available and are approved by Owners.

11 Licensaes and Permits

* Owners agree to cooperate in the application for licenses and
permits required for construction or operation by the Operator of
° the Project and to join in any such applications when appropriate
_orto authorize Operator to apply. Upon the expiration of any such
licenses or permits or should any additional or further licenses or
® permits be reguired of the Operator, the Owners agree to file time-
( _, ly applications for a new or further license or permit, as the case
®
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may be, to be held as tenants in common in the undivided interests
set forth hereinabove.

12. Insurance

(a) The Operator is authorized to and shall recure at the
earliest prccticable time and thereafter maintain .in effect at all
times rmaterial herein to the extent avcilable, at reasenable cost and
in accord with standards prevailing in the utility industry for pro-
jects of similar size and nature adequate insurance coverage for the
construction, operction and maintenance of the Project with responsible
insurers, selected by Operator wit!! each Owner as a named assured and
with losses payable to the respective Owners for their benefit as
their-respective interests nay appear, to protect and insvre against:
{2) Worknmen's Compensation and Employer's Liabilizy, (b) public
liability for bodily injury ané property damage, (<) all risks of
physical cdamage to property or equipment, including transportation
and installation perils, and (&) such other insurance as the Operator

deems necessary, all with reasonable limits and subject to appropriate

. exclusions and deductibles. Any Owner may request additional

coverage in amount or nature and, if agreed to by all Owners, the

cost thereof shall be a Construction Cost of the Project.
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() The pramium costs zer such insurance coverages =—ti- the
completion of construction shall be a Construction Cost of the Project,
and zheall thereafter be an operating cost and shall be borne by -the
Owners 1IN acsordance With their respective ownership percentage;
provided, however, that on and after cemmercial cperation of the
Project each Owner shall have the right to provide its own insurance
coverege at its om cost, in which event it shall not be liable for
i4s parcentage of such premive coOSt.

(¢} Operater shall have authority on behalf of Owners to settle
any loss covered by any policy of insurance. To the extent Operator
aetennines sufficient time is available it, upon request, will provide
any Cwner With the opportunity to commsnt provided that such right X
skall not be allowed to delay any settlement or to affect the sole
discretion of Cperater i n making any settlement. any uninsured
losses, damage or liability arising pursuant to this igreement shall
be borne by the Owmers in accordance with their respective ownership

percentages .

13. Committess

(a) As a means of securing effective cooperation and interchange
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of information respecting the Project on a pronpt anc orderly basis

In connection with various administrative and technical problems

which nay arise freom time to tine under the terns and conlitions of
this agreement, the Owners hereby establish an O0tmers Comittee.

This Cermit«ece shall neet at the Project quarterly or at such other
reasonable times requested by an Owner vpon 10 lays' notice in writing,
end ney inspect the Project facilities, receive reports on construction,

operation and neintenance of the Project.

() Ownrers hereby establish an owners Accounting Comittee
which shall consider accounting matters pertaining %o the Project
and, within the terns of this agreement, shall sugcest means by which
accounting procedures called for by the Agrement nay be fully imple-
mented Or improved. This Comittee shall neet at the offices of
Operttor irn Topeka quarterly or at such other reasonable tines request-

eé¢ by an Owner upon 10 day"s notice in writing,

(c) With respect to each of the above Committess

(1) Each Owner shall appoint a representative to serve on

the Coermittee,

- oo =
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14.

(2) Each Owner shall notify the others promptly of the
designation of its representative an the Cemmittee and of any
subseguent change 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
Committee in the absence of the regular member of the Committee,
cr to cct on specified occasions or with respect to specified
matters.

{(3) The Cormittee shall have no authority to medify any of
the provisions of this Agreenant,

(4) <zaeh Owner shall have the voting-power e¢ual to its

percentage Of ownership in the Project.

Damage to or Destruction of Project
Dispcsition upon ibandonment

(a) IFf all or substantially all of the Project be destroyed or

damaged beyond repair or damaged to the extent that the cost of repair

substantially exceeds the proceeds of insurance available for reconstruc

tien or repair and all of the Owners do not agree to reconstruct or

- 23
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repair the Project, or If for any reason all of the Owners determine
to abandon the Project, the salvageable portion of the Project and ghe
plant site shall be disposed of in accoréance with a procedure acreed
upon by the Owners whose percentage of ownership in the Project ex-
ceeds 50%. The proceeds from such disposition shall be distributed
to the Owners in accerdance with their zespective percentages; any
demolition, removal and cleanup costs shall be charged aga2inst and

borne by the Owners in accordance with their respective percentages;

provided, however, that if any of the Owners of the Project elect
.L to reconstruct the Project, the value of the Project shall be apprais-
ed by independent gualified appraisers and an ameunt of money equal to

Such value multiplied by the respective percentage of each Owner not

P gc electing shall be paid by the Owners so electing., Each Owner so
receiving paynent shall convey its interest in the Project to the
Owners so electing to reconstruct.

o

(b) In the event that less than substantially all of the Project
shall be destroyed or damaged, and the cost of repair, restoration

®  or reconstruction deoes not susstantially exceed the proceeds of applic-
“able insurance, unless otherwise agreed by all of the Owners the Pro-
ject shall be repaired, restored, or reconstructed by the &wmers in

e .

\
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such manner as to restore the Project to substantially the sans general

character and use as the original Project and =each Owrer shall con-

tribute to the cost thereof in a sum equal to its percentage of

ownership.

15.

-
P
'
p—
-
T
'J
[1J]
w

(a) Any loss, cost, liability, damage and expense to the Owners
or any Owner resulting from the construction of the Project and based
upon injury to persons of enployees of the Owners Or others, or
other parties, or damagt to property including ths property of Owners
or other parties, to the extent not covered by collectible insurance,
shall be chargeable to Project Construction Cost.

-<b) No Owner shall be entitled to recover from Operator any
damages resulting fron error or delay in the desisn, engineering,
procurement, Installation or construction of the Project or for
any damages to the Project or any unit thereof, any curtailment
of power, or any damages of any kind including consequential damag
ocecurring during the course of design, engineering, procurement,
installation, construction, operation, maintenance, shut-down,
demolition or otherwise arising out of the perfermance of this Agree-

ment, unless such damages shall have resultec¢ from a deliberate
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violation of this Agreement occurring pursuant to duly authorized

action by cerperats officers or employees of ¢perator.
16. Defaults

(a) Each Owner hereby agrees with all the other Owners that it
will makxe all payments and perform all other obligations by it to be
nade OF perfermed pursuant to all of the terms, covenants and
conditions contained in the several Project Agreements ana that a
defauls by any Owner of any of the terns, covenants and conditions
contained in any of the Project Agreenents shall. be an act of default

under this Agrement.

a{b3 Any Owner nay assert an act of default against any other
Owner or Owners ani5 shall do so by written notice thereof to such other
Owmner or Owners and all other Owners. In the event any Owner shall
dispute an asserted default by it, then such Owner shall nake paynent
of any sums in dispute or perfom the obligation in dispute but nay
do so under protest. Such protest shall be in writing and shall
specify the reasons upon which the protest is based by copies thereof
nailed to all other Owners. Upon settlement of such dispute by the

Owners, or by arritratration, or by a court of competent jurisdiction,
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as the case nay be, then the payments advanced or rade between
Owners, as in this Section provided, shall be adjusted appropriately

including interest.

(e) In the event of default by any Ownrer in any ebligation pur=-
suant to this Agreement the remaining Owners, or any of them, shell
be free to invoke such judicial and administrative remediss as nay
be dsemed appropriate, subject to the arbitration provision set

forth in Section 25.

(@) In the event that any owner shall fail to nake when due any
pavment required by this Agreement, in adéition to eny other rights
Owners may have, Cwners shall heve the right in their sole discre-
ticn to nake such paynent. Upon making such payment Owrers shall -
be sntitled £o recover from such defaulting &mer the amount of
such payment including interest thereon at the short tern prime
rate then applicable of Bankers Trust Conpany, llew York, llew York,
provided that such payment 1S adjusted for any applicable judicial

or aéministrative renedies.

(e) If a default by any Owner in any obligatimn pursuant to this
Agreement shall continue for more thnn one month other Owners
acting through the Owners Cormittee may, in lieu of eny rights or

remedies the other Owners nay have agzinst the defaulting Cwner,
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give written notice to the defaulting Owner with copies to all
Cwners, to terminate all rights of the defaulting Owner under this
Agreement on the date specified in such notice which date shall be
not less than five months after the giving e¢f such notice, unless
such default be remedied prior to the date of ternination. Prem

and after the giving of such notice and until the defavit IS
remedied the defaulting Owner shall cease to have any rights in

the capacity and output of the Jeffrey Energy Center. |If the defcult

Is not so remedied, upon the effective date of such termination,

(1) The Defaulting Ower shall cease to have any rights in
the capacity and output of ¢he Jeffrey Energy Center or any
other rights under this Agrement except as set forth in

this Sec4«ion L&

(2) ?he remaining Owners shall succeed to all of default-
ing &wner's rights and obligations under all contracts,
leases and other instruments relating to the Project, includ-
ing this Agreement in accordance with their respective per-

centages of ownership:

(3) The defaulting owner shall pay to the Project Construction
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Account all amounts then owed by the defaulting Ownrer under

the terns of this Agreement with interest thereon at the

then lsgal rate, and the amount of any legal or other expenses
incurred by Ownas in connection with such default or the
termination of the defaulting Owner's rights under this igrse-
inent, and, in addition, as liquidated gamases, an amount equal
to 25% of the defaulting Owner's net investment in the Project
at the effectiveness of such ternination. Such mount of
liguidated damages IS agreed by the Owners to be a fair and
reasonable approximation =f the additional damages which will
result to the remaining Owners upon the breach of this Agree-
ment by such ¢wner's default, which damages cannot more
accurately be determined by any other method due to the duration
of this Agrement and the uncertainty which necessarily exists i

at the dcte of this Agreement with respect to the costs

associated with the Project:

(4) Subject to obtaining necessary regulatory approvals and
mortgage indenture releases where applicable (which Owners
agree to use their best efforts to obtain), the defaulting
Owner shall convey, transfer and assign to the remaining Owners

as tenants in common, free and clear of all liens and encum=
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prances Other than those which existed at the time of conveyance
to the defaulting owner, all its right, title and interest in
the Project and all contracts, leases or other instruments re-
lating to the Project. Upon the completion of such conveyance,
transfer and assignment, the remaining ¢wnezrs shall pay to the
dafaulting Cwner an amount equal to the lesser of— (1) 1ts net
investment at she effectiveness of such ternination or (ii)
the then fair market value of said defaulting Owner's
parcantage of ownership in the Project, less (iii) all

amounts owed pursuant to the terms of clause (3) above. If
the amount rccuired to be deducted under clause (iii) of the
preceding sentence Is greater than the lesser of the amounts
degezribad in clauses (i) and (ii), the defaulting Owner shall
remain-liable for s<ne deficiency. Such payment, if any, by the
remaining Owners shall be in the proportion of their respective

percentages of ownership in the Project.

Failure by an Owner to insist on any occasion upon strict per=
formance of any provision of this Agreement or to take advantage of any

rights hereunder shall not be construed as a waiver thereof.
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17. Uneoantrollable Forces

No Owrer including @@L as Operator shall be considezred to be in
default in the performance of any of the obligations hereunder, sther
than obligations of any ¢wnmers to pay costs and expenses, if failure
of perfcrmance shall be due to uncontrollable forces. The tern
"uncontrollablie forceh" shall mearn any cause beyond %he control of
the Owner affected and which, by +he exercise of reasonable diligence,
the party is unable to overcone, and shall include but not be limited
to an act of God, fire, flood, explosion, strike, sabotage, an act
<£ the public enemy, civil or military authority, including court

srders, injunctions, aad orders of gevernment agencies with proper

iurisdiction prohibiting acts necessary to perfermance hereunder or

‘0

ermitting any such act only subject to unreasonable conditions,

delay in cempliance with the provisions of Secticn 3(d) of this
Agreement NOt occasioned by the fault or lack of diligence of the
Owner, insurrection or riot, an act of the elements, failure of
ecuipment, Or inability to obtain or ship materials or equipment
because of the effect of similar causes on suppliers or carriers.

Wothing contained herein shall be construed so as to require an ovner
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including ¥»L as Operator to settle any strike or labor dispute
In which it may be involved. Any party rendered unable to fulfill
any obiigation by reason of uncontrollable forces shall exercise due

diligence to remove such inability with all reasenable dispatch.

18. Waiver of Right to Partition

(ay The cwnerzs and erch of them shall accept title to the
Project, as tenants Iin comon, and agree that their interests there-

in shall be held in such tenancy in comon.

(b) So long as_the Project or any part thereof as originally
constructed, reconstructed or added to is used or useful for the
generation of electric power and energy, or to the end of the period
parmitted by applicanle law, whichever first occurs, the Owners waive
the right to partition whether in kind or sale or division of the
sroceeds thereof and agree that they will not resczt to any action
at law or in equity to partition ané further waive the benefit of
all laws that may now or hereafter authorize such partition of the

properties comprising the Project.

19. Transfer an& assigrnments; Secured Interests

?he undivided interest of any Owner in the Project, the property,
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real or personal, related thereto.  and under this Agreement may be
transferred and assigned as follows but not otherwise:

®

(a) To any mortgagee, trustee, or secured party, as security
for bonds or other indebtedness of such Owner, present or future: and
& ucn mortgagee, trustee or secured party may realize upon such securi-
ty 2n foreclosure or other suitable proceedings, and succeed to all

—

right, title and interests <£ such Owner.
o -

(b} To any corporation or other entity acquiring_all or

sphstantially fall the prozerty) of the Owner making the transfer,

—

() To any corporation Or entity into which o= with which the
Owrer making the transfer nay be nerged or consolidated.
®

(&) To any corporation Or entity the stock or ownership of

which is wholly owned by the ovmer making the transfer.

