LAW OFFICES

BRYDON, SWEARENGEN & ENGLAND

PROFESSIONAL CORPORATION
DAVID V.G, BRYDON 312 EAST CAPITOL AVENUE DEAN COOPER
JAMES C. SWEARENGEN P.O. BOX 456 MARK G. ANDERSON
WILLIAM R. ENGLAND, 111 JEFFERSON dTY, MISSOUR] 65102-0456 GREGORY C. MITCHELL
JOHNNY K. RICHARDSON TELEPHONE (573) 635-7166 BRIAN T. McCARTNEY
GARY W. DUFFY FACSIMILE (573) 635-0427 BRIAN K. BOGARD
PAUL A. BOUDREAU Emiail: PAULB@BRYDONLAW.COM DIANA C. FARR

SONDRA B. MORGAN
CHARLES E, SMARR

JANET E. WHEELER

OF COUNSEL
RICHARD T. CIOTTONE

September 4, 2002

Secretary of the Public Service Commission

Govemor Office Building F L E

200 Madison Street :

P.O. Box 360

Jefferson City, MO 65102-0360 SEP 0 4 2002

Re: Inthe Matter of the Application of Aquila, inc. e ISSOKH P ublic

MidAmerican Energy Company

Dear Mr. Roberts:

On behalf of Aquila, Inc., enclosed for filing in the above-referenced case please find an
original and eight (8) copies of an Application. A copy has also been hand-delivered to the Office
of the Public Counsel this date. A receipt copy of the Application is further enclosed, which | ask
that you file stamp and return with the messenger delivering same.

Thank you for your assistance with this matter.

Sincerely,

S GEN & ENGLAND, P.C.

Z<L2)

Paul A. Boudreau

By:

PAB/aw

Enclosures

cC: General Counsel's Office, PSC
Office of the Public Counsel



FILED®

BEFORE THE PUBLIC SERVICE commissioN &P 04 2002

OF THE STATE OF MISSOURI , .
Missouri Public
Service Commission
In the Matter of the Application of Aquila, )

Inc., for Authority to Sell and Transferto )
MidAmerican Energy Company 23.3 Miles ) Case No.
Of a 345,000 Volt Electric Transmission )
Line in a Portion of Atchison County, )
Missouri. )

APPLICATION

COMES NOW Aquila, Inc. (“Aquila), by and through counsel, pursuant to §393.190
RSMo. 2000 and Missouri Public Service Commission (“Commission™) Rule 4 CSR 240-2.060(1)

and (7), and states as follows:

Summary
1. This Application requests an order authorizing the sale and transfer of a portion of

a 345 KV electric transmission line located in Atchison County, Missouri, by Aquila to
MidAmerican Energy Company (“MidAmerican”).
Parties

2. Aquila is a Delaware corporation (f/k/a UtiliCorp United Inc.), with its principal
office and place of business at 20 West Ninth Street, Kansas City, Missouri 64138, Aquila is
authorized to conduct business in Missouri through its Aquila Networks — MPS and Aquila
Networks ~ L&P operating divisions and, as such, is engaged in providing electrical, natural gas and
heating company utility service in Missouri in those areas certificated to it by the Missouri Public
Service Commission (“Commission”). A certified copy of Aquila’s Amended Certificate of
Authority to do business in this State as a foreign corporation was filed with the Commission in Case
No. EU-2002-1053 and said documents are incorporated herein by reference in accordance with 4

CSR 240-2.060(1)(G). Likewise, copies of the registrations of fictitious name of Aquila Networks



— MPS and Aquila Networks — L&P were filed in Case No. EU-2002-1053 and said documents are
incorporated herein by reference in accordance with 4 CSR 240-2.060(1)(G).

3. Aquila is an “electrical corporation” and a “public utility” as those terms are defined
in §386.020 RSMo. 2000. Consequently, it is subject to the jurisdiction and supervision of the
Commission as provided by law.

4, Aquila has pending or final judgments or decisions against it from state or federal
regulatory agencies or courts which involve customer service occurring within the three (3) years
immediately preceding the filing of this Application.

5. Aquila has no overdue Commission annual reports or assessment fees.

6. MidAmerican is an Iowa corporation with its principal office and place of
business at 666 Grand Avenue, P.O. Box 657, Des Moines, lowa 50303-065. MidAmerican is
primarily engaged in the business of generating, transmitting, selling and transporting electricity
and natural gas. MidAmerican Energy distributes electricity at retail in Council Bluffs, Des
Moines, Fort Dodge, lowa City, Sioux City and Waterloo, lowa; the Quad Cities of Davenport,
Bettendorf, lowa, Rock Island, Moline and East Moline, Illinois; and in a number of adjacent
communities.

7. MidAmerican has no retail electric customers located in the State of Missouri.
Consequently, MidAmerican is not, and will not be, a “public utility” as that term is defined in
§386.020 RSMo. 2000.

8. Correspondence, communications and orders of the Commission in regard to this

Application should be addressed to:



Dennis Williams, Manager

Missouri Electric Regulatory Affairs
Aquila, Inc.

