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DUPLICATE ORIGINAL
PIRLLEFRLIEIIIYT UNITED STATES OF AMERICA

{,. OLEUGZD P 412 BEFORE THE
N ... FEDERAL ENERGY REGULATORY COMMISSION

SRS A N AT
REQULATUKY COMMISSION

UtiliCorp United Inc. ) Docket No. ECO1-___-___

APPLICATION FOR APPROVAL OF
TRANSFER OF CONTROL OVER TRANSMISSION FACILITIES

Pursuant to section 203 of the Federal Power Act (FPA), 16 U.S.C.
§ 824b, and Part 33 of the Commission's regulations, 18 C.F.R. § 33.1 et seq.,
UtiliCorp United Inc. (UtiliCorp) hereby submits this application for authorization
for UtiliCorp to transfer control over the transmission facilities of its Missouri
Public Service, St. Joseph Light and Power and WestPlains Energy-Kansas

divisions to the Midwest Independent System Operator, Inc. (MISO).

L DESCRIPTION OF THE APPLICANT AND OVERVIEW OF THE
TRANSACTION

UtiliCorp, a Delaware corporation, is an international energy and
services company. UtiliCorp participates in both regulated and non-regulated
activities and serves electric and gas utility customers in Missouri, Kansas, Iowa,
Nebraska, Colorado, Michigan and Minnesota. UtiliCorp provides electric service
through four operating divisions: the WestPlains Energy-Colorado division, 1/ the
WestPlains Energy-Kansas division, the St. Joseph Light and Power division, and

the Missouri Public Service division. Each UtiliCorp division also sells and/or

- 1/ The WestPlains Energy-Colorado division is located in the Western
£ . Interconnection and is not a proposed participant in the MISO.
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purchases power at wholesale and offers open access transmission service under
approved Commission tariffs. UtiliCorp is also an energy marketer through its
subsidiary, Aquila Energy Marketing Corporation.

UtiliCorp currently owns approximately 80% of the voting securities of
Aquila. Aquila markets natural gas and electricity fo industrial and wholesale

customers in the Continental United States and Canada. Aquila has the authority

to make market-based power sales under a jurisdictional tariff. Through its Aquila
Gas Pipeline Corporation subsidiary, Aquila gathers and processes natural gas in
Texas and Oklahoma. The remainder of Aquila is publicly held.

By order dated September 16, 1998, the Commission conditionally
authorized the establishment of the MISO. 2/

Under section 203 of the FPA, the Commission approves applications if
they are "consistent with the public interest.” In Exhibit J, the Applicants
‘demonstrate that the transaction is consistent with the public interest. The
Commission's policy for determining whether an application is consistent with the
public interest under section 203 is to apply the three-part test established in Order
No. 592, Inquiry Concerning the Commission's Merger Policy Under the Federal
Power Act: Policy Statement, FERC Stats. & Regs. 9 31,044 (1996), reconsideration,
79 FERC ¥ 61,321 (1997) (Merger Policy Statement). In applying the three part

criteria, however, the Commission has clarified that where a transaction does not

2/ Midwest Independent Transmission System Operator, Inc., 84 FERC
161,231 (1998).
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raise competitive concerns, then applicants need not submit a traditional
competitive analysis. 3/ As explained in Exhibit J, the Applicants believe that the

present application raises no issues regarding competition.

I1. FILING REQUIREMENTS UNDER PART 33

The Commission has not required detailed compliance with the
requirements of Part 33 for other transmission owner applications to transfer
operational control over transmission facilities to a proposed RTO. For that reason
and because much of the information required pursuant to Section 33 is not
relevant to such a transaction, UtiliCorp requests waiver of the requirements of
Part 33 not specifically addressed herein. Subject to this request for waiver,
UtiliCorp provides the following information with ‘respect to 18 C.F.R. § 33.2.

1. The exact business names and addresses of principal
business offices.

The exact name of UtiliCorp is UtiliCorp United Inc. UtiliCorp’s

principal place of business is 20 W. 9th Street, , Kansas City, Missouri.

2. Persons authorized to receive notices and
communications.

Notices and communications in respect to this application may be sent

to:

3/ See Revised Filing Requirements Under Part 33 of the Commission's
Regulations, 93 FERC Y 61,164 (Nov. 15, 2000), mimeo at 85.
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For UtiliCorp: Counsel:

John McKinney John R. Lilyestrom

Vice President — Regulatory Affairs Hogan & Hartson, L.L.P.
UtiliCorp United Inc. Columbia Square

10700 East 350 Highway 555 Thirteenth Street, N.-W.
P.O. Box 11739 ' Washington, DC 20004

Kansas City, Missour:i 64138 Telephone: (202) 627-5633
Telephone: (816) 737-7936 ' Facsimile: (202) 637-5910
Facsimile: (816) . 737-7505 E-mail: jrlilyestrom@hhlaw.com
E-mail: jmckinne@utilicorp.com

The Applicant also requests that the foregoing persons be placed on
the official service list for this proceeding.

3. A description of the applicant

Please see Exhibit A attached hereto for a description of all business
activities of UtiliCorp.

4. | Description of jurisdictional facilities

Please see Exhibit G atta;ched hereto for a list of the jurisdictional

facilities to be transferred to the MISO.
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5. Narrative description of the proposed transaction for

which Commission authorization is requested

As described more fully above, UtiliCorp proposes to transfer
operational control over the transmission facilities of its Missouri Public Service, St.
Joseph Light and Power and WestPlains Energy-Kansas divisions to the MISO.

6. Contracts and documents

Attached hereto as Exhibit I is a copy of the Agreement of the
Transmission Facilities Owners to organize the Midwest Independent Transmission
System Operator, Inc., a Delaware Non-Stock Corporation, as executed by
UtiliCorp.

7. Facts relied upon to demonstrate that the proposed

transaction is consistent with the public interest.

In addition to the description of the transaction above, please see
Exhibit J attached hereto for facts demonstrating that the transaction is consistent
with the public interest.

8. Map of facilities.

Maps of the transmission systems of Missouri Public Service,
WestPlains Energy-Kansas and St. Joseph Light and Power are attached as Exhibit

K.
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9. Identification of other regulatory approvals necessary

. and related orders.

See Exhibit L

‘HI. CONCLUSION
WHEREFORE, for the foregoing reasons, UtiliCorp respectfully

requests that the Commaission approve this Application pursuant to section 203 of
the Federal Power Act.

Respectfully submitted,

Vrz ==

ﬂfl ohn R. Lilyestrom ¢/
{ Hogan & Hartson L.L.P.
. 555 Thirteenth St., N.W.
Washington, D.C. 20004
Telephone: (202) 637-5633
Facsimile: (202) 637-5910
E-mail: jrhivestrom@hhlaw.com

Counsel for
UtiliCorp United Inc.