(e} To any other person; provided that the Owner shall first
.offer to transfer its interest to the other ¢wners, at the amount of,

and on tsrms not less advantageous to such other Owners than, those

of a bona fide offer from a buyer able and willing to purchase such

e0wner's entire interest. The offer shall ramain open €or the period
( . /.
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specified by the Owner but not less than SiX months. The offer of

the entire interest may be accepted by one or more Owners, provided
that if the ¢wners electing to accept the offer do not agree among
themselves on the portion of the offer each Owner shall accept, the
interest shall be divided among the Owners whe have accepted in the
oroportion that their respective percentages of ownership-bears to
the totz2l percentage of ownership of the ‘Owners who have so -eiccepted.
if after the expiration of the offering period such offer has not been
accepted as to the entire interest of the offering Owner as herein
provides, then the offering Owner shall have the right to transfer

such intsrest to any other person. In _any event any such offer apd

acceptance i : i sing Owner.

{(£) To any other person where all other Owners consent to

such transfsrz in advance in writing.

(g} Mo transfer or assignment nay e made unless simultaneously
the Owner’s interest in all other Project Agreements is similarly

transferred or assigned to the sane person Or persons, and such
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person or persons have assumed all the duties and obligations of

the Owner transferring or assigning under this Agreement and under

all other Project Agreerents.

(k) Transfers or assignments shall not relieve an Cwner of

any obligation hereunder, except to the extent agreed in writing by

all other Owners. -

20. Oblica+<ions Are Several

The duties, obligatiens and liabilities of the 2wners hereunder
are intended to be several and not joint or collective and none »f
the Owners shall be jointly or severally liable for zhe acts,
ocissions, or ebligations of xhe others. ‘iothing herein contained
shall be cornstrued to create an association, joint venture, partner-
ship, or impose a partnership duty, obligation or liability, on or
with regard to any one or mere of the Owners. Mo Owner shall have
a right or power to bind any other Owner without 1ts or their express
written consent, except as expressly provided in this Agreement.
This Agreerent shall be construed pursuant to the laws of the State

of Kansas.
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21. Suécsssors and Assians

Subject to the restrictions on transfer and assignment herein
provicded, all of the respective covenants and obligations of each
of «he Owners snall be a2néd become the zespective obligations of the
successors an2 assigns of each such Owner an6 shall. be obliéations
running with the respective Owners' rights, titles and interests
in the Project. It is the specific intention of this provision that
all such covenants and obligations shall be binding upon any party
which acquires any of the right, title and interest of any £ the

Owners in the Project.
22. iotices

Any notice, demand or request provided for in this Agreement
served, given or made in connection therswith shall be deemed proper-
ly served, given or made if given in person or seént by registered
or certified mail, postage prepaid, addressed to the Owner or Owners
at its or their principal place or places of business to the atten-

tion of the »resident or chief executive officer. Any Owner nay at
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any time, and from time to time, change its designation of the
person to whom notice shall be given by giving netise to all other

parties as hereinabove provided.

23. Construction of Additional Generating Units,

(a) Discussiecn of construction of an additional unit or units
my be initiated by any Owner and shall be conducted with reasanable
promptness by and through the Owners Committee. In the event this
Committee shall determine that an additional generating unit or units
be added to the Project it shall thereupon notify all Other Owners
accordingly. Such notice shall specify the capacity and Characteristics
of tha installation proposed, the estimated costs involved and the
estimated construction schedules. For a period of 180 days after
receipt o such rotice, each such ocher ownar shall have the option
to participate in the ownership, a5 tenant in comon, of such addi-
tional unit In the same respective percentages as herein provided

fox the Project, by giving written notice to Operator of such Owner"s

intention so to participate.

(5)  Promptly after the end of such 180 day period, Operator shall
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notify all other Owners as to the Owner or Owners, if any, which have
not exercised the option so to participate in the ownership of any

such additional generating unit.

(¢) Within one hundred twenty (i20) days after rscei»t of such
notice, any of Cwners shall, if it desires to acquire any part of the
percentage of any Owner not so exercising the option to participate,

give notice to all other Owners, specifying the maxiruum percentage

~it desires to acquire; and if arty percentage remains after the fore-

'going periods, such percentage shall be added to XPL's percentage.

(&) In the event participation in an additional. unit or units
differs Zron participation in the Project exclusive «f the additicnal
unit, all Participants in the Project waive any right they may have
to object to the occupancy of Project lands by such adéitional unit,
Or units and by all additional facilities that are required or desir-
able for the operation and use ¢f such adéitional unit or units.
Participants in the additional unit or units shall also have the
right to use, add to and nodify the water supply system, the warehouse,

garage, neteorological station, surge pond, effluent water storage

pond, coal storage and handling facilities, conveyor system, railroad,

_pipelines, electric power lines aad facilities, communication lines,
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access roads, parking lots and all other facilities of the Project
other than pre-existing units but only to the extent that the use,
addition 'to and modification of such facilities does not materially
interfere with the use of such facilities by a nonparticipant in the
additional unit or units for the operation of the pre-existing units.
An equitable charge shall be made to cempensate nonparticipants for
the use of land, facilities purchased or constructed by tham Or on
their behalf based on their net investment (original cost less
depreciation or amortization accrued on their books «f account) in
the facilities used by the additional unit or units and for related
operation and maintsnance costs. In the event the parties cannot
agree on such compensation, the matter shall be submitted to

arbitration as herein provided for decision.

(e) oOwners =sxercising the option to participate in such
additional unit or wnits will be responsible for paynent of their
respective percentage shares and any increase in percentage shares
pursuant to the foregoing of the gross cost of such additional uni

or units. A construction account shall be established, as appropriate,
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and such Owners shall deposit funds in advance as necessary for con-
struction and Operator shall perform, or cause to be performed, the
additional unit construction under procedures similar to those here-

in provided for Project construction.

24. Code Exclusion

The Owners will elect to be excluded from the application of
Subchapter "x" of Chapter L of Subtitle "A" of the Internal Revenue
Code of 1954, or such pertien or portions thereof as nay be permit-
ted or authorized by the Secretary of the Treasury or his delegate,
insofar as such subchapter or any portion or portions thereof may

be applicadble to the &wners under this Agrement.

25. arbltration

(a} Any controversy between or among any of the Owners of the
Project, including ¥?L as Operator, arising out of or relating to
this Agrement, or any breach hereof or default hereunder, shall be
submitted tO arbitration upoen the request of any such Owner in the

nanner provide6 herein.
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(e} The Owner submitting a request for arbitration shall sexrve
a Notice to Arbitrate upon the other Owner or Owners directly involved
setting forth in detail the matter or matters to be arbitrated,
including a statement of the facts or eircunstances giving rise to
such controversy and such ¢wmer's contention with respect‘ ko’ the

correct dstermination ,thereof.

(e) If the Ovv_ners directly involved in such controversy are
unable to agree upon and appoint, within 15 days of the date of
service of the Notice to Arbitrate, one person to act as sole arbi-
trator, such Owners, or any one of them, shall within 10 days there-
after request the Chief Judge of the United States Court of Appeals
for the Tenth Circuit (or such successor thereto as might have

Federal appellate jurisdiction of matters arising in Pottawatomie

County, Kansas) to appoint such arbitrator., |If the Chief Judge does
not appoint an arbitrator within 15 days of the dats such request

IS made of him, such Owners, or any one of them, shall, within the
o next 10 days thereafter, request the most senior Federal Judge in
Xansas who i1s willing to act and if none is willing to act, then the

most senior Xansas Supreme Court Justice who is willing to act to
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appoint the arbitrator.

(8 Any arbitrator serving hereunder shall give full force and
effect to all provisions of this Ownership Agreement, shall hear evi-
dence submitted by the respective Owners, and may «¢all for additional
information, which additional infermation shall be furnished by the

Owner having such infomation.

(e) The findings and award of the arbitrator shall be binding
and conclusive with respect to the matter or matters submitted to
arxbitration, except as the same say be set aside, modified or

corrected by any court in accordance with Xansas law.

(£) The fees and expenses of the arbitrator shall be borne
equally by the Owners directly involved in such arbitration, unless
the decision of the arbitrator shall specify some other apportion-
ment 0f such fees and expenses. All other expenses and costs of the

arbitration shall »e borne by the Owner incurring the same.

26. Entire Understcnding

This Agreement shall constitute the entire understanding among
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the Owners respecting the matters herein contained, superseding

any and all previous understandings pertaining to such subject matter.

IN WITNESS WHEREOF, the parties hereto have executed this.

Agreement in several counterparts.

. THE KANSAS POWER AND LIGHT COMPANY

IXECUTED: Januery 47, 1375 BY%_A
ATTEST: . -~

Becretary
KANSAS _GAS AND ELECTRIC COMPANY
y . /,7 ’?
H . ,/' < ./.
INECUTDD: January /3, 1975 By ///r//’/f AN é/’/ﬂ_&ﬁ

i/ President

Asst, Secretary
CENTRAL TELEPHONE & UTILITIES CORPORATION

ZECUTED:  January 1], 1975 By
ATTEST :

N

U A'_;S'...:A‘—N

MISSOURI PUBLIC SERVICE C ANY

IXECUTED: January LLZ 1975

ATTESij -
1. Herwrer

presicen” o
Generai 12an3E
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STATE OF KANSAS ) -
} ss.
COUNTY OF BARTON ) R

BE IT REMEMBERED, That on this 17th day of January
1975, before me, the under3|gned a Notary Public in and for txe
county and State aforesaid came C. F. Edwards, Vice President

of CENTRAL TELE?PHONE & UTILITIES CORPORATION, a

corporation duly organized, incorporated and existing under and
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
writing on behalf of said corporation, and such person duly
acknowledged the execution of the same to be the act and deed of
said cormoration, -

c“ﬁ '\"4fs_iMONY WHEREOF, 1 have hereunto set ny hand, and affixed

A f1c1al &eal the day and year last above mentioned.
SI-AOT Ry
w

H 2 ': - :
-';DU B L\c:':;::s: 6&251@ dzx_x,-rpéa‘d;f’_\

-, %
3 Notarx/Puinc

STATE OF MISSOURI )

—

w— S5.
COUNTY OF JACKSoN )

e
BE IT REMEMBERED, That on this /4= day of

19737 before me, the undersigned, a tary Puhli “dfanagfcrithe
county and State aforesaid came (lecjub¢;2 59141¢~/

QM,«JA TNarof MISSOURI PUBLIC SERVICE COMPANY, a corporation
,duly corganized, Zncorporated 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 person who executed
as such officer, the within instrument of writing on behalf of said
corporation, and such person duly acknowledged the execution of the
same to be the act and deed of said corporation.

IN TESTIMONY WHEREOF, | have hereunto set ny hand, and affixed
nmy >fficial seal tne day and year last above mentioned.

.. ary Public
My Commission Expiras:
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EXHIBIT A

JEFFREY ENERGY CMER

DESCRIPTION OF PROJECT

The Jeffrey Energy Center Projecc shall include the following:

1. TURBINE GENERATOR

Four steam electric generating units (Unit 1, Unit 2, Unit 3, and
Unit 4) maaufactured by allis Chalmers Pover Systems Inc. which shall
be tandem compound. four cylinder, four flow, condensing single reheat
3600 RP¥, 30 inch last stage blade including start-up equipment.

fach unit will be capable of carrying a maxizum gross load of
approximately 750,000 kilovatts vhen operating at 2520 PSIG and 1000
degrae Zahrenheit zemperature at the turbine throttle reheating o
1000 Fahrenheit degrees and exhausting to the condenser at approxinately
3 1/2 inches Hg. vith regenerative feedwater heating and the extraction
to the highest pressure feedvater heater off the high pressure steam
turbine exhaust and extraction for steam supply to the boiler feed pump
auxiliary turbine off the IP-LP crossover.

The generators vill be hydrogen and water cooled rated at 800,000
KvVa .9 PF at a hydrogen pressure of 75 PSIG 36C0 RPM SCR .58 three
phase 60 cycle 26,000 volts vith exitation system and accessories.

The generator step—up transformer and main station power trans-
formers will be furaisned for each unit.

Accessory equipment includes automatic turning gear, control
panel, governor, lube oil pumps, filter, reservoir and pipe, generator
enclosure, bus duct, and other items required.

The curbine generators and their auxiliaries will be housed in
fully enclosed buildings.

2. BOILER

The boilers (4) will be Combustion Engineering, Inc. controlled cir-
culation, radiant re-hearer, divided furnace. balanced draft, drum
type. The boilers are specified to have a maximum centiauous flow.
at the superheater outlet of 5,050,000 pounds per hour (approximate),
at a temperature of 1005 degree Fahrenheit and a pressure of 2,990
PSIG, a maximum continuous re—heater outlet flow of 4,653,000 pounds
(approximate) at a temperature of 1005 degrees Fahrenheit and re—heater
outlet pressure of 519 PSIG.

)~
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Throttle steam pressure and temperature and re—heat temperature
as well as other major plant variables vill be auvtomatically con-
trolled. A data acquisition system IS planned to monitor all sig-
nificant variables and to alarm or trip vhen set point deviations
exceed the allowable. A burner managemeac System will be incorporated
in the automatic control system. Each boiler «{ll be equipped vith
four boiler circulating vater pumps, No regenerative type air heaters;
air pre heat coils, forced, primary and induced draft fans, seven coal
pulverizers. ash hoppers, soot blovers. ducts, and other necessary
systems.

