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Issuance of a Certificate of Convenience and Authority
to GridLiance HP Relating to the Transmission
Facilities; and Issuance of a Certificate of
Convenience and Authority to GridLiance HP Relating
to the Upgrade of Those Transmission Facilities (NTC

Project) and for Other Related Relief.

JOINT APPLICATION

GridLiance High Plains LLC (GridLiance HP), the City of Winfield, Kansas (Winfield) and the Kansas
Power Pool (KPP) (collectively Joint Applicants), pursuant to K.S.A. 66-101, 66-131 and 66-136, K.S.A. 12-885
through 12-8,111, and other applicable statutes, make this Joint Application to the State Corporation
Commission of the State of Kansas (KCC or Commission) for an order (1) approving the purchase by
GridLiance HP of an undivided 65% interest in Winfield's existing electric transmission facilities located in
Cowley County, Kansas, (Transmission Facilities) as fully described in the Confidential Asset Purchase
Agreement (APA) and exhibits and schedules thereto attached to this Joint Application as Appendix A (the
Transaction); (2) issuing GridLiance HP a Certificate of Convenience and Authority (COC) relating to the
Transmission Facilities; (3) issuing GridLiance HP a COC relating to the construction of an upgrade of those
Transmission Facilities pursuant to the Southwest Power Pool, Inc. (SPP) Notification to Construct (NTC)
dated February 27, 2018, Project ID No. 51249, issued to KPP, as more fully described herein and in the
testimony submitted in support of the Joint Application (NTC Project); and (4) for such other relief necessary to

complete the Transaction and NTC Project. In support of said Joint Application, GridLiance HP, Winfield and



KPP state as follows:
l. PARTIES

1. GridLiance HP, is a limited liability company organized and existing under the laws of the
State of Delaware and a wholly-owned direct subsidiary of GridLiance Eastern Holdings LLC (GridLiance
Eastern Holdings). GridLiance Eastern Holdings is, in turn, a wholly-owned direct subsidiary of GridLiance
Heartland Holdings LLC, which is, in turn, wholly owned by GridLiance Holdco, LP (GridLiance Holdco).
Shares in GridLiance Holdco are primarily owned by Blackstone Power and Natural Resources, LP, an affiliate
of the Blackstone Group L.P. (Blackstone). Blackstone is one of the world’s leading investment firms with an
extensive track record of successful private equity investments. Blackstone was founded in 1985, has been
publicly listed since 2007 and, as of September 2018, manages approximately $457 billion in assets.
Blackstone is an active investor in virtually every sector of the energy industry, having committed
approximately $15 billion of equity across a broad range of geographies and throughout the energy value chain
— upstream, midstream, downstream, and power. GridLiance HP's principal office is located at 201 East John
Carpenter Freeway, Suite 900, Irving, Texas, 75062. A copy of GridLiance HP's authorization to conduct
business in Kansas as a foreign-chartered limited liability company is attached to this Joint Application as
Appendix B.

2. GridLiance HP is a transmission-only utility (Transco) formed in 2014 to operate within the
SPP region. GridLiance HP is not affiliated with any market participant operating in SPP.  As a Transco,
GridLiance HP focuses on investing in and optimizing the transmission portion of the electric grid through
partnerships with municipal electric utilities, electric cooperatives, joint action agencies, irrigation districts and
renewable energy developers in the SPP region. GridLiance HP endeavors to identify the unique challenges
that utility transmission owners face and then work with its partners to develop customized solutions to address
those challenges. GridLiance HP’s mission is to provide its utility partners with improved reliability and service
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through streamlined transmission development and planning, whether through 100% acquisition of assets,
joint development or co-development agreements, or some combination of these arrangements.

3. GridLiance HP owns and operates approximately 410 miles of transmission lines and related
equipment operated at 115 kV and 69 kV in the Oklahoma Panhandle region (Oklahoma Panhandle Assets)
and approximately 10 miles of transmission lines and related equipment operated at 69 kV in Southwest
Missouri (Southwest Missouri Assets).!

4, Winfield is a Kansas municipality. Winfield provides electric service to approximately 8,100
customers in the cities of Winfield, Burden, Dexter, Strother Field Industrial Park, and much of the rural area of
northern Cowley County, Kansas. On January 3, 2011, Winfield adopted a resolution wherein it agreed to
transfer functional control of the Transmission Facilities to KPP who then transferred functional control of the
facilities to SPP.

5. KPP is a municipal energy agency formed in 2005 under K.S.A. 12-855, et seq. KPP
provides wholesale capacity, energy and transmission services to its members, who have all signed KPP's
Amended Operating Agreement. Currently, KPP serves 24 Kansas municipal electric utilities. Winfield is a
member of KPP. On December 15, 2011, FERC accepted, subject to refund and hearing and settlement
judge procedures, SPP’s proposed revisions to the SPP Open Access Transmission Tariff (SPP Tariff) to
establish a formula rate for determining KPP’s annual transmission revenue requirement (ATRR) for the

Transmission Facilities. On April 24, 2013, FERC accepted an Offer of Settlement submitted by KPP and

! GridLiance HP is in the process of implementing a similar SPP- directed notification to construct project for
its Southwest Missouri Assets for which GridLiance HP obtained recent certificate of public convenience and
necessity approval from the Missouri Public Service Commission in Case Number No.

EA-2019-0112. GridLiance HP is also seeking approval from the Federal Energy Regulatory Commission
(FERC) to acquire approximately 55 miles of 138 kV transmission lines and related facilities in East Central
Oklahoma (East Central Oklahoma Assets). GridLiance HP’s Southwest Missouri Assets and a subset of its
Oklahoma Panhandle Assets are functionally controlled by SPP. Upon receiving all required regulatory
approvals, GridLiance HP plans to transfer its East Central Oklahoma Assets to SPP’s functional control.
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SPP resolving all issues regarding the placement of the facilities under the SPP Tariff.> A condition of the
settlement was that KPP would utilize a stated ATRR of $350,243 for the Transmission Facilities instead of a
formula rate.> KPP currently recovers the ATRR for the Transmission Facilities under the SPP Tariff in the
Westar Energy, Inc. (Westar) transmission pricing zone.

II. THE TRANSACTION AND REQUESTED APPROVALS

6. Under the terms and conditions set forth in the APA, GridLiance HP will acquire from Winfield
an undivided 65% interest in the Transmission Facilities, which comprise approximately 29 miles of 69 kV
electric transmission lines and all real property, equipment, substation equipment, switches and other facilities
related to and supporting the Transmission Facilities (collectively, the Assets). The Assets, which are located
in Cowley County, Kansas, are specifically identified in Schedules 2.1.1. and 2.1.2. to the APA. See
Appendix A. A map showing the location of the Transmission Facilities being acquired by GridLiance HP is
attached as Appendix C. The Transmission Facilities are located mostly within the retail service territory
certificated to Winfield, on land generally described as follows:

COWLEY COUNTY, KANSAS

In and along the route of line as its extends through the following townships and ranges:

Section Township Range
S29-T33S-R4E
S36-T33S-R3E
S31-T33S-R4E
S12-T34S-R3E
S30-T33S-R4E
S1-T34S-R3E
S11-T34S-R3E
S23-T32S-R4E
S21-T32S-R4E
S27-T32S-R4E
S26-T32S-R4E

% Southwest Power Pool, Inc., 143 FERC 61,066 (2013).
% Southwest Power Pool, Inc., Offer of Settlement, Docket No. ER12-140-000, at p. 3 (2012).
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S28-T32S-R4E
S11-T33S-R3E
S12-T33S-R3E
S8-T33S-R4E
S7-T33S-R4E
S32-T32S-R4E
S34-T32S-R4AE
S33-T32S-R4E
S2-T33S-R3E
S19-T33S-R4E
S20-T33S-R4E
S22-T32S-R4E
S29-T32S-RAE
S5-T33S-R4E
S1-T33S-R3E
S15-T32S-R4E
S6-T33S-R4E
S18-T33S-R4E

The other utilities now operating in areas adjoining the above-described territory are Westar Energy, Inc.
(Westar), Sumner Cowley Electric Cooperative and Caney Valley Electric Cooperative Association. A public
version of this Joint Application and the testimony and exhibits supporting the Joint Application have been
mailed to those utilities.

7. Winfield will retain a 35% undivided minority interest in the Assets and 100% of its Kansas
distribution assets and will continue to provide retail distribution service and retail sales to its customers within
its Kansas certificated service territory. There will be a seamless transition of ownership and operation of the
Assets through the proposed Transaction.

8. GridLiance HP and Winfield will enter into a Joint Ownership Agreement (JOA) (attached to
the APA as Exhibit A) for the ownership, maintenance and operation of the Assets, and pursuant to which
GridLiance HP shall be the exclusive agent for planning and operating the Assets. The JOA is subject to the
jurisdiction of FERC and will be filed under Section 205 of the Federal Power Act (FPAS).

9. The purchase price of the Assets will be equal to the net book value of the Assets at the time



of the closing of the Transaction.

10. As part of the Transaction, GridLiance HP and KPP have entered into an Assignment
Agreement, with acknowledgment from Winfield, pursuant to which KPP will, upon closing, assign to
GridLiance HP the upgrade of a portion of the Assets, specifically, the 69 kV transmission line and associated
equipment from Winfield's Tie Substation to Westar’'s Rainbow Station, as further described in the NTC Project
and as shown on the map attached to this Joint Application as Appendix D, with the intention of the Parties for
GridLiance HP to own an undivided 65% interest in the NTC Project and Winfield to own an undivided 35%
interest in the NTC Project. The legal description of the route of the transmission line being upgraded
pursuant to the NTC Project, in which GridLiance HP is requesting a COC for transmission rights only is as
follows:

Section Township Range

S11-T33S-R3E

S12-T33S-R3E

S7-T33S-R4E
The executed Assignment Agreement, which is still subject to SPP Board approval, is attached hereto as
Appendix E.

11. Also, as part of the Transaction, GridLiance HP, as Operator will enter into an Operations and
Maintenance Agreement (O&M Agreement) with Winfield for the operation and maintenance of the Assets and
NTC Project, with pricing and other terms consistent with GridLiance HP's standard form of O&M Agreement
(attached to the APA as Exhibit F).

12. GridLiance HP and Winfield have agreed to enter into a Franchise Agreement, the form of
which is attached to the APA as Exhibit G. GridLiance HP has also agreed that it or an affiliate will make

specific contributions to Winfield's Economic Development Fund or other funds as set forth in the APA.  These

contributions will not be included in rates.



13. Closing of the Transaction is subject to receiving all necessary approvals from the KCC, and
FERC and SPP’s approval of the assignment of the NTC Project from KPP to GridLiance HP. The
Transmission Facilities were previously deemed to meet the definition of “Transmission” under Attachment Al
of the SPP Tariff in FERC Docket No. ER12-140-000, and the KPP currently recovers the ATRR for the
Transmission Facilities under the SPP Tariff in the Westar transmission pricing zone. Therefore, upon closing
the Transaction, GridLiance HP will transfer functional control of its undivided 65% interest in the Transmission
Facilities to SPP, in accordance with SPP's standard functional control agreement, and SPP will continue to
provide transmission service over the Assets under the SPP Tariff. Because the Assets will be owned by a
Transco with no retail customers and Winfield, a municipality, FERC will have exclusive jurisdiction over the
rates, terms and conditions of service governing the Assets.

14. For purposes of effecting the Transaction and GridLiance HP's ownership interest in the
Assets and the NTC Project, Joint Applicants seek in this Joint Application any necessary, appropriate, and
applicable approvals related to the ownership and operation of the Assets, including an order from the
Commission (1) finding that the public convenience and necessity for purposes of K.S.A. 66-131 and 66-136
will be promoted by granting to GridLiance HP a transmission rights only COC authorizing GridLiance HP to
own and operate the Assets as described in paragraph 6 of this Joint Application; (2) finding that the public
convenience and necessity for purposes of K.S.A. 66-131 and 66-136 will be promoted by granting to
GridLiance HP a transmission rights only COC authorizing GridLiance HP to construct, own an undivided
interest in, and operate the NTC Project as described in paragraph 10 of this Joint Application; (3) approving
the Transaction, the APA and the various agreements attached and incorporated into the APA, pursuant to
K.S.A. 66-136, to the extent the APA and those agreements affect the public convenience and necessity
relating to the Assets and the NTC Project; and (4) granting such other authority necessary under the Kansas
Public Utility Act to allow for the completion of the Transaction and the NTC Project pursuant to the terms of the
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APA and the various agreements attached and incorporated into the APA.