10700 East 350 Highway

P.0O. Box 11739

Kansas City, MO 63138

Telephone (816) 737-7857

Facsimile (816) 737-7705

E-Mail: denny.williams@aquila.com

Paul A. Boudreau

Brydon, Swearengen & England P.C.
312 East Capitol Avenue

P.O. Box 456

Jefferson City, MO 65102
Telephone (573) 635-7166

Facsimile (573) 635-0427

E-Mail: paulb@brydonlaw.com

The Transaction

9. Aquila and MidAmerican have entered into an Asset Purchase Agreement (the
“Agreement”) pursuant to which MidAmerican proposes to buy, and Aquila proposes to sell, 23.3
miles of a 345 KV transmission line connecting the Cooper Nuclear Power Station and Boonville
substations (hereinafter, the “Line”) for a purchase price of $183,274.10, subject to a property tax
adjustment. A copy of the Agreement is marked Appendix 1, attached hereto and incorporated
herein for all purposes.

10.  The Line is located in the extreme northwestern corner of the State of Missouri in
Atchison County. A copy of a map illustrating the approximate location of the Line is marked
Appendix 2, and attached hereto for all purposes.

11, The construction of the Line came about by virtue of a Transmission Line Agreement

dated December 31, 1968, by and between St. Joseph Light & Power Company (“SILP”) (a



constituent predecessor in interest of Aquila) and Jowa Power & Light Company (“IPL”)
(MidAmerican’s predecessor in interest) (hereinafter, the “Construction Agreement”). By virtue of
said Construction Agreement, SILP and IPL agreed that SILP would construct and place in
commercial operation a portion of a 345 KV transmission line in the State of Missouri running from
the Iowa-Missouri border and running in a southwesterly direction to the Missouri-Nebraska border
near the Cooper Nuclear Power Station (the “Cooper Station™) which is located in the State of
Nebraska. The stated purpose of the construction was to interconnect with IPL’s portion of the same
line at the lowa-Missouri border and, also, with facilities of the Consumers Public Power District
at the Missouri-Nebraska border near the Cooper Station. The Construction Agreement contained
an obligation on the part of SJLP (now Aquila) upon request to transfer to IPL (now MidAmerican)
SJLP’s interest in the Line at the conclusion of 33 years in service. A copy of the Construction
Agreement is marked Appendix 3, attached hereto and incorporated herein for all purposes. The
construction of the Line was subsequently authorized by this Commission in its Case No. 16,734 by

virtue of a Report and Order dated June 2, 1969.

12. No customers of Aquila receive service directly from the Line. Rather, the Line has
served, and will continue to serve, as a means of interchange of electric energy between
MidAmerican, Aquila and other regional utilities. Consequently, the Line will continue to further
the original goal of maintaining adequate reserve capacity to serve growing load requirements on
the system the Line has served and will continue to serve.

13.  The sale of the Line is not detrimental to the public interest. As noted above, no
customers of Aquila Networks — L&P take service off the Line. Consequently, the sale will not
cause any change of service provider. Further, the Line will continue to serve as a viable and useful

4



facility for the interchange of electric energy between Aquila and MidAmerican and other regional
utilities. The change in ownership of the Missouri portion of the Line will be inconsequential in that
regard. The sale of the Line to MidAmerican should be entirely transparent to Aquila Networks —
L&P customers. There will be no interruption of, or deterioration in the reliability of, electric service
to the Aquila Networks - L&P operating division as a consequence of the proposed transaction.
14.  The sale of the Line should have no material impact on the tax revenues of the
political subdivisions in which any of the structures, facilities or equipment involved in the sale are
located. It should cause little or no change in Aquila’s property tax obligations to Atchison County.
Further, any minor reduction in Aquila’s local tax obligation is likely to be offset by MidAmerican’s
obligation on a prospective basis to make the property tax payments to the local political
subdivisions where the Line is located.
WHEREFORE, Aquila requests an order of the Commission authorizing the sale of the Line
to MidAmerican pursuant to the terms of the Asset Purchase Agreement attached hereto as
Appendix 1, and for authority to execute and deliver any and all reasonably necessary

documentation required in furtherance of the stated objectives of this Application.

C 53

Paul A. Boudreau #33155
BRYDON, SWEARENGEN & ENGLAND P.C.
312 East Capitol Avenue

P.O. Box 456

Jefferson City, MO 65102-0456
Telephone (573) 635-7166
Facsimile (573) 635-0427

E-Mail: PaulB@brydoniaw.com

Attorneys for Aquila, Inc.
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Certificate of Service

I hereby certify that a true and correct copy of the above and foregoing document was sent
by U.S. mail, postage prepaid, or hand-delivered, on this 4™ day of September, 2002, to:

General Counsel’s Office

Missouri Public Service Commission
200 Madison Street, P.O. Box 360
Jefferson City, MO 65102

Office of the Public Counsel
Governor Office Building

200 Madison Street, P.O. Box 7800
Jefferson City, MO 65102

Q)




AFFIDAVIT

State of m 1SSy ! )

) ss
County of ‘ZQL{ — )

I,_TJonv R Smise , having been duly sworn upon my oath, state that I am the
Scupp VP of Aquila, Inc., that I am duly authorized to make this
affidavit on behalf of Aquila, Inc., and that the matters and things stated in the foregoing
Application and appendices thereto are true and correct to the best of my information, knowledge

and belief.
ﬂd@bzgr?&/w/
ay of auju& F , 2002.