Each condensate to feed vater system will include: steam con-
deaser, condensate pumps, booster pumps and boiler feed pumps, feed
vater heaters, deaerstor, flash evaporator and other auxiliary squip=
ment and pipe required to complete the cycle. -

The boilers will be of semi-outdoor type and only narcially en-
closed.

3. COOLING TOWEZRS

Each unit will be equipped vith twes induced draft round cooling
towers vith fans operating from a plenum surrounded by =zte vater
cooling stctions.

4. STACKS -

Each unit will be equipped vith a 600 foot high (approximate)
concrete stack.

J. STACX GAS CLEZAN-UP SYSTZM

Each unit vill be equipped vith a stack gas clean-up system chat
will rexove 99.2 per cent of the particulate matter and &0 per cent
of the 30, from the flue gas effluent from the boiler. 7%he fly ash
and $0, so collected will be transported and stored In the fly ash
impoundment of 630 acres located on tne site. Water will be recir-
culated from this impoundmanz back t¢ the unit for re-uss.

6. BOTTOM ASH

The bettom ash will be connected at the ash hopper installed at
the boiler bottom exit and will be removed by use of a hydraulic
sluicing system through a pipe system to the bottom ash :zearags pond
of approxinate 140 acras located on the site. Water will be rscir-
culated from this point back to the unit for re—use.

(2)
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v, WAITZR SUPPLY SYSTEM

Taitially the vater supply system will be from wells located on
land znew owaned by others and the supply will be pumped == the units
and/or a make-up resarvoir of 260 acres located on the site to provide
all the make-up vater requirements for the first twe uaics at the
energy center.

A river intake w«will be constructed on land nov owned by others
from vhich river vater «ill be pumped zs a large make-up vater reser-
voir of 3.000 acres located on the site. This vater will then be
pumped te all the units for use as cooling tower make-up.

A water treatmeat and managemsnz systex will be constructed and

operated at the energy center site to enable the project te operate
vith zero discharge.

Cooling cover blowdewn will be used iIn various plant cycle systems
such as the ash ard stack gas clean-upsystem.

8. OTHEER BUILDING FACILITIES

There will be office, maintenance, varehouse. garage and comstruc=
tion buildings located on the site. An entrance road, guardhouse and

gate gscrueture, roads, walks, various parking lots and fences will be
coastTucrad,

9. DAMS

Dams required for the ponds, reservoir, and impoundmsats will be
comstructad at the site.

10. TIRE PROTECTION SYSTM

A fire protection systen will be constructed at :he site.

1l. PIPE AND WIRING SYSTM

Piping and w«iriag systems required of the various equipment and
operating systems will be constructed.

12. MAJOR SPARE PARTS

Major spare parts will be purchased vith the purchase of much of
the project equipment.

(3)
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13. _COAL FACTLITIES

Two rail car positioners and rollover rail car dump facilities
will be constructed in the dumper building te house this equipment
and a duplex belt system to transport this coal frem the dumper
hoppers to the atorage pile O to one of Nb stacker reclaimers
located at the rudy pile. A duplex beit system will be constructed
to transport coal to the resdy pile from the dumper building or from -
the raady pile or the emergency coal hopper to the bunker belt sys-
tem and onto the bunkers. Tnhe coal storage pile will be sized for
approximately 10,000,000 tems of coal.

Coal weighing, sampling, and dust suppression systens will be
installed as an integral part of this coal facility.

14. RAILROAD

A rail spur from the main line Union Pacific Railroad at Adkins
to the energy center site will be ¢onstructed and the necessary. rail
trackage for handling the unit train coal z2¢vements and unloading--
facilities and other rail track required at the site vill be con-
structed.

15. SUBSTATION

Substations of 230,000 volts and 345,000 volts will be constructed
to make the output of the four turbine generator units available zo
the Kansas Pover and Light Company transmission system. This sub-
station vill include generator breakers, necessary 230,000 and 345.000
volt breakers, relays and concrols, bus and switches up to but not to
include the take off conductor for the transmission linea leaving t:{s
substation. Also to be included as a part of this substacion will be
Nb start-up transformer systems to provide redundant power start—up
capabilities of the four units in the project and two transformers
required to slectrically connect the 230,000 volt and 345,000 volt sub=
staticens for transferring pover between these twe substations and a
34,500 volt electric system vhich vill be required at the various ponds,
Lmpoundments, wells, river vater make-up syscte=x and coal handling
facilities. The above description will be subject to change as further
engineering studies detsrmine,

16. DRAINAGE SYSTEMS

The drainage systems required to adequately contain all drainage
from the energy center will be constructed to collect and transport
this drainage to ponds on the site.

17. MONITORMC

Honitoring stations will be installed te collect data on the
quality of the ambient air as may be required. Some off-rite en-
vironmental studies will be made ts provide background and operating
data necessary for the project.

(4)
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18. TFUEL OIL

A fuel oil unloading, storage, pumping system for both boiler
warm=up and boiler pilots will be constructed for the project.

19. COMMUNICATIONS SYSTEM

The necessary <emmnicacion and supervisory control system will
be installed for voice and data transmission from the energy center
to the Kansas Pover and Light Compaay system dispatch center for
remece operation of the energy center substations and zo insure cali-
able communication and data input at the project.

20. FACILITIES

Such other facilities as may be necessary te provide a reliable
operating snergy center will be constructed as part of the project.

21. UNIT TRAIXNS

The necessary 100 ton coal cars to support the mevement of coal fuel
for the project to include a coal car repair area and/or shop for rail
car maintenance.

(5)
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JEFFREY ENERCY CENTER

Land Cwnarship and Easement Data
All 'Land Located in Pottawatomie Councy, Kansas
(7,483.45 Acres) Land Purchased by Kansas Power and Light Company
East 435 feet of Section 24, Township 8 South, Range 11 East.
East 435 Feet of Section 25, Township 8 South, Range 11 East.

All of Section 1, Township 9 South, Range 11 East.

All of Section 2, Township 9 South, Range 11 East.

All of Section 3, Township 9 South, Range 11 East.

The South 5 of the Scuthsast %, and the northeast ¥ of the Southeast
¥ of Section 4, Township 9 South. Range 11 East.

The Southeast ¥ of the Northeast ¥ of Section 4, Tewnship 9 South,
Range 11 .East.

The South ¥ and the Northeast ¥ of Section 9, Township 9 South,
Range 11 East. _

“he North % and the Southwest ¥ of Section 10, Township 9 South, .

Range 11 East. B
ha Zasz T, the Southwest 1, and the West 5 of the Northvest ¥ of
Section 11, Township 9 South, Range 11 East.

All of Section 13, Township 9 South, Range 11 East.

The Northwest ¥ of Section 14, Township 9 South, Range 11 East.

The East ¥ of the Northeast ¥ and the South % of the Southeast %
of Section 15, Township 9 South, Range. 1l East.

The Southeast ¥, the East ¥ of the Southwest ¥, and the Southeast %
of the Northeast ¥ of Section 22, Township 9 South, Range il Tast.

The Southwest ¥, the South # of the Northwest %, and the South # and
Northeast % of the Northeast ¥ of Section 23, Township 9 South,.
Range 11 East.

The Northwest ¥ of Section 24, Township 9 South, Range 11 East.

The East ¥ of the Northwest ¥ Less 5 Acres South of the road. the
Northwest & of the Northeast ¥, and the North 15 Acres of the
East ¥ of the Northeast ¥ of Section 27, Township 9 South, Range 11
East.

The West ¥ of Section 5, Township 9 South, Range 12 East.

ihe North ¥ of Section 6, Township 9 Seuzh, Range 12 East.

Tne South % and the Northeast ¥ of Section 7, Township 9 South,
Range 12 East.

The Wesc ¥ of Section 8, Township 9 South, Range "12East.

The Northwest ¥ of Section 17, Tomship 9 South, Range 12 East.

The North % of Section 18, Township 9 South, Range 12 East.
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Land Purchased by Kansas Power and Light Company subjext to reversion
to prior owner, heirs, or devisees when no longer used for railroad

pipeline e+edectric utility purposes., (52.73_ Acres)

The East 435 Feet of the East 326 acres of Section 36, Township & South,
Range 11 Easct.
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Grant of Right-of-way Held by Kansas Power and Light Company to be
used for raflivroad, pipeline and electric-utility purposes_(102. 46 _sacres)

The East 435 feet of Section 13; the East 435 feet of Section 12
excepting that land owned by the Union Pacific Railroad in the NE%

of the NEx of said Section 12; and a triangular tract'of land located
in Section 1 beginning at a point 435 feet west of the southeast comer
of Section 1 and in the south line of Section 1, then north parallel

t¢ the east tine of Section 1 approximately 140 feet to its point of
intersection with the west Union Pacific Railroad right-of-way, thence
southeasterly along said Union Pacific right-of-wcy to izs point of
intersection with the south line of Section 1, thence westz along the
south line of Section 1 approximately 70 feet to the point of beginning;
all in Township 8 South of Range 11 East of the 6th Principal Meridian,
containing 102.4% acres.
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®
Land Acquired by Condemmation Proceedings subject to reversion to
prior owners, heirs, or devisees when no longer used for electric
* utility purposes. (433 Acres) - -
The South ¥ of Section 6, Township 9 South, Range 12 East.
The Northwest ¥ of Section 7, Township 9 South, Range L2 East.
®
L
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JEFFREY ENERGY c<EINTER

Land to be Acguired by the Kansas Pover and Light Company (4345 Acres)

The
The

&Ll
The
The
All
The
Tha
The
The
The
The

The

Southeast ¥ of Section 10, Township 9 South, Range 11 East.

East 5 of the Northwest ¥ of Section 11, Township 9 South, Range 11 East.
of Section 12, Tomship 9 South, Range 11 East.

Souzn k& and the Northeast ¥ of Section 14, Township ¢ South,

Range 11 East.

West %, the North 5 of the Southeast ¥, and the West % of the
Northeast ¥ of Section {5, Township 9 South, Range li East.

of Section 18, Township 9 South. Range 11 tast,. -

Zast ¥ of Section 21, Township 9 South, Range 11 East,

Morthwest %, the West ¥ of the Southwest ¥. and the West % and
Horzheast ¥ of the Northeast ¥ of Section 22, Tewnship 9 South,
Range 11 East.

Soucheast &, the North &5 of the Northwest ¥ and the Northvest %
of Northeast ¥ of Sectlon 23, Township 9-South, Range 11 East.
Southwest ¥ and the West ¥ of the East ¥ of Section #&, Township 9
South, Range 11 East.

West %, and the Northwest % of Northeas: ¥ of Section 25,

Township 9 South, Range 11 Casrt,

East % and the Ne:th ¥ of Northwest ¥ of Section 26, Township 9
fouth, Range 11 Easce,

South 25 Acres of the Northeast ¥ of the Northeast ¥ of Section 27,
Township 9 South, Range 11 East.
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EXHIBIT A

Map
(omitted)
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EXHIZBIT B

(Section 3(c) = Jeffrey Energy Center Ownership Agreement)

DEED AND BILL OF SALE

The Grantor, THE KANSAS POWER AND LIGHT COMPANY, for and in
consideration of the sum of Ten Dollars (§10.00) anti other valuable
considerations in hand paid, including acceptance of the covenants
hereof, bargains, sells, conveys and quit claims to
, Grantee, a
undivided Interest, as a tenant in common With Grantor and others,
in and to the following described real estate situated in the County
of Pottawatomie, State of Kansas:

[Insert description of real estate]

and in and to the structures, eguipment and facilities now or
hereafter constructed and installed'in or on said real estate;

[Subject to easements, rijhts of way.,
restrictions, reservations and other
encumbrances Of record = to be inserted]

all hereinafter referred to as the "Project".

As a condition of the making and acceptance of this conveyance
and as part of the mutual consideration therefor:
(a) Grantor covenants with Grantee, and Grantee covenants with
Grantor and with all other tenants in cemmon thereof, 'that so long
o as the Project is used or useful for the generation of electric
energy, said real estate shall be used only for the purposss of
constructing and operating thereon the generating plant and associated
facilities used or useful In connection with said Project, or for
such other purposes of constructing and operating thereon the
pe generating plant and associated facilities used or useful in con-
nection with said Project, or for such other purpose as may be
mutually agreed upon by all of said tenants in common; and

(b) Grantee, for itself, its successors and assigns, hereby
accepts title to said real estate and any improvements now or here-
@ after constructed thereon as a tenant in common with Grantor and
( others who may now hold or hereafter acquire interests as tenants IN
~common In said real estate, and AGREES that, for the period com-
mencing with the date hereof and continuing so long as the Project
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Is used or useful for the %eneration of electric energy: (1} the
interest hereby conveyed shall be held in such tenancy in comon;

(2) Grantee waives the right to partition the Project or the
real estate hereby conveyed whether by partition in kind or by
sale and division of the proceeds thereof: (3) Grantee will not
resort to any action at law or in equity to partition the Project
or said real estate: (4) Grantee waives the benefit of all such
laws as may now Or hereafter authorize such partition; (3} the
covenants herein made and restrictions set forth in this conveyance
shall be binding upon Grantee, its successors and assigns, shall be
an attribute of the title herein conveyed to Grantee, and shall be
and remain covenants running with the real estate hereby conveyed,;
(6) Grantee recognizes and represents to the Grantor and others
who may now or hereafter acquire interests in said real estate—as
tenants in comon, that tke common ownership created hereby and the
reservations, conditions, restrictions, waivers and covenants herein
) set forth are for the mutual benefit of the Grantee and its
successors and assigns, and that such benefit is best realized by
insuring to each tenant in cemmon the value of ownership, use and
operation of the Project during such period: and (7) said reserva-
<iions, conditions, restrictiens, waivers and covenants are reason-
)

ly related to a proper purpose to be accomplished, and that said
<«riod is therefore reasonable when so considered.