August 20, 2001
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VERIFICATION

STATE OF MISSQURI )

COUNTY OF _—/

John W. McKinney, being duly sworn on oath, deposes and says that he is the
Vice President-Regulatory Services of UtiliCorp United Inc., that he has read the
foregoing Application and attached Exhibits and knows the contents thereof, and

that the same are true and correct to the best of his knowledge, information, and

belief.

Dated this /éf (.Z ﬂay of August, 2

. : ‘ ‘ ...\,_ /
John W, McKinney

Vice President-Regulatory Services
UtiliCorp United Inc.

IN WITNESS whereof, I have hereunto set my hand and official seal the day
and year last above written.

LR

Nota\py//P’ubhc L/ : (Notarial Seal)

My commission expires: f - 2& '*0?00

TERRY D. LUTES
Jeckson County

m
My Commission Expires
August 20, 2004
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Exhibit A

Description of the Business Activities of the Applicants,
Including Relevant Regulatory Authorizations.

UtiliCorp, a Delaware corporation, is an international energy and
services company. UtiliCorp participates in both regulated and non-regulated
activities and serves electric and gas utility customers in Miss;)uri, Kansas, Iowa,
Nebraska, Colorado, Michigan, and Minnesota through six utility divisions.
UtiliCorp is also an energy marketér through its current subsidiary, Aquila.
UtiliCorp is regulated by the Commission and various state public utility

commissions.
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Exhibit B

10
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Exhibit B

List of all energy subsidiaries and energy affiliates, percentage ownership
of each subsidiary and affiliate, and a description of the primary business
of each subsidiary and affiliate of each applicant.

Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

11
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Exhibit C

Organizational Charts Showing Current and Proposed
Corporate Organization and Structures.

Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

13
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Exhibit D
i
’ . Description of Joint Ventures, Alliances, and Tolling Arrangements,
Including RTO-Related Transfers to Which Either the Applicants or Their
Affiliates or Subsidiarie.s are Parties.

Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

15
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Exhibit E

16
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Exhibit E
. Identify of Common Directors and Officers of the Applicants
Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

17
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Exhibit F

Description and Location of Wholesale Power Sales Customers and
Unbundled Transmission Services Served by Applicants, their
Affiliates, and Their Subsidiaries.
Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

19
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Exhibit G

Description of Jurisdictional Facilities Owned or Controlled by the Applicants, Their Affiliates, or Their
Subsidiaries.

Listed below are the affected jurisdictional facilities (excerpted from UtiliCorp’s most recent FERC Form No. 1).

TRANSMISSION LINE STATISTICS

Line DESIGNATION VOLTAGE (KV} LENGTH {Pole miles) COST OF LINE (include in Column (j) Land, Land
No. {Indicate where other than Type of {in the case of undemround Number | Size of Conductor rights, and clearing right-of-way)
60 cycle, 3 phase} Supporting lines report circuit miles) of Circults and Material
Structure On Stucture On Construction
From To Operating Designed of Line Structures and Other
Designated of Another Land Costs Total Cost
@ (b ic) {d) (8) 0 L&"e L) 0] i (k) ]
1 QOVERTON STILLWELL 5.0 345.00 H FRAME WP 57.96 1 2-795MCM 497,189 3,026,696 3,523,885
2 CAMP CLARK 161 SUB NEVADA 161 SUB 161.00 161.00 H FRAME WP 15.00 1 795 MCM 231,674 1,912,525 2,144,199
k| ARCHIE SUB 026 ADRIAN SUB 014 161.00 161.00 H FRAME WP 11.23 1 795 MCM 35776 246,779 282,555
4 CLINTON SUB 824 SEDALIA W. SUB 764 161.00 161.00 H FRAME WP 36.20 1 795 MCM 133,442 849,360 982,862
5 SEDALIA W. SUB 764 INTERC. OVERTON 161.00 161.00 H FRAME WP 43.05 1 795 MCM 75,138 873,999 949,137
6 SIBLEY PLT SUB 820 WESTERN ELECT SUB 912 161.00 161.00 H FRAME Wp 24.18 1 795 MCM 213,426 847,583 1,061,008
7 SIBLEY PLT SUB 820 SIBLEY 345 SUB 821 161.00 161.00 H FRAME WP 1.1% 1 2-795 MCM 8422 160,318 168,740
