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1 .

	

Prepaid Assessments

SCHEDULE 2.1(a)(ivl

Other Working Capital Assets



1.

	

Rolla, Missouri Offices
1410 Highway 72
Rolla, Mo. 65401
Lessor - Chymiak Investments . Inc.
Lessee - Missouri Pipeline Company
Date

	

- October 5, 1991
Term

	

- Original expired April 30, 1992
No written renewal

2.

	

St. Peters Missouri Offices
91 Algana Court
St . Peters, Mo . 63376
Lessor - MJSM Partnership
Lessee - Missouri Pipeline Company
Date - October 1, 1993
Term

	

- October 1, 1995

SCHEDULE 2 .1 (a) (vii)
Real Property Leases
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SCHEDULE 4.4

As an exception to Section 4.4 of the Agreement, should the Closing not occur prior to July
1, 2001, MPC shall have the right to renew the existing agreement No . MP-1011-TAF with Laclede
Gas Company's agent CoEnergy Trading Company, or enter into another agreement with Laclede
Gas Company or its agent, with the term of such renewal or agreement not extending beyond
December 31, 2002, and provided that any changes to the volume or other terms or such agreement
shall be subject to Purchaser's prior written approval, which shall not be unreasonably withheld or
delayed.

KC-828573-3





KC-878573-3

SCHEDULE 4 .9





KC-828573-3

UtiliCorp Pipeline Systems, Inc .

James G. Miller - Director and Chairman
Richard C. Kreul -Director and President
Nancy J . Browning- Secretary
Dale J . Wolf- Treasurer

Missouri Gas Company

James G. Miller - Director and Chairman
Richard C. Kreul - Director and President
Nancy J . Browning- Secretary
Dale J . Wolf - Treasurer

Missouri Pipeline Company

James G. Miller-Director and Chairman
Richard C . Kreul - Director and President
Nancy J . Browning - Secretary
Dale J . Wolf- Treasurer

SCHEDULE 4.12





SCHEDULE 5.2

Estimated Allocation of Purchase Price
Based on Month End December 2000 Actual

Missouri Pipeline Company

Asset Location
- Depreciable Group Accum Cost

Allocated
Reserve Net Value

MO-FRANKLIN COUNTY
Ld/Land Right (Non-Depr) $1,926,067.29 $0.00 $1 .926,067.29
Trans 367003 $6,165,222.41 $1,377,865.10 $4,787,357.31
Trans 367007 $1,475,886 .97 $377,554.35 $1,098,332.62
Trans 369003 $1,968,830 .67 $490,850.92 $1,477,979 .75

Total for Asset Location : $11,536,007.34 $2,246,270.37 $9,289,736.97

MO - LINCOLN COUNTY
Ld/Land Right (Non-Depr) $764,085.68 $0.00 $764,085 .68
Trans 367003 $5,299,778.31 $1,605,642.46 $3,694,135.85
Trans 367007 $349,702.85 $121,033.18 $228,669 .67

Total for Asset Location : $6,413,566.84 $1,726,675.64 $4,686,891 .20

MO -ST. PETERS OFFICE
General 391001 $76,186 .74 $39,095.51 $37,091 .23
General 391003 $3,636 .66 $3,867.49 $(230.83)

Total for Asset Location : $79,823 .40 $42,963.00 $36,860.40

MO - PIKE COUNTY
Ld/Land Right (Non-Depr) $262,615.75 $0.00 $262,615.75
Trans 367003 $2,226,374.75 $674,511 .58 $1,551,863 .17
Trans 367007 $218,418.18 $75,595.17 $142,823.01
Trans 369003 $484,874.09 $160,941 .59 $323,932.50

Total for Asset Location : $3,192,282.77 $911,048.34 $2,281,234 .43

MO - RAYTOWN OFFICE
General 391001 $32,657.50 $32,657 .50 $0.00
General 391003 $6,293.01 $6,781 .21 ($488 .20)