(c) This deed and bill of sale shall be subject o all of the
terms and-conditions of that certain Agreement for the Construction
and ownersihip of Jeffrey Energy Center, Pottawatomie County, Kansas,

b dated by and between Grantor, Grantee and others.

(&) Grantor covenants with Grantee that Grantor shall likewise
be bound by all of the terms, conditions, restrictions, waivers and
covenants %ereof with respect to any interest retained by Grantor in
said real estate and improvements thereon: and Grantor further covenants
,that any further conveyances of any interest in said real estate shall
include all of the same terms, conditions, restrictions, waivers
and covenants as contained herein.

DATED this day «f , 197 _
[
THE KANSAS POWER AND LIGHT COMPANY
By
. -
(
Attest:
®
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STATE OF KANSAS )

) . ss.
COUNTY OF SHAWNEE )
BE IT REMEMBERED, That on this day of

197 _, before me, the undersigned, a Notary Public in and Tfor the
county and State aforesaid came

Of THE KANSAS POWER AND LIGHT COMPANY, a
corporacion duly organized, incorporated and existing under and
by virtue of the laws of Kansas, who is personally known to me to
be such officer, and who i1s personally known to me to be the same
person who executed, as such officer, the within instrument of
writziag on behalf of said corporation, and such person duly _
acknowledged t»e execution of the same to be the act and deed of
said corporation.

IN TESTIMONY wxzreor, 1 have hereunto set my hand, and affixed
my official seal the day and year last above mentioned.

Notary sublic

My Cemmission Expires:
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EXHIBIT C

CONSTRUCTION PROJECT COSTS INCLUDING OYVERKEEADS - PRODUCTION PLANT

SUMMARY SCHEDULE

Components of Canstruccion Cost and
Related Overhead Construction Costs

Land and Land Rights

A.  Land Purchase

3. Taxes during Construction (prior to transfer of ewnerstip)
Appraisals

Surveys

Legal Expense -
1. Internal -

2.  External

Tizle Transfer Costs

Consulrant Fees

Land Improvement and Clearing

Other related te purchased, as outlined in Electric Plant
Instruction No. 7 of FPC Uniform System of accounts

ma o

—Toem

Contract Work

Applicable preliminary studies and investigations

Design, Engineering and Supervision

Accounting Services

Cost of Equipmenr and Materials

Construction of Structures

Installation of Equipment

Rocurement Services

Other, as outlined in Electric Plant Instructions Ne., 3(1)
and 3(13) of FPC Uniform System of Accounts

TOTMMO O w>

Equipment and taretials

Cost of Equipment and Materials including installation not
covered elsewhere

Cash and Trade Discount Credits

Tools and Equipment consumed during construction
Capitalizable spare parts

Shipping and delivery costs

Special insurance expense

Harerial handling at construction site

First complement of smsll plant tools (Miner Items)

Unit :rains for transporting fuel

Other, as ouzlined in Electric 2lant Accounts of TPC Uniform
‘System of Accounts and Electric Plant Instructions Nos. 8 and 9




A
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Productive

1. Construction labor

2. First-line supervision

3. Other supervision

4, Engineering

5. Administrative and General
Pay for Time Not Vorked

1. Vacation

2. Holiday

3. "Sick

4, Excused Time

5. Jury Duty

6. Inclement weather

7. Standby time

8. Paid training programs
9. Other time off
Other-Than-Labor EXxpense

On Site ® = Operator Employees' Labor and Expenses

Site = = Operator Efaployees Labor and Expense

Supervision and Eaginesring Productive Payroll Charges

1. Applicable preliminary studies and investigations

4.
5. Indirect job supervision

2
3.
6 Other
A

program etc,

Chief Executzives
Chairman of 3card
President
Other

Vice Residents:
Executive
General Manager

Engr., Constr., Oper.,
Marketing, Area Relations, Adm,

Other

General Counsel or Legal Staff

Engineering, planning, designing
Physical record work and mapping
Estimating cost of cotistruction

dainistrative and General Productive Payroll Charges

1. Certain Officers and Division and Department Heads,

including Staff where applicable

a. General planning of <enstruction projects relazing to
site selection, engineering, selection of contractors
and/or equipment, administration of construction

Finance, Acctg,, Power,

Personnel
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Operating Hanagars
Division
Manager Elscerie Production
Manager Personnel
Regional
Division
Local
Division Superintendents
Other

b. General Supervision relating to consrruction accounting,
budgeting, ecc.

Trtasurer
Assistanc Treasurer
Controller
Assiscane Controller
Secretary

Assistant Secretary
Budgec and Special Studies

General Accounting and Auditing
a. Accounts Payable

b. General

c. Payroll

d. Auditing

e. Scores Accounring

Plant Accounring
a. Censtruczion Costs
b. Property Records

Treasury Department
a. Taxes
b. Disbursements

General Office Services
a. Copying Services

b. Staticnery

c. General File

d. Mail Delivery

e. Stenographic Services
f. Telephone Services

g, Director and Staff Selaries
P

a

b

c

urchasing

. For Stores « Scores l:ezms

. Purchased Direcc = Stores Items

. Purchased Direcc - Non-Stores ltems

General Office 2uilding Services
a. Operation
h  Maintenance
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9. Personnel Department

10. Data Processing Operations

Plant Accounting

Stores Accounting

Payroll Accounting

General Accounting Activities
Forms and Methods

ooo o

F

Legal Services

Real Estate Activities

—
[ %)

H
w

Area Relations

=
e

Technical and EZ¢onomic Staff

for Time Not Worked
Vacation

Holiday

Sick

Excused Time

Jury Duty

Standby Time

Paid Training Programs
Other Time OFfF

(@]
S
<

ENE VI A NN

D. Other-Than-Labor Expenses
Administrative and General

1. Certain Officers, Division and Department Heads,
including Staff where applicable

2. Budget and Special Studies

3. General Accounting and Auditing

a. Accounts Payable
h. General
Cc. Payroll
d. Auditing
e. Stores Accounting

4. Plant Accounting
a. Construction Costs
b. Property Records

5. Treasury Department

a. Taxes
b. Disbursements
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6. General Office Services
( a. Copying Services
h  Stationery
c. General File
d. Mail Delivery
e. Stenographic Services
f. Telephone Service
g. Director and Staff Expenses
P
a.
b.
C.

urchasing
For Stores - Stores ltems
Purchased Direct = Stores Items
Purchased Direct - Non-Stores ltems

General Office 2uilding Services
a. Operation

h  Maintenance

c. Rent

9. Personnel Dzparinent

10. Data Processing Opsratians

Plant Accounting.

Stores Accounting

Payroll Accounting

General Accounting Activities
Forms and Methods

PoOooTw

11. Legal Services
12. Real Estate Activities
® 13. Area Relations
14. Technical and Economic Staff

VI. Cost of Supplying Trained Power Production Personnel for
® the Operation and Maintenance of the Units.

¥Y11. Preliminary Operation and Testing Expense = Net

VI11. Payroll Taxes
A. Federal Old-age Benefit
o 8. Federal Unemployment Insurance
C. State Unemploymenf Insurance

IX. Workmen's Cmpensation
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®
X. Employee Benefits
( A, Pension
B. Hospitalization, Major Medical and Surgical
L C. Group Life Insurance and Death Benefits
D. Other
XI.  Injuries and Damages
X11. Insurance and Uninsured Losses:
® A.  Premium
B. Other

{111. Cost of Relocating Existing Facilities

e <V Stores liandling
A. Scores Handling at Stores Locations
1. From Central Stores - Stores ltems
2. Purchased Direct - Stores Iltems
3. Purchased Direct - Non-Stores ltems .-

® XV. Purchasing
A. For Stores - Stores ltems
3. *Purchased Direct - Stores Items
C. Purchased Direct - Non-Scores Items

""1. Miscellaneous
® A. Costs of obtaining licenses, permits and 2onding fees, except t 2se
incurred by individual oswner for its own benefit

B. Power consumed during sonstruccion
C. Company Transportation, including gasoline taxes
and depreciation
D. Power-operated Equipment Use
® E. Sales Taxes, where applicable
F. Use lax
G. Costs of Temporary Facilities
H. Outside Protection Servicses
I. Shop Services
® J. FPublicity Costs to Insure Public Acceptance of 2roject
®
¢ .
(
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ELEMENTS OF SHARABLE ADMINISTRATIVE AND GENERAL EXPENSES
AND USES FOR ALLOCATION OF CAPITALIZASLE PORTION

Allocation
Bases
Note 1)}
Elements included as Administrative and General Expense
Components of Construction Project Costs.
V. B.  Administrative and General Productive Payroll
Charges
1. Certain Officers and Division and Department
iieads, including Staff where applicable
a. General planning of construction projects
relating tco site selection, engineering,
selection of contractors and/or equipment,
~administration of construction, program, etc.
Chief Executives T
Chairman of Board
Resident
Other
Vice Residents T
Executive
General
gngr., Constr., Oper., Finance, Power
Acctg., Adm., Marketing, Area Relation
Personnel, Other
General Counsel or Legal Staff T
Operating tanagers T
Division
Other
b. General Supervision relating to sonstruc. T
tion accounting, budgeting, etc.
Treasurer
Assistant Treasurer
Controller
Assistant Controller
Secretary

Assistant Secretary
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10.

11.

Budget and Special Studies

General Accounting and Auditing
a. Accounts Payable

b. General

c. Payroll

d. Auditing

e. Stores Accounting

. Plant Accounting

a. Construction Costs
b. Property Records

Treasury Department
a. Taxes
b. Disbursements

General Office Services

a. Copying Services

b. Stationery

c. Gzneral File

d. Mail Delivery

e. Stenographic Services

f. Telephone Services

g. Director and Staff Salaries

eneral Office Building
Operation
Maintenance

ISEE )

Personnel Deparwment

Dsta Processing Operations

a. Plant Accounting

b. Stores Accounting

c. Payroll Accounting

d. General aAccounting Activities
e. Forms and Methods

Legal Services

Real Estate Activities

Area Relations

Technical and Economic Staff

for Time Not Worked
Vacation

Holiday

Sick

Excused Time

Jury tucy

Standby Time

Paid Training Rograms
Other Time Off

N N Nl e S N

HearrHAd H
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(" V. D

of

EAmiaN

Other-Than-Labor Expenses
Administrative and General

l.

E

N

13.

Certain Officers, Division and
Department Heads

Budget and Special Studies

General Accounting and Auditing
a. Accounts Payable

b General

c. Payroll

d. Auditing

e. Stores Accounting

Plant Accounting
a. Construction Costs
h  Preperty Records

Treasury Deparzment
a. Taxes
b Disbursements

General Office Services

a. Copying Services
Stationery

General File

d. Mail Delivery

Stenographic Services

f. Telephone Service

g. Director and Staff Expenses
G

o}

c

e.
eneral Office fuilding Services

a. Operation

b. Maintenance

C. Rent

Personnel Departmant

Dswz Processing Operations

Plant Accounting

Stores Accounting

Payroll Accounting

General Accounting Activities
Forms and Methods

0o ®

Legal Services

!
Real Estate Activities
Area Relacions

Technical and Ezeoncmie Staff
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B. Other Components of Construction Project Costs to be D
< included a5 Payroll Additives.

@ VYIIL. Payroll Taxes
A, Federal Old-Age Benefits
2. Federal Unemployment Insurance
C. State Unemployment Insurance

X, Workmea's Compensation

®
X.  Employee Benefits

A Pension
8, Hospitalization, Major Medical and Surgical
C. Group Life Insurance and Death Benefits
D. Education and Recreation Expense

® E. Other

Note l: Recommend bases for allocating capitalizable administrative -

and general costs to joint construction projects.

® "7 means allocation on basis of total cost of the joint

construction project (excluding costs billed by non-

constructing company) in relation to total construc-

tion expenditures; in both cases exclusive of interest
. during construction and allocated administrative and
.( general expenses.

“L" means allocation on basis of Operator labor cost of
the joint coastructicn project in relation to total KPL
construction labor cost, in both cases exclusive of
allocated administration and general labor.

np pay for time not worked (Item v.C.) and other payroll

additives (Part 3) to be distributed to Items VBI
through 13 prior to the allocation indicated, {i.e.,
distribuced as an additive to the Operator's labor
portion of Items 1 through 13. General Office Building

® costs (Item V.D.7) included in other-than-labor expenses
to be distributed among Items 1 through 13 on zhe basis
of use of space. All remaining other-than-labor expenses
(all items in V.D, except Item 7) to be allocated on
the appropriate allocation bases for corresponding

_ Administrative and General Payroll Charge components

® as set forth in Items VB. 1 through 13.

The practicalities of administration my suggest the use of

a composite percentage for the operator to be applied to the

total cost of the joint construction project; composite per-

centage to be derived from periodic special studies made in

® - « accordance with the rz:cmmended bases for allocating the re-
< spective cost elements.
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STATE OF KANSAS ;
$5.
COUNTY OF SEDGWICK )

BE IT REMEMBERED, that on this day of May, 1977, before me,
the undersigned, a Notary Public in and for the County and State afore-
said, came __Ralteh P. Fiebach , Chairman of the Board and Presidert of
Kansas Gas and Electric Company and __W. B. Walker , Secretary of said
corporation, who are personally known to me to be such officers, and who
sere personally knowm to me to he the same persons who executed, as such
officers, the within instrument ¢2 behalf of said corporation, and such
persons duly acknowledged the execution of the same to be the act and
deed of said corporation.

IN WITNESS WHEREOF, | have hereunto set my hand .and affixed my official

seal, the day and year last above written.