\'e

Subscribed and sworn before me this

LRI RACKERS
Jsage County
%y Commission Expires

My Commission expires: July 14, 2005

Wifos”




APPENDIX 1

ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into as of . by and between
MidAmerican Energy Company, an lowa corporation (formerly known as and successor to Iowa
Power and Light Company) (the “Buyer”), and Aquila, Inc., a Delaware corporation (formerly
known as and is the successor to Missouri Public Service Company) (the “Seller”).

RECITALS

A. Seller owns certain electrical transmission line facilities in Missouri consisting of
a 345 kV transmission line located between the Cooper Nuclear Power Station and Booneville
Substation (collectively the “Line”), which has been the subject of a transmission lease
agreement between the Parties and their predecessors that expired on December 31, 2001 (the
“Lease Agreement”). '

B. As provided for in the Lease Agreement, Seller desires to sell to Buyer, and Buyer
desires to purchase from Seller, the Line and certain related assets in accordance with the terms
and conditions of this Agreement.

AGREEMENT

In consideration of the premises hereof, the mutual promises made herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Purchase and Sale of Assets. On the Closing Date (as defined in Section 3.1
below), and subject to the terms and conditions set forth in this Agreement, Seller shall sell,
transfer, convey, and assign to Buyer, and Buyer shall purchase from Seller, the Line and the
related assets listed on Exhibits C and D (collectively, the “Assets™).

2. Purchase Price.

' 2.1 * Purchase Price. The purchase price for the Assets shall be $183,274.10
payable on the Closing Date in cash by wire transfer of immediately available funds to an
account designated by Seller (the “Purchase Price”).

22 Purchase Price Adjustment. The Purchase Price will be adjusted based on
the estimated 2002 property taxes paid by Aquila.

3. Closing.

3.1 Closing Date. The closing of this transaction (the “Closing”) shall be 10
business days after the latter of the date (a) the Federal Energy Regulatory Commission
("FERC?) approves the asset purchase or (b) the Missouri Public Service Commission approves
the asset purchase (the “Closing Date™). The Closing will take place at the , or as the
parties otherwise agree. No delivery or payment shall be considered to have been made at
Closing until all steps required hereunder to be taken at Closing are completed.




32  Closing Deliveries.

(a) At the Closing, Seller shall deliver to Buyer the following:

)

(iD)

(iii)

(iv)

A duly executed Bill of Sale substantially in the form set
forth on Exhibit A attached hereto;

A duly executed Assignment of Easements Rights

substantially in the form set forth on Exhibit B attached
hereto;

Any required third-party consents to the transactions
contemplated hereby;

Such other documents, instruments or certificates as Buyer
or its counsel may reasonably request, including all
applicable licenses and permits and, if available, plan and
profile drawings of the Line, templates of the Line, ruling
spans of the Line and other design and data documents and
all related correspondence and other information from its
files of the Line.

(b) At the Closing, Buyer shall deliver to Seller the following:

®
(i)

(iii)

(iv)

v)

(vi)

The Purchase Price;

A duly executed Bill of Sale substantially in the form set
forth on Exhibit A attached hereto;

A duly executed Assignment of Easements Rights
substantially in the form set forth on Exhibit B attached
hereto;

Any required third-party consents to the transactions
contemplated hereby;

Certified resolutions of Buyer approving the execution and
delivery of this Agreement and the documents
contemplated hereby and authorizing the transactions
contemplated hereby; and

Such other documents, instruments or certificates as Seller
or its counsel may reasonably request.

33 Passage of Time and Risk of Loss. Legal title, equitable title and risk of

loss with respect to the Assets will pass to Buyer when such Assets are transferred at the Closing,
which shall be deemed to have occurred at 12:01 a.m, Central Time on the Closing Date.

KC-749599-3




34 Further Assurances. At any time and from time to time after the date
hereof, at Buyer’s request and without further consideration, Seller promptly shall execute and
deliver such instruments of sale, transfer, conveyance, assignment and confirmation, and take
such other action, as Buyer may reasonably request to more effectively transfer, convey and
assign to Buyer, and to confirm Buyer’s title to, all of the Assets,

4. Representations and Warranties of Seller. Seller hereby represents and warrants
as follows, each of which is true and correct on the date hereof and will be true and correct on
the Closing Date:

4.1 Enforceability. This Agreement has been duly and validly executed and
delivered by Seller and constitutes the valid and binding obligation of Seller, enforceable in
accordance with its terms.

42  Title to Assets. Seller has, and at the Closing will transfer to Buyer,
marketable title to all of the Assets free and clear of all mortgages, liens and security interests
- (or, qualify the foregoing with “except for those which in the aggregate are not material™).

5. Representations and Warranties of Buyer. Buyer hereby represents and warrants
as follows, each of which is true and correct on the date hereof and will be true and correct on
the Closing Date: (1) the execution, delivery, and performance by Buyer of this Agreement and
the consummation by Buyer of the transactions contemplated hereby have been duly authorized
by all necessary actions on the part of Buyer, and (2) this Agreement has been duly and validly
executed and delivered by Buyer and constitutes the valid and binding obligation of Buyer,
enforceable in accordance with its terms.