Total for Asset Location : $38,950.51 $39,438.71 ($488 .20)

MO - ST . CHARLES COUNTY
Ld/Land Right (Non-Depr) $2,582,215 .92 $0.00 $2,582,215.92
TRAN 366001 $3,561 .23 $9.88 $3,551 .35
TRAN 392003 $44,119.26 $1,224.31 $42,894.95
Trans 367003 $14,078,413.92 $3,455,376.87 $10,623,037.05
Trans 367007 $1,784,613 .44 $469,607.10 $1,315,006.34
Trans 369003 $1,360,940 .25 $385,888 .44 $975,051 .81
Trans-Fu (Non-Depr) $1,133,857 .09 $49,220.91 $1,084,636.18

Total for Asset Location : $20,987,721 .11 $4,361,327.51 $16,626,393.60



Estimated Allocation of Purchase Price
Based on Month End December 2000 Actual

Missouri Pipeline Company

Asset Location
Depreciable Group Accum Cast

Allocated
Reserve Net Value

MO - ST. PETER'S COUNTY
General 391001 $31,583 .55 $31,583.55 $0.00
General 391003 $12,565 .69 $13,491 .31 ($925.62)
General 392005 $70,343 .72 $72,294.97 ($1,951 .25)
General 392005 $2,582.81 $1,599.90 $982.91
General 394000 $1,971 .32 $737.38 $1,233.94
General 397000 $80,378 .80 $80,378 .80 $0.00
General 398000 $2,220.52 $828.74 $1,391 .78

Total for Asset Location : $201,646 .41 $200,914 .65 $731 .76

MO - WASHINGTON COUNTY
General 391001 $10,569.50 $10,569.50 $0.00
General 391003 $5,278.00 $5,687.46 ($409.46)
General 392005 $21,370.34 $21,964.16 ($593.82)

Total for Asset Location : $37,217.84 $38,221 .12 ($1,003.28)

STATE-MO PIPELINE
General 393000 $6,955.10 $293.65 $6,661 .45
General 398000 $21,808.78 $1,061 .67 $20,747.11
General 369003 $15,810.75 $708.65 $15,102.10

Total for Asset Location : $44,574.53 $2,063.97 $42,510.66

Total for MPC at Dec. 31, 2000 $42,531,790.85 $9,568,923.31 $32,962,867.54

Estimated 1/2 Year Depreciation to 6/30/01 $262,867 .54 ($262,867.54)
Estimated Book Value @ 6130/01 $42,531,790 .85 $9,831,790.85 $32,700,000.00



Estimated Allocation of Purchase Price
Based on Month End December 2000 Actual

Missouri Gas Company

Asset Location
- Depreciable Group Accum Cost

Allocated
Reserve Net Value

MO - CRAWFORD COUNTY
Ld/Land Right (Non-Deer) $894,112.25 $0.00 $894,112.25
Trans 367003 $4,700,641 .34 $1,058,000.06 $3,642,641 .28
Trans 367007 $339,593.65 $76,880 .25 $262,713.40

Total for Asset Location : $5,934,347.24 $1,134,880.31 $4,799,466.93

MO - DENT COUNTY
Ld/Land Right (Non-Depr) $20,280.00 $0.00 $20,280.00
Trans 367003 $1,276,157.92 $118,418.48 $1,157,739.44
Trans 367007 $35,047.23 $3,267.07 $31,780.16

Total for Asset Location : $1,331,485.15 $121,685 .55 $1,209,799 .60

MO-FRANKLIN COUNTY
Ld/Land Right (Non-Depr) $135,363.69 $0.00 $135,363.69
Trans 367003 $671,092.44 $151,233 .60 $519,858.84
Trans 367007 $73,163.66 $16,563.44 $56,600.22
Trans 369003 $14,580.18 $3,306.84 $11,273.34