Il JURISDICTION OF THE COMMISSION

15. Upon the closing of the Transaction, GridLiance HP would become a public utility authorized
to transact business in Kansas by the Commission under the provisions of K.S.A. 66-101, 66-104, and 66-131.
The proposed Transaction is subject to approval by the Commission under those statutes and K.S.A. 66-136.
Joint Applicants are seeking an Order from the Commission granting the relief set forth in the introductory
paragraph and paragraph 14 of this Joint Application. Joint Applicants state the proposed Transaction is in
the public interest and meets or surpasses the criteria established by the Commission to ascertain whether an
acquisition of public utility assets is in the public interest.

V. THE PROPOSED TRANSACTION WILL PROMOTE THE PUBLIC INTEREST

A. The Transaction Will Promote the Public Interest

16. The Joint Applicants submit that the Transaction is in the public interest and meets and fully
satisfies the applicable criteria established by the Commission in evaluating whether to approve the sale and
acquisition of public utility assets located and operated in the state of Kansas.+ Those criteria or standards are
as follows:

() The effect of the transaction on consumers, including:

(i) the effect of the proposed transaction on the financial condition of the
newly created entity compared to the financial condition of the stand-alone entities if
the transaction did not occur;

(i) reasonableness of the purchase price, including whether the

purchase price was reasonable in light of the demonstrated savings from the merger
and whether the purchase price is within a reasonable range;

* See, Order, Docket Nos. 172,745-U and 174,155-U (November 15, 1991) (Merger Standards Order); see, also, Docket No.
13-BHCG-509-ACQ, Order Approving Joint Application, filed October 3, 2013, pages 12-14, 1136-39 (Merger Standards adopted
by Commission in Docket Nos. 172,745-U and 174,155-U apply as well to determine whether acquisition of public utility assets is in
the public interest).



(iii) whether ratepayer benefits resulting from the transaction can be
quantified;

(iv) whether there are operational synergies that justify payment of a
premium in excess of book value; and

(V) the effect of the proposed transaction on the existing competition.

(b) The effect of the transaction on the environment.

(c) Whether the proposed transaction will be beneficial on an overall basis to
state and local economies and to communities in the area served by the resulting public utility
operations in the state. Whether the proposed transaction will likely create labor dislocations
that may be particularly harmful to local communities, or the state generally, and whether
measures can be taken to mitigate the harm.

(d) Whether the proposed transaction will preserve the Commission'’s jurisdiction
and capacity to effectively regulate and audit public utility operations in the state.

(e) The effect of the transaction on affected public utility shareholders.

() Whether the transaction maximizes the use of Kansas energy resources.

(0) Whether the transaction will reduce the possibility of economic waste.

(h) What impact, if any, the transaction has on public safety.s
Some of the criteria or standards are not applicable to the instant Transaction. The Assets are not rate
regulated by the Commission and GridLiance HP will have no retail service in the State of Kansas.
Notwithstanding, to the extent applicable to the proposed Transaction, each of the above-mentioned criteria or
standards are addressed below and in the testimony filed in support of this Joint Application. To the extent
applicable, Joint Applicants set forth their response to each requirement below:

() The effect of the transaction on consumers, including:

(i) the effect of the proposed transaction on the financial condition of the

newly created entity compared to the financial condition of the stand-alone entities if
the transaction did not occur;

*Merger Standards Order, pages 35-36.



RESPONSE: The Transaction does not result in the creation of a newly created entity, However,
the Transaction will create joint ownership in the Assets and the NTC Project, which will allow Winfield to jointly
own the utility assets with a majority owner, who (1) has a management team with significant knowledge,
experience and expertise in owning, constructing, financing and operating other transmission facilities located
within the SPP footprint; (2) has access to capital markets to finance such activities and (3) will have a
substantial stake in the success of such activities that Winfield and KPP might not have access to absent the
Transaction. Inaddition, the Transaction allows Winfield and its citizens and KPP and its members to proceed
with the needed upgrades to the Transmission Facilities used to serve electric customers in Cowley County,
Kansas, under the NTC Project, and to obtain the benefits associated with the NTC Project, without Winfield or
KPP having to take on 100% of the risk, including financial obligations, relating to the NTC Project.

(ii) the reasonableness of the purchase price, including whether the
purchase price was reasonable in light of the demonstrated savings from the merger
and whether the purchase price is within a reasonable range;

RESPONSE: This standard has limited applicability because there is no merger and no acquisition
premium and therefore no need to show merger savings to justify an acquisition premium. The purchase price
was obtained through an arm's length negotiation by independent and sophisticated parties who determined
that entering into the APA was in their independent best interests. In addition, the purchase price for the
interest in the existing facilities being acquired by GridLiance HP from Winfield is equal to the net book value of
the transmission assets. Therefore, there is no acquisition premium included in the purchase price. The
contributions provided to Winfield’s Economic Development Fund or other funds as set forth in the APA will not
be recovered in rates. Because of these reasons, the purchase price is reasonable and is within a reasonable
range.

(iii) whether ratepayer benefits resulting from the transaction
can be quantified;
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RESPONSE: This standard has limited applicability because GridLiance HP has no retail
ratepayers or customers. Instead, GridLiance HP only has wholesale transmission customers and FERC will
have exclusive jurisdiction over the rates GridLiance HP may charge for use of the Transmission Facilities.
However, Winfield's citizens and retail customers will benefit from the Transaction because the Transaction
allows Winfield and its citizens and KPP and its members to proceed with the needed upgrades to the
Transmission Facilities used to serve electric customers in Cowley County, Kansas, under the NTC Project,
and to obtain the benefits associated with the NTC Project, without having to take on 100% of the risk, including
financial obligations, relating to the NTC Project.

(iv) whether there are operational synergies that justify payment
of a premium in excess of book value;

RESPONSE: This standard has limited applicability. The purchase price is the result of arms'
length negotiations between sophisticated parties. In addition, there is no payment in excess of book value for
the existing transmission assets. The existing transmission assets are being purchased at net book value.
Nevertheless, the Transaction and Transmission Facilities and Assets fit easily within GridLiance HP's existing
management and financial capabilities and the majority of the costs relating to the NTC Project will be paid for
using GridLiance HP's resources for such capabilities.

(V) the effect of the proposed transaction on the existing
competition.

RESPONSE: The proposed Transaction will have no effect on competition because the
Transmission Facilities will be operated pursuant to a limited transmission rights only certificate in the areas
identified in this Joint Application and authorized by the Commission. GridLiance HP is not seeking any
authority to provide retail service. Further, use of the Transmission Facilities will be under SPP's functional

control further limiting any impact on the existing competition. The NTC Project creates the opportunity for
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more efficient and greater delivery of energy, which should have a positive impact on rates.
(b) The effect of the transaction on the environment.

RESPONSE:  GridLiance HP will comply with all applicable environmental standards and
regulations relating to the Transmission Facilities and NTC Project.

(c) Whether the proposed transaction will be beneficial on an overall basis to

state and local economies and to communities in the area served by the resulting public utility

operations in the state. Whether the proposed transaction will likely create labor dislocations

that may be particularly harmful to local communities, or the state generally, and whether

measures can be taken to mitigate the harm.

RESPONSE:  The Transaction will be beneficial on an overall basis to state and local economies
and to communities in the area served because. Winfield receives net book value for the assets it is selling,
ongoing income in the form of a franchise agreement, and future contributions for economic development.
The assignment of the NTC Project allows Winfield and its citizens and KPP and its members to proceed with
the needed upgrades to the Transmission Facilities used to serve electric customers in Cowley County,
Kansas, under the NTC Project, and to obtain the benefits associated with the NTC Project, without having to
take on 100% of the risk, including financial obligations, relating to the NTC Project. In addition, the
Transaction will not create labor dislocations. Under the Transaction, GridLiance HP will enter into an O&M
Agreement with Winfield whereby Winfield will continue to provide the labor necessary to operate and maintain
the Transmission Facilities and the transmission line upgraded under the NTC Project, preserving local jobs
and ensuring that Winfield contributes to ongoing reliability for its customers. Moreover, the construction and
operation of the Transmission Facilities, including those new transmission facilities upgrades constructed
under the NTC Project will result in sales and use tax revenues and additional ad valorem property taxes for
local and state governments.

(d) Whether the proposed transaction will preserve the Commission's jurisdiction

and capacity to effectively regulate and audit public utility operations in the state.
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RESPONSE: The Commission will continue to have limited jurisdiction (certificate jurisdiction and
any wire stringing permits) over the Transmission Facilities and the facilities constructed pursuant to the NTC
Project. The Commission’s jurisdiction will increase over the Transmission Facilities to the extent the
Commission will have certificate jurisdiction over GridLiance HP.

(e) The effect of the transaction on affected public utility shareholders.

RESPONSE:  None of the Parties to the Transaction have shareholders. GridLiance HP is a
privately-owned partnership.

() Whether the transaction maximizes the use of Kansas energy resources.

RESPONSE: The NTC Project will provide needed upgrades to existing transmission facilities and
better access to energy produced from Kansas energy resources. GridLiance High Plains’ co-ownership and
operation of the existing facilities and the NTC Project will ensure that the Transmission Assets are subject to a
robust local planning process and efficient operation by a larger SPP transmission owner.

(0) Whether the transaction will reduce the possibility of economic waste.

RESPONSE: The Transaction will reduce the possibility of economic waste by creating a
partnership between two utilities to jointly own and operate the Transmission Assets and by improving the
ability of the NTC Project to reach completion. Additionally, there will be no duplication or economic waste, as
there are no available alternatives to the services proposed. GridLiance HP's commitment to improving the
transmission grid through coordination with SPP and its record of successful partnerships with municipal
utilities will ensure that the Transaction maximizes the efficient use of the facilities

(h) What impact, if any, the transaction has on public safety.

RESPONSE: The change in ownership of the Transmission Facilities will not affect public safety.
Winfield will continue to provide operation and maintenance for the Transmission Facilities under the O & M
Agreement and will continue to comply with all applicable safety rules and regulations, subject to oversight by
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GridLiance HP. GridLiance HP also has a track record demonstrating a commitment to public safety and it will
apply that same commitment to the ownership and operation of the Transmission Facilities and the facilities
constructed pursuant to the NTC Project.

For all of the reasons set forth above, and in the testimony filed in support of the Joint Application, the
Joint Applicants submit that the acquisition of utility assets by GridLiance HP under the Transaction meets the
criteria for approval of said Transaction by the Commission.

B. Issuance of the Requested COCs Will Promote the Public Convenience

17. When determining whether to grant an application for a COC pursuant to K.S.A. 66-131, the
Commission's inquiry is whether public convenience and necessity or lack thereof is established based upon
the conditions existing in the territory to be served and it is the province of the Commission to draw its own
conclusions and form its opinion from the proof of the conditions in the territory.s  The factors that should be
taken into account include whether any resulting competition will be ruinous or publicly beneficial; whether the
proposed action will promote adequate and efficient service; and whether the action will unnecessarily
duplicate existing facilities designed for the same purpose in the same area.” When determining whether to
grant GridLiance HP the requested COCs in this case, the Commission in similar cases has considered the
following factors: (1) the cost and availability of comparable or alternative services to those proposed by the
applicants; (2) the financial and technical capability of the applicants; (3) the applicants' experience and
performance in providing similar service in other service territories or jurisdictions; and (4) the impact on

existing customers and service providers that will result from granting the applicants the certificate requested.s

® Central Kansas Power Co. v. State Corporation Commission, 206 Kan. 670, 677, 482 P.2d 1 (1971).

7 1d. at 677.