6. Disclaimer of Liability. BUYER ACKNOWLEDGES THAT SELLER IS NOT
MAKING ANY REPRESENTATION OR WARRANTY OTHER THAN AS EXPLICITLY
SET FORTH IN SECTION 4 HEREOF. SPECIFICALLY, BUYER ACKNOWLEDGES
THAT SELLER IS NOT MAKING, AND EXPLICITLY DISCLAIMS, ANY
REPRESENTATION OR WARRANTY REGARDING (I) THE CONDITION OF THE
ASSETS TRANSFERRED HEREUNDER, OR (II) THE REVENUES OR INCOME THAT
MAY BE GENERATED FROM THE ASSETS. EXCEPT AS OTHERWISE PROVIDED IN
THIS AGREEMENT, THE PARTIES AGREE THAT THE ASSETS TRANSFERRED
PURSUANT TO THIS AGREEMENT ARE TRANSFERRED “AS IS, WHERE IS”, AND
EXCEPT FOR WARRANTY OF TITLE, WILL BE TRANSFERRED ON THE CLOSING
DATE WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING
WARRANTIES AS TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

7. Indemnification. Notwithstanding any other provisions of this agreement, Seller
agrees to indemnify buyer for all claims of any nature arising out of or related to the failure of
seller to cause to be recorded until June 6, 2002 easements 1-a, 1-b and 2 shown on Exhibit C.

8. Conditions to Obligations of Buyer. The obligations of Buyer under this
Agreement are subject to the fulfillment, as of the Closing Date, of the following conditions
precedent, each of which may be waived in writing in the sole discretion of Buyer:

KC-749599.3




8.1 Continued Truth of Representations and Warranties of Seller. The
representations and warranties of Seller in this Agreement shall be true on and as of the Closing
Date as though such representations and warranties were made on and as of such date.

82 Corporate Proceedings. All corporate and other proceedings required to
be taken on the part of Seller to authorize or carry out this Agreement and to convey, assign,
transfer and deliver the Assets shall have been taken.

83 Governmental and Other Third Party Consents and Approvals. Seller and
Buyer shall have received all requisite consents and approvals of all third parties (including any
governmental agency, department, bureau, commission, or similar body, the consent,
authorization, or approval of which is necessary under any applicable law, rule, order, or
regulation) whose consent or approval is required for the consummation by Seller and Buyer of
the transactions contemplated by this Agreement.

8.4  Adverse Proceedings. No action or proceeding by or before any court or
other governmental body shall have been instituted or threatened by any governmental body or
person whatsoever which shall seek to restrain, prohibit, or invalidate the transactions
contemplated by this Agreement or which might materially affect the right of Buyer to own or
use the Assets after the Closing.

8.5  Covenants. All of Seller’s covenants have been complied with.

8.6  Closing Deliveries. At or prior to Closing, Buyer shall have received all
documents and consents required to be delivered by Seller pursuant to this Agreement.

9. . Conditions to Obligations of Seller. The obligations of Seller under this
Agreement are subject to the fulfillment, as of the Closing Date, of the following conditions
precedent, each of which may be waived in writing at the sole discretion of Seller:

9.1 Continued Truth of Representations and Warranties of Buyer. The
representations and warranties of Buyer in this Agreement shall be true on and as of the Closing
Date as though such representations and warranties were made on and as of such date.

9.2 Corporate Proceedings. All corporate and other proceedings required to
be taken on the part of Buyer to authorize and carry out this Agreement and the transactions
contemplated hereby shall have been taken.

93 Governmental and Third Party Consents and Approvals. Buyer and Seller
shall have received all requisite consents and approvals of all third parties (including any
governmental agency, department, bureau, commission, or similar body, the consent,
authorization or approval of which is necessary under any applicable law, rule, order, or
regulation) whose consent or approval is required for the consummation by Buyer and Seller of
the transactions contemplated by this Agreement.

9.4  Adverse Proceedings. No action or proceeding by or before any court or
other governmental body shall have been instituted or threatened by any governmental body or
person whatsoever which shall seek to restrain, prohibit, or invalidate the transactions
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contemplated by this Agreement or which might materially affect the right of Seller to sell the
Assets.

9.5  Covenants. All of Buyer’s covenants have been complied with.

96 Closing Deliveries. At or prior to Closing, Seller shall have received all
documents and consents required to be delivered by Buyer pursuant to this Agreement.

10. Miscellaneous.

10.1  Taxes. Seller will pay all real, personal and ad valorem property taxes and
assessments in respect of the Assets for the 2001 and prior tax years. Seller will also pay the
property taxes imposed on the Assets for the 2002 tax year.

10.2  Attorney’s Fees. In the event of litigation to enforce the terms of this
Agreement, the prevailing party in such litigation shall be entitled to recover from the other
party, the cost and expenses of preparing for and conducting such litigation.

: 10.3  Survival. All covenants, warranties and representations set forth in this
Agreement shall survive Closing.

10.4  Notices. Any notices or other communications required or permitted
hereunder shall be sufficiently given if delivered personally or sent by facsimile, a nationally
recognized overnight courier, or registered or certified mail, postage prepaid, addressed as
follows or to such other address of which the parties may have given notice:

if to Seller:

Aquila Inc.

750 N.W. Missouri Road
Lee’s Summit, MO 64086
Attn: Carl A. Huslig
Telephone: (816) 369-8944
Facsimile: (816)969-8933

If to Buyer:

MidAmerican Energy Company

One RiverCenter Place

106 E. Second

P.O. Box 4350

Davenport, IA 52808-4350

Attn: Director Electrical Engineering
Telephone : (563) 333-8187
Facsimile: (563)333-8112
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Unless otherwise specified herein, such notices or other communications shall be deemed
received (a) on the date delivered, if delivered personally, or if sent by facsimile provided an
electronically generated confirmation of such facsimile is obtained promptly after transmission,
or (b) on the business day subsequent to the date delivered to an overnight courier of national
reputation, or {c) three business days after being deposited with the U.S. Postal Service, if sent
by registered or certified mail.