8 ADRIAN SUB 014 NEVADA 161 SUB 555 161.00 161.00 H FRAME WP 3768 1 795 MCM 159,767 946,828 1,106,595
g NASHUA SUB 548 SMITHVILLE 161 SUB 823 161.00 161.00 H FRAME WP 2.4 1 785 MCM 114,566 120,130 234,596
10 _ | PRAIRIE LEE SUB 680 ARCHIE JCT SUB (26 161.00 161.00 H FRAME WP 29.08 1 795 MCM 507,596 4,735,082 5,245,678
1" SIBLEY PLT. SUB 820 NASHUA SUB 548 161.00 161.00 H FRAME WP 27.54 1 795 MCM 799,327 1,300,022 2,099,349
12 | SEDALIA-OVERTON LINE SEDALIA E. SUB 766 161.00 161.00 H FRAME WP 1.73 2 795 MCM 10,182 163,885 174,067
13 | SMITHVILLE SUB 823 KCI 5UB 370 161.00 161.00 H FRAME WP 9.94 1 795 MCM 315,960 422,812 738,772
14 | KCISUB 370 FERRELVIEW 161 SUB 216 161.00 161.00 SINGLE WP 4561 1 795 MCM 346,672 159,969 506,641
15 | RAYTOWN #15UB 702 BLUE SPRINGS E. SUB 064 161.00 161.00 SINGLE WP 12.01 1 795 MCM 504,333 1,344,158 1,848,491
16 | OAKGROVE SUB 589 OCDESSA SUB 591 161.00 161.00 H FRAME WP 10.33 1 795 MCM 173,231 605,610 778,841
17 | BLUESPRINGSE. SUB0G4 | CAK GROVE SUB 589 161,00 161.00 SINGLE WP 6.65 1 795 MCM 33,683 615,866 649,549
18 | GREENWOODE.C.SUB284 | GREENWOODE.C. 161.00 161.00 HFRAME WP 0.32 1 477 MCM 43,865 43,865
18 | SMITHVILLE-KCILINE (016) | PLATTE CITY 164 SUB 658 161.00 161.00 H FRAME WP 2.98 2 795 MCM 160,172 280,517 440,689
20 | LONGVIEWROAD SUB426 | GRANDVIEWE. SUB 267 161.00 161.00 H FRAME WP 6.02 1 795 MCM 61,602 345,016 410,618
i GRANDVIEW E. SUB 267 MARTIN CITY SUB 270 161.00 161.00 SINGLE WP 492 1 795 MCM 212,267 573,964 786,231
22 | FERRELVIEW SUB 216 ROANRIDGE SUB 740 161.00 161.00 SINGLE WP 7.07 1 795 MCM 54,889 679,121 734010
23 | PLATTE CITY SUB 658 KP&L STRANGER CREEK 161.00 161.00 H FRAME WP, 1382 1 1192 MCM 911,496 2,838,748 3,750,244
24 | LEXINGTON SUB 440 ODESSA SUB 591 161.00 161.00 SINGLE SP 14.86 1 795 MCM 254,247 227351 2,527,781
25 | LEXINGTON 161 SUB 440 SIBLEY PLANT SUB 820 161.00 161.00 H FRAME WP 28.09 1 477 MCM 139,539 1,023,423 1,162,962
26 | PLEASANT HILL 663 RAYTOWN #1 SUB 702 161.00 161.00 H FRAME WP 18.18 1 795 MCM 61,881 2,055,701 2,117,582
27 | WESTERN ELECT JCT WESTERN ELEC SUB 912 161.00 161.00 SINGLE WP 2.01 1 795 MCM 17,379 208,486 225,865
28 | SEDALIA WEST SUB WARRENSBURG EAST Sub 161.00 161.00 SINGLE &P 2764 1 795 MCM 56,942 3,227,023 3,283,965
29
30
k]l
21
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TRANSMISSION LINE STATISTICS
Line DESIGNATION VOLTAGE (KV) . LENGTH (Pole miles) COST OF LINE {include in Column {j} Land, Land
No. {Indicate where other than Type of {inthe case of underground | Number | Siza of Conductor fights, and dlearing right-of-way)
S 60 cycle, 3 phase} Supporting lines report circuit miles) of Clreuits and Material
. Structure On Structure On Construction
From To Operating Designed of Line Structures and Other
Designaled of Another Land Costs Total Cost
@ (b) (0 {d) 8 Line (h} { 0 (k) ]
{ ()] ]
32 | MULLERGREN HUTCHISON 230.00 230.00 WOOD-HF 65.75 1 795 MCM-ACSR 150,337 1,432,342 1,582,678
33 | MULLERGREN PIANT SPEARVILLE 230,00 230.00 WOOD-HF 61.45 1 795 MCM-ACSR 223,014 1,654.481 1,877 495
gg CONCORDIA MANHATTAN 230.00 23.00 WOODHF 65.83 1 795 MCM-ACSR 222,357 4,883,488 5,105,845
36 TOTAL 4,268.78 44.16 40 10,621,949 138,675,571 149,207 520
22
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TRANSMISSION LINE STATISTICS
Line DESIGNATICN VOLTAGE (KV) LENGTH (Pole miles) COST OF LINE ({include in Columni (j) Land, Land
No. {Indicate where other than Type of (im the casa of underground Number Size of rights, and clearing right-of-way)
B0 cycle, 3 phase) Supporting lings report circult miles) of Circuits | Conductor and
Structure On Structure On Material Construction
From To Operating Designed of Line Structures and Cther
Designated of Another Land Costs Total Cost -
(a) ) (@) (d) (e 0 I.(In)e (h) 0 ® ®) ®
9 i
1| SEDGWICK COUNTY LINE HARPER 138.00 138.00 | WOOD-HF 2472 1 P26.8BMCM-ACSR 85,320 565,634 650,954
2 {HARPER MEDICINE LODGE 138.00 138.00 | WOOD-HF 32.23 1 P26BMCM-ACSR 49,864 442 506 492 560
2 MILAN TAP MILAN 138.00 133.00 | WOODHF 1.80 1 26.BMCM-ACSR 45523 269,885 315,408
5 | 115KVLINES 115.00 115.00 | WOODHF 753.59 1 _12%.8 & 477 MCM 1,403,912 17.493.928 16,897,840
7
8 | 115 KVLUINES 115.00 115.00 | WOODHF 193.16 1 _[VARIOUS 186,953 4,494,294 4,681,247
10
19 326,168 10,495,045 10.821,213
20 .
21
2
2
24
25
26
Fij
28
29
30
34
32
kK]
M
35
35 TOTAL 4,288.78 44.16 40 10,621,571 138,675,571 148,297 520
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TRANSMISSION LINES ADDED DURING YEAR