8 See, Docket No. 07-ITCE-380-COC, Order Approving Stipulation and Agreement and Addressing Application of Statutes dated
June 5, 2007, 111136-37; see, also, Docket No. 08-ITCE-936-COC, Order dated December 18, 2008.
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The testimony submitted in support of the Joint Application addresses each of these factors.
(a) Whether any resulting competition will be ruinous or publicly beneficial.

RESPONSE: As described above, GridLiance HP will not be serving any retail customers. The
Transmission Facilities and the NTC Project will be providing transmission services to retail electric utilities and
will not be competing with them.  Granting GridLiance HP a limited transmission rights only COC will not result
in any more competition in the area, but instead benefit the public by bolstering transmission service to the
area. GridLiance HP's involvement in the NTC Project will promote the Transco model, which, will result in
increased competition and lower costs.

(b) Whether the proposed action will promote adequate and efficient service.

RESPONSE: The Transaction will result in adequate financing for the NTC Project, which upon
construction and placed in service will provide for additional and more reliable transmission capacity and which
will promote greater efficiency in transmission service to electric customers in the Cowley County, Kansas
area.

(c) Whether the action will unnecessarily duplicate existing facilities designed for

the same purpose in the same area.

RESPONSE: The Transaction will not result in the duplication of existing facilities. The
Transaction involves, in part, the sale of a majority interest in existing transmission lines and the assignment of
the NTC Project, which will result in needed upgrades and the rebuilding of existing facilities. There will be no
duplication of existing facilities as a result of the Transaction, or the completion of the NTC Project.

(d) the financial and technical capability of the applicants.

RESPONSE: GridLiance HP's pro forma financial information with adjustments showing the results
of the Transaction are attached as Appendix F. GridLiance HP, and its predecessors, already have
established financial capability with SPP by meeting SPP's requirements for a Qualified RFP Participant that
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may bid on and be selected to construct transmission projects identified through SPP's regional transmission
planning process.e As part of that qualification process, GridLiance HP provided a bonding indication letter
committing to issue a surety bond meeting SPP's financial criteria.2o  In addition, as set forth in the Direct
Testimony of Donald E. Zybak, Jr., Vice President and Corporate Controller for GridLiance HP, the working
capital needed for GridLiance HP's operations and the payment to Winfield for the Assets will be provided
through either operating cash, capital infusions from GridLiance Eastern Holdings, borrowings under its current
revolving credit facility, or a combination of these capital sources. As a portfolio company of Blackstone,
GridLiance Holdco has sufficient access to capital to acquire, plan or compete for and complete transmission
investments in the RTO regions through its subsidiary Transcos, including GridLiance HP. Blackstone is one
of the world's leading investment and advisory firms with an extensive track record of successful private equity
investments. Blackstone was founded in 1985 and has been publicly listed since 2007. Blackstone currently
has over $457 billion in assets under management. Blackstone's energy franchise is an active investor in
virtually every sector of the energy industry, having committed approximately $15 billion of equity across a
broad range of geographies and throughout the energy value chain, upstream, midstream, downstream and
power.

(e) the applicants' experience and performance in providing similar service in
other service territories or jurisdictions.

RESPONSE:  GridLiance HP has the qualifications to provide the proposed service. As with

financial capability, GridLiance HP has established its technical capability through the SPP Qualified RFP

® See, SPP Tariff at Attachment Y §llI(1).

1% Under SPP Tariff Attachment Y §l1I(1)(b)(ii)(2), an applicant can demonstrate that it meets SPP's financial criteria for an entity that
desires to participate in the Transmission Owner selection Process by submitting a "bonding indication letter from an insurance or
surety company...indicat[ing] a...willingness to provide a surety bond in the amount of at least $25,000,000. See, also, Id. (Bonding
indicating letters acceptable to the Transmission Provider must be issued by an insurance or surety company with a minimum
financial strength rating of A- and a minimum financial size category of X from the A.M. Best Company.).
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Participant process, which requires an applicant to show that it has the requisite expertise by describing its
capability, experience, and process with respect to managerial criteria including transmission project
development; safety; transmission operations; transmission maintenance; ability to comply with good utility
practice, SPP criteria, and industry standards; ability to comply with NERC reliability standards; and any other
relevant project development expertise. See, SPP Tariff at Attachment Y §llI(1)(b)(iii) (Managerial Criteria).
Individuals involved in the planning and operation of GridLiance HP have substantial experience in areas
relating to electric transmission, distribution, rates, load research, and regulatory affairs. The names and
background information of GridLiance HP’s management team is discussed in the Direct Testimony of Mr. J.
Brett Hooton, President of GridLiance HP. In addition, as mentioned above, GridLiance HP has negotiated an
operations and maintenance agreement to provide for safe and adequate operations and maintenance by
Winfield. The operation and maintenance of the Assets is further discussed in the Direct Testimony of Mr.
James E. Useldinger, Vice President of Operations for GridLiance HP. Also, GridLiance HP is committed to
continued and improved operation of the Transmission Facilities. GridLiance HP plans to construct the NTC
Project that will improve transmission reliability in the area. Mr. Hooton describes how GridLiance HP and its
sister Transco companies have been successful in working with its partners to create transmission solutions
that were needed and to enter into tailored arrangements that best align with the goals of those entities.

(f the impact on existing customers and service providers that will result from
granting the applicants the certificate requested.

RESPONSE: The Transaction will result in increased reliability and transmission capacity in the
area. Consequently, the electric customers served in the area will receive the benefit of increased
transmission reliability and capacity.

GridLiance HP’s majority ownership in the Assets and in the NTC Project will produce a

sector-specific benefit of adding a transmission focus entity to public service in Kansas. Unlike most market
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participants, GridLiance does not own any upstream (generation) or downstream (retail delivery service)
electricity facilities and does not participate through financial means or otherwise in any aspect of electric
service other than the ownership and operation of transmission facilities. As a Transco, GridLiance HP is
focused solely on the reliable and efficient operation and development of the transmission grid. By awarding
the requested COC to GridLiance HP, the public will gain the industry participation of an entity solely focused
on working within the SPP planning process to efficiently and cost-effectively address transmission
infrastructure needs in Kansas and the surrounding multi-state area.

GridLiance HP will bring the financial backing of Blackstone along with the expertise of
GridLiance HP's leadership team to Kansas service to support these efforts. Blackstone is a leading
long-term infrastructure investor that is poised to support GridLiance HP’s continued participation in SPP.

V. WITNESSES TESTIFYING IN SUPPORT OF JOINT APPLICATION

18. In support of this Joint Application, the following witnesses have prepared pre-filed direct
testimony and exhibits on behalf of the Joint Applicants:

() Mr. Hooton will:

(1) provide an introduction of the witnesses who are testifying in support
Joint Application;

(2) provide an introduction to GridLiance HP, including its history, organization,
business model, and electric assets ownership and operating philosophy;

3) describe GridLiance HP's pending acquisition with Winfield;

(4) discuss GridLiance HP's post-acquisition plan for owning and operating the
Winfield Transmission Facilities and Assets;

(5)  discuss the operational and managerial qualifications of GridLiance HP to

acquire, own, and operate the Transmission Facilities and the NTC Project and the success

18



VI.

that it and its sister Transcos have had regarding other transactions;

(6) describe GridLiance HP's involvement in the NTC Project;

(7) discuss how the proposed Transaction meets the Commission's criteria or
standards relating to the acquisition of utility assets and how the public interest will be
promoted by the Commission's approval of the Transaction; and

(8) explain how the granting of the certificates of convenience and authority for
transmission rights only to GridLiance HP regarding the Transmission Facilities and the NTC
Project will promote the public interest.

(b) Mr. Zybak will provide a financial overview of GridLiance HP and specific
considerations particular to the Transaction and the NTC Project. He will also discuss
accounting issues related to the Transaction.

(c) Mr. Useldinger will provide an overview of GridLiance’s operational
capabilities.

(d) Mr. Gus Collins, Director of Utilities for Winfield, will explain why Winfield
elected to sell a majority interest in its transmission facilities to GridLiance HP under the terms
and conditions set forth in the APA and why the Transaction is beneficial to the citizens of
Winfield.

(e) Mr. Larry W. Holloway, Assistant General Manager- Operations for KPP, will
explain why the NTC Project is in the public interest; why KPP elected to transfer the NTC
Project to GridLiance HP; and why the Transaction is beneficial to KPP and its members.

EXPEDITED TREATMENT REQUESTED

19. Joint Applicants intend to close the Transaction as soon as all regulatory approvals have been

obtained and the assignment of the NTC Project from KPP to GridLiance HP is approved by SPP so the NTC
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Project can be completed as soon as possible. It is highly desirable to have all required regulatory approvals,
including approval by the Commission, in hand by August 20, 2019. Joint Applicants, respectfully submit that
expedited treatment by the Commission is warranted here because GridLiance HP will have no retall
customers and its rates for transmission service will be under the exclusive jurisdiction of FERC. Winfield's
rates are also not regulated by the Commission. Many of the traditional state and local concerns with regard
to acquisitions are not implicated by the Transaction.™* Finally, Joint Applicants have shown in this Joint
Application and supporting testimony and exhibits that the Transaction is consistent with the public interest and
should be approved. Joint Applicants request that the Commission issue an Order approving the Transaction
and the other relief requested as soon as practicable, but by no later than August 20, 2019.

VII. REQUEST FOR CONFIDENTIAL TREATMENT

20. The Joint Applicants request that the APA, including all exhibits to the APA, and the Pro
Forma Financial information contained in Appendix F to this Joint Application be designated as confidential
pursuant to K.S.A. 66-1220a. The information contained in the APA and the exhibits attached to the APA and
in Appendix F contain confidential commercial information that has not been disclosed to the public and if
disclosed to the public would result in harm to the Joint Applicants.

WHEREFORE, Joint Applicants respectfully request that the Commission issue an order (1)
approving the purchase from Winfield by GridLiance HP of an undivided 65% interest in Winfield's existing
electric transmission facilities located in Cowley County, Kansas, (Transmission Facilities) and other Assets as
fully described in the APA and exhibits and schedules thereto attached to this Joint Application as Appendix A
(Transaction) and finding that said Transaction is in the public interest; (2) issuing GridLiance HP a

Transmission Rights Only Certificate of Convenience and Authority relating to the Transmission Facilities as

1 See, Docket No. 16-ITCE-512-ACQ, (Fortis Inc./ITC Holdings Corp. merger), Order Approving the Transaction with Conditions,
filed October 11, 2016, page 8, paragraph 21 (Commission's limited role in regulating Transcos warrants a more limited application of
the merger standards than a transaction involving utilities fully regulated by the Commission).
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described in this Joint Application; (3) issuing GridLiance HP a Transmission Rights Only Certificate of
Convenience and Authority relating to the upgrade of those Transmission Facilities pursuant to the NTC
Project as more fully described and referred to in this Joint Application ; and (4) for such other relief necessary
to complete the Transaction and NTC Project.

Dated: February 20, 2019

Respectfully submitted,

C e G 3004

J mes G/Flaherty, #11177
ON & BYRD, LLP

216 S. Hickory ~ P.O. Box 17

Ottawa, Kansas 66067

(785) 242-1234, telephone

(785) 242-1279, facsimile

[flaherty@andersonbyrd.com

N. Beth Emery

Jason A. Higginbotham

GridLiance High Plans LLC

201 E. John Carpenter Freeway, Suite 900
Irving, Texas 75062

(469) 718-7050, telephone
bemery@agridliance.com
[higginbotham@aridliance.com

Attorneys for GridLiance High Plains LLC
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Is! William E. Muret

William E. Muret, # 12014

William E. Muret LLC

103 E. 9th Ave., #208

Winfield, Kansas 67156

(620) 221-7200, telephone

(620) 221-0020, facsimile
muret@winfieldattorneys.com

Attorneys for the City of Winfield, Kansas

Is/ Amy Fellows Cline

Amy Fellows Cline, #19995
Triplett Woolf Garretson, LLC
2959 N. Rock Road, Suite 300
Wichita, Kansas 7226

(316) 630-8100, telephone

(316) 630-8101, facsimile
amycline@twgfirm.com
Attorneys for Kansas Power Pool
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VERIFICATION

STATE OF KANSAS
COUNTY OF FRANKLIN, ss:

James G. Flaherty, of lawful age, being first duly sworn on oath, states that he is the attorney for
GridLiance High Plains LLC; that he has read the foregoing Joint Application, and the statements contained

therein are true.