(SEAL)

Notary Public

My Commission expires: _September 25, "1977




Exhibit D



Exhibit D co )

AGREEMENT

THIS ASREZAENT, made as of the day of May, 1977, by and
barween THE XANSAS POWER AND LIGHT COMPANY, a Kansas corporation ("KPL'"),
KANSAS GAS AND ELECTRIC COMPANY, a Kiasas corporation ("KG&E"), CENTRAL
TELEPHONE & YTILITIES CORPORATION, a Kansas corporation {("CTU"), aad
MI5SoURI PUBLIC SERVICE COMPANY, a Missouri corporation ('™Ps™),

WITNESSETH:

WHERLALS, KPL, X&&E, CTU AND ¥®S are the owners, as tenants in
csmmon, Of the Jeffrey Energy Center ("Project™) being constructed pursuant
to the Agreement for the Construction aad Owmership of Jeffrey Energy Center,
Pottawatemis County, Kansas, dated as of January 11, 1975 ("*Agrement'); and

WHEREAS, all of the costs of zhe acquisition and construction of

the Project are being shared by the owmers in proportion to their respective
owmarship percentages; and

—

WHEREAS, certain of the costs are for pollutien control and ocher
facilities; and

WHEREZLS, the Kansas Industrial Revenue Bond Act, Sections 12-1740
€T Sea. of the Kansas Statutes Aaaotated, as ameadad (""Act’™), has been
enacted by the Legislature of Kansas; and

WHEREAS, pursuant to aad iIn accordance with the provisions of ths
Act, certain municipalities or other political Subdivisions of tha State of
Kansas may undertake to issue their revenue bonds to provide funds for the
cost of the purchase, construction and equipping of certain pollution control
and ocher facilities at zhe Project; and

WHEREAS, the owmers may desire to individually finance their pro-
portionate share of the cost of such facilities by arrangements with one or
more 0T such political subdivisions hereby it may be necessary for WL,
KG&E, CTU or MPS to sell, grant or coavay certain interests in ths Project
and the Freject site; and

WHEREAS, the parties desire t0o ass{st each other in such arrange-
ments for tae Financing of such facilities pursuant to the k&3

NOW, THEREFOGRZ, for and im consideration of ths mutyal covenants
by them to be kepz and psrformed, the parties herste mutually agree that:

[asofar as it may be required for the fimancing of pollution
control or other facilities pursuant to zne Xansass Industrial
Revanue Zoad Act, Sections 12-1740 et ssq. oOf ths Kansas
Statutes Aaaotated, as ameaded, each of zhs owners zay
individually sell, comvey or grant Laasehold estates in its
undivided interest im such facilities and ncn-axclusive,
appurtanant licenses. easemenzs and cighcs-of-way over,
across, through aad under the Project site far the purposes
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of locating and =aiataiaing such facilities on the Project
site and providing such rights of access te such facilities
as may be necessary for their inspection during *hs term

of any such leasehold estate; provided, hewever, that ze
such leasehold, l{zsase, easement or right-of-way shall
grant or purport ts grant any right t install, <¢petazs

or rsmsve agy of the machinery, equipment, buildings,
structures or facilities constituting a part of the Project..

IN WITNESS WHERECF, the parties hereto have executed this Agree-

ment in several counterparts.

(SEAL) THE' KANSAS POWER AND LIGHT COMPANY
By -
Attest: -
Secretary
(SEAL) KANSAS CAS AND ELECTRIC COMPANY
Attest:
Secretary
(SEal) CENTRAL TELEPHONE & UTILITIES CORPORATION
By
Attest
Secretary
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(SEAL)

Attest:

Secretary

MISSQURI PUBLIC SERVICE COMPANY

By
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AMENDMENT TO AGREEMENT
58 THE CONSTRUCTION AND OWNERSHIP OF
JEFFREY ENERGY CENTER
——__POTTAWATOMIE COUNTY, KANSAS

THIS AMENDMENT TO AGREEMENT, made ;lid entered into
this q7'/"/’ day of May, 1582,

BY AND BETWEEN: - THE KANSAS POWER AND LIGHT COMPANY,

A Kansas corporation, hereinafter
referred to as

nKpLM
AND KANSAS GAS AND ELECTRIC COMPANY,

A Kansas corporation, hereinafter
referred to as

uKG&Eu

AND .CENTRAL TELEPHONE & UTILITIES
CORPORATION, a Kansas corporation,
hereinafter referred to as

teTUn

AND MISSOURI PUBLIC SERVICE COMPANY,
A Missouri corporation, herein-
after referred to as

MPSH
WITNESSETH:

WHEREAS, the parties on the 13th day of January, 1975,
entered into an Agreement for the Construction and Ownership
of Jeffrey Energy Center, Pottawatomie Count)., Kansas (Agreement);
and

WHEREAS, the Agreement does not contemplate the sale
by an Owner of less than all of such Owner's undivided interest

io the Jeffrey Energy Center (the "Project™);
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WHEREAS, the parties desire o permit KGiE to sell only
(iy all or any of its fractional undivided ownership interest in
Unit no. 3 of the Project ("Unit No. 3"), and (ii) certain real
property and facilities used or useful in connection with the
operation of Unit No. 3 ("Comman Facilities"")te such party or
parties as it may choose; and.

WHEREAS, the parties have met and agreed that the
Agreenent should be amended as hereinafter sat out.

NOW, THEREFORE, for and in consideration of the mutual
covenants by them to be kept and performed, all as hereinafter
set forth, the parties hereto mutually agree as follows:

1. Paragraph 26 or.tns Agreement shall be amended to

read as follows:

©“25. Entire Understanding.

_ _"This Agreement, as amended from time to time in _
writing by all of the owners, shall constitute the entire
understanding among the owners csspecting the matters
herein ccntained, superseding any and all previous under-
standings pertaining to such subject matter.

2. MNotwithstanding any other provisions of the Agree-
ment to the contrary, £cst may sell any or all of its undivided
interest in Unit No. 3 and the Common Facilities to any other
party or parties for such purchase price as x4:Z and the purchaser
or purchasers may agree.

3. The sale of all or any portion OF KG:E's interest
in Unit do. 3 and Common Facilities pursuant to paragraph 2
hereof shall be on such terms and conditions as agreed to by

all of the parties hereto.
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IN WITNESS WHEREOF, the parti'es hercto have executed
this Amendment to Agreement for the Construction and Ownership
of Jeffrey Energy Center. Pottawatomie County, Kansas, in
multiple counterparts as of the day and year first above written.
LIGHT COMPANY

THE KANSA WER AN

By )& 4 —
President
ATTEST :
15(2 E, (j/ /I: j
Secretary ~
ATTEST:

bl oA

Secretary

CENTRAL TELEPHONE & UTILITIES

CORPORATION
By
rFresident
ATTEST:
Secretary
MISSOURI PUBLIC SERVICE COMPANY
By
President
ATTEST:
Secretary
.3-
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STATE OF KANSAS g ss
COUNTY OF SHAWNEE )

BE IT REMEMBERED, That on this 24ch  day of Ma )
1982, before me, the undersigned, a Notary Public in and for. the
County and State aforesaid came William E. Wall

: danp of THE KANSAS POWER AND LIGHT COMPANY. a

corporation duly organized, incorporated and existing under and
by virtue of the laws of Kansas, who is personally known to ne to
be such officer, and who is personally known to ne to be the same
person who executed, as such officer, the uichin iascrument of
writing on behalf of said corporation, and such person duly

acknowledged the execution of the same to be the act and deed of
said corporation.

IN TESTINONY WHEREOF, 1 have hereunto set my hand and
affixed %ﬁ‘o“fficial seal the day and year last above mentioned.

\ WET
' otary Publi!

i lll_;‘1

-

& JOYCE L ScHEt?
¥ STATE NOTARY PUALIC

o

April 20, 1 93_3

Quent Ao, 1923
STATE OF KANSAS g ss
COUNTY OF SEDGWICK ) )
I
. BE IT REMEMBERED, That on this ___ day of )
1982, before me, the undersigned, a Notary PGblic ¥n and £or the

County and State aforesaid came

of KANSAS GAS AND ELECTRIC COMPANY. a cor-
Eora'_uon duly organized. incorporated and existing under and

y 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 inscru-
ment of writing on behalf of said corporacion, and such person

duly acknowledged the execution of the same to be the acz and deed
of said corporacion,

| N TESTIMONY WHEREOF, I have hereunto set my hand, and
affixed my official seal tne day and year lastc above mentioned.

My commission expires:
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STATE OF KANSAS )
Y S§S§
COUNTY OF BARTON )
BE IT REMEMBERED, That on this day of '

. y
1982, before me, the undersigned, a Noctary Public 1n ana for the
County and State aforesaid, came

of CENTRALTTECEPHONE & OTILTTIES CORFORATLION,
a corporation duly organized, incorporated and existing under and
by vircue of the laws of Kansas; who is personally known to me to
be such officer, and who is personally known ¢ me to be the same
person who executed, as such officer, the within instrument of
writing on behalf of said corporation, and such person duly

acknowledged the execution of the same to be the act and deed of
said corporation.

IN TESTINONY WHEREOF. I have hereunto set ny hand, and
affixed my official seal the day and year last (above mentioned,

My commission expires:

STATE' OF MISSOURI ; ss
COUNTY OF JACKSON )

BE |IT REMEMBERED, That on this

' day  of
1982, before me, the undersigned, a Notary PuElicyln and Tor the
County and State aforesaid. came

___ of MISSOURT PUSLIC OERVICE CGNPANY, a corpora-
tion duly organized, incovporated and existing under and by virtue

of the laws of Missouri, who IS personally known to ne to be such
officer, and who is Eersonally known te me to be the same person
who executed, as such officer, the within instrument of writing

on behalf of said corporation. and such person duly acknowledged

the execution of the same to be the act and deed of said corpora-
tion.

IN TESTINONY WHEREOF, 1 have hereunto set my hand. and
affixed my official seal the day and year last above mentioned.

- I\Inf:r\]/ eI

M/ commission expires:
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AMENDMENT NO. 3 TO AGREEMENT s

FOR THE CONSTRUCTION AND OWNERSHIP OF
-JEFFREY ENERGY CENTER
POTTAWATOMIE COUNTY, KANSAS

THIS AMENDMENT NO. 3 TO AGREEMENT made on this 14th day of Octoher,
1982, by and between THE KANSAS POWER AND LIGHT COMPANY, a Kansas cor-
pacation, hereinafter referred to as "x?L", KANSAS GAS sMC ELECTRIC COMPANY,
a Kansas corporation, hereinafter referred to as ""KGSE', CENTEL CORPORATION,
formerly Central Telephone & Utilities Corporation, a Kansas corpora-
tion, hereinafter rafsrred to as *cty"” and MISSOURI PUBLIC SERVICE COMPANY,
a Missouri corporation, hereinafter referred to as "MPs",

WHEREAS, as of January 13, 1975, KPL, kc&g, 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 24, 1982 (**Amendment No. 2') to permit
the sale by KGbE of any or all of its undivided interest in Unit No. 3
of Jeffrey Energy Center and certain real property and facilirizs used or
useful in connection with the operation of Unit No. 3; and

WHEREAS, KGbE and MPS have entered into an Agreement: to Purchase
and Sell dated as of August 25, 1982 and an associated L:tter agreement
of even date therewith (the "‘Agreement to Purchase and $«11") whereby
KGbE will sell and +®3 will purchase ¥c&g's twenty perecenc (20%) un-

divided ownership interest in Unit No. 3 and one-third of" XG&&'s

undivided ownership interest in the facilities comon to Unit Nos. 1,
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2 and 3 (the "Interest Being Acquired™); and

WHEREAS, the parties have hereby agreed to the sale by KG&E to
MPS of the Interest Being Acquired upon the terms and conditions pro-
vided for in the Agreement to Purchase and Sell, as required by para-
graph 3 of Amendment No. 2 to the Ownership Agreement; znd

WHEREAS, the Owners desire to amend the Ownership Agreement to
reflect the sale by KG&E to MPS of the Interest Being Acquired;

NOW, THEREFORE, for and in consideration of the mutual covenants
and conditions contained herein, the parties hereto mutually agree

as follows:

1. Section 2 of the Ownership Agrement is hereby amended to read

as follows:

Subject to the terms and conditions hereinafter set
forth, ownership of Project property and the available
capacity shall be by the Owners as tenants in commen,
with each Owner's respective undivided interest being
in the following percentages:

Unit Nos. 1, 2 and 4 Unit No. 3
KPL 66 64
KGE 20 0
CTU 8 B
MPS 8 28

The above percentages of the Owners are hereafter refer-

red to as the "percentages'! or the "respective percent-

ages".

2. By reason of the sale by KG&E to MPS of the Interest Being

Acquired and the resulting change in percentage of ownership of
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® Unit No. 3, the Owner’s respective undivided interest in the ownership
of the facilitiescommon to Unit Nos. 1, 2, and 3 shall be in the

following percentages:

KPL 64

o KGSE 13 1/3
CTu 8
MPS 14 2/3

The Ownership of the facilities common to Unit Nos. 1 ard 2 shall con-

* tinue to be in the percentages set forth in paragraph 1 above under
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. 4, MPS and KGSE shall by transfer and sale make an
appropriate reallocation, as between themselves, of facilities common
to Unit Nos. L, 2, 3 and/or 4, 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-
Tlect the new percentages of ownership of MPS and KG&E resulting from

® such reallocation.

3. MPS shall be entitled to all rights and benefits under the
Ownership Agreement relating to the Interest Being Acquired and be

® responsible for all associated liabilities and obligations thereto,
as if MPS Lad originally been the owner thereof, and KGSE is hereby
relieved of any and all responsibility therefor.

o

@
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4, For purposes of Section 23 of the Ownership Agreement, the respective

percentages of KG&E and MPS shall be deemed to be 20% and 8%, respectively.