SUPPORTING CIRCUITS PER CONDUCTORS LINE COSTS
LINE DESIGNATION STRUCTURE STRUCTURE

Line From To Line Type Average | Present | Ultimate Size [Specifications] Configuration | Voltage Land & Land] Poles, [Conductors|  Total
No. Length in Number & Spacing KV Rights | Towers & | & Davies
Miles per Miles ’ (Operating) Fixtures
{a) {b) {c) {d) {e) { {h) i} { {k} U] {m} (n) {0}

Additions

Odessa sub 591 Warransburg East sub 890 2600 | hirame sp 1 i 795 MCM 161 345,643 15,406,169 | 668,793 5,620,611

Alterations-None

44 | TOTAL %600 i i , 345640 [5406,169 | 68,793 | 5820611

24
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SUBSTATIONS
CONVERSION APPARATUS AND SPECIAL
Character of VOLTAGE {In Mva) Capaciy of Numberof | Numberof EQUIPMENT
Line | Name and Location of Substalion Substation Substation (In Transformers Spare Typaol Total Capacity | Line
No. Primary Secondary Tertfary Service) {In MVa} In Service Transformers Equipment tNumber of Units {In MVa} No.
{b) (] {d) {e) ] (g {h 0] ] {k}
1_ [ ADRIAN 014 DISTUNAT T61.00 1200 13 1 1
7 | BLUE SPRINGS WEST 0o DISTUNAT 161.00 12.00 50 2 7
B | BLUE 3PRINGS EAST 064 TRANG UNAT 161.00 1200 75 3 B
i | BLUE SPRINGS SOUTH 085 DISTURAT T61.00 200 kit i ]
74| CLINTON, SPA 148 TRANS UNAT 161.00 59.00 00 p] i
18| DUNCANROAD 108 DIST UNAT 167.00 12.00 30 i 8
20| FERRELVIEW 361216 | DISTUNAT 161,00 B 100 ) i)
21| GRANDVIEW EAST 267 | 61,00 2.0 55 i i
24| GREENWOODE.C. 24 TRANS ATTN 13.20 161.00 280 p) pI
| 25 | HALLMARK 291 DIST UNAT 61.00 1200 50 ] 25
|~ 26| HARRISONVILLE B. 311 TRANS UNAT 51.00 59.00 50 ] 25
27| KCJ. 370 DISTATIN 61.00 12.00 50 2 27
28| LAKE WINNEBAGO 498 DIST UNAT 161.00 12.00 50 ] P
30| LAKEWOOD 418 DIST UNAT 161.00 12.00 50 2 3
3 [ LEE'S SUMMIT EAST 427 DiST UNAT 161.00 12.00 0 . af
33| LONGVIEW 161426 T UNAT 161.00 12.00 50 2 kK]
38| TONGVIEW 161 426 TRANS UNAT 161.00 59,00 0 i H
37| LEXINGTON 440 DIST UNAT 161.00 63,00 50 1 37
3 [ MARTINGITY 161 270 TRANS UNAT 161.00 69.00 50 1 T
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SUBSTATIONS
CONVERSION APPARATUS AND SPECIAL
Character of VOLTAGE (In Mva) Capacity of Number of Number of EQUIPMENT
Line Narne and Location of Subsiation Substation Substation (In Transformer Spare Type of Total Capacity | Line
No. Primary Secondary Terlary Service) {InMVa) | sinService | Transformers Equipment Number of Units {In Mva) No.
(a) (h) {c) {d) () U} (@ {h) 1] 1)} {¥)
3 | NEVADA 161555 TRANS UNAT 161.00 69.00 100 2 CAPACITORS i 24 3
5 | OAK GROVE 161589 DIST UNAT 161.00 12.00 50 2 §
6 | ODESSA 161 531 TRANS UNAT 161.00 69.00 33 1 [
7 | ORRICK 595 DIST UNAT 161.00 12.00 9 1 7
9 | PLATTE CITY 161 658 TRANS UNAT 161.00 25.00 30 1 9
10 } PLEASANT HILL 161 663 TRANS UNAT 161.00 69.00 100 i 10
16 i PRAIRIE LEE 680 TRANS UNAT 161.00 12.00 50 2 16
18 | RAYTOWN #1 702 DIST UNAT 161.00 12,00 70 2 18
19 | RAYTOWN #4 710 DIST UNAT 161.00 12.00 84 2 CAPACITORS 1 50 19
20 | RICHMOND 161729 DIST UNAT 161.00 12.00 50 2 20
21 | ROANRIDGE 740 TRANS UNAT 161.00 69.00 50 1 Fil
22 | SEDALIA WEST 764 TRANS UNAT 161.00 69.00 100 2 22
23 | SEDALIA WEST 764 DIST UNAT 161.00 12.00 50 2 23
24 | SEDALIA EAST 766 DIST UNAT 161.00 1200 50 2 4
30 | SIBLEY 161 820 TRANS ATTN 161.00 69.00 100 1 30
31 | SIBLEY 161 820 TRANS ATTN 22.00 161.00 450 1 kY]
- 33 { SIBLEY 345 821 TRANS UNAT 345.00 161.00 13,80 400 i 3
34 | SMITHVILLE 161 823 DIST UNAT 161.00 13.80 40 2 M
35 | STALEY ROAD 830 DIST UNAT 161.00 1200 50 2 35
39 | TWA 866 TRANS UNAT 161.00 1200 50 2 35
26
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SUBSTATIONS
CONVERSION APPARATUS AND SPECIAL
. Cheracter of VOLTAGE {in Mva) Capaciyof | Numberof |  Numberof EQUIPMENT
Line | Name and Location of Substafion Substation Substation (In | Transformer Spare Type of Totat Capacity | Line
Ho. Primary Secondary Tertiary Service) (inMva) | sinService | Transformers Equipment Number of Units (In Mva) No.
(a) {b) { (d) (e) {® ). (W) 0] 1}] (k)
3 | NEVADA 161555 TRANS UNAT 161.00 69.00 100 2 CAPACITORS 1 24 3
§ | OAK GROVE 161 589 DIST UNAT 161.00 12.00 50 2 5
6 | ODESSA 161 591 TRANS UNAT 161.00 69.00 33 1 6
7 ¢ ORRICK 595 DIST UNAT 161.00 12.00 9 1 7
9 | PLATTE CITY 161658 TRANS UNAT 161.00 25,00 30 1 9
10 | PLEASANT HILL 161 663 TRANS UNAT 161.00 69.00 100 1 10
16 _| PRAIRIE LEE 630 TRANS UNAT 161.00 1200 50 2 16
18 | RAYTOWN #1702 DIST UNAT 161.00 12,00 70 2 18
19 | RAYTOWN #4 710 DIST UNAT 161.00 12.00 84 2 CAPACITORS 1 50 18
20 | RICHMOND 161 729 DIST UNAT 161.00 12.00 50 2 20
21 | ROANRIDGE 740 TRANS UNAT 161.00 69.00 50 1 i
22 | SEDALIA WEST 764 " | TRANS UNAT 161.00 69.00 100 2 2
23 | SEDALIA WEST 764 DIST UNAT 161.00 12.00 50 2 2
24 | SEDALIA EAST 766 DIST UNAT 161.00 1200 50 2 24
30 | SIBLEY 161820 TRANS ATTN 161.00 63.00 100 1 30
31 | SIBLEY 161820 TRANS ATTN 22.00 161.00 450 1 N
33 [ SIBLEY 345821 TRANS UNAT 35.00 161.00 13.80 400 1 kK]
34 | SMITHVILLE 161 823 DIST UNAT 161.00 13.80 40 2 M
35 | STALEY ROAD 830 DIST UNAT 161.00 12.00 50 2 a5
39 | TWA 866 TRANS UNAT 161.00 12.00 50 2 9
27
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SUBSTATIONS
(A2 LIBERTY WEST DIST. UNAT 161.00 12.00 5 ]
33 T3
34 Il
05 H5
36 (313
37 74
B8 5
39 k]
A0 OTALALL PAGES .36 33.00 B711 P00 1,05
28
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Exhibit H
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Exhibit H

Description of Jurisdictional Facilities and Securities
Associated with or Affected by the Transaction

Given the nature of the transaction at issue herein, UtiliCorp requests

waiver of the requirement to file this exhibit.

30
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Exhibit I

31

NNNDC - 64734/35 - #1378014 v




Exhibit I

Contracts Relating to the Transaction

S
( ’
e’.
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- Midwest ISO
FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 1

AGREEMENT OF
TRANSMISSION FACILITIES OWNERS TO ORGANIZE
THE
MIDWEST INDEPENDENT TRANSMISSION SYSTEM
OPERATOR, INC., A DELAWARE NON-STOCK CORPORATION

Please note that revisions filed at the Federal Energy Regulatory
Commission (“Commission™) on November 20, 2000 (and reflected
herein) proposing to:

(i) modify the Agreement to expand the Midwest ISO Advisory
Committee to include certain Mid-Continent Area Power Pool
(*MAPP”) members and

(ii) modify the revenue distribution allocations set forth in the
Agreement to state that MAPP Transmission Owners that elect
Network Transmission Service on behalf of their bundled retail
load will not receive certain revenues associated with Point-to-
Point Transmission Service

have not been accepted by the Commission. An order is expected at the
end of January 2001.