C = €004
W Flaherty

SUBSCRIBED AND SWORN to before me this 20t day of February, 2019.

NOTARY PUBLIC - State of Kansas : Q'/ / -
Fiy | FONDABGSSAN (--J/dél/@&t@%/ﬁwﬁ/ﬁé%/

Notary Public

Appointment/Commission Expires:
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CERTIFICATE OF SERVICE

| hereby certify that a copy of the above and foregoing was sent via U. S. Mail, postage prepaid,
hand-delivery, or electronically, this 20th day of February, 2019, addressed to:

Westar Energy, Inc.
818 S Kansas Ave., P.O. Box 889
Topeka, KS 66601-0889

Sumner Cowley Electric Cooperative
2223 North A Street, P.O. Box 220
Wellington, KS  67152-0220

Caney Valley Electric Cooperative Association
401 Lawrence, P.O. Box 308
Cedar Vale, KS 67024

AT BV -
Ja@aherty
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Appendix B

Memorial Hall, 1st Floor

KRris W. KoBACH 120 S.W. 10th Avenue
t Topeka, KS 66612-1594
Secretary of State (785) 296.4564
STATE OF KANSAS

July 16, 2018

JANET VIRGA

GRIDLIANCE HIGH PLAINS LLC

201 E. JOHN CARPENTER FWY

SUITE 900

IRVING TX 75062

RE: GRIDLIANCE HIGH PLATINS LLC

ID #: 495-672-8

A certified copy of the document that you

recently filed in the Corporations Division of our

office is enclosed.

Every limited liability company authorized to do business

in Kansas is assigned an identification number. Use of

this number on any correspondence with our office will

give us immediate access to your file and enable us to

offer you faster, more efficient service. Your limited

liability company identification number is at the top

of this letter.

mm
Business Services: (785) 296-4564 Web site: www.sos.ks.gov Elections: (785) 296-43561

Fax: (785) 296-4570 E-mail: kssos@sos.ks.gov Fax: (785)291-3051



CL

KANSAS SECRETARY OF STATE
Limited Liability Company
5334 / gertificate of Amendment

Memorial Hall, 1st Floor
120 S.W. 10th Avenue
Topeka, KS 66612-1594

Kansas Office of the Secretary of State:

(785) 296-4564
kssos@so0s.ks.gov
www.s0s.ks.gov

3556 o1 FILED BY KS S0S|:
653 015 87-16-2018
$35.00 1j64:25:41 PN

FILE#: 4956728

NI

05224926

1. Business entity ID
number

Not Federal Employer 1D
Numnber {FEIN).

4956728

2. Name of limited
liability company

Must match name on record

with Secretary of Statae.

South Central MCN LLC

GridLiance High Plains LLC

3. The limited liability company amends Its articles of organization as follows:

South Central MCN LLC amend its articles of organization to reflect to a new entity name of:

-----------------------------------------------

4. Future Effective date

Must be within 90 days of
filing date.

Upon filing

O Future effective date:

Month Day Yaar

Signature of Authosiz:

X
Namea ofSigrier (printad ar typed)
J. Gélvin Crowder, CEO

Phone Numbar

(469) 718-7050

5. ldeclare under penaity of perjury under the laws of the state of Kansas that the foregoing is true and correct, and
that | have remitted the required fee

Year

a0

Month

r"’

Day

KD,

K.S.A 17-7674, 17-76,124
Rev. 0422115 tc

1/1

4 KRIS W. KOBACH
Secretary of State

.| heraby certify this to be a true and
b, correct copy of the orlgi.nal on file.

Q\‘Q

W

Please review to ensure completion.



Memorial Hall, 1st Floor
Kris W. KoBacH 120 S.W. 10th Avenue
qecretary of State Topeka, KS 66612-1594

(785) 296-4564

STATE OF KANSAS
October 06, 2015

TAMMY EDDINGS

HUSCH BLACKWELL

4801 MAIN ST STE 1000
KANSAS CITY MO 64112

RE: SOUTH CENTRAL MCN LLC
ID. # 4956728 (USE IN ALL CORRESPONDENCE WITH OUR OFFICE)

Enclosed is certified copy of the foreign limited liability company
application for registration in the state of Kansas. Your foreign
limited liability company's business entity identification number
is at the top of this page. This business entity identification
number should be used in all correspondence with our office.

Every foreign limited liability company must f£ile an annual report
with our office and pay a filing fee. The annual report and fee
are due together on the 15th day of the fourth month following the
tax closing month. (For example, if the tax closing month is
December, the due date is April 15 of the following year). The
annual report may be filed as early as January 1. An annual

report is not required if the company has not been incorporated for
six months prior to its first tax year end. If the company
operates on a tax year end other than the calendar year, you must
notify our office in writing prior to December 31.

The annual report may be filed electronically at www.sos.ks.gov
or you may obtain a paper form from the Web site.

PLEASE NOTE: For information regarding taxes, contact the Kansas
Department of Revenue at (785) 368-8222 or www.ksrevenue.org.

T —- 0 PO~ 0 (=4
rcet I N Mmoo ~rOoONG® ©s EO o
M = w @~ DOQ = I -
= w0 m W NOQO=-0F—~0Q >
© —ND X OO00Ew =
= D ERVE 2 x oo -
w mNM p R o =
» =00 a x o
x o R TY - o
b= o < 3 x o
a - o o x
- - =] o x N o
¢ o v x > W
£ 0O @ =a X - = =
- w0 o @ a o x LJ o
] -t @ W e—a x - 0 - | d
o o w [ — - @& 0 - o — w
N o~ o Wws oL «-v o =2
W< W o o ] E0 ac o
B ¥ © ™ -—cUuP=cC0O
w O==@a oov e Las
m a4 NoO= XD-0~TX®H 3
¥ O OmeN CZonfEO0~w> <
- =T Om@OMTWEFT o2
Business Services: (785) 296-4564 Web site: www.sos.ks.gov Elections: (785) 296-4561

Fax: (785) 296-4570 E-mail: kssos@sos.ks.gov Fax: (785) 291-3051



{816} 983-8000 10/68/7/2015 11:48:09 AM

495 -L72-8

PAGE 2/004

Fax Server

KANSAS SECRETARY OF STATE

FL | Foreign Limited Liabitity
51-10 Company Application

3793 @61
651 ole
$165.00

4

16-906-2015
12:31:25 PHM
FILE#: 4956728

FILED BY KS S0S

contacT: Kansas Office of the Secretary of State

Memorial Hall, 181 Floor {785) 206-4564
120 S.W, 10th Avenue kssns@sos.ks.gov
Topeka, KS 66612-1594 www,s08.ks.gov

04274770

TR

INSTRUCTIONS: All information must be completed or this document will not be accepted for filing.

Please read instructions sheet before completing.
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a. i mﬁnagémer;t vests - 2 :
. with members, please 1) Edward M. Rahill :
| provide the nama and Name t
e Ol management | __ 2 North LuSalle St. Suite 420 Chicago IL 60602  US
: vests with menagers, © Mailing address City State Zip Country
: please provide the nama ¢
: and eddress of each ta3) i
imanager: . Name
: Do not leave blonk i
! Yf additional space is needed Mailing address City Sale  zp  County.
 please provide an attachment 2 i
] ’ Name
Malling address City State Zip Country |
7 1 4) ;

5 Name

g e s L BABS, o iy Hate  Zp  Country

110, The limited liability company hereby consents, without power of revocation, that actions may be cammenced

- against It in the proper court of any county (n the state of Kansas where there Is proper venue by service of process on °

- the Secratary of State of the State of Kansas; and the limited [lability company stipulates and agraes that such service
“shall be taken and heid In all cottrts (o be valld and binding as If due service had been made upon the members of the

i foreign limited liabllity company. _ i
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{816) 983-8000

Delaware

10/68/2015 11:48:08 AM PAGE

The First State

4/004 Fax Server

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "SOUTH CENTRAL MCN LLC" IS DULY FORMED

UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND

HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS

OF THE SECOND DAY OF OCTOBER, A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID

"SQUIH CENTRAL

MCN LLC" WAS FORMED ON THE SEVENTH DAY OF MARCH, A.D. 2014.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE,.

| hereby cartify this to be a true and
, correct copy of the original on fila
: Cartlied on ihis date:} 3%@:5

Kris W. Kobach
Secratary of State %ﬂm

5494533 8300

SR# 20150362276
You may verify this certificate online at corp,defaware. gov/authver.shtml
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Execution Version

DESIGNEE QUALIFICATION AND ASSIGNMENT AGREEMENT

This Designee Qualification and Assignment Agreement (Agreement) is entered into this 5t
day of February, 2019 (Execution Date) by and among GridLiance High Plains LLC, a Delaware limited
liability company formerly known as South Central MCN LLC (GridLiance); and The Kansas Power Pool
(“KPP"), a Municipal Energy Agency (KPP); each herein referred to individually as a (Party) and collectively
as (Parties). The City of Winfield, Kansas (Winfield) is a signatory hereto for the limited purposes of
acknowledging that a representative of Winfield has read the terms of this Agreement and is in agreement
with the substance hereof.

WHEREAS, KPP and GridLiance are signatories to the Southwest Power Pool, Inc. (SPP)
Membership Agreement pursuant to which KPP and GridLiance are each Transmission Owners (TO) under
the SPP Open Access Transmission Tariff and transmission using members of SPP;

WHEREAS, SPP issued a Notification to Construct designated as SPP-NTC-200479 (PID 51249,
UID 71954) (the NTC), attached hereto as Attachment A, to KPP pursuant to the SPP Membership
Agreement and Attachment O of the SPP Open Access Transmission Tariff (SPP OATT) that directs KPP
to upgrade of a portion of Winfield's transmission assets, specifically, to reconductor 4 miles of 69 kV
transmission line from Winfield's Tie Substation to Westar Energy, Inc.'s Rainbow Substation, defined
herein and referred to as the Project;

WHEREAS, GridLiance intends to develop and co-own the Project with Winfield, a KPP member
city, and in connection therewith KPP desires to assign its interest in the Project, including certain of its
rights under the NTC to GridLiance as “Operator” pursuant to the JOA hereafter described; and

WHEREAS, following such assignment and subject to the receipt of all regulatory approvals,
GridLiance intends to assign an undivided 35% interest in the Project to Winfield in connection with
GridLiance’s and Winfield's execution of a Joint Ownership Agreement (JOA) by which Winfield and
GridLiance would, at their own expense, design, procure, construct, install, and operate the Project as
tenants-in-common and GridLiance would act as the construction and operating agent for itself and
Winfield.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

Article 1. Definitions. Wherever used in this Agreement with initial capitalization, such words shall
have the meaning specified or referred to in the SPP Membership Agreement or Attachment O or
Attachment Y of the SPP OATT.

Article 2. Contingency; Term of Agreement. This Agreement is contingent upon (a) the successful
negotiation and execution of a JOA for the Project that is mutually agreeable to GridLiance and Winfield,
and (b) approval by the SPP Board of Directors of the assignment to GridLiance of the NTC hereunder in
accordance with Section VI1.3 of Attachment Y of the SPP OATT. This Agreement shall become effective
on the later of (i) the Execution Date, (i) the date on which the Kansas Corporation Commission (KCC)
approves this transaction, including GridLiance’s authority to operate as a public utility, and grants a
certificate of public convenience and authority, or (iii) such date as the Federal Energy Regulatory
Commission (FERC) shall accept this Agreement and the JOA for filing and permit the same to become
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effective (or the Parties determine and agree such FERC filing is not required) (Effective Date), and, except
in the event of earlier termination as expressly provided for herein, shall continue in full force and effect
until such time as GridLiance has transferred functional control of the Project to SPP pursuant to the
requirements of the SPP Membership Agreement. Notwithstanding the preceding in this Article 2, Article
4.3 herein shall remain in effect and survive expiration of the term of this Agreement.