5. The interest of MPS and KGbE in all other Project Agreements shall be
deemed to be in same respective percentages as set forth herein and the
execution of this Amendment shall constitute an assignment and transfer by KGSE
to MPS of the other Project Agreements to the extent of the increased respective
percentages provided for herein. By reason of such assignment, MPS shall be
deemed to have succeeded to all rights of KGhE and to have assumed all the duties
and obligations of KGhE with respect to such increased respactive percentages under
all other Project Agreements to the same extent and with the same effect as
provided for herein with respect to the Project, and KG&E shall be relieved of any
and all responsibility therefor.

6. The Operator shall make the initial allocation between KG&E and MPS
of the respective shares of Construction Costs and all costs, expenses and capital
expenditures incurred or associated with the operation, maintenance, repair,
replacement or demolition of the Project (hereinafter "Operating Costs“), in
accordance with its understanding of the effect of the terms of this Amendment No.
3. KGbE and MPS shall pay the Operator as required by the ownership agreement and
the other project agreement, on the basis of such initial allocation. In the
event KGbE or MPS shall disagree with such initial allocation, the Operator shall
accept any reallocation agreed to by KGhE and MPS. In the absence of such agree-
ment by KG&E and MPS, the Operator shall consider carefully the position of both
parties and resolve such allocation finally in its sole discretion. KGbhE and MPS
shall be unconditionally responsible to the Operator for their respective shares
of Construction Costs and Operating Costs in accordance with such final allocation,

and hereby waive their respective rights to arbitration provided by Section 25 of

the Ownership Agreement only with respect to such allocations.
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7. By execution hereof, the parties consent (i) to the sale by KGSE to MPS

of the Interest Being Acquired and the resublease by KGE to MPS of the Unit No. 3
pollution control facilities Pursuant to the terms and conditions of the Agreement
to Purchase and Sell, which consent shall be deemed to constitute the agreement

of all of the parties hereto provided for in paragraph 3 of Amendment No. 2, (ii)
to the assignment of all other Project Agreements to the excent and with the effect
provided in paragraph 5 hereof, and (iii) to the transmission and receipt of power
between MPS and KGSE as provided for in the said associated letter agreement dated
as of August 25, 1982.

8. All terms and conditions of the Ownership Agreement not amended herein
shall remain in full force and effect. Words and phrases contained herein shall
have the same meaning as defined in the Ownership Agreement.

9. This amendment shall be effective concurrently with the Closing provided
for in paragraph 10 of the Agreement to Purchase and Sell.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 3 to

Agreement as of the day and year first above written.

THE KANSAS WER AND LIGHT GQOMPANY

By ' N/
President

ATTEST :

AL
S T ALA 24
Secretary

KANSAS™GAS pAND ELECYRIC GOMP
ATTEST : i 1:
By LA M K <A

. President
e i

7 Agsf-Secrétary
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ATTEST:

Secretary

- ATTEST:
® .

A5%7 Secretary /

1 . )
/;{«/« ne A By e -
;

CENTEL CORPORATION

4 r

By f-j.f‘J(a\.x.,.. g )

President

MISSOURI PUBLIC SERVICE COMPANY

By L 2 0anes =7 S e

fresident
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AEWOMENT NO. 4 TO AGREEMENT

® FOR THE CONSTRUCTION AND OWMERSHIP
OF JEFFREY ENERGY CENTER

POTTAWATOMIE COUNTY, KANSAS

THIS axenorzuT NO. 4 TO AGREEMENT made on this 74 #day of

¢ flﬁw‘ ust , 1338 by and between the Kansas Power and Light
Comp;any, a Kansas Corporation, hereinafter referred to as
"XPL," and Kansas Gas and Electric Company,.a Kansas
Corporation, hereinafter referred to as "xuse, " Centel
Corporation, a Kansas Corporation, hereinafter referred to as
"Centel” and Utilicorp United, Inc., a Delaware Corporation,
® hereinafter referred to as "Utilicorp" (:ollectively the
"Owners") ,
WITNESSETH:
0<‘_ 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 =sch 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

i construction of Unit 4 or to participate in. such construction

ST Ep—— I OSID T o ¥ AT
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in 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 tc 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
i1ts 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 1t
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 sell 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 =hz Owner shall first
offer in writing to transfer its interest .o the other Owners,
at its prescribed price and terms. Ownership interest includes
the right to elect to participate iIn Unit 4. The offer to the

other Owners shall remain open for 60 days.. The offer of the
interest being sold may be accepted by one or more Owners,
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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 iInterest 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. If at the expiration of the 60
day period such offer has not been accepted upon the prescribed
price and terms, such interest may then be sold to any person,
4 firm or corporation at an identical or higher price and
iden.ical or less favorable terms to buyer. Notwithstanding
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 Owner making the
® transfer, and shall not be required to offer the interest being
sold to the other Owners.
4. No sale of an interest iIn Unit 4 and associated common
® facilities may be made unless simultaneously 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 acquireq.
¢ 5. Upon the sale of an interest in Unit 4 an;:i associated

common facilities, the purchaser shall be entitled to all
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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 Agreements as may be
necessary or appropriate to effect a transfer or assignment of
an interest authorized by this Amendment No. 4.

e 7. The sale of an interest in Unit 4 and associated
common facilities to any person, firm or corporation other than
another Owner is subject to the receipt, on the date of the

.C, 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 i1ts share of

® the costs for construction, operation and maintenance of Unit 4
and associated common facilities. Notwithstanding the above,
said written statement or opinion shall not be required if,

® pursuant to the sale, thea selling Owner remains financially
obligated to the full extent of the iInterest 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,

9. 1If, by rule or order of any court or agency having

T
P
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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 iIn such a manner as to make it:s 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 FTirst above written.
ATTEST:

L};Zégszszffﬁ KANSAS POWER AND LIGHT rosoany
/’“\ By ééiiﬁz¢7:T_\i>

v ATTEST: i o KANSAS GAS AND ELECTRIC COMPANY

| .
1////.1/ 1*«u~47 By t:é:iji k::izslditAJr1*T“‘hﬁgh
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ATTCST!

[
>

CENTEL' CORPORATION

——n o s :
By \./f/g/{//fﬁf S

ATTEST:

UTILICORP UNITED, INC.

//,’ / ;‘ - ’ .
) V. - . ‘ o s
‘."{ A’} ix: _;/{;:’/U,t'(, L By /"/./.-..-...-, ,( Ceh 240

y SISTANT SECRETARY

b r—— i ———
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AMENDMENT RO. 5 TO AGREEMENT
FOR THE CONSTRUCTION AND OWNERSHIP
OF JEFFREY ENERGY CENTER
POTTAWATOMIE COUNTY, KANSAS

among

CENTEL CORPORATION
and
UTILICORP UNITED INC.
and _
THE KANSAS POWER AND LIGHT CoMPANY
and

KANSAS GAS AND ELECTRIC COMPANY

Dated , 1991
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THIS AMENDMENT NO. 5 to Agreement for the
construction and Ownership of Jeffrey Ene Center
poktawatamia County, Kansas IS made as of the day
of , 19%__ by and between the Kansas Power and
Py Light Company, a Kansas corporation, hereinafter referred to

as *xprL*, and Kansas Gas and Electric Company, a Kansas
carparaticn, hereinafter referred to as "xcst", Centel
Corporation, a Kansas corporation, hereinafter referred to as
"Centel and gtilicorp United Inc., a Delaware corporatian,
hereinafter referred to as *utilicorp” (collectively the
"Owners") .

a
RECITALS -

A. The Owners entered into an Agreement for the
Constructian and Ownership of Jeffrey tnecrqgy Center,
Pottawatomle county, Kansas, dated January 13, 1975 (as amended
praor to the date hereof, the "Original ownership Agreement'’);
an

8. The Owners wish to amend the Original Ownership
. Agreement including instituting a division of the Project into
(T separate physical parts and to record this Amendment to
AN evidence such division.

AGREEMENT :

NOw, THEREFORE, in consideration of _the premises and
b mutual execution of this Agreement, the parties hzsreby agree as
follows!

1. Amendment.

A.  Section 1 of the original Ownership
[ Agreement IS hereby amended by deleting said sa2ction In Its
entirety and inserting In lieu thereof the following:

1. Definitions.

) ég) "Project’” means the entire facility

» including the Jeffrey Energy Center®and the other
Elements (including land, buildings and personal
property) known 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) ("Units") and related

® facilities.
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(b)y '"Jeffrey Energy Center"' consists of the
turbine generators, the boilers, structures
housing the same, cooling facilities, associated
auxiliaries and equipment, pollutisn control
facilities and other property located on the Site
and used In connection with any of:the foregoing,
but specifically excluding the site, the
Transmission Assets, the Remaining Assets and
Unit 4. The Jeffrey Energy Center® is hereby
severed from the site and declared to constitute
personal property, and not real property.

(c) "Operator™ shall mean KL In its

capacity as manager of construction and operation
of the Project.

(d) "owner” shall mean xpL, kKG&E, Centel,
UtiliCorp (and their permitted successors &
assigns) and any party hereto which has acquired
an undivided ownership interest in the Project.
"Qwners®” shall mean all Owrers unless otherwise
indicated by the context. The term "party", as
used herein, iIs not synonymous with the term
"owner' and refers to a party to this Agreement
whether or not it has acquired an undivided
ownership interest.

(e) '"'Project Agreements" means this
agrezment 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.

(£) "Remaining assets" consist Of those
assets described on Exhibit A hereto {[Non-MACRS
Assets].

(g) M“site" consists of (i) the land
described an Exhibit 8 hereto, together with
(ii) all foundations, pilings, footings,
groutings, cahcrete pads or similar sugport&
concrete floors, trenches and sumps affixed to
such land (all of the property described iIn this
clause (ii) being hereinafter referred to as the
"Foundations”) and (iii) all easements,
rights-of-way and other similar rights and
licenses in real property.

(h) "Transmission Assets" consist Of those
assets described on Exhibit ¢ hereto.
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(1) "Unit a" shall mean the personal

property constituting Unit 4 of the Facility if
and when constructed.

B.

Section 2 of the Original Ownership

Agreement 1is hereby amended by deleting said. Section in its
entirety and inserting In lieu thereof the following:

2.

ownership of Proiect. The Project IS hereby

divided inta 5 separate and distinct parts (each of
which 1Is referred to as an “Element"), as follows:

137287032091

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 iInterests in the following shares:

(a)

(b)

(©)

Site:

Owner $ Undivided Interest,
Ceantel 8.0%
Utilicorp 8.0%

KPL 64.0%

KGE 20.0%

ffrev Ener nter:

owner $ Undivided Interest
Centel 3.0%
UtiliCorp B.0%

KPL 64 .0%

KGE 211.0%

Transmission Assets:

owner % Undivi Interest
Centel 0.0%
utilicCorp #.0%
XPL 64 0%
KGE 20.0%

..3_
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(dy Eemalning Assets:

Qwnexr ¥ Undivided Interest
Centel 8.0%
Utilicorp 8.0%
KPL 64.0%
KGE 20.0%

(e) Unit 4:
Owner % Undivided Interest
Centel 8.0%
Utilicorp 8.0%
KPL 64 0%
KGE 20.0%

e Section 24 of the Original Ownership

Agreement is hekeby amended by deleting said Section in
entirety and inserting in lieu thereof the following:

24. Code Exglusion. Neither this

Agreement (or any amendment thereto) nor any grant,

its

lease or license related thereto shall create any new
entity or be construed to create a new entity, such as

a partnership, association or joint venture. The
owners in each Element have elected under the

provisions of Internal Revenue Code Section 761¢a) and
the regulations promulgated thereunder to be excluded
from the application of all provisions =@t Subchapter x

of Chapter 1 of Subtitle A of the Internal Revenue

Code of 1986. 1t is further agreed, (1)the Owners

shall take such further action as may be necessary

from time to time to maintain such election in effect

and to make any similar election under any similar

applicable income tax laws: (2) no Owner shall take

any action which would result in a termination or

revocation of such election; and (3) if the tax laws

of the State of Kansas hereafter contain provisions

similar to those contained in Subchapter X of

chapter 1 of Subtitle A of the Internal Revenue Code
of 1986, as amended, under which a similar election 1is
permitted, then if requested by any owner, the Owners

Iin each Element shall file such evidence as may be

necessary to give effect to the election provided in

this paragraph.

D. The Original ovnership Agreement is hereby

amended by adding the following new Section 27:

1372B/032091
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27. Easemept. The owners of the Site
hereby grant an easement to the Owners of the other
Tlements OF the Project (and their successors and
assigns) to use the Site INn_connection with the
construction, operation, maintenance, improvement or
decommissiening of the Project.

2. Miscellanecus. Except as expressly amended and
modified hereby, the Original Ownership Agreement shall
continue to be, and shall remain In full force and effect
In accordance with I1Its terms, and this Amendment No. s
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. apy
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 iIn separate counterparts, each of
which when so executed and delivered shall be an original,
but all such counterparts shall together constitute one and
the same instrument.

IN WITNESS WHEREOF, the Owners have executed this

Qmenﬂment No. 5 as of the day and year first hereinabove set
orth.

CENTEL CORPORATION

ATTEST - B

Y
Title:

(CORPORATE SEAL)

UTIlacore UNITED InNc.