Issued by: James P. Torgerson, Issuing Officer Effective

3 . Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




Midwest ISO ‘
FERC Electric Tariff, First Revised Rate Schedule No. ] Origina! Sheet No. 2
CONTENTS

ARTICLE ONE - DEFINITIONS ..ot eers e eer e s ere e snenae s 1
Section . In General..........coceevveiiiienceee, e 1
A.AGENCY AGrEBMENE ..ottt erie s ree e se s vessbeese e s e see e saesrrssesrseseens 1
B.EffECtiVE Date ..o et 1
CLFERC ittt ettt e s s e eaba s b shasae e esn b ebsernts 2
D.Go0od Uity PrACHCE ..ottt s s e s eee e srae s saes e seaenen 2
B HE, HiM, OF HIS ittt st racsesssesseseesssee sesnesesbenesereesnsssnssansesseesn 2
FoMEMDET oottt e e b benas 2
G.NON-0WNBI MEBMDET ... et st sa e 2
H.Non-transferred Transmission Faciliies ......c.cocvvvereeriveiecrecreeceeeeee e, 2
L OWRNET ...ttt s b s e see e e aea e be e raabetebstsans 3
J. TraNSIEr Date.. ittt e st er e e sre st b e 3
K.Transmission Tariff .............ccoceemrimroiinniereneese e e e nens 3
L. Transmission SYSIEM ...t ree s e e neemaen 3
MLUSET ...ttt sttt ettt a s e aa bbb obe s st se b e s e saresesnsessan rens 4
ARTICLE TWO - ORGANIZATION AND GOVERNANCE OF THE MIDWEST ISO ......5
Section [. Character Of The Organization...............cccccevviieee i 5
A.Organization of Non-stock, Not-for-profit Corporation ..........c.cceceeeeviviivciiiinnnn, 5

Issued by: James P. Torgerson, Issuing Officer Effective :
Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




S Midwest ISO
o FERC Electric Tariff, First Revised Rate Schedule No. | Original Sheet No. 3

B.DeClaration.....ccccenieiiiiiiiiiiins it e seaa e e s ns e s e n e s aes 6
CLADPENAICES ....ciivrieriereieniriete st e rie s as e s s e e e sbesaesneennsvrseneonssnbessnessornssbens 6
D.Purpose of AUthOriZation ..........ccevivieveiinininncene s eses e 7
E. Title to Remain with Owners ............................. 8
FuBYIBWS ettt re e e sa b s e s e e seaan e saraeernrae s sneesen 8
Section ll. Name, Location, And Start-up FUNCHIONS .............oceeoevieiiriiiiiiiiinninenen, 8
ALNGME ..ty b e e se s s e s e e srr e e naesenrereens 8
B.PrNGIPAl OffICE......veiirieeeniiieceeserrssrenree e et essesesesssessebs s sas e csassarsessenneas 9
C.PIace Of BUSINESS ......ooiiieeee ettt srese s s b st s sen s nessesme e 9
D.Start-Up ..ot re s e i 9
Section lll. Board Of DIrectors........c...cccciiiiriiiiirci et e 9
AN GBNETAL.... .. s e ebe et e e satscsre e be s sabsesessare et sanennens 9
1. Initial Board of DIFECIOTS ....cccccvvrcrrieriee st sber e essse e s s e senne s 9
2. QUANIAICALIONS .......ceivriericirenienie s sesstrer e s e see e ssassse e besseesaessnesseananseseensane 10
3. Succeeding Boards of DIrectors ..........cvveeveevceecee e - 11
4. Chairman of the BOard ...t e s sen e aene 12
8. VICE ChaIMNAN ...ttt s ebe et e e aeae 12
6. Resignation of DIFECIOrS ......c.oecviiiirciecritci it e s e sase e sressaeens 13
7. Removal of DIFECLOMS .......ccciiiniiiiiiiienirirtere et e s s e nes et sresennes 13
a.Removal by MEmMDErS.........cccoiiciiiirrcccrcii e ee e e sn e 13

) Issued by: James P. Torgerson, Issuing Officer Effective
_. . Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




= Midwest ISO
- FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 4

B.DULES AN POWETS .....ecvevinrcrceicee ettt erssesesesnass s seesessaesenes 15
1.General........ccerverenncennienen, LR b r et et e e e s e ae e ae e Rt e e enas 15

2. Bylaws and regulations..............ccvomrerniieennencsenesneesecesesesesessesssesesesesesossssesnns 15

3.B0ard OVETrSIGHE......ccvirici e et ettt 15

4.5tandards of CONAUCE ..ot et sttt 16

5. Collections and PAYMEMS .......cccccervirireeieieeeieeseseereseseeeeseeeeesessesesnssssesssssnons 16

B. EMPIOY SEAM ..ottt s e s e et en et e e 16

7.B0ard COMMIBES......ccovirieirieecreit it oo rseno e seems s e e eresessesesseseeneenes 16

C.Meetings of the BOArd...........cviuioeeieenceereeeeeesee e ees e e e et sns e rs s 17

1. MBBLINGS ...ttt ettt eee e aase s e et e e e e st e et et 17

{”. ' 2. VOUNG 1ttt cenenssesieres s ese s e b s a see s et sesnetseeessest st et seeeses et tosees 17
3. ACCOUNLIMG ...cvieiiirrircerersresere e e et e b s s see e ese e s eeeeee et beneensse s eeessseesens 18
4. MINUEES AN FEPOTES ......covecciiiitictee et reneseeeesese e seeeee et 18

D.Compensation of Directors; Reimbursement of EXpenses..........ovveveveeeeoveennnn. 18

1. DireCtor COMPENSALON. .....c.eceieee ettt e e e e e e s 18

2 EXPENSES........eceitirteie ettt et e n e ettt e e e et e e et e e e ereeesearas 19

Section IV. Officers Of The Midwest ISO ............ccoooovvevereeeeee e 19

ALTIIES cocvititiecet et e et e e sean e st e ene b sestveeeeseesensoes 19

B.Election and Term of OffiCe ... e e eeeeee e s eeeres s sonens 19

C.Removal of Officers by DIrectors........cceeviiiiinnisrireee e er s sseresesssesessesesssssees 19

D.PIESIHENL........cci ettt et e ee et e s en et er e e aneseene 19

‘ Issued by: James P. Torgerson, Issuing Officer Effective _

'. Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




S Midwest I1SO
. FERC Electric Tariff, First Revised Rate Schedule No, 1 Original Sheet No. 5

1. Right of President {0 Manage ........u.veeveeeoieiie e eeeeeee e 20

2. GENETAl POWETS ..ecuereeeeceiiersie et tese s et ses s esessseseesene e sesesesesesees s s sseesseseessos 20

3. Acquiré PIOPETLY oottt et et es s aee s eesaee st s st s seoee s emeseesneesseessssssmensnns 20

4. PrOSECULE ClAIMS ....coveeiireieiieteieiere e ts st e et seesese s see s seeeee e e e s enes e oo 21

D BOITOW ..ottt ettt s s a et cae e e st e s e e ae st e e seee s e ens e 21

6. Contracts ........ PR RUSOURTOU 21

7. Taxes and ASSESSIMENLS. ...c.uriirierirerererisesessesestssieeesesesssesesersssssssesssossseneens 21

8. DBPOSIONY......coccceeirrccrre et e s et e e et sesseeseeanee e entsresesenssens 21
E.VICE PrESIAENL. ...ttt ree s e se s ses e ns e se s st 22
FLSECIBLAMNY ...ttt s ee st n e bt s e st sene 22
G.Standards of CONAUCE ..........occieireiccti et et ee s 23
H.BONAS Of OffICETS ......coe ettt cee s et et ee e e e s s st 23

|, COMPENSALION ...t e et e oo e ee et 24
Section V. MEBMDBIS ... ..ottt e e 24
A.GENEIAI PrOVISIONS ....cvueurerrerecernienetrec et eses e see e ssssesesessnesssessssssenes 24