10.5 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns, provided,
however, that no assignment by Seller or Buyer shall release such party from any obligation or
liability under this Agreement without the express written consent of the other party.

10.6 Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions, whether oral or
written, between the parties. There are no warranties, representations or other agreements
between the parties in connection with the subject matter hereof except as set forth specifically
herein or contemplated hereby.

10.7 Amendments. No supplement, modification, or waiver of this Agreement
shall be binding unless in writing and signed by both parties.

10.8 Waivers. No waiver of any of the provisions of this Agreement shall be
deemed or shall constitute a waiver of any other provisions hereof,

10.9 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Missouri, without regard to the choice of law rules of
such state.

10.10 Severability. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision of this
Agreement. , :

10.11 Headings. The section headings are for the convenience of the parties
only and in no way alter, modify, amend, limit, or restrict the contractual obligations of the
parties.

10.12 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. .

10.13 Exhibits and Schedules. All of the exhibits and schedules attached hereto
are incorporated herein and made a part of this Agreement by reference thereto.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.

BUYER:

MidAmerican Energy Company

KC-749599-3




EXHIBIT A

BILL OF SALE

THIS BILL OF SALE, (this “Bill of Sale”), dated as of , 2002, 1s made by
and between Aquila, Inc., a Delaware corporation (formerly known as and successor to Missouri
Public Service Company) (“Seller”), and MidAmerican Energy Company, (formerly known as
and successor to lowa Power and Light Company), an lowa corporation (“Buyer™).

WITNESSET H:

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of
, 2002, by and between Seller and Buyer (the “Agreement”), Seller has agreed
to sell the Assets (as defined in the Agreement) to Buyer on the terms and subject to the
conditions set forth in the Agreement, and Buyer has agreed to acquire and accept the Assets
from the Seller on such basis; '

WHEREAS, Seller desires to deliver to Buyer such instruments of transfer as are required
to effectively vest in Buyer all Seller’s right, title and interest in and to the Assets;

WHEREAS, Section 3.2(a)(i) of the Agreement contemplates that this Bill of Sale, is to
be delivered at the Closing; and

WHEREAS, all capitalized terms used herein and not otherwise defined herein shall have
the respective meanings ascribed thereto in the Agreement.

NOW, THEREFORE, in consideration of the promises, covenants and agreements
contained herein and in the Agreement and other good and valuable consideration (the receipt
and sufficiency of which are hereby acknowledged and accepted), the Seller and the Buyer do
hereby agree as follows:

SECTION 1. Transfer of Assets. Seller does hereby sell, assign, transfer, convey and
deliver unto Buyer and its successors and assigns for its and their use, all of Seller’s right, title
and interest in and to the Assets listed on Exhibits C and-D to this Bill of Sale, free and clear of
all liens and encumbrances to have and to hold.

SECTION 2. Governing Law. This Bill of Sale shall be governed by and construed in
accordance with the laws of the State of Missouri.

SECTION 3. Parties in Interest. This Bill of Sale shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, assigns and legal representatives.

SECTION 4. Conflicts. In the event of any conflict or ambiguity between the terms
hereof and the Agreement, the terms of the Agreement shall govern and be controlling.
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IN WITNESS WHEREQOF, this Bill of Sale has been duly executed and delivered as of
the date first above written.

BUYER:

MidAmerican Energy Company

¢: James Averweg
itle: Vice President Engirfeering

SELLER:

by: ;a\\f;/w.___\

Name: John McKinnly\ s/

Title: Vice President — Energy Resoutces

) e

| KC-749599-3




EXHIBIT B
ASSIGNMENT OF EASEMENT RIGHTS
Kansas City , Missouri

THIS ASSIGNMENT OF EASEMENT RIGHTS (this “Assignment”) is made as of this

-~ day of , 2002 by AQUILA, INC., a Delaware corporation, formerly known as

and is successor to Missouri Public Service Company (“MPS”), with an address at 20 W. Ninth

Street, Kansas City, Missouri 64105, as assignor, to and in favor of MidAmerican Energy

Company, formerly known as and successor to lowa Power and Light Company, an lowa
corporation (“MEC”), with an address at 666 Grand Ave, Des Moines, lowa 50309, as assignee.

FOR AND IN CONSIDERATION of the purchase by MEC of certain facilities from
MPS, and for other good and valuable consideration, the receipt and legal sufficiency of which
are hereby acknowledged, MPS does hereby assign, transfer and set over unto MEC all of the
right, title and interest of MPS in and to the easements, rights-of-ways and permits described in
Exhibit C attached hereto and incorporated herein by this reference, and MEC does hereby
accept and assume all rights and obligations set forth therein.

IN WITNESS WHEREOF, the parties have caused this Assignment to be executed by
their duly authorized representatives as of the day and year first above written.