ATTEST : By

Title:

(CORPORATE SEAL)

1372B/032091
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®
ATTEST:
le
(CORPORATE SEAL)
9
ATTEST :
®
(CORPORATE SEAL]

1372B/032091

THE KANSAS POWER AND LIGHT COMPANY

By

Title:

KANSAS GAS AND ELECTRIC COMPANY

By,

Title:
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Add Notary Provisions
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EXHIBIT A

Remaining Assets

[To be provided]
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EXHIBIT B

Land Description

[To be provided]
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EXHIBIT C

Transmission Assets

[To be provided]

=-10=-
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EXHIBIT F

CONSENT AND ASSUMPTION

among

CENTEL CORPORATION
and
UTILICORP UNITED INC.
and
THE KANSASPOWER AND LIGHT COMPANY
and
KANSAS GAS AND ELECTRIC COMPANY

and

, aS Trustee

Dated , 1991
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CONSENT AND ASSUMPT JON
THIS CONSENT AND A33UMPTION is made as of the day
of , 1991 by CENTEL CORFORATION, a corporation

organized and existing under the laws of the State of Kansas
(""Centel'"), UTILICORP UNITED INC., a corporation organized and
existing under the laws of the State of Delaware ("Utilicorp"),
THE KANSAS POWER AND LIGHT COMPANY, a corporation organized and
existing under the laws of the State of Kansas ("KPL"), KANSAS
GAS AND ELECTRIC COMPANY, a corporation organized and existing
under the laws of the State of Kansas ("KGE")

and _ — — 2

corporation, not In 1ts individual capacity but solely as trustee
under the Trust Agreement hereilnafter dztfinsd [along with its
successors and assigns, "‘Owner Trustza') ,

RECITALS :

_ A, Centel, Utilicorp, xrL and KGE are owners of all of
the undivided interests in the Elements of the Project.

_ B Centel, UtiliCorp, KPL and XGE are parties to that
certain Agreement fer the Cansttuction and Ownership of Jeffrey
Energy Center, dated as of January 13, 1975 (suzn Ownership
Agreement, as supplemented, modified or amended, being referred to
nerzin.as the "'Ownership Agreement'"), which establishes rights and
obligations of the parties thereto as owners of andivided
interests (each, individually, an "Ownership Percentage™ and,
collectively, the "Ownership Percentages') In the Elements.

C. The owners of Ownership Percentages also are parties
to that certain A%reement for the Operation of Jeffrey Energy
Center dated =3 of June 1, 1978, (the same as supplemented,
modified or amended, being referred to herein as the "Operating
Agreement'), wnich establishes their respective rights and
obligations with respect to operation of and entitlement to energy
and capacity from the Project (the interests of the parties to the

Operating Agreement being herein referred to as "‘Operating
Interests').

i D. Centel wishes (i) to convey its 8% undivided
interest in the Site (the "Site Intsrestiy, the Transmission

Assets (the "Transmission Interest') , the Remaining Assets (the
"Remaining Asset Intzrestu) and Unit 4, 1T ever puilt, to

utiliCorp and (iiy to convey iIts z% undivided intsrast "(the

;Undgvided Intar2st") In the Jeffrey Energy centar to the Owner
rustee.
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E. After the Centel transfers described in paragraph D
above, (i} uUtilicorp desires to lease the Undivided Interest from
the Owner Trustee and (i1) 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) ana to make available (by lease or otherwise) to the Owner
Trustazs (Or iIts successors Or assigns) the Site Interest, the
Transmission Interest and the Remaining Interest: from and after
the Lessor Possession Date.

. In connection with the transfers dascribsd 1N
paragraphs © and E above, associated Wnership Percentages.and

Operating Interests will be assigned and assumed to the extent
provided hereby.

AGREEMENT :

NOW, TAEREFORE, each of the undersigned hereby consents
and agrees as follows:

SECTION 1. DEFINITIONS.

) 1.1 Definitions. As used iIn this Consent, the 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 plura
forms thereof):

tcopnsenting Owners'™ shall mean the collective reference
to Centel, UtiliCorp, KPL and xcE.

"Lease" shall mean the lease by Owner trustsz, as lessor,
to vtilicorp, as lessee, of the Undivided Interest in form and
substance to be agreed upon by Utilicorp and the Owner Trustee.

"Lessor Possession pate!' shall mean the earlier of
(a) the date of expiration or earlier termination of the Lease and
(b) the date Of loss of use or possession by the lessee under the
Lease of the Undivided Interest by reason of exercise of remedies
of the lessor under the Lease.

i "Owner Participant" shall mean the owner or owners from
time to time of the beneficial interest under th= Trust Agreement.

"Participation Agreement" shall mean the Participation
Agreement to be entered Into among Owner Trustee,
as Owner Participant, , as Loan o
Participant, , as Indenture Trustee, and Utilicorp,

—o=
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pursuant to which the documents to implement the transactions
described In paragraphs D-H above (the "Transfer doccuments") will
be delivered.

u st Aqreement® shall mean the Trust Agreement
dated , 1991. whereunder Owner Trustee was
appointed.

"Truzt Estate" shall mean the assets of the trust created
by the Trust Agreement.

1.2 Other Detfinifj ] .

1.2.1 The words '‘hereof,” "herein" and "hereunder"
and words of similar meaning used in this Consent shall refer
to this consent as a whole and not to any particular provision
of this consent. Section, subsection, Schedule and Exhibit
references contained In this Consent are references to
Sections, subsections, Schedules and Exhibits iIn or to this
Consent unless otherwise specified.

) 1.2.2 Unless otherwise specified herein, terms used
herein which are defined in the ownership Agreement and the
Oﬁeratlng Agreement shall have the meanings given to them
therein.

SECTION 2. CONSENTS.

2.1. Transfers from Centel. ©E=¢h of the Consenting
Owners hereby consents to the following transfers by Centel and
waives any rights it may have (including without limitation any
rights of first offer) under the Ownership Agreement or the
Operating Agreement with respect thereto:

{a) The transfer to Owner Trustee of the Undivided
Interest.

(b} The transfer to UtiliCorp of the Site Interest,
the Transmission Interest and the Remaininag Asset Interest.
and the rights and obligations with respect to Unit 4 of the
Project 1T ever built.

(c) The assignment to Owner Trustee Of Centel’s
Ownership Percentage and rights under the Ownership Agreement
to the extent, but only the extent, the same relate to the
Undivided Interest (exceptwith respect to Unit 4).

i (d) The assignment to_owner Trustee of cCentel‘’s
Operating Interest and Turther rights under the Operating
Agreement, to the extent, but only to the extent, the same

relate to the Undivided Interest, and the immediate assignment

2757C:03/20/91
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)
4j7 of the same by Owner Trustee to Utilicorp, such latter
' assignment to UtiliCorp for a term ending on the Lessor
b _ Possession Date, (and to Utilicorp to the extent related to
Unit 4).
2.2 Transfers bv Utilicorp. Each of the Consenting

Owners hereby consents to the following transfers by UtiliCorp and
waives any rights 1t may have (including without. limitation any

» rights of first refusal) under the Ownership Agreement or the
Operating Agreement with respect thereto:

i (a) The lease from utilicorp to Cwner Trustee of
the site Interest, the Transmission Interest: and/or the
Remaining Asset Interest for the entire economic useful life
[ of the Project (or such other transaction or arrangement with
respect to the Transmission Interest as may be necessary under
the Federal Energy Regulatory Commission ("FERC") rules in

order that the Owner Trustee will 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:

.(: o (a) The lease by Owner Trustee to UtiliCorp of the
- Undivided Interest.

(b) The sublease af Owner Trustee"s leasehold
estate in the Site Interest, the Transmission Interest and/or
the Remaining Asset Interest to Utilicorp at all times prior

Py 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 that the Owner
Trustee will not be deemed a "“public utility" by FERC).

(c) The assignment for collateral purposes of or
grant of a security interest by the Owner Trustee in all or
® substantially all of its interest in 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.

4 i 2.4 Documents. All of the foregoing transfers,
assignments, leases ana Subleases, will be pursuant to agreements
the terms and conditions of which will be agreed ugon by the
parties thereto and no further consent or actions by any of the
Consenting Owners IS necessary for the execution, delivery or
performance thereof,

2757C:03/20/91
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2.5 A11QcaIiQn_nf_gig%na_and_ﬂhliggsigng. Each of the
undersigned acknowledges that the Transfer Documents effect an

allocation betveen UtiliCorp and Owner Trustee »f rights and.
obligations under the Ownership Agreement and the Operating
Agreement. Each of the undersigned acknowledges and agrees that:

2.5.1 Upon delivery of the Transfer Documents, Owner
Trustee, as owner of the Undivided Interest, will be a party
to the Ownership Agreement as an Owner (as defined in _the
OwnershiE Agreement) having an 8% undivided interest In
Jeffrey Energy Center and will be entitled to all of the
rights and benefits associated therewith. However, prior to
the Lessor Possession Date, In accordance with the Lease,
UtiliCorp, as lessee under under the Lease, will appoint the
members of the Owmner"s Committee and give all 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 a "Notice 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 Trustee Or any permitted assignee.

2.5.2 Upon delivery of the Transfer Documents and
continuing until the Lessor Possession Date, utilicerp will be
a party to the Operating Agreement with respect to the
Undivided Interest until the Lessor Possession Date.
Accordingly, prior 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, provided, however,
that at all times after notice to the Operator of the
occurrence of an Event of Default (as defined iIn the Lease),
stating that such notice is a "Netice oOf Default" 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_QL%Mi%QQ_fn;Lha; (except as
provided In the preceding proviso) that any approval or
consent to be given In connection with the undivided Interest
with respect to discharge or replacement of an Operator shall
be given jointly by Utilicerp and Owner Trustee.

2.5.3 UtiliCorp 1s a party to the Ownership Agreement
and the operating Agreement as an Owner having an 8% undivided
interest in the Project (in addition to the Undivided
Interest). Each of the Consenting Owners will look solely to

2757C:03/20/91
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Utilicorp for payment and performance of all indebtedness,
obligations and liabilities arising at any time with respect
to UtilicCorp‘s other Ownership Percentage and Operating
Interest iIn the Project and Owner Trustee shall have no
respansibility or liability therefor.

2.5.4 Until the Lessor Possession Date, (@) subject
to the 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 Documents Or otherwise,
Owner Trustee shall have ne obligation to pay and no liability
for amounts payable under the Operating Agreement. The
Consenting Owners shall look solely to utilicorp and its
successors for payment and performance of alil indebtedness,
obligations and liabilities arising prior to 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 therefor:,

2.6 Benefits of Aareement. All representations,
warranties, covenants and agreements of each of the undersigned
contained In the Ownership Agreement or the Operating Agreement
shall 1nure to the benefit of Owner Trustee to the same extent as
if Owner Trustee were originally a party thereto, to the extent
that rights and obligations thereunder have been assigned to and
assumed by Owner Trustee under the Transfer Documents.

2.7 Clarifications. (@) Each of the consenting Owners
hereby waives any right of first refusal or first offer or other
related right it may have under the Ownership Agreement or the
Oﬁerating Agreement with respect to any transfer.or transfers from
the Owner Trustee to UtiliCorp or to the beneficiary 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 portion of the Elements at any time or From time
to time after the date hereof.

) (b) The parties acknowledge that the_language in
Section 19(a5 of the Ownership Agreement including “may
realize upon such security in foreclosure or other suitable
proceedings* 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.

(e¢) The Consentin% Owners hereby waive any ri%hts
they may have under Section 19 of the Ownership Agreemen

(including rights of first refusal) in connection with a

2757C:03/20/91
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transfer by the Owner Trustas OF its iInterests 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 rersal% under Section
13 ofF the Ownership Agreement de not apply te the transfer of
a beneficial iInterest In a trust which 1s an Owner of any
Element or interest therein.

SECTION 3. ASSUMPTIGN OF OBLIGATIONS.

3.1 Oﬂﬂefﬁhil_nggﬁggn:. Owner Trustee hereby :ssumes
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 tns Transfer
Documents In connection with the Undivided Interest; QEQMIHQQ,
however, that the foregoing assumption shall not. apply to Unit 4
if and when built (which obligations to the extent they relate to
Unit 4 will 2 the sole responsibility of utilicorp),

3.2 og=pating agreegent. 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,

rom and after the Lessor Possession Date.

33 utilicerm Liability. wtilicern hereby agrees, for
the benefit of each of the Consenting Owners, te promptly pay and
Qer1imn all liabilities and obligations arising out of the

ransfter Documents with respect to the ownership Agreement and the
Operating Agreement relating to the Undivided Interest. This
agreement by utilicorp 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 nas any ownership or other
interest in the Undivided Interest. The agreements of this
subsection 3.3 Utilicorp shall survive the expiration or

termination of the Lease and/or any or all of the other Transfer
Documents between utilic¢srp and others.

SECTION 4. LIABILITY OF OWKER 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. FEach »f the undersigned
shall look solely to the Trust Estate for the payment of any
amounts payable Owner Trustee under the Ownership Agreement or
(if any) the Operating Agreement and agrees and cgnfirms that
neither the Owner TruStee In 1ts Individual capacity nor Owner
Participant is or shall be in any way personally liable for any
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such amounts. Owner Participant shall have no liability,
obligation, responsibility or duty to any of the undersigned
whatsoever far or with resggct to any of the transactions _
contemplated by the Ownership Agreement or (after terminationof
the lease) the Operating Agreement, whether as a result of the
negligence or willful misconduct Of the Wner Trustee in its
individual capacity or otherwise. |If a successor trustee is
appointed i1n accordance with the terms of the Trust Agreement,
such successor or other trustee shall succeed to all the rights,
duties and obligations of owner Trustee under the: Ownership
Agreement or (after termination of the Lease) the Operating
Agreement, without necessity of any further act.

SECTION 5. GENERAL PROVISIONS.

5.1  Successors and Assigns. 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 iIn each Element and shall be
binding upon and inure to the benefit of Owner Trustee and its
successors and assigns.