Article 3. Representations and Warranties. GridLiance hereby represents, warrants and
covenants as follows:

3.1 Good Standing. GridLiance is a duly organized and validly existing limited liability
company in good standing under the laws of the state of Delaware, is qualified to do business and is or, as
of the Effective Date will be, authorized to fulfill the terms of this Agreement in the State of Kansas.

3.2 Authority. GridLiance has the right, power and authority to enter into the JOA and this
Agreement, to become a party thereto and hereto and, as of the Effective Date, to perform its obligations
thereunder and hereunder. As of the Effective Date, this Agreement will be a legal, valid and binding
obligation of GridLiance, enforceable against GridLiance in accordance with its terms.

3.3 No Conflict. As of the Effective Date, the execution, delivery and performance of this
Agreement will not violate or conflict with the organizational or formation documents, bylaws or operating
agreements, of GridLiance, or any judgment, license, permit or order or material agreement or instrument
applicable to or binding upon GridLiance or any of its assets.

3.4 Solvency. GridLiance is financially solvent and is financially capable of fulfilling its
obligations under this Agreement.

Article 4. Assignment of NTC for Construction of the Project.

4.1 Assignment. KPP hereby assigns to GridLiance, and GridLiance accepts assignment of
and assumes, the rights, duties and obligations to design, procure, construct, and install the Project
pursuant to the SPP Membership Agreement, the SPP OATT and the NTC.

4.2 Ownership and Operation of the Project. The rights, duties and responsibilities of
Winfield and GridLiance with respect to ownership and operation of the Project will be governed by the
JOA.

4.3 KPP’s Residual Obligations. The Parties acknowledge and agree that, as provided in
Section VII.4 of Attachment Y to the SPP OATT, the assignment by KPP to GridLiance pursuant to Section
4.1 of this Agreement shall not relieve KPP of its ultimate financial or legal obligations to build and own the
Project pursuant to the SPP Membership Agreement (including but not limited to Section 3.3 of the SPP
Membership Agreement), Attachment O of the SPP OATT, and the NTC.

4.4 Failure to Implement the Project in a Timely Manner. In the event GridLiance fails to
fulfill its obligations under this Agreement, and does not proceed to construct the Project in a timely manner
in accordance with the terms specified in the NTC (as may be modified in accordance with Section V.4(a)
of Attachment Y of the SPP OATT), KPP shall provide written notice to GridLiance specifying such failure
and provide GridLiance a reasonable opportunity, but in any event, no less than thirty (30) days, to cure.
Following such notice, in the event GridLiance is unwilling or unable to cure such failure in a timely manner,
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KPP shall have the unilateral right to terminate this Agreement and resume direct responsibility to build the
Project by providing written notice to the other Parties. In such event, consistent with Section V.4(a) of
Attachment Y of the SPP OATT, KPP and SPP shall determine whether any modifications to the NTC are
necessary to take into account ramifications of GridLiance’s failure to fulfill its obligations.

Article 5. Filing.

5.3 To the extent required by law, GridLiance shall contemporaneously submit or file this
Agreement with the KCC.

5.4 If KCC accepts this Agreement for filing, but subject to modification or change, and
requires a compliance filing by any or all of the Parties, the Parties shall evaluate whether such required
compliance filing materially changes or frustrates the intent of this Agreement. If a Party determines, in
good faith, that the changes or modifications required by KCC constitute a material change or may frustrate
the intent of the Agreement, the Parties agree to negotiate in good faith to establish new terms and
conditions that place the Parties in the same position as bargained for in this Agreement. Any change to
this Agreement required by KCC for the compliance filing shall be subject to review and approval by the
Parties. If within thirty (30) days after KCC's conditional acceptance of the Agreement, or such other
reasonable time period as may be mutually agreed to by the Parties, the Parties have not reached
agreement on new terms and conditions or, if the amended Agreement is not subsequently unconditionally
approved or accepted by KCC, this Agreement shall automatically be terminated, and no Party shall have
further obligations to another Party hereunder.

Article 6. Designee Qualifications. GridLiance and SPP agree that GridLiance has established to
SPP’s satisfaction that GridLiance meets, or will meet as of the Effective Date, all of the conditions and
qualification criteria set forth in Sections VII.1 and 11l.1(b) of Attachment Y of the SPP OATT.

Article 7. Termination. This Agreement shall be terminated early (i.e., prior to such time as
GridLiance has transferred functional control of the Project to SPP) (i) in the event of failure of any
contingency or failure to receive any required approval as set forth in Article 2 and/or Article 5, (ii) in the
event that GridLiance and Winfield are unable to successfully negotiate and execute a JOA or the JOA is
terminated in accordance with its terms, (iii) in accordance with Section 4.4 in the event of GridLiance’s
failure to meet its assumed obligations, or (iv) upon such date as the Parties mutually agree to terminate
the Agreement.

Article 8. Counterparts. This Agreement may be executed in any number of counterparts by the
Parties, each of which when so executed will be an original, but all of which together will constitute one and
the same instrument. To facilitate execution of this Agreement, the Parties may execute and exchange
facsimile counterparts of the signature pages to this Agreement.



In Witness Whereof, the Parties have each executed this Designee Qualification and Assignment
Agreement as of the date first written above.

GRIDLIANCE HIGH PLAINS LLC

w JLLLY .

Name; [éyﬂalvin Crowder
Title: hief Executive Officer

[Signature Page to Designation Qualification and Assignment Agreement)



THE KANSAS POWER POOL ("KPP"), A
MUNICIPAL ENERGY AGENCY

By: 7/ 7. ﬁ/t/ é%;/—;/ Zig,

Mark Chesney Qr f
General Manager and Chief Executive
Officer

[Signature Page to Designation Qualification and Assignment Agreement]



CITY OF WINFIELD, KANSAS

oy bl Rl

Ehl[bpy@, Ja;‘fls

\-—)‘""!znu

AN
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, Deputy City Clerk

[Signature Page to Designation Qualification and Assignment Agreement]



Attachment A

[See Attached)]
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SPP
Notification to Construct
February 27, 2018

Mr. James Ging
Kansas Power Pool
100 N. Broadway
Wichita, KS 67202

RE: Notification to Construct Approved Reliability Network Upgrade

Dear Mr. Ging,

Pursuant to Section 3.3 of the Southwest Power Pool, Inc. ("SPP") Membership Agreement and
Attachments O and Y of the SPP Open Access Transmission Tariff ("OATT"), SPP provides this
Notification to Construct ("NTC") directing Kansas Power Pool ("KPP"), as the Designated
Transmission Owner, to construct the Network Upgrade(s).

On May 12, 2017, SPP concluded that the project is required to fulfill Transmission Service

Requests as detailed in Aggregate Facility Study SPP-2016-AG2-AFS-2. On June 30, 2017, SPP
received all Transmission Service Agreements associated with the upgrade listed below.

New Network Upgrade

Project ID: 51249

Project Name: Line - City of Winfield - Oak 69 kV Reconductor

Need Date for Project: 6/1/2021

Estimated Cost for Project: $9,298,511 (this project cost contains a Network Upgrade not
included in this NTC)

Network Upgrade ID: 71954

Network Upgrade Name: City of Winfield - Rainbow 69 kV Ckt 1

Network Upgrade Description: Reconductor 4 miles of 69 kV transmission line from
City of Winfield to Rainbow.

Network Upgrade Owner: KPP

MOPC Representative(s): Larry Holloway

TWG Representative: James Ging

Categorization: Regional Reliability
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Network Upgrade Specification: All elements and conductor must have at least an
emergency rating of 46 MVA.

Network Upgrade Justification: Identified in SPP-2016-AG2-AFS-2.

Estimated Cost for Network Upgrade (current day dollars): $1,467,084

Cost Allocation of the Network Upgrade: Base Plan

Estimated Cost Source: SPP

Date of Estimated Cost: 2/28/2017

Commitment to Construct

Please provide to SPP a written commitment to construct the Network Upgrade(s) within 90 days
of the date of this NTC, in addition to providing a construction schedule and an updated +20%
cost estimate, NTC Project Estimate, in the Standardized Cost Estimate Reporting Template for
the Network Upgrade(s). Failure to provide a sufficient written commitment to construct as
required by the SPP OATT could result in the Network Upgrade(s) being assigned to another
entity.

Mitigation Plan

The Need Date represents the timing required for the Network Upgrade(s) to address the
identified need. Your prompt attention is required for formulation and approval of any necessary
mitigation plans for the Network Upgrade(s) included in the Network Upgrade(s) if the Need
Date is not feasible. Additionally, if it is anticipated that the completion of any Network Upgrade
will be delayed past the Need Date, SPP requires a mitigation plan be filed within 60 days of the
determination of expected delays.

Notification of Commercial Operation

Please submit a notification of commercial operation for each listed Network Upgrade to SPP as
soon as the Network Upgrade is complete and in-service. Please provide SPP with the actual
costs of these Network Upgrades as soon as possible after completion of construction. This will
facilitate the timely billing by SPP based on actual costs.

Notification of Progress

On an ongoing basis, please keep SPP advised of any inability on KPP's part to complete the
approved Network Upgrade(s). For project tracking, SPP requires KPP to submit status updates
of the Network Upgrade(s) quarterly in conjunction with the SPP Board of Directors meetings.
However, KPP shall also advise SPP of any inability to comply with the Project Schedule as
soon as the inability becomes apparent.

All terms and conditions of the SPP OATT and the SPP Membership Agreement shall apply to
this Project, and nothing in this NTC shall vary such terms and conditions.
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Don't hesitate to contact me if you have questions or comments regarding these instructions.
Thank you for the important role that you play in maintaining the reliability of our electric grid.

Sincerely,

Foss Tk

Lanny Nickell
Vice President, Engineering
Phone: (501) 614-3232 « Fax: (501) 482-2022 « Inickell@spp.org