AQUILA, INC,, ' MidAmerican Energy Company
a Delaware Corporation an fowa Corporation
d/b/a-viissouri Public Service

By: ’ZMQTW QMNA Lvtves,

By:
\ ' \\ [ y O
Name: _John W, McKinney Name/ James Averweg

Title: Yice President - Energy Resgurces Title: Vice President-Engineering
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STATE OF _ Missouri )

) S8
COUNTY OF Jackson )
On this 16th day of July » 2002, before me, the undersigned, a Notary
Public in and for said county and state, appeared _ John W. McKinney , to me

personally known, who did say that he/she is the VP-Energy Resources of Aquila, Inc., a
Delaware corporation, and that he/ske executed the foregoing instrument with the full authority
of the directors of said corporation, as the free act and deed of said corporation.

Linda C.Howall
Notary Public-Notary Seal
State of Missouri
Jackson County

[Sea]j My Commission Expires: May4, 2004 X/,y',,zk C. W

Notary Public
Name: _ Linda C. Howell

My Commission Expires: May 4, 2004

STATE OF TOWA )
) SS
COUNTY OF __scoTT )
On this 11th day of July , 2002, before me, the undersigned, a Notary
Public in and for said county and state, appeared James Averweg , to me
personally known, who did say that he/she isthe  Vice President of

MidAmerican’ EnergyCompany, an lowa corporation, and that hefgha executed the foregoing
instrument with the full authority of the directors of said corporation, as the free act and deed of
said corporation.

[Seal] | () ) oddidn K\

CAROLYN K. TUBBS e )
COMMISSION NO. 182478 otary Pulilic

MY COMMISSION EXPIRES
R /AL ’ Name: Carolyn K. Tubbs

My Commission Expires: December 12, 2004
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EXHIBITC

Cooper-Des Moines, Atchison County, MO. 345KV

Section
Township | Instrum. Record Rec orded
R/W # Owner Range Date Date Book Page
1a |Consumer's Public Powel 16-64-42 |07/24/69 ]6/6/02 203| 287

1b |Consumer's Public Power 15-64-42 A 6/6/02 203| 287

2 |Consumer's Public Powel 15-64-42 A 6/6/02 2031 287
2a |Rosenbohm 15-64-42 105/14/69 |06/03/69 150 409
2b |Atchison Co. Levy Dist. | 15-64-42 |06/16/69 |07/02/69 1891 - 9
3a |Bailey 10-64-42 102/25/69 {04/08/69 157 110
3b [Hinrichs 10-64-42 |04/18/69 |(05/07/69 157 152

4 - |Rosenbohm 11-64-42 [03/26/69 |04/08/69 157 116

5 |Rosenbohm 2-64-42 A A A A

6 |Hunter 2-64-42 |04/08/69 |04/30/69 157( 139

7 |Schminke / Lewis 2-64-42 (07/15/69 |07/24/69 159 49

8 [Hinrichs 2-64-42 |04/18/69 {05/07/69 157 154
8a |CB & Q Railroad 1/64/42 _

9 |Vanarsdale 1/64/42 104/01/69 |04/30/69 157 137
10c {Glenn 36/65/42 |05/28/69 |(06/03/69 150f 416
10d |Cox Bros. 36/65/42 |06/10/69 |06/18/69 150 437
11 |Heron - 36/65/42 103/13/69 |03/20/69 157 100
12 |Heron 31-65-41 A A Ao
13 |Heron 30-65-41 A A A A
14 |Polson 30-65-41 |03/13/69 |03/20/69 157| 84
15 |Stanton 30-65-41 [03/04/69 |03/20/69 157 88
16 ([Barnhart 30-65-41 [02/26/69 [03/11/89 157 58
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EXHIBIT C Cooper-Des Moines, Atchison County, MO. 345KV
Section

Township | Instrum. Record Rec orded

RV # Owner Range Date Date Book Page
17 |Wolf 20-65-41 |03/05/69 |03/20/69 157 94
18 |Wolf 29-65-41 A A A A
19 |Hackl 29-65-41 [03/05/68 |03/20/69 157 97
21 |Garst 29-65-41 [02/27/69 |03/11/69 157 50
26 (Phillips 20-65-41 (02/27/69 {03/11/69 157 54
26 |Phillips 21-65-41 A A A A
71274Grebe 21-65-41 (02/17/69 |03/04/69 157 23
28 |Hartman 21-65-41 [02/19/69 |03/04/69 157 30
29 |Kemerling 21-65-41 |03/05/69 |03/20/69 167 82
30 |Oswald 16-65-41 [02/13/69 |02/19/69 155 624
32 |Oswald - 15-65-41 A A A A
31a |Grebe 21-65-41 |02/17/69 |03/04/69 157 27
33 |Barger / Hunter 15-65-41 |04/08/69 |05/30/69 157 133
34 |(Jones 15-65-41 (02/21/69 |03/04/69 157 25
37 (Bohn 15-65-41 [02/20/69 |03/04/69 157 21
38 |Knierim 10-65-41 (02/14/69 |02/19/69 155 622
39 |Vogler 11-65-41 |03/11/69 |03/20/69 157 90
40 |Walter, Merle 11-65-41 |02/05/69 |02/19/69 155 626
41 |Walter, Everett 11-65-41 [02/12/69 [02/19/69 165 632
42 |Hudson 2-65-41 |03/06/69 |03/20/69 157 92
43 |DeBuhr 1-65-41 |01/30/69 |02/05/69 155 592
44 |Thomas 1-65-41 (02/05/69 |02/19/69: 155 630
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EXHIBIT C