1. Application fOor MEMDETSRIP ....co.co et s et e e 24

2. OWNEI STALUS.......covreeecrincei ettt ese e e aeesese e eesesaeneesessessemssssesee s seeesseaes 24

3. SUDJECE 10 AGTEEMENL .........ceveeeceeeeecteeeee ettt eee e ee s e ere e esees e e e 25

4. Manage or control by MEMDETS............cceuicevvenitisis e eeese e en s 25

5. Partition rights................... ettt ettt en et et eeeeeeee e st et e e e esee e e es et 25
B.Members’ Meetings; EIBCHONS..........coceueveveiieeiieeee et ee s s e s aens 25

Issued by: James P. Torgerson, Issuing Officer Effective _
- Issued on: November 20, 2000 _ (Accepted by FERC Order dated Septernber 16, 1998.)
[




- Midwest ISO
' . FERC Electric Tariff, First Revised Rate Schedule No. ] Original Sheet No. 6

1. MEBtNG HIMES 1oviriiricreerieiice ettt sttt e e e sae et 25
2. SPeCial MEEBHINGS ..eiveeer it re e sest e ras st s eesnas 26
3. NOLFICAIION ..ot e s s e e aeesenaes 26
4. Notification to Members...........cocoveeeeceer e R 26
B VOHNG. .ttt s nes 27
C.  Limited LIabiliy ..ceevrvrerniriienieennniiiennienirreesee e eeresseee e se s ennsssessnssnssrensssasensene 27
Section VI. External COmMmMIttEes..........cccooviiiiincin e eerae v cae v 28
A.AQVISOrY COMMITEE ...c.eovrereieie ettt st senes 28
B.OWNers’ COMMIBE ...ttt e ecrrs e sn s s s sra e rees 30
Section VII. Open Meetings..........c..ccociiniiin e cercrere s s ser e s nan e 31
AN GEBNETAL ...ttt e et b b r e e s sar st re e b e raesabanes 31
B.Avéilability Of MINUEES ...ttt et s e s e e se e 31
C.Executive Sessions to Preserve Confidentiality.............coccoeevveveiecceccccccreinnenn, 32
Section VIil. Due Diligence, Limited Liability, And Indemnification................... 33
A.Due DilIgence DULIES .....c.ccouevveveree et e s e ee s sn e 33
B.Limitations on Ligbility.........cccovertreiirirnerenccese e ree e ss s 33
C.INAEMNIfICAtION. ......oiiiee ettt reaeas 34
D.Reliance on Information Provided .........cccccoeiviierececceceeeeereeee e, 37
E.ANNUEI REBPOM..... .ttt s e s s e e s st s sesr e e e ennees 38
Section IX. AMENdMENES .......ooooiiiiiiecee et 38
A.Amendments by BOArd..........cccoviiirinniinineiiceeesiieecne e erae e 38
Issued by: James P. Torgerson, Issuing Officer Effective

. Issued on: November 20, 2000 {Accepted by FERC Order dated September 16, 1998.)




S Midwest ISO
FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 7

B.Amendments Requiring Approval of OWNEIS ......cccoeeeeeieeveeeeeeeeeeeeeeereeeeeeeeeans 38
C.AMENAMENLS DY OWRNETS ..ottt a e s s e er e s eee e e eae e 38
1. OWNErShiP RIGHES ..ottt e e s 39
2.BOAT ...ttt e e e 39
B DUIBS. ..ot e e et s she et et ere e et aes 39
4. Access 1o Dooks and recorts ..........vceirirreniniecie e s 39
5. Compliance with reqUIreMENtS ....eiiieiciiiece et s e s 40
6. Revenue distribution and methodology, and return of start-up costs .................. 40
7. Pncmg .................................. 40
8. WIthdrawal FghLS .........ccooeeeeeiriricnrisie i sensssss e e e sresnsscsnesensenassannns 40
:i Section X. Duration And Termination ...............e.ccoveeerrereeeessessssesesssssessossessessens 41
’ A Peﬁod .................................................................................................................. 41
B.Transfer Date......cccuiiniicrnieniee st et ssesessae e sesanns 41
C.INtEriM OPEIHONS ....c.covrereureeereeree ettt e e e e eeasseeeseeee et seeeeenses 42
D.Withdrawal NOtIfICAtion .........c.vveceevnrrninice ettt et sae st e e 42
E.TeMMINAHON ...t e et et s s 42

ARTICLE THREE - RIGHTS, POWERS, AND OBLIGATIONS OF THE

MIDWEST ISO ..ottt et e e e e e e e e e e e em e e esrassmseseseesees 43
Section |. Operation And PIanning..........ccoocoviviiiiciineceie e s e veres e 43
ALFUNCHONGN CONMTOL... ..o et ee et e e e eee e 43
B REIADIIY «oecvvee ettt et et s et e e et e e en s e entreenreseneenees 43

Issued by: James P. Torgerson, Issuing Officer Effective

. Issued on: November 20, 2000 {Accepted by FERC Order dated September 16, 1998.)




» Midwest ISO
. FERC Electric Tariff, First Revised Rate Schedule No. | Original Sheet No. §

\
C.PIANNING ACHVIEIES. ... veeeeeecee ettt e r e vt e s e s srassebssnsranens 44

D.Performance of Regulatory Obligations............ccovevreriecvvvene v 44

Section Il. Non-discriminatory Transmission Service..............ccccveevvvveveeeeeeeeenn. 44

A.Type of Serv:ce ................................ 44

3 oy T o OO 45

C.Standards of CondUCt.........ccuiii e s s 45

DLOASIS....c et et et b et bbb b nes 45

E.ANCHIArY SEIVICES ...ttt rsa e s s ee s sae s aas 46

Section lll. Responsibilities Of The Midwest ISO To The Owners...................... 46

A REIGONSRIP ...t e e e e s 46

(*. B.Promise Not to Impair Value..........ccooioeecn it smesenenns 46
) CLREVENUES ...ttt ettt se e s sa e e e e nmt s 46
D.Duty to Maximize ReVENUES.......cc.covuiierirrenneinneererissennesiseveresessssesessseresens 46

E.Revenue DIStribDULION ..........coooveiie s e ene e 47

Section IV. Additional Obligations ..........cccccevmiiiiiiii e 47

ALASSUME LIability ...ccooeeeeeeeee et 47

B.Dispute RESOIULION. .......coceeeeee ettt eaeene s 47

C.Inspection and Auditing Procedures..........cccoeeeceeiecvncvnrernseenneneressessesssssessnses 48

D.Stranded Cost ReCovery Charges.........cuvivccceeveernivesrecveesesssssnsrnessessssaraees 48

E.Performance INCENHVES ..ottt 48

F.Location for Midwest 1SO OPEratioNS.......cooviivireriiiriricees e aresseaae s renresreeses 48

Issued by: James P. Torgerson, Issuing Officer Effective

i . Issued on: November 20, 2000 {Accepted by FERC Order dated September 16, 1998.)