cC: Carl Monroe - SPP
Antoine Lucas - SPP
Jay Caspary - SPP
Larry Holloway - KPP

3
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	GHP Winfield KCC Joint Application FINAL
	GridLiance APPENDIX A Asset Purchase Agreement and Disclosure Schedules (Winfield) [Executed]
	Asset Purchase Agreement
	Article 1 -  DEFINITIONS.
	1.1 Defined Terms.  Capitalized terms used and not otherwise defined herein shall have the respective meanings assigned to such terms set forth in this Section 1.1:
	1.1.1   Action.  Action means any claim, litigation, action, suit, arbitration, hearing, inquiry, proceeding, complaint, charge or investigation by or before any Governmental Authority or arbitrator and any appeal from any of the foregoing.
	1.1.2   Adjustment Amount.  Adjustment Amount is defined in Section 4.9.3.
	1.1.3   Adjustment Dispute Notice.  Adjustment Dispute Notice is defined in Section 4.9.4.
	1.1.4   Affiliate.  Affiliate means, with respect to a specified Party, any other Person directly or indirectly controlling, controlled by, or under common control with such Party.  For purposes of this Agreement, the term control (including, with cor...
	1.1.5   Assets.  Assets is defined in Section 2.1.
	1.1.6   Assignable Contracts.  Assignable Contracts is defined in Section 2.1.4.
	1.1.7   Assignable Permits.  Assignable Permits is defined in Section 2.1.3.
	1.1.8   Assumed Liabilities.  Assumed Liabilities is defined in Section 2.1.6(a).
	1.1.9   Book Value.  Book Value means the property, plant and equipment value reflected on the applicable asset register based on the Party’s financial statements reduced by accumulated depreciation associated with the property, plant and equipment va...
	1.1.10   Business Day.  Business Day means any day other than Saturday, Sunday and any day that is a legal holiday or a day on which banking institutions in the State are closed for the day.
	1.1.11   Buyer.  Buyer is defined in the introductory paragraph of this Agreement.
	1.1.12   Buyer Consents.  Buyer Consents is defined in Section 3.2.4.
	1.1.13   Buyer’s Title Objections.  Buyer’s Title Objections is defined in Section 4.3.
	1.1.14   Closing.  Closing is defined in Section 7.1.
	1.1.15   Closing Date.  Closing Date means the date on which the Closing occurs.
	1.1.16   Closing Payment Amount. Closing Payment Amount is defined in Section 4.9.2.
	1.1.17   Closing Purchase Price Estimate.  Closing Purchase Price Estimate is defined in Section 4.9.1.
	1.1.18   Code. Code means the Internal Revenue Code of 1986, as amended.
	1.1.19   Confidentiality Agreement.  Confidentiality Agreement means that certain Confidentiality Agreement, dated as of July 25, 2016, by and between Buyer and Seller, as such agreement may be amended, supplemented, or extended from time to time.
	1.1.20   Consents.  Consents means the Buyer Consents and the Seller Consents.
	1.1.21   Contemplated Transactions. Contemplated Transactions means the transactions contemplated by this Agreement.
	1.1.22   Contracts.  Contracts means all written contracts, leases, licenses, notes, bonds, mortgaged, indentures and other agreements (including any amendments, renewals and other modifications thereto).
	1.1.23   Deposit. Deposit is defined in Section 4.8.
	1.1.24   Easements.  Easements is defined in Section 2.1.1.
	1.1.25   Effective Date.  Effective Date is defined in the introductory paragraph of this Agreement.
	1.1.26   Environment.  Environment means all or any of the following:  soil, land surface and subsurface strata, surface waters (including navigable waters, streams, ponds, drainage basins, and wetlands), groundwater, drinking water supply, stream sed...
	1.1.27   Environmental Claims.  Environmental Claims means any claims, causes of action or potential causes of action (including those involving toxic torts or similar liabilities in tort, whether based on negligence or other fault, strict or absolute...
	1.1.28   Environmental Information.  Environmental Information is defined in Section 3.1.9(d).
	1.1.29   Environmental Law.  Environmental Law means, as of the Closing Date, any Requirements of Law relating to releases, discharges, emissions or disposals to air, water, land or groundwater; to the treatment, storage, disposal or management of Haz...
	1.1.30   Environmental Permits.  Environmental Permits means all material Permits issued under or with respect to applicable Environmental Laws and used or held by Seller in connection with the operation, maintenance, use, and/or ownership of the Assets.
	1.1.31   FERC.  FERC means the Federal Energy Regulatory Commission.
	1.1.32   FERC Accounting Rules.  FERC Accounting Rules means the requirements of FERC with respect to and in accordance with the Uniform System of Accounts established by FERC.
	1.1.33   Final Purchase Price.  Final Purchase Price is defined in Section 4.9.3.
	1.1.34   Franchise Agreement.  Franchise Agreement means that certain agreement to be executed by Seller and Buyer at Closing pursuant to which Seller will grant to Buyer the right to construct, maintain and operate the Assets and the NTC in, through ...
	1.1.35   GAAP.  GAAP means United States generally accepted accounting principles, applied on a consistent basis.
	1.1.36   Good Utility Practice.  Good Utility Practice is as defined in the SPP OATT.
	1.1.37   Governmental Authority.  Governmental Authority means any foreign, federal, state, local or other governmental regulatory or administrative agency, court, commission, department, board, or other governmental subdivision, instrumentality, legi...
	1.1.38   Hazardous Substances.  Hazardous Substances means (i) any hazardous, toxic or radioactive substance, chemical or waste defined as such in any Environmental Law, (ii) asbestos, (iii) petroleum, crude oil or any fraction thereof which is not ot...
	1.1.39   Indemnified Party.  Indemnified Party is defined in Section 6.3.
	1.1.40   Indemnifying Party.  Indemnifying Party is defined in Section 6.3.
	1.1.41   Independent Accounting Firm.  Independent Accounting Firm means any independent accounting firm of national reputation mutually appointed by Seller and Buyer.
	1.1.42   Interim Period.  Interim Period is defined in Section 4.4.
	1.1.43   Joint Ownership Agreement. Joint Ownership Agreement is defined in Section 4.11.
	1.1.45   Knowledge.  Knowledge (and with correlative meaning Know) means, with respect to a Person, the collective actual knowledge of the directors and members of management of such Person, after reasonable inquiry by them of selected employees of su...
	1.1.46   KPP. KPP is defined in the Recitals.
	1.1.47   Leases.  Leases is defined in Section 2.1.1.
	1.1.48   Material Adverse Effect.  Material Adverse Effect means, (a) with respect to Seller, any change, effect, event, or occurrence that is materially adverse to the Assets, or (b) with respect to the Party making a representation or warranty, any ...
	1.1.49   Monetary Liens.  Monetary Liens is defined in Section 4.3.
	1.1.50   NERC.  NERC means the North American Electric Reliability Corporation.
	1.1.51   NTC. NTC is defined in the Recitals.
	1.1.52   NTC Assignment Agreement.  NTC Assignment Agreement is defined in Section 4.12.
	1.1.53   O&M Agreement.  O&M Agreement means that certain operation and maintenance agreement pursuant to which Seller will agree to operate and maintain the Assets following Closing.
	1.1.54   OATT.  OATT means SPP’s Open Access Transmission Tariff on file with the FERC.
	1.1.55   Organizational Documents.  Organizational Documents means, with respect to a city, ordinances of organization, and its municipal code, with respect to a municipal energy agency, its agreement creating, operating agreement and bylaws (all as a...
	1.1.56    Party. Party is defined in the introductory paragraph.
	1.1.57   Permits.  Permits, certifications, licenses, franchises, approvals, consents, waivers or other authorizations of Governmental Authorities, including any building permits, Environmental Permits, certificates of occupancy, utility reservations ...
	1.1.58   Permitted Encumbrances.  Permitted Encumbrances means collectively:  (i) liens, charges, encumbrances and exceptions for Taxes and other governmental charges and assessments (including special assessments) that are not due and payable on or p...
	1.1.59   Person.  Person means any individual, partnership, limited liability company, firm, association, joint venture, cooperative, corporation, trust, unincorporated organization, Governmental Authority, joint action agency, body public and corpora...
	1.1.60   Personal Property.  Personal Property is defined in Section 2.1.2.
	1.1.61   Post-Closing Adjustment Statement.  Post-Closing Adjustment Statement is defined in Section 4.9.3.
	1.1.62   Prime Rate. Prime Rate means the interest rate per annum for large commercial loans as published in The Wall Street Journal as the prime rate (sometimes referred to as the base rate) from time to time.
	1.1.63   Property.  Property means, collectively, the Real Property, Personal Property, and the Substation Properties.
	1.1.64   Purchase Price.  Purchase Price means an amount equal to sixty-five percent (65%) of the Book Value of the Assets as of the Closing Date.
	1.1.65   Real Property. Real Property is defined in Section 2.1.1
	1.1.66   Release.  Release means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing of Hazardous Substances into the Environment.
	1.1.67   Requirements of Law.  Requirements of Law means any applicable federal, state, county or local laws, statutes, regulations, rules, orders, judgments, decrees, codes or ordinances enacted, adopted, issued or promulgated by any Governmental Aut...
	1.1.68   Retained Liabilities.  Retained Liabilities is defined in Section 2.1.6.
	1.1.69   Seller.  Seller is defined in the introductory paragraph of this Agreement.
	1.1.70   Seller Consents.  Seller Consents is defined in Section 3.1.4.
	1.1.71   SPP.  SPP means the Southwest Power Pool, Inc.
	1.1.72   State.  State means the state of Kansas.
	1.1.73   Substation Easements. Substation Easements is defined in Section 4.13.
	1.1.74   Substation Properties. Substation Properties is defined in Section 4.13.
	1.1.75   Survey.  Survey means a boundary survey of the Substation Properties and/or Easements certified by a licensed Kansas land surveyor selected by Buyer.
	1.1.76   Taxes.  Taxes mean any taxes, charges, fees, levies, penalties or other assessments imposed by any United States federal, state or local or foreign taxing authority, including income, excise, property, sales, transfer, franchise, payroll, wit...
	1.1.77   Tax Return.  Tax Return means any return, report, information return, or other document (including any related or supporting information) required to be supplied to any Governmental Authority with respect to Taxes.
	1.1.78   Title Commitments.  Title Commitments is defined in Section 4.3.
	1.1.79   Title Company.  Title Company is defined in Section 4.3.
	1.1.80   Title Review Period.  Title Review Period is defined in Section 4.3.
	1.1.81   Transmission Facilities.  Transmission Facilities means the tangible assets, real property interests, infrastructure and facilities owned by a Party and used to transmit or deliver power and energy for resale in or through the State, includin...
	1.1.82   Treasury Regulations.  Treasury Regulations means the federal income Tax regulations promulgated by Treasury under the Code.

	1.2 Interpretation.  In this Agreement, and in any Schedules and Exhibits hereto, unless a clear contrary intention appears:
	1.2.1   Singular vs. Plural.  The singular includes the plural and vice versa;
	1.2.2   Successors and Assigns.  Reference to any Person includes such Person’s successors and assigns but, in the case of a Party, only if such successors and assigns are permitted by this Agreement, and reference to a Person in a particular capacity...
	1.2.3   Person.  Reference to any gender includes each other gender;
	1.2.4   As in Effect.  Reference to any agreement (including this Agreement), document, instrument or tariff means such agreement, document, instrument or tariff as amended or modified and in effect from time to time in accordance with the terms there...
	1.2.5   References.  Reference to any Article, Section, Schedule or Exhibit means such Article, Section, Schedule or Exhibit to this Agreement, and references in any Article, Section, Schedule, Exhibit or definition to any clause means such clause of ...
	1.2.6   Captions and Headings.  The captions and article and section headings in this Agreement are inserted for convenience of reference only and are not intended to have significance for the interpretation of or construction of the provisions of thi...
	1.2.7   Capitalized Terms.  Any capitalized terms used but not defined herein shall have the meanings ascribed in the SPP OATT, and any technical terms used in this Agreement, save and except as defined herein or in the SPP OATT, shall have the same m...
	1.2.8   Hereunder.  Hereunder, hereof, hereto, herein and words of similar import are references to this Agreement as a whole and not to any particular Section or other provision hereof;
	1.2.9   Including.  Including (and with correlative meaning “include”) means including without limiting the generality of any description preceding such term;
	1.2.10   Time Period.  Relative to the determination of any period of time, “from” means “from and including,” “to” means “to but excluding” and “through” means “through and including”;
	1.2.11   Any.  Any means any and all;
	1.2.12   Law.  Reference to any law means such law as amended, modified, codified or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder;
	1.2.13   Days.  Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified;
	1.2.14   Good Faith; Reasonableness.  This Agreement is to be performed in recognition of the obligations of good faith and fair dealing implied by law and therefore, any agreement or consent required of a Party shall not be unreasonably withheld, con...
	1.2.15   Option.  Any option given to a Party hereunder shall be an option to take an action, but not the obligation to take such action.
	1.2.16   Construction.  This Agreement was negotiated by the Parties with the benefit of legal representation and any rule of construction or interpretation otherwise requiring this Agreement to be construed or interpreted against any Party shall not ...
	1.2.17   Accounting Principles.  The following principles will govern certain accounting matters provided for in this Agreement:
	(a) Unless otherwise indicated, all determinations, calculations, adjustments and amounts will be determined in accordance with GAAP and applicable FERC Accounting Rules.
	(b) The amount of any item reflected in Seller’s financial statements, as determined in accordance with GAAP and the FERC Accounting Rules, is referred to as the Book Value of such item as of such specified time.
	(c) All determinations and calculations will be made and performed in a manner to avoid double counting of any item, to the extent that any such item is otherwise accounted for in such determination or calculation.



	Article 2 -  ASSET SALE
	2.1 Sale Generally.  Subject to the terms and conditions of this Agreement, as of the Closing Date, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase, receive and acquire, free and clear of all encumbrances, li...
	2.1.1   Real Property.  All of the real property interests necessary to the transmission of electricity (excluding public rights-of-way), including all easements (the Easements) and leasehold interests (the Leases), to the extent any are described in ...
	2.1.2   Personal Property.  All of the personal property pertaining to the transmission of electricity described in Schedule 2.1.2 (the Personal Property).
	2.1.3   Permits.  All of the Permits set forth on Schedule 2.1.3 (the Assignable Permits).
	2.1.4   Contracts.  All of the Contracts set forth on Schedule 2.1.4 (the Assignable Contracts).
	2.1.5   Identification of Assets.
	(a) If within twelve (12) months after the Closing Date, either Party identifies any Assets that were not transferred, assigned or conveyed to Buyer at Closing, in the event that the value of such Assets was not included in the calculation of the Purc...
	(b) If within twelve (12) months after the Closing Date, either Party identifies any assets that were transferred, assigned or conveyed to Buyer at Closing that were not part of the Assets, then Buyer shall transfer, assign and convey back to Seller s...