Cooper-Des Moines, Atchison County, MO. 345KV

Section

Township | Instrum. Record Rec orded
R/W # Owner Range Date Date Book Page
45 |Gebhards 1-65-41 |02/11/69 |02/19/69 155 618
46 |Whitlow 32-66-40 (03/26/69 [04/08/69 157 118
47 |Cloepfil 32-66-40 [01/29/69 |02/05/69 155| 598
47a (Cloepfil 33-66-40 A A A A
48 |[Rankin 33-66-40 (02/27/69 |03/11/69 157 56
49 |Kincheloe 28-66-40 |01/31/69 |04/08/69 157 114
50 |[Poe 27-66-40 |03/11/69 [06/18/69 150 439
51 |Curfman 27-66-40 |01/24/69 |02/05/69 155 590
52 |McMillan 27-66-40 |01/23/69 |02/05/69 155| 596
. 53 {Schoenfelder 22-66-40 |02/08/69 |[02/19/69 155 628
54 |Rees 23-66-40 |05/26/69 |06/18/69 150] 441
54a |Rees 23-66-40 |05/26/69 |06/18/69 150| 442
54a [Rees 23-66-41 |07/08/69 |07/24/69 159 48
55 |Jones 23-66-40 |05/28/69 |06/03/69 150 407
57 |Jones 24-66-40 |05/28/69 |06/03/69 1501 405
57a [Lockhardt 24-66-40 |01/23/69 |02/05/69 155| 594
8a/59Broermann 13-66-40 {02/06/69 (02/19/69 155| 634
60/60aGibbs 13-66-40 |02/25/69 [03/11/69 157 52
61 [Hanrath 18-66-39 |02/13/69 |[02/19/69 155 620
62 |Hanks 18-66-39 |05/20/69 |06/03/69 150 411
62a |Rolf 07-66-39 |04/09/69 [04/30/69 157 135
63a |[Carnes, Herbert 07-66-39 |03/14/69 |03/20/69 157 86
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EXHIBIT C Cooper-Des Moines, Atchison County, MO. 345KV
Section |
Township | [nstrum. Record Rec orded
R/W # Owner Range Date Date Book Page
63b |Carnes, H M Sr. 08-66-39 |03/27/69 |04/08/69 157 112
64 |Fuelling, Tiemann,etal 08-66-39 |01/09/69 |02/19/69 155| 616
65 |Bargman 05-66-39 |05/15/69 {06/03/69 150 413
65a Bargman 08-66-39 A A A A
67 [Harris 04-66-39 |01/16/69 |01/22/69 155| 460
68 [Nawhinney, etal 04-66-39 [06/14/69 |07/02/69 159 6
69 |Rolf 04-66-39 |01/16/628 ]01/22/69 155| 464
70 |Richards 04-66-39 (01/16/69 |01/22/69 155| 462
71a |Show 04-66-39 |01/14/69 |01/22/89 155 469
72a |Lefforge, etal 33-67-39 [06/06/69 |07/02/69 159 4
73 |Flack 34-67-39 [01/16/69 |01/22/69 155 466
74 |Etter 34-67-39 |02/04/69 |02/19/69 155| 614
75 |Flack 34-67-39 |01/16/68 [01/22/69 155 466
76 |Read 34-67-39 |05/21/69 |06/03/69 150] 415
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Exhibit D
Cooper to Booneville 345 kV Line
Transmission line consists of 23.3 miles of 345 kV structures with 2-853.7 ACAR.

conductor. The attached spreadsheet details the structures, span lengths, pole type, and
pole size.
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TRANSMISSTOlN LINE ACLREEMENT

TkIa AGRIEFMENT made and entzred into this 3lst dzy of December

»

1968, by St. Jossph Light & Power Company, a Missouri corporation (hersinzfter called
"St. Joseph"), and Icwa Power and Light Company, an Icowa corporation C(hereinafter

called "Iowa Power"),

E_I.ZEE_

[tn
jen

ETE:
WHEREAS, €t. Joseph owns and op= tes an elactric utility systém located
generally in northwestern Missouri and Iowa Power owns and operates an electric
utility system located genersliy in central ;nd southwestern Iowa, and
WHEREAS, under the terms of a Facllities Agreement dated August 30, 1966,
entered into by Iowa Power and Consumers Public Power District (hereinafter called
tha "Distriect"), a public corporation and political subdivision of the State of
Nebraska, the District is constructing on the Missourl River nzar Brounville,
Nebraska, a nﬁclear power plant (herein called "Cooper Stationh), ong nalf of the
output of which Iowza Pcwer has agreed to purc1asc on a long term basis, and
WHEREAS, under the tarms of said Facilities A Agreement Towz Power has
agreed to provide a 345 ¥v transmission line extending from Hills, Iowa, tc Des

Moines, Towsz, and theance to a point of Intérconnection with the facilitiss of the

District cn the ilisacuri River at Cooper Statioam, whizh line is schaduled for

commercial oparztion by May 1, 1970, and Iowa Pover is now engaged in constructing
tﬁe rorticn of said line that will lie within thz2 State of Iowa, an

WHERZAS, discussions have bean had between St. Joseph and Iéua Power
with respect to the ceastructicm, opsration, use zad malntenance ¢f that portion of
said live witlhidn the Brzte of Missouri ruaning from the Towa-Missouri border to
Cooupar Ctatlcs, and St. Joserh hes agreed te wssume the respoasibility f£or such

construction, cperation and mzintcnance and to make such portion of said line
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avallable to Iowa Power for its use upon its completion in accordance with the

terms and con&itians hereinafter set forth.