Ry Midwest ISO
) 7. FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 9

G. Standards Governing Post-Employment Restrictions, Gifts, and Other

MAHETS ..ottt e sare s es s e et st s et e s s e 49
H.Incentives Regarding Location of GENneration ...........co.vveeeeveeeeooeeeoeeeoeoo, 49
Section V. Enforcement Authority .......................... 49
AVIOIGHONS .....ovvteeieiece ettt eeee et sasses s e see s e 49
B.PENEARIES ...ttt 50
CLOMSEL Of EXPENSES ...ttt ee et et e 50
D.Dispute Resolutlon .................................. 51

ARTICLE FOUR - RIGHTS, POWERS, AND OBLIGATIONS OF THE
OWNERS AND USERS ........c.occominiiiineeiereceees et seeee s s es e sesses e s ssses e s ssosns 52
Section |. Operation ANnd Planning.............cciiciiinnnn e 52
E. A.Redispatch and CUMAIMENT ..........c..euouimieereeeereceree e e 52
B.MaINteNanCe PraCtiCES .......cc.vueueeireieri e eececeseesseeseese e seseesesees oo 52
CLCONSITUCHON. ...ttt re e seaee st ses s e 53
DLACGUISIEION ...ttt es et sesesses e e e sneses et ses st eeees e s 53
E.USE Of DIStHDULON ......cuovmeereiernereee et s s e e 54
F.Other OblIGAtIoNs...........ocooveuiueceiueiiree et ee s se st s 54
Section Il. Additional OblIGatioNS ..............ccceviveee oo 54
A Providing Information .........ccecoveeeeievrnnnnn, et s r oot nes 54
B.FaCIIIES ACCESS ......ccoceeeeeerirtineceeeee et e e e ees e 54
C.Inspection and Auditing ProCeAUIES .............cccveeeerreeeeeeeee e e e 54

Issued by: James P. Torgerson, Issuing Officer Effective

, . Issued on: November 20, 2000 {(Accepted by FERC Order dated September 16, 1998.)




T g Midwest ISO
‘ . FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 10

D.ASSUME LI@DIlifY ...eviiiieiieerrieieirecinins e ciee it e recseesonss s see st s e sessensenens 55
ARTICLE FIVE - WITHDRAWAL OF MEMBERS..........cccoccocovvinrriienrieeeneeeseeseeeveseeens 56
Section L. V\Fithdrawal NOLICE....creeee ettt re e sss e e s bane st e nnsenns 56
Section ll. Effect Of Withdrawal By An Owner On Contractﬁal Obligations......57
A.Users Held Hamless.........c.oc et enesesesseenessasesse sessenssne 57
B.EXiSting ObIGations .........cccoviiireiniitenice sttt ree e 57
C.Construction of FACIHHES...........corerermrrerineerieesre s et sressasesenssesssssesnes 57
D.Other ObliGationS.........cvciernrenrne s ses s st as e e nserennanaes 58
Section lll. Regulatory And Other Approvals Or Procedures .............oooovveennn.. 58
Section IV. Withdrawal Because of Midwest ISO Configuration .............c.......... 58
{. ARTICLE SIX « MEMBERSHIP FEES ............cco oottt e 59
ARTICLE SEVEN - REGULATORY, TAX, AND OTHER AUTHORITIES..................... 60
A.Regulatory and Other AUthOMES ........cocveecreiniic e eesseesse e seesesesens 60
B.T_ax AULROMLIES ...t ettt neeereenns 62
C.Effectiveness As To Certain OWNETS ..........cccevieeeeeinesreis s eeeee e eeeeseseessees 62
D. Regulatory Approvals of WithdrawalS..........ccooviveeeeeeeeeeeee e eeeaeene 63
ARTICLE EIGHT — MONITORING PROCEDURES AND ISO ASSESSMENT ............ 64
A MONItONING ProCEAUIES .......coueviueieeee ettt ettt st eses e s reeese s et s e e s senes 64
B.Midwest ISO ASSESSIMENL........c.cccciureiiieeneeeie e ere e emeessesme s eenenanees 64
ARTICLE NINE- MISCELLANEOUS PROVISIONS .........ocooviviieeee et 66
A.Descriptive HEadingS ...t e st st e reseeeseseesssasens 66

Issued by: James P. Torgerson, Issuing Officer Effective

: . Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




Midwest ISO

FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 11
B.GOVEIMING LW w...coeviieinrireiete ettt es s e e me s eee s 66
CLOOUNTBIPAMS ...ttt eee et o 66
D.SUCCESSOMS AN ASSIGNS ....ccovvriiriiriiieieceeisaereeteeseeeeseeserss s e be s e et ee e e eeesea 66
E.NO IMPHEA WAIVETS.........coreveeeeereeree e ee oo oeeeoeeeeeee e eeseeeeeee 67
F.Severability ........cccvueeremercireieeecreeseene crevreeae e e ab e ey e seanre e s nbeanans 67
G.Renegotiation...................J ............ b terreessis et s see e sae e ranes 67
H.Representations and Warranties..........cceeevvveeeeesvsnrnnn.. reeterrtee et b sneeaas 68
I. Further Assurances ................... verereraren e ke e e s e e et ee e s e s b e e r et e sas 69
J. Delivery of Notices........coureenen.. vevrerrensane S40MmseatisnntsEeaRaase sunesnnn st aannesann s as s R R L 69
K.Limitations on Liability........... ST, e e reae N 70
L. ENtire AQréement.........ccovvveevenieiiee et iscse s eeeasesrebesessssss s sessemssns 70
M.GOOd Faith EffOMS ......cccoeiiercrreetisectee et ereseeeaesseseeeesesensseesosssaonesna 70
N.Third-Party Joint AQreementS..........ccccviiviiieieeeeeeeeeeersrsesseeeeneseesans vererveresans 71
O.NO PamNerShip .....cccereeieireeerrisrssiictesee st st sesesseseeeesenestess s e see e s sesssans 72

Issued by: James P. Torgerson, Issuing Officer Effective

Issued on: November 20, 2000 {Accepted by FERC Order dated September 16, 1998.)




Y . Midwest ISO

' . FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 12
APPENDICES
Appendix A - Standards of Conduct
Appendix B - Planning Framework

Appendix C - Pricing and Revenue Distribution, Retumn of Start-up Costs, and
Renegotiation Procedures for Grandfathered Agreements

Appendix D - Dispute Resolution

Appendix E - Framework for Operational Responsibilities
Appendix F - Bylaws

Appendix G - Agency Agreement'

Appendix H - Transmission System Facilities

Issued by: James P. Torgerson, Issuing Officer Effective

. Issued om: November 20, 2000 (Accepted by FERC Order dated Scptem‘ber 16, 1998.)