	2.1.6   Liability. After the Closing Date, Buyer and Seller shall be jointly liable for the Assets as provided in the Joint Ownership Agreement (the Assumed Liabilities), provided, however, that Seller shall retain all responsibility and liability for...


	Article 3 -  REPRESENTATIONS AND WARRANTIES
	3.1 Representations and Warranties of Seller.  Seller represents and warrants to Buyer as follows:
	3.1.1   Organization and Existence.  Seller is a duly organized and validly existing Kansas municipality in good standing under the laws of the state of Kansas.
	3.1.2   Execution, Delivery and Enforceability.  Seller has full power and authority to execute and deliver, and carry out its obligations under this Agreement.  The execution and delivery of this Agreement and the consummation of the Contemplated Tra...
	3.1.3   No Violation.  Neither the execution and delivery of this Agreement, nor compliance with any provision hereof, nor consummation of the Contemplated Transactions, will (i) violate Seller’s Organizational Documents, each as amended to date; (ii)...
	3.1.4   No Consents.  Unless previously obtained and made available to Buyer, no consent or approval of, filing with or notice to any Person, is required to be obtained, renewed, or made by Seller in connection with Seller’s execution, delivery and pe...
	3.1.5   No Actions or Claims.  Other than as disclosed on Schedule 3.1.5, there are no Actions at law or in equity, pending or, to the Knowledge of Seller, threatened relating to the Assets, the consummation of the Contemplated Transactions or any of ...
	3.1.6   No Brokers.  All negotiations relating to this Agreement and the Contemplated Transactions have been carried on by Seller in such a manner as not to give rise to any claim against Buyer (by reason of Seller’s actions) for a brokerage commissio...
	3.1.7   Contracts.  The Assignable Contracts constitute all Contracts that are (i) used by Seller for the operation, maintenance, use, or ownership of the Assets by Seller or (ii) required for Seller to operate, maintain, use or own the Assets in acco...
	3.1.8   Permits.  The Assignable Permits constitute all Permits that are (i) used by Seller for the operation, maintenance, use, or ownership of the Assets or Substation Properties by Seller, or (ii) required for Seller to operate, maintain, use or ow...
	3.1.9   Environmental Matters.  Except as set forth in Schedule 3.1.9:
	(a) To Seller’s Knowledge, (i) Seller presently possess all Environmental Permits necessary in connection with the Assets; and, (ii) the Assets are in compliance, except for any non-compliance that will not result in a Material Adverse Effect, with th...
	(b) With respect to the Assets, neither Seller nor any Affiliate of Seller has received within the last three (3) years any written notice from any Governmental Authority alleging a violation of Environmental Laws or, to Seller’s Knowledge, any other ...
	(c) To Seller’s Knowledge, (i) there has been no Release by Seller from, in, on, or beneath the Assets that could form a basis for an Environmental Claim, and (ii) there are no Environmental Claims related to the Assets that are pending or threatened ...
	(d) Seller has made available to Buyer all material written correspondence, studies, audits, reviews, investigations, analyses, and reports on material environmental matters relating to the Assets (the Environmental Information) received by Seller wit...

	3.1.10   Title to Personal Property.  Seller is the sole record and beneficial owner of the Personal Property. Except for Permitted Encumbrances and as set forth in Schedule 3.1.10, the Personal Property is free and clear of all encumbrances, liens an...
	3.1.11   Taxes.  All Tax Returns relating to the Assets and Substation Properties required to be filed by or on behalf of Seller have been filed in a timely manner, and all Taxes relating to the Assets and Substation Properties (including those requir...
	3.1.12   Disclaimer of Other Representations and Warranties.  Except as expressly set forth in this Section 3.1, SELLER makes no representation or warranty, express or implied, at law or in equity, regarding the Assets, including with respect to merch...

	3.2 Representations And Warranties Of Buyer.  As of the Effective Date, Buyer represents and warrants to Seller as follows:
	3.2.1   Organization and Existence.  Buyer is a duly organized and validly existing limited liability company in good standing under the laws of the state of Delaware and is qualified to do business in the State.
	3.2.2   Execution, Delivery and Enforceability.  Buyer has full power and authority to execute and deliver, and carry out its obligations under, this Agreement.  The execution and delivery of this Agreement, and the consummation of the Contemplated Tr...
	3.2.3   No Violation.  Neither the execution and delivery of this Agreement, nor compliance with any provision hereof, nor consummation of the Contemplated Transactions, will (i) violate Buyer’s articles of organization, operating agreement, or any ot...
	3.2.4   No Consents.  No consent or approval of, filing with or notice to any Person is required to be obtained or made by Buyer in connection with Buyer’s execution, delivery and performance of this Agreement, or the consummation of the Contemplated ...
	3.2.5   No Actions or Claims.  There are no Actions or claims, either administrative or judicial, at law or in equity, pending or, to the Knowledge of Buyer, threatened against it relating to the Assets or the consummation of the Contemplated Transact...
	3.2.6   Brokers.  All negotiations relating to this Agreement and the Contemplated Transactions have been carried on by Buyer in such a manner as not to give rise to any claim against Seller (by reason of Buyer’s actions) for a brokerage commission, f...


	Article 4 -  COVENANTS
	4.1 Surveys.  Within ninety (90) Days after the Effective Date, Seller shall deliver to Buyer or make available to Buyer copies of all surveys, maps and drawings in Seller’s possession or control describing all or any portion of the Substation Propert...
	4.2 Title Commitments. Within ninety (90) Days after the Effective Date, Seller shall deliver to Buyer or make available to Buyer copies of the existing title policies, title commitments, and title reports applicable to the Assets and Substation Prope...
	4.3 Title Review.  Seller shall, within one hundred twenty (120) Days after the Effective Date, obtain and provide to Buyer one or more title insurance commitments, including the full text of each of the title exceptions or defects reflected therein (...
	4.4 Interim Period.
	(a) During the period from the Effective Date to the Closing Date (the Interim Period), Seller shall keep, operate and maintain the Assets in accordance with Good Utility Practice and its normal procedures.
	(b) Seller and Buyer agree that, during the Interim Period:  (i) Seller will confer and coordinate, as necessary, on a periodic basis, or as otherwise reasonably requested by Buyer, with one or more representatives of Buyer to discuss the general stat...

	4.5 Consents and Approvals.  Each Party shall use all commercially reasonable efforts to promptly prepare and file all necessary documentation to effect and obtain (and will support each other in obtaining and keep each other informed of the status th...
	4.6 Buyer Confirmatory Due Diligence.  Prior to the Closing Date (or the earlier termination of this Agreement), Seller shall, subject to any legal or regulatory restrictions, afford to Buyer and its authorized representatives reasonable access, durin...
	4.7 Confidentiality.  In the event the Confidentiality Agreement would otherwise expire prior to the Closing, the Parties hereby covenant and agree to extend the Confidentiality Agreement to two (2) years following the later of (x) the termination of ...
	4.8 Purchase Price Deposit. Within three (3) Business Days following the Effective Date, Buyer shall deposit the sum of fifty thousand and no/100 dollars ($50,000) by wire transfer to Seller (the Deposit). The Deposit shall be applied toward the Purch...
	4.9 Purchase Price Adjustment
	4.9.1   Closing Purchase Price Estimate.  No later than fifteen (15) Days prior to the anticipated Closing Date, as reasonably determined by the Parties, Seller will prepare and deliver to Buyer a good faith estimate of the Purchase Price (the Closing...
	4.9.2   Closing Payment Amount.  On the Closing Date, Buyer shall pay to Seller the sum of the Purchase Price set forth in the Closing Purchase Price Estimate less the Deposit (the Closing Payment Amount).
	4.9.3   Post-Closing Adjustment Statement.  As soon as practicable after the Closing Date, but not later than one hundred twenty (120) Days after the Closing Date, Seller will prepare and deliver to Buyer a statement (the Post-Closing Adjustment State...
	4.9.4   Disputes.  The Final Purchase Price, and the components thereof, determined by Seller as set forth in the Post-Closing Adjustment Statement will be final, binding, and conclusive for all purposes unless, and only to the extent, that within thi...
	4.9.5   Dispute Resolution.  If Buyer delivers an Adjustment Dispute Notice in compliance with Section 4.9.4, then (i) the undisputed portion of the total proposed Adjustment Amount set forth in the Post-Closing Adjustment Statement (together with int...
	4.9.6   Payment of Adjusted Purchase Price.  Within five (5) Days following the final determination of the Final Purchase Price pursuant to Sections 4.9.4 and 4.9.5, (i) if the Adjustment Amount is a negative number, Buyer will pay such amount (adjust...
	4.9.7   Further Revenues and Expenses.  After the completion of the post-Closing adjustments under this Section 4.9, (i) if either Party receives amounts that belong to the other Party under this Agreement, the Party receiving such amounts agrees to p...

	4.10 Allocation of Purchase Price. The sum of the Purchase Price and the Assumed Liabilities will be allocated among the Assets on a basis consistent with section 1060 of the Code and the  Treasury Regulations thereunder.  Within sixty (60) Days follo...
	4.11 Joint Ownership Agreement and O&M Agreement. At Closing, the Parties shall execute (i) a joint ownership agreement, and (ii) an O&M Agreement for the ownership, maintenance and operations of the Assets, pursuant to which Buyer shall be the exclus...
	4.12 NTC Agreements. From and after the Effective Date, Seller shall use commercially reasonable efforts to support Buyer’s negotiation and execution of an assignment agreement with KPP (the NTC Assignment Agreement) pursuant to which KPP shall agree ...
	4.13 Substation Easements. Subject to the terms and conditions of this Agreement, on the Closing Date, Seller shall grant, transfer, and convey or cause to be granted, transferred, and conveyed to Buyer easements over those certain substation properti...

	Article 5 -  CONDITIONS TO CLOSING
	5.1 Conditions to Closing of Buyer.  The obligations of Buyer to consummate the Closing are subject to the satisfaction or waiver (to the extent permitted by law), on or prior to the Closing, of each of the following conditions precedent:
	5.1.1   Compliance with Provisions.  (i) Seller shall have performed and complied in all material respects with the covenants and agreements contained in this Agreement that are required to be performed and complied with by Seller on or prior to the C...
	5.1.2   Consents.  Buyer shall have obtained all Buyer Consents, with terms and conditions substantially equivalent to those requested in the applications filed therefor.  Seller shall have obtained all Seller Consents, with terms and conditions subst...
	5.1.3   No Monetary Liens.  Any Monetary Liens against the Assets or Substation Properties shall have been cured or removed.
	5.1.4   No Material Adverse Effect. No Material Adverse Effect with respect to the Assets or Seller’s ability to consummate the transactions contemplated hereby shall have occurred or shall be continuing between the Effective Date and the Closing Date.
	5.1.5   Financing Party Consents. Buyer has obtained any necessary approvals or consents from Buyer’s financing parties.
	5.1.6   Executed Agreements. The NTC Assignment Agreement, the Joint Ownership Agreement and the O&M Agreement have been executed, and remain valid and binding on the parties thereto, and there has not been a Material Adverse Effect that occurred and ...

	5.2 Conditions to Closing of Seller.  The obligations of Seller to consummate the Closing are subject to the satisfaction or waiver (to the extent permitted by law), on or prior to the Closing, of each of the following conditions precedent:
	5.2.1   Compliance with Provisions.  (i) Buyer shall have performed and complied in all material respects with the covenants and agreements contained in this Agreement that are required to be performed and complied with by Buyer on or prior to the Clo...
	5.2.2   Consents.  Buyer shall have obtained all Buyer Consents, with terms and conditions substantially equivalent to those requested in the applications filed therefor.  Seller shall have obtained all Seller Consents, with terms and conditions subst...
	5.2.3   Executed Agreements. The NTC Assignment Agreement, the Joint Ownership Agreement and the O&M Agreement have been executed and remain valid and binding on the parties thereto, and there has not been a Material Adverse Effect that occurred and i...