IT IS THEREFCRE AGREED, in comsideration of the foregoing énd of the
mﬁtual covenants and undaftékiﬁgs of the.pafties, as follows:

1. 5t. Joseph hereby ag}ees to constrqct znd to piace in commercial
qperation on or bafore May 1, 1570 that portion of the projected Hillsz-Des Moines-
Cocper Station 345 ¥v line wgthin the State of Missouri running from the lowa-tlissouri
Lorder t& éooper Station, to iﬁterconnect with Iowa Powor's portion of sald line a:
the Towa-Hisscuri border, and with the facilities of the District at the‘Missouri-
Nebraska border. The St. Joseph portion of the line shall‘follow a line route tg be
seiected by Iowa Power and its construction shall conform to spacifications to be
provided by Icowa Powerx.

2, Upon cocmpletion of such portion of line gnd its evaiiability for
cemmercial operation, St. Joseph shall certify to Iowa Powef its total cost. ITowa

Power agrees to pay to St. Joseph (1) as fixed charges each month, one—twélfth_of

an annual fixed charge rate of _ Fifteen per cent (___ 15 Z) of the total
cost of such portion of line and {2) the total cost of labor and material for

operating and maintaining such portion plus normal labor and material ovarhead

expense for the accounting period during which the charges were incurred. It is

further agreed that the above stated annual fixed charge rate shall be subject to
review and adjustment according to the actual costs to St. Joseph for the components
of interest, depreciation and ad valorem taxes couprising sald rate.

3. St. Joseph further agrees to purchase, install, own, operate and
maintaln on said portion of lire such additional future equipment and facilities
appropriate to gﬁe operation, use and malntenance of such transmission line as

Iowa Power may from time to time request. The cost of any such additicral equipment
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and factliries shall he added to the fnitial coat of the line portion and fixed
charges thereon pald by Towa Power with and according to the payment provided ins
Paragraph 2.

4, St. Joseph agrees that upon wrirten request ffnm Iows Power {t wiil
remove any part of the equipment which 18 the subject of this agree;ent and which
in the sole judgment of Iowa Power ia no longer required. Such removed equipment
may be replaced with other equipment as in Paragraph 3 above provided. 1Iowa Power
agrees to purchase any equipment so removed bj St. Joseph for a price equal to its
removal cost plus the initial installed coat éfmaeid equipment less deprecfation
of three per cent (37) per annum for each year 1t has heen in service. In such
event, the amount upon which fixed charges are computed, aa set forth {n Paragrsph
2 above, shall be reduced by the smount of the initial installed cost of thé
equipment removed.

5. On the termination of thia agreement 33 years from the date of its
execution uf at any earlier termination dnfe, Iowa Power agrees to buy and St,
Joseph agrees to sell to Towa Power or to its nominee ail equipment and faciliries
of St. Joseph which are the subject of this agreement, and to assigﬁ to it all
"franchises, rights of way and easements for such line, for a price equal to the
original cost of said depreciable equipment depreciated at 37 per annum for each.
year the same has been in serxvice, plus cost of removal leés salvage {f removed by
- 8t. Joseph, plus initial cost of non-depreciahble items such as franchises, fights
of way and easements.

6. 1In consideration hereof, Iowa Power shall have the exclusive right to
use the capacity of said portion of line as long as this agreement 18 in force and
effect, fogﬂthe'transmtsaion of electric energy and to use the ancillary equipment
of such line for purposes incidental to such transmission. Iowa Power may authorize
St. Joseph or others to utilize all or any part of such line capascity upon terms

to be agreed to between them. St. Joseph shall not have any right to utilize the
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capacity of such portion of line, or to cause 1lts electric system to be inter- -
connectad therewith at any peint, wlithout the consent of Iowa Power,

7. Nethiag herzin contained shall create legal 1icbility on Iowa Powar
for injury to persons or proparty atisino out of the construction, operatio“,
ownership or maintenance of such portion of line and St. Joseph shall indemnify Iova
Pover and hold it harmless from and zgainst any and all claims arising therefrom or
by reason of the acts of negligence of its agents or employeesrin connection therewith,

8. Thils agreement shall becomc effective upon its erxecution by the partias
and upon epproval by any regulatory zuthority having jurisdiction therecf and shall
centinue in force for a period of 33 years unlass terminated either by mutual
egreaxzant or by written nstice given by either party to the other at least five years
in advzncz of the proposed date of termination. This agreemant shall bind and invre
tc the benefit of the sucressors and essigns of the parties..

IN WITHNESS WEERECF, the parties have caused these presents to be executed
by their respective officers thereunto duly authorized as of the day and year first
hersinabove written.

ST. JOSEPH LIGHT & POWER COMPANY

e

~ ﬁ(/{ President
ATTEST: -

_fgggg_ﬁiﬁ;4é22ndtkb/

IOWA POWER AND LIGET COHPANY

}P j}ﬂﬂtrjaﬁéaprW&—’V”“*’¢”“f‘—

President
ATTEST : \
_—fiéglt//éygféglééézifzﬁ <

Secretary