Total for Asset Location : $894,199.97 $171,103.88 $723,096.09

MO - PHELPS COUNTY
Ld/Land Right (Non-Depr) $1,470,725.89 $0.00 $1,470,725.89
Trans 367003 $9,202,597.27 $1,822,726.80 $7,379,870.47
Trans 367007 $784,990 .07 $163,610.77 $621,379.30

Total for Asset Location : $11,458,313 .23 $1,986,337.57 $9,471,975.66

MO-PULASKICOUNTY
Ld/Land Right (Non-Depr) $383,190.96 $0.00 $383,190.96
Trans 367003 $2,016,271 .76 $453,819.89 $1,562,451 .87
Trans 367007 $381,130.26 $86,283.68 $294,846.58
Trans 369003 $329,668.42 $74,770.00 $254,898.42

Total for Asset Location : $3,110,261 .40 $614,873.57 $2,495,387.83

MO - ROLLA
General 392005 $50,203.69 $50,203.00 $0.69
General 394000 $2,377.05 $1,193.66 $1,183.39
General 397000 $645.95 $147 .62 $498.33
General 398000 $1,130.45 $216.66 $913.79

Total for Asset Location : $54,357.14 $51,760.94 $2,596.20

STATE - MO GAS
Trans 367003 $1,997,180.45 $132,346.93 $1,864,833.52

Total for Asset Location : $1,997,180.45 $132,346.93 $1,864,833.52

TOTAL FOR MGC AT DEC. 31, 2000 $24,780,144.58 $4,212,988 .75 $20,567,155.83

Estimated 1/2 year depreciation to 6/30/01 $167,155 .83 ($167,155 .83)
Estimated Book Value @ 6130/01 $24,780,144.58 $4,380,144 .58 $20,400,000.00



Estimated Allocation of Purchase Price

The Company

Asset Location
Depreciable Group Accum Cost

Allocated
Reserve Net Value

IL - MADISON COUNTY
Trans-FU $304,545.21 $15,185.87 $289,359.34

Total for Asset Location : $304,545.21 $15,185.87 $289,359.34

MO - ST. CHARLES COUNTY
Trans-FU $1,081,663.35 $53,931 .96 $1,027,731 .39
Trans-FU $10,627,810.00 $1,631,032.00 $8,996,778.00

Total for Asset Location : $11,709,473.35 $1,684,963.96 $10,024,509.39

State -TransMississippi Pipeline
TMP - MO -Trans-FU (Non-Depr) $46,705.24 $101 .26 $46,603.98

Total for Asset Location : $46,705.24 $101 .26 $46,603.98

Total for The Company at 12/31/00 $12,060,723.80 $1,700,251 .09 $10,360,472.71

Estimated 1/2 Year Depreciation to 6/30101 $60,472.71 ($60,472 .71)
Estimated Book Value @ 6/30/01 $12,060,723 .80 $1,760,723.80 $10,300,000.00
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SCHEDULE 5.16

AGREEMENT AND PLAN OF LIQUIDATION
UNDER SECTION 332 OF THE INTERNAL REVENUE CODE

THIS AGREEMENT AND PLAN OF LIQUIDATION is made effective as of this_
day of , 2001, between UTILICORP UNITED INC ., a Delaware corporation
(hereinafter called the "Shareholder"), and UTILICORP PIPELINE SYSTEMS, INC ., a
Delaware corporation (hereinafter called the "Corporation") .

WHEREAS, the board of directors of the Corporation has determined that it is desirable
and for the benefit of the Corporation and the Shareholder that the Corporation be completely
liquidated for Federal income tax purposes under section 332 of the Internal Revenue Code of
1986 (the "Code") ;

WHEREAS, the Shareholder owns

	

shares of capital stock of the Corporation,
which shares constitute all of the issued and outstanding capital stock of the Corporation ; and

WHEREAS, the Shareholder wishes to approve, authorize, and consent to a complete
liquidation for Federal income tax purposes under section 332 of the Code ;

NOW, THEREFORE, the parties hereto hereby agree as follows :

1 .