	Article 6 -  INDEMNIFICATION; LIMITATIONS ON DAMAGES
	6.1 Indemnity.
	6.1.1   Seller Indemnity.  To the extent not prohibited by Requirements of Law, Seller shall indemnify, defend and hold harmless Buyer and its Affiliates from and against any and all liabilities, damages and losses, and all costs or expenses, includin...
	6.1.2   Buyer Indemnity.  From and after the Closing Date, to the extent not prohibited by Requirements of Law, Buyer shall indemnify, defend and hold harmless Seller and its Affiliates from and against any and all liabilities, damages and losses, and...

	6.2 Limitations on Damages.  Notwithstanding anything to the contrary in this Agreement, the Parties waive all claims against each other (and against each other’s Affiliates) for any consequential, incidental, indirect, special, punitive or exemplary ...
	6.3 Defense of Claims.  In the event that a third-party claim is made against one Party (the Indemnified Party) that may give rise to an indemnification claim by such Party against the other (the Indemnifying Party), then the Indemnified Party shall p...

	Article 7 -  CLOSING; CLOSING DELIVERIES; COSTS AND PRORATIONS
	7.1 Closing.  The sale and delivery of the Assets to Buyer, the payment of the Purchase Price to Seller, and the consummation of the other respective obligations of the Parties contemplated by this Agreement will take place at the closing (the Closing...
	7.2 Seller’s Closing Deliveries.  Seller shall deliver to Buyer all the following at Closing, in each case as such deliverable may be applicable to the Contemplated Transactions:
	(a) Copies of the relevant Organizational Documents of Seller certified as of a recent date by the City Clerk of Seller;
	(b) Resolution or ordinance adopted by the city council of Seller authorizing the execution of Seller’s closing documents and the consummation of this transaction in for and substance reasonable acceptable to Buyer;
	(c) Certificate of the City Clerk of Seller, dated as of the Closing Date, in form and substance reasonably satisfactory to Buyer, as to (i) the proper organization and existence of the Seller; (ii) the resolutions or ordinances of Seller authorizing ...
	(d) Substation Easement Agreement substantially in the form attached hereto as Exhibit B conveying an easement interest over the Substation Properties duly executed by Seller;
	(e) Assignment of Easements substantially in the form attached hereto as Exhibit C conveying the Easements duly executed by Seller;
	(f) Bill of Sale substantially in the form attached hereto as Exhibit D conveying the Personal Property duly executed by Seller;
	(g) Assignment and Assumption Agreement substantially in the form attached hereto as Exhibit E with respect to the Assignable Contracts and Assignable Permits, duly executed by Seller;
	(h) O&M Agreement substantially in the form attached hereto as Exhibit F, duly executed by Seller;
	(i) Franchise Agreement substantially in the form attached hereto as Exhibit G, duly executed by the Mayor of Seller;
	(j) Pole Attachment Agreement substantially in the form attached hereto as Exhibit H, duly executed by Seller;
	(k) Community Contribution Agreement substantially in the form attached hereto as Exhibit I, duly executed by Seller;
	(l) Evidence reasonably satisfactory to Buyer that Seller has secured the discharge and full release of any encumbrances, liens and security interests, other than Permitted Encumbrances, burdening or otherwise affecting the Assets to be released at or...
	(m) Any documents or instruments reasonably required by the Title Company from Seller for the issuance of a title insurance policy to Buyer for the Substation Easements; and
	(n) Such other notices, consents, documents, instruments and writings as are required to be executed and delivered by Seller at or prior to the Closing pursuant to the terms of this Agreement, or that may reasonably be requested by Buyer in connection...

	7.3 Buyer’s Closing Deliveries.  Buyer shall deliver to Seller all the following at Closing, in each case as such deliverable may be applicable to the Contemplated Transactions:
	(a) The Purchase Price;
	(b) Copies of the articles of organization of Buyer certified as of a recent date by the state of Delaware;
	(c) Certificate of good standing of Buyer issued as of a recent date by the state of Delaware;
	(d) Certificate of an authorized officer of Buyer dated as of the Closing Date, in form and substance reasonably satisfactory to Seller, as to (i) the Organizational Documents of Buyer in effect as of the Closing Date; (ii) the resolutions of Buyer au...
	(e) Substation Easement Agreement substantially in the form attached hereto as Exhibit B conveying an easement interest over the Substation Properties, duly executed by Buyer;
	(f) Assignment of Easements substantially in the form attached hereto as Exhibit C conveying the Easements duly executed by Buyer;
	(g) Bill of Sale substantially in the form attached hereto as Exhibit D conveying the Personal Property duly executed by Buyer;
	(h) Assignment and Assumption Agreement substantially in the form attached hereto as Exhibit E with respect to the Assignable Contracts and Assignable Permits, duly executed by Buyer;
	(i) O&M Agreement substantially in the form attached hereto as Exhibit F, duly executed by Buyer.
	(j) Franchise Agreement  substantially in the form attached hereto as Exhibit G, duly executed by Buyer;
	(k) Pole Attachment Agreement substantially in the form attached hereto as Exhibit H, duly executed by Buyer;
	(l) Community Contribution Agreement substantially in the form attached hereto as Exhibit I, duly executed by Buyer; and
	(m) Such other consents, documents, instruments and writings as are required to be executed and delivered by Buyer at or prior to the Closing pursuant to the terms of this Agreement, or that may reasonably be requested by Seller in connection with the...

	7.4 Costs and Prorations.
	(a) Buyer shall be liable for the cost of recording the easements and other instruments conveying any real property interests to Buyer.
	(b) Buyer shall pay any documentary fee, stamp fee or other fees required in connection with the recording any instruments contemplated herein and shall pay any transfer Tax which may accrue in connection with the Contemplated Transactions.
	(c) Buyer shall be liable for the fees and costs of the Title Company in connection with any Title Commitment and any title insurance policies and endorsements issued in connection with any real property interests conveyed.
	(d) Seller shall be liable for any special assessments that are levied or pending on or before the Closing Date.
	(e) Buyer shall be responsible for all fees, costs, expenses, and Taxes imposed or arising out of the Bill of Sale (except Seller’s income Tax obligations).
	(f) The real property Taxes for the Property shall be prorated as of 11:59 P.M. on the date immediately preceding the Closing Date using the most recent mill levy and most recent assessment.  Seller shall pay when due all real property Taxes for the P...
	(g) Personal Property Taxes applicable to any of the Personal Property due and payable in the year in which the Closing occurs shall be prorated on a daily basis as of the Closing Date based upon a calendar fiscal year, with Seller paying those alloca...
	(h) Buyer shall pay any escrow fee and/or closing fee payable to the Title Company with respect to the Contemplated Transactions.
	(i) Other Taxes, costs and other charges will be prorated by the Parties in accordance with Requirements of Law, and as customary in the County in which the Assets are located.


	Article 8 -  POST CLOSING COVENANTS
	8.1 Further Assurances.  Subject to the terms of this Agreement, each of Seller and Buyer will take, or cause to be taken, all action to do, or cause to be done, all things or execute any documents necessary, proper or advisable to consummate and make...
	8.2 Access to Records.
	8.2.1   In addition to all other obligations of Seller set forth herein, Seller shall, upon Buyer’s reasonable request, make available to Buyer, to the extent not previously provided to Buyer, the original or a copy of any information that comes into ...
	8.2.2   For three (3) years after the Closing Date, for purposes of compliance with Requirements of Law or Good Utility Practice, each Party may review information and records relating to the Assets in the other Party’s possession or control at the bu...


	Article 9 -  TERMINATION
	9.1 Rights to Terminate.  This Agreement may, by written notice given on or prior to the Closing Date, in the manner provided in Section 10.1, be terminated at any time prior to the Closing Date (or such earlier date specifically provided below) pursu...
	9.1.1   By Seller for Material Breach.  By Seller if there has been a material breach by Buyer with respect to any of Buyer’s agreements, representations and warranties in this Agreement and such breach is not cured within thirty (30) Days after recei...
	9.1.2   By Buyer for Material Breach.  By Buyer if there has been a material breach by Seller with respect to Seller’s agreements, representations and warranties in this Agreement and such breach is not cured within (thirty (30) Days after receipt by ...
	9.1.3   By Buyer as a Result of Title Review.  By Buyer in accordance with Section 4.3;
	9.1.4   By Buyer if Phase 2 Refused.  By Buyer if Buyer reasonably requests Seller to allow Buyer or its representatives to conduct a phase 2 level environmental study of the Assets and Seller refuses to allow Buyer or its representatives to do so;
	9.1.5   No Consent; Court Order.  (i) By either Party if any Governmental Authority which is required to grant its consent or approval as set forth on Schedule 3.1.4 or Schedule 3.2.4 shall have determined (1) not to grant its consent or approval purs...
	9.1.6   By Certain Date.  By either Party if the Closing shall not have occurred on or prior to March 31, 2020; provided, however, that the right to terminate this Agreement pursuant to this Section 9.1.6 shall not be available to any Party whose fail...
	9.1.7   Mutual Written Agreement.  By mutual written agreement of Seller and Buyer; or
	9.1.8   By Buyer as a Result of Due Diligence.  By Buyer, as a result of its due diligence inspection and review in connection with the Contemplated Transactions in its sole discretion (for any reason or no reason) at any time on or before such date t...

	9.2 Effect of Termination.  If this Agreement is terminated pursuant to Section 9.1, all further obligations of the Parties hereunder (other than the obligations set forth in Sections 1.1 (Defined Terms), 1.2 (Interpretation), 4.7 (Confidentiality),  ...
	9.3 Survival of Terms and Conditions.  After the Closing, (i) each of the representations and warranties of the Parties set forth in this Agreement shall survive until the second anniversary of the Closing Date; provided that the representations and w...

	Article 10 -  GENERAL PROVISIONS
	10.1 Notices.  All notices and other communications required or permitted to be given hereunder shall be in writing and shall be (i) delivered by hand, (ii) delivered by a nationally recognized commercial overnight delivery service, (iii) mailed posta...
	10.2 Entire Agreement.  This Agreement and any Schedules and Exhibits attached hereto, shall constitute the entire agreement between the Parties relating to the subject matter hereof and shall supersede all prior contracts and understandings between t...
	10.3 Counterparts.  This Agreement may be executed in any number of counterparts by the Parties, each of which when so executed will be an original, but all of which together will constitute one and the same instrument.  To facilitate execution of thi...
	10.4 Severability.  If any provision of this Agreement is held to be invalid or unenforceable for any reason, such provision shall be ineffective to the extent of such invalidity or unenforceability; provided, however, that the remaining provisions wi...
	10.5 Assignment; Binding Effect.  This Agreement shall not be assigned or delegated by either Buyer or Seller without the consent of the other Party (and the consent of the KPP), and any assignment or delegation shall not be valid, without the express...
	10.6 No Third Party Beneficiary.  This Agreement is made solely for the benefit of the Parties and the KPP and their successors and permitted assigns and no other Person shall have any rights, interest, or claims hereunder or otherwise be entitled to ...
	10.7 Remedies.  Irreparable damage would occur in the event that any of the provisions of this Agreement was not performed in accordance with its specific terms or was otherwise breached.  Therefore, the Parties shall be entitled to an injunction or i...
	10.8 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State without giving effect to the principles of conflicts of law.
	10.9 Waiver.  Either Party may extend the time for or waive the performance of any obligation of the other Party, waive any inaccuracies in the representations or warranties of the other Party, or waive compliance by the other Party with any of the te...
	10.10 Amendment and Modification.  This Agreement may be amended, modified, or supplemented only by written agreement of the Parties.
	10.11 Timely Performance.  Except as otherwise specifically provided in this Agreement, time is of the essence of each and every provision of this Agreement.
	10.12 No Public Announcement.  Subject in all respects to the Kansas Open Meetings Act and the Kansas Open Records Act, as amended, neither Buyer nor Seller shall, without the approval of the other, make any press release or other public announcement ...
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