Midwest ISO .
FERC Electric Tariff, First Revised Rate Schedule No. 1 . Original Sheet No. i3

Artiﬁle One

THIS AGREEMENT, including ali appendices attached hereto (hereinafter
“Agreement”), is entered into by the undersigned owners of electric transmission facilities
for the purpose of organizing the Midwest Independent Transmiséion System Operator,
Inc., a Delaware non-stock corporation (hereinafter “Midwest 1ISO").

ARTICLE ONE
DEFINITIONS
I In General.

Unless the context otherwise specifies or requires, the following terms used in this
Agreement, or in any appendix to this Agreement, shall have the respective meanings set
forth below. Additional terms are defined for convenience of reference in other provisions
of this Agreément. When used in this Agreement, or in any appendix to this Agreement,
such additional terms shall have the respective meanings set forth in such other provisions

of this Agreement.

A Agency_Agreement. The agreement appended hereto as Appendix G
which allows Non-transferred Transmission Facilities to be offered for transmission service
under the Transmission Tariff.

B. Effective Date. The effective date as to any signatory to this Agreement is
the date this Agreement is signed by the signatory, except as to Governmental Entities, as
to whom this Agreement will become effective only upon fulfilment of the conditions

specified in Article Seven, Paragraph C of this Agreement.
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Article One

C. FERC. The Federal Energy Regulatory Commission, or any successor
agency.

D. Good Utility Practice . Any of the practices, methodé, and acts engaged in
or approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods, and acts which, in the exercise of reasonable
judgment in light of the facts known at the time the decision was made, could have been
expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety, and expedition. Good Utility Practice is not intended
to be limited to the optimum practice, method, or act, to the exclusion of all others, but
rather to be a range of acceptable practices, methods, or acts generally accepted in the
region. |

E. He, Him, or His. Includes "she," "her”", or "hers", respectively.

F. Member. A person or business entity which is (i) an Eligible Customer, as
defined in the Transmission Tariff, or (ii) an Owner, as defined herein, and which pays to
the Midwest ISO, the non-refundable membership fees as required herein. Such person
or entity shall be a Member during the period covered by the applicable membership fees
unless earlier terminated pursuant to this Agreement.

G. Non-owner Member . A Member which is not an Owner.

Issued by: James P. Torgerson, Issuing Officer Effective

Issued on: November 20, 2000 (Accepted by FERC Order dated Septemiber 16, 1998.)




Midwest ISO

FERC Electric Tariff, First Revised Rate Schedule No. 1 Original Sheet No. 15
Article One
H. Non-transferred Transmission Facilities. The booked transmission

facilites not identified in Appendix H to this Agreement which are the subject of the

Agency Agreement.
L Owner . A utility or other entity which owns, operates, or controls facilities for

the transmission of electricity in interstate commerce (as determined by the Midwest 1SO
by applying the seven-factor (7-factor) test of the FERC set forth in FERC Order No. 888,
61 Fed. Reg. 21,540, 21,620 (1996), or any successor test adopted by the FERC) and
which is a signatory to this Agreement. A public utility holding company system shall be
treated as a single Owner for purposes of this Agreement. Each Owner shall pay the
applicable membership fees and become a Member. Any termination of a utility's or
entity’s statué as an Owner shall be determined pursuant to this Agreement,

J. Transfer Date. The date established pursuant to Article Two, Section X,

Paragraph B of this Agreement.

K.  Transmission Tariff. The transmission tariff on file with the FERC under

which the Midwest SO will offer transmission service, or any successor tariff,

L. Transmission System. The transmission facilities of the Owners which are
committed to the operation of the Midwest ISO by this Agreement. These facilities shall
include (i) all networked transmission facilities above 100 kildvolts (hereinafter “kV"), and
(ii) all networked transformers where the two (2) highest voltages qualify under the voltage

criteria of item (i) above. The facilities may also include other facilities that the Midwest
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Article One

ISO directs the Owner(s) to assign to it subject to the procedures set forth in Appendix B to

this Agreement. The facilities comprising the Transmission System are identified in

Appendix H to this Agreement. Appendix H shall be amended from time to timeto
reflect the addition of facilities to, or removal of facilities from, the Transmission System.

M..  User . A Transmission Customer under the Transmission Tariff or an entity

that is a party to a transaction under the Transmission Tariff.
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Article Two
ARTICLE TWO
ORGANIZATION AND GOVERNANCE OF THE MIDWEST ISO

I Character Of The Organization.
A Organization of Non-stock, Not-for-profit Corporation.

1. This Agreement sets forth the terms and conditions pursuant to which
the Midwest 1SO shall be governed and, to the extent provided herein, pursuant to which it
shall be operated.

2. The Midwest ISO is to be organized as a non-stock, not—for-proﬁt
corporation, pursuant to Title 8, Chapter 1 of the laws of the State of Delaware. The
Midwest ISO is not to be organized for profit and shall be operated exclusively for the
promotion of social welfare, in furtherance of the public policy reflected in the Order of the
FERC approving this Agreement and FERC Order No. 888. The Midwest 1SO intends to
file an application with the Department of the Treasury, intemal Revenue Service, for
recognition of exemption from federal taxation pursuant to Section 501 of the Internal
Revenue Code of 1986, as amended, or a successor provision (hereinafter “internal
Revenue Code”).

3. No part of the net eamings, if any, of the Midwest ISO shall inure to
the benefit of any Midwest ISO Member, Director, Officer, employee, or any other
interested private person. The Midwest ISO is authorized and empowered to pay

reasonable compensation for services actually rendered and to make payments or
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Article Two
distributions in furtherance of the purposes and objectives set forth in this Agreement, the
attachments hereto, and the Transmission Tariff. No substantial part of the activities of the
Midwest ISO shall be carying on propaganda or otherwise aﬁempting to influence
legislation. The Midwest ISO shall not participate in or intervene in any political campaign
on behalf of any candidate for public office.

4, Notwithstanding any other provision of this Agreement, if the Internal
Revenue Service determines that the Midwest ISO qualifies as a tax-exempt, not-for-profit
corporation, the Midwest ISO shall not conduct or carry on any activities not permitted to
be conducted or carried on by an organization exempt from taxation under the Internal
Revenue Code, or successor provisions in any subsequent federal tax laws, or such other
provision orl successor provisions under which the Internal Revenue Service may
recognize that the Midwest ISO is exempt from taxation. If the Midwest ISO does not
qualify for such tax exemption, the Midwest ISO shall, consistent with its other obligations
under this Agreement, minimize its federal and state tax obligations.

B. Declaration. By agreeing to and executing this Agreement, the Owners
declare that (i) the Transmission System committed to the operation and control-of the
Midwest ISO, (ji) the Non-transferred Transmission Facilities, and (iii) all revenues from the
provision of transmission service provided by the Midwest ISO shall be managed,
administered, received, and collected, in the manner and subject to the terms and

conditions set forth in this Agreement and any amendments to this Agreement.

Issued by: James P. Torgerson, Issuing Officer Effective
Issued on: November 20, 2000 (Accepted by FERC Order dated September 16, 1998.)