52 Counterparts . This Consent and Assumption may be
executed by the parties In any number of separate counterparts,
and all of said counterparts taken together shall be deemed to
constitute one and the same instrument.

5.3  Governing Iaw. This Consent and Assumption shall
be governed by and construed in accordance with the law of the
State of Kansas. .

5.4  Effect of Copsepnt. Except as provided herein,

(1) nothing contained in this Consent and Assumption shall be
construed as amending tha Ownership Agreement »r the operating

A%reement or as modifying In any nay the rights ¢r obligations of
the parties thereto, and (ii) nothing contained In the Transfer
Documents shall be construed to modify In any way the rights or
obligations of Centel, Utilicorp, KPL and KGE under the Ownership
Agreement or the Operating Agreement as between gr among the
parties thereto.

5.5 Indemnity . As additional consideration for the
consent of KPL and KGEfgiven herein, UtiliCorp herebg a%rees 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. _All parties hereto
recognize and agree that upon paying an indemnity payment
hereunder, Utilicorp will be subrogated to the position held by
KPL Or KGE as the case may be prior to the payment of such
indemnity payment.
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SECTION 6. REPRESENTATIOQONS AND WARRANTIES.

Each of the undarsigned represents and warrants to Owner
Trustee that:

61  Pover and authority. It has the corporate power
and authority to execute this Consent and Assumption.

6.2 Exg9n:1nn*_Dﬁlixg:zﬁ_gg:%;ggahiligz- This Consent
and assumption has been duly authorized, executed and delivered by

It at on 1ts behalf and constitutes its legal, valid and binding
obligation, enforceable against it In accordance with 1tS terms.

6.3 No Default. To the best of Its knowledge, no
default under the Ownership Agreement or the Operating Agreement
has occurred and is continuing.

5.4 ownershin. It 1s the owner ef the 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.

IN WITNESS WHEREOF., the undersigned have executed the

within Consent, Amendment and Assumption as of the day and year
first hereinabove written.

CENTEL CORPORATION

ATTEST: By
Title:

Undivided Interest: 8%

UTILICORP UNITED INC.

ATTEST:

B
T¥t|e:

Undivided Interest: 8%

(CORPORATE SEAL)

2757C:03/20/91
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»
°
ATTEST :
0
(CORPORATE SEAL)
®
ATTEST:
°

(CORPORATE SEAL)

o(

2757€:03/20/91

THE KANSAS POWER AND LIGHT
COMPANY

By
Title:

Undivided Interest: 64%

KANSAS GAS AND ELECTRIC COMPANY

By
Title:

Undivided Interest: 20%

_ ., not iIn its
individual capacity, but
solely as trustee

By
Title:
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Note: Italicized language represents amendments to the Ownership
Agreement proposed by the draft Amendment No. 5.

SUMMARY OF JANUARY 13, 1975 AGREEMENT FOR THE
CONSTRUCTION AND OWNERSHIP OF JEFFREY ENERGY CENTER,
POTTAWATAMIE COUNTY, KANSAS, as amended by (1) AN
AGREEMENT, DATED MAY, 1977 ("FIRST AMENDMENT®*") , (II) AN
AMENDMENT TO AGREEMENT, DATED MAY 24, 1w82, (""SECOND
AMENDMENT""), (IIX) AN AMENDMENT NO. 3 TO AGREEMENT,
DATED OCTOBER 14, 1982 (""THIRD AMENDMENT®"), (IV) AN
AMENDMENT NO. 4 TO AGREEMENT, DATED aucusT 26, 1988
(""FOURTH AMENDMENT) AND (V) AN aMenpHENC NO. 5 TO
AGREEMENT DATED , 1991

The Agreement for the Construction and Ownership of the Jeffre
Center, pottawatamiz County, Kansas (the "Ownership Agreement'),
sets out the terms of the parties®™ ownership ot the Jeffrey
Energy Center (the "project")i/ as tenants-in-common, It also
describes the duties of KPL (defined below) In constructing and
maintaining the Project.

ownership of Project (52) (Fourth Amendment)

Kansas Power and Light Company ("KpL"),Kansas Gas and Electric
("kKGE") , Centel Corporation ('ctu") and Missouri »ublic Service
Company ("Mps") (collectively, the "Owners') own the Project as
tenants-i1n-common in the following percentages:

Units 1, 2 and 4 Unit 3
KPL 64 64
KG&E 20 0
CTU 8 8
MPS 8 28

i/ "Project’ means all land, buildings and personal property
constituting the generating plant (including Units 1-4) near
Emmet, Kansas.
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By Amendment No. 5, the Project is divided into 5 separate and
istinct "Elements” : site?/ Jeffrey Energy Centeri/
Transmission assets?/, Remaining Assets2/ and Unit 4%/,
Owners (being KPL, KGE, Centel, Utilicorp and their permitted
successors and assigns) are tenants-in-common of each Element in
the following shares:

Centel 8%
gtillcorp 8%
KPL 64%
KGE 20%])

Transfer of Interests (s3) Pollution Control sonds
(First Amendment)

xpL Will submit a schedule of gross costs to k&g, CTu and MPS
and within 30 days of receipt, each party will pay its respective
percentage (based on i1ts undivided iInterest in the Project) of
such costs. Upon receipt of such ﬁayments as well 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 iInterest 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.
"gross costs" include site studies, land acquisition costs, ad
valorem taxes, construction costs paid b{ KPL and carrying
charges. Each Owner may request that KPL provide sufficient
evidences and opinions that such transfer has been made.

Under the First Amendment, the parties may grant rights in the
Project site for the purpose of issuing rcrBs -provided that such

right gives no right to install, remove or operate any part of
the Project.

2/ "Site" means land, foundations etc., and real property
easements.
3/ "Jeffrey Energy Center' means the generator:;, boilers,

cooling facilities and pollution central facilities used iIn
generating electricity.

4/ "Transmission Assets' means [transmission Iines,
substations etc.?]

8/ n"Remaining Assets" means [non-MACRS property?]

&/ "Unit ¢ means fa unit 4 which may be built at separate

future time]
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Desisn, Ensineerins and Construction Manasement (54)

KPL as operator of the Project ('Operator'') is the Owners”

® authorized representative for all Project design and construction
matters. Owners share all risks of construction in accordance
with theilr 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 (§5)

Operator (on behalf of i1tself 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 t.o their
ownership percentage.

® construction (§6)

Project will conform to specifications approved by 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

.(i_ later. Unit 2 will be suitable for testing on January 1, 1980
and commercially operable 6 months later. Likewise, Units 3 and
4 will be suitalile 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 (§7)

All Project acquisition and construction costs will be paid by
Owners according to their ownership percentages. Costs i1ncurred

° for the benefit of individual Owners will be borne by such
Owners. Supervision and engineering work performed by Operator-®s
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 (§8)

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

' . .
Y
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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 iImprest account its percentage of the value
of the power generated during this period.

Accountins Reports (§9)

Operator®s accounting shall permit Owners to record their
Bercentages of Project construction costs on thelr respective
ooks In conformity with Federal Power Commission and state
regulatory commission accounting requirements. Operator®s books
shall be open for i1nspection 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 (s10)

IT KPL, X648, CPU and MIPS becomes an Owner subsequently to the
date of the Ownership Agreement, it shall execute all other
Project Documents (i.=.: the Operating Agreement and any other
such agreements as the parties deem necessary).

Licenses _and Permits (§11)

Owners shall cooperate in procuring all Project licenses and
permits. Upon expiration of a license or permit, Owners are to
Tile timely reapplications. Licenses and permits are to be held
in tenancy In common.
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Insurance (s1i2)

Operator 1S authorized to procure at reasonable cost adequate
insurance for the construction, operation and maintenance of the
Project. Each Owner IS to be listed as named insured and loss
payee. Coverage shall be for (i) workmen®s compensation,

(ii) public liability, (iii) all risk physical damage and

(1v) other i1nsurance as Operator deems necessary. Premiums shall
be allocated according to ownership percentage. After the
Project enters commercial operation, any owner may Insure iIts own
undivided interest in the Project and will not be liable for its
ownership percentage of premium. Operator shall settle Insurance
claims but may consult with Owners.

committees (§13)

The Owners Committee iIs established to coordinate and exchange
information. The Owners Committee will meet quarterly or at
other times upon 10 days written notice to inspect: Project and
receive reports on construction operation and maintenance, The
Owners Accounting Committee is established to consider accounting
matters covered by the Ownership Agreement. It meets quarterly
or at other times upon 10 days notice in Topeka. For both
Committees, each Owner shall appoint a representative, and
identify that representative (and any replacement) to other
Owners. The Committee may not modify the Ownership Agreement..
Each Owner will have a vote commensurate with 1ts ownership
percentage.

Damage OF Destruction of Proisct (§14)

IT the Project i1s so badly damaged that repair costs
substantially exceed iInsurance proceeds and all Owners do not
agree to repair, or it all the Owners agree to abandon the
Project, then the Owners controlling more than s0% 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 to rebuild,
however, they may buy out the abandoning owners at. a price equal
to the appraised value of the Project multiplied Ly the ownership
percentage of the abandoning Owners.

IT 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 repair,
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Liabilities (515)

Any personal or property loss or damage to any Owner resulting
from Project construction not covered by insurance proceeds 1S 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 Berformance 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 (sis)

Each Owner agrees with the others that a default andsr any
Project Document by 1t 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 d¢ 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, iIf a default exists for more than one
month, the Owners Committee may notify a defaulting Owner that it
has five months to remedy the default or have its rights under
the Ownership Agreement terminated and forfeit its 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 ot.=2¢ Owners for all amounts due by
i1t under the Ownership Agreement plus iInterest plus legal or
other expenses incurred by the other Owners, plus liquidated
damages In the amount of 25% of the defaulting Owners® net
investment in the Project. The defaulting Owner shall transfer
1ts 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 defaulting Owner in
proportion to their respective interests the lesser of (i) such
defaulting Owner*"s net investment upon termination or (ii) the
fair market value of the transferred iInterest minus all amounts
owed by the defaulting Owner.

Uncontrollable Forces (§17)

Neither Operator nor any Owner shall be liable for a default
(except payment defaults by Owners) if caused by uncontrollable
forces such act of God or act of the public enemy. Any party so
aff?cted shall diligently attempt to remove such inability to
perform.
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waiver of right to Partition (§18)

Each Owner jointly and severally agrees that its interest in the
Project will be held iIn tenancy-in-common and while the Project
IS usable for power generation or until the end o¢f the period
permitted by applicable law, the Owners waive the right to
partition and the benefit of all laws authorizing partition.

Transfers and assignments: Secured Interests (519}

Each Owner may transfer its undivided interest to:

) (1) a mortgagee or trustee as security for
indebtedness;

(ii) a corporation acquiring substantially all the
property of the transferring Owner;

(iii) a corporation merging or consolidating with the
transferring Owner;

(iv) wholly-owned subsidiary of the transferring
Oowner ;

(v) any third party but on a first refusal basis to
the other Owners at a price and on terms no less
advantageous than to the third party. Any oftfer of First
refusal shall remain open for at least six months and may be
accepted by one or more Owners. Such offer of First refusal
must be for the entire undivided intzrest ofF 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 iIn both
the Project and the Project Agreements. Transferee must assume
the obligations of the transferring Owner under atl Project
Agreements. Transfers shall not release the transferring Owner

of 1ts obligations under the Ownership Agreement unless so agreed
by all other Owners.

Obliuations several (520)

The Owners are severally, not jointly, liable for their

obligations under the Ownership Agreement. No partnership 1is
created.

Governing Law (§20)

The Ownership Agreement is governed by Kansas law.
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successors and Assisns (§21)

Subject to transfer restrictions, any transferee will assume the
obligations of the transferring Owner and such obligations will
run with the right, title and iInterest being transferred.

Notices (§z22)

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 (§23)

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 in the new Unit iIn the same ownership percentage.
After such 180 days period, Operator shall inform Owners as to
which Owners have declined to participate.

IT an Owner decides to acquire any part of the percentage of an
Owner declining participation in the proposed Unit, i1t shall so
notify the others within 120 days and specify the maximum
percentage i1t requires. IT any percentage remains, It shall be
taken by xpL., If participation in an additional unit differs
from the Project, Project participants waive their right to
object to the use of Project land by such Unit. ®articipants In
the additional Unit have the right to use ancd to modify support
facilities such as the water system, warehouse, riailroad 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 theilr percentage of construction
costs and any iIncrease thereof for use of support facilities.

Code Exclusion (§24)

Owners will elect exceptions from Subchapter "k" of 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.]
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Arbitration (§25)

Any Owner may request arbitration gy notifying other Owners of
such request and by describing in detail the matter to be
arbitrated. If a sole arbitrator cannot be aﬁpointed, the Owners
involved in the controversy nay request the Chief Judge of the
10th circuit to ag90|nt 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
iIf none i1s so willing, the most senior Kansas Supreme Court
Justice who is 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 ang agportionment 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 iIncurring sane.

Entire Understanding (s26) sale by KGE (Second Amendment)

The Ownership Agreement, as amended from time to time iIn writing

by the Owners, constitutes the entire understanding of the

Owners. The Second Amendment provides an exception to this rule

by permitting xcs to sell all or any part of i1ts undivided

interest in Unit 3 and the real property and common facilities to

guit 3 to any other party on terms and conditions agreed by the
ners.

The Third Amendment provides that KGE will sell MPS the 20% KGE
undivided interest in Unit 3 and are third of xce!s 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 to MPS and the resublease by KGE to MPS of Unit 3 pollution
control facilities.

[Easement (§27)

Site Owners grant an easement to Owners of the other Elements in
connection with the operation and maintenance of the Project.]

t:\penrose\util\amend.5
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