	

The Shareholder approves, authorizes, and consents to a complete liquidation of the
Corporation for Federal income tax purposes to be effected as promptly as practicable
and in accordance with the plan of liquidation set forth in this Agreement .

2 .

	

To effect the liquidation of the Corporation, the Shareholder hereby resolves that, as
promptly as practicable, the Corporation and the Shareholder shall take the following
described steps which the parties intend to be deemed a distribution of property -in
complete cancellation or redemption of all of the Corporation's issued and outstanding
capital stock for Federal income tax purposes .

a .

	

' First, the Corporation shall distribute to the Shareholder, (a) all of the issued and
outstanding shares of capital stock of Omega Pipeline Company, and (b) all of the
assets of, and all rights, benefits and claims accruing to or in favor of, the
Corporation other than those that are being transferred in connection with the
purchase and sale transaction contemplated by the Purchase Agreement, if any (as
defined below) .

b .

	

Second, the Shareholder shall sell all of the issued and outstanding stock of the
Corporation to Gateway Pipeline Company, Inc . (the "Purchaser") as set forth in
the Stock Purchase Agreement (the "Purchase Agreement") entered into by the
Corporation, the Shareholder and the Purchaser and, thereafter, together with the
Purchaser will file an election pursuant to section 338(h)(10) of the Code with
respect to such sale . The Shareholder and the Corporation intend that such
election will be treated for tax purposes as a sale of all of the remaining property



3 .

	

For the avoidance of doubt, nothing in this Agreement and Plan of Liquidation shall
affect the terms of, or the rights of the Purchaser under, the Purchase Agreement .

IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of
Liquidation to be executed by .their respective duly authorized officers as of the day and year first
above written .

of the Corporation and a distribution of such sale proceeds to the Shareholder to
complete the liquidation of the Corporation .

UTILICORP UNITED INC.

By:
Name :
Title :

UTILICORP PIPELINE SYSTEMS, INC.

By : -
Name :
Title :
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KC-828573 .3

Dave Wallen
Bob Wilcox
John Mittelhauser
J .J . Lincoln
Matt Smith
Ron Blevins
Deborah Autry

SCHEDULE 6.1
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KC-8285"17-J

Daniel R. Klien
Richard C . Kreul
Mike Megaris
James G. Miller
David R. Wallen
Doug Welch
Denny Williams

SCHEDULE 10.11



UTILICORP UNITED INC.
UNANIMOUS CONSENT OFTHE CAPITAL DECISION GROUP

JANUARY 19, 2001

The undersigned, being all the members of the Capital Decision Group of UtiliCorp
United Inc. (the "Company"), pursuant to the powers granted by the Board of Directors of the
Company, do hereby unanimously consent to and authorize the following actions:

WHEREAS, the Company intends to sell all of the shares (the "Shares") of UtiliCorp
Pipeline Systems, Inc. ("UPL") to Gateway Pipeline Company, Inc. ("Gatewa ') pursuant to the
terms of a share purchase agreement substantially in the form attached hereto as Exhibit A (the
"Stock Purchase Agreement") ; be it

RESOLVED, that the Company be, and hereby is, authorized to sell the Shares to
Gateway pursuant to, and in accordance with, the terms of the Stock Purchase Agreement; and

RESOLVED FURTHER, that the officers and directors of the Company be, and they
hereby are, authorized and empowered in the name of and on behalf of the Company to negotiate,
prepare, execute, and deliver the Stock Purchase Agreement and such other agreements,
affidavits, certificates and documents, and to take or cause to be taken such actions (including,
without limitation, obtaining governmental and regulatory approvals from any and all foreign,
federal, state or local governmental agencies or bodies) as may be necessary or desirable to
consummate the transactions contemplated herein and to do and perform all such other acts and
things as they, in their sole discretion, consider necessary, advisable or appropriate to carry out
the Company's obligations under any such agreements, and to carry out the purpose and intent of
the foregoing resolutions.

#735.doc

PETER S. LOWE

SCHEDULE RCK-5


