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Missouri Public Service Commission 
P. 0. Box360 
Jefferson City, MO 65102 

RE: In the matter of the application of Kansas City 
Power & Ught Company for authority to sell its 
downtown Kansas City, Missouri, central station 
steam heat distribution system, and for the 
revocation of its Certificate of Public Convenience 
and Necessity to provide steam heat service. 

Dear Mr. Hubbs: 

In its Report and Order dated October 7, 1987, in Case No. H0-86-139, the Commission 
authorized KCPL to terminate central station steam heating utility service in downtown 
Kansas City, Missouri, as of December 31, 1991. The Commission as well directed KCPL 
to make a good faith effort to sell its steam system to a purchaser willing and able to 
provide steam service. Pursuant to that directive, KCPL issued a Request for Proposals 
and engaged in sales negotiations with Kinetic Energy Development Corporation. The 
history of these elons is detaled in the filing KCPL made in Case No. H0-86-139 on 
December 30, 1988. 

Subsequent to that time. KCPL has engaged in nego1i.llons for the sale of the steam 
system with Trigen Energy Corporation. and is in the process of finalizing sales 
documentation. In order to afford the Commission and Is Staff sullcient time to 
investigate this proposed sale to Trigan-Kansas City District Energy Colporstion (a 
sub8idary of Trigen Energy Co-polallon). KCPl. today tlal the above Applaltton win 
currently a;ll~ drafts of the sales doa.menlalan. KCPL anlc~atas that the 
~ wil be complaled by the and of tis monl~ and the del ~~he documents 
wl! be 1led as lala ~to this Applclllon. 

Trigan-Kansas City • tang ~· a lllPkiiDn for a catilclte of pubic 
~and~topcMdedlllln•uatodowntownKansllsCity.lllllauri. 
KCPl ~ MQQIIIs ~ duet to h\lr •••111101\ KCPL.·s and Trtgen•s 
appltelalrs be consoldtlsd F I lIE I ... -[]. 



cc: Martha Hogerty 
George Rider 



ease No. NM= go-4 
I 

APPUCATION OF KANSAS CITY POWER & UGHT COMPANY FOR AUTHORITY 
TO SELL ITS DOWNTOWN KANSAS CITY, MISSOURI, CENTRAL STATION 

STEAM HEAT DISTRIBUTION SYSTEM, AND TO CONFIRM THE REVOCATION OF ITS 
CERTIFICATE OF. PUBUC CONVENIENCE AND NECESSITY TO PROVIDE 

STEAM HEAT SERVICE. 

Comes now Kansas City Power & Light Company (KCPL), pursuant to Sections 

393.190, 393.130, 393.140 and 393.290, RSMo 1986, and 4 CSR 240-2.060, et seq., and 

apples (a) for aullorily to sell Is downtown Kansas Cly, Missouri, ce~lb al station steam 

heat distribution system to Trigen-Kanlas Cly Diltrk.t Energy COrporation (Trigen-KanSaS 

City), and (b) for confimlation of the cancalation of Is Certificate of Pubic Convenience 

and Necessly to provide steam heat service in Kansas Cly. Missouri. In support thereof, 

KCPL states: 

1. KCPl a corporation duly orgsimd and tiRIItg under the laws of the State 

of~ will prindpei alice at 1330 811&120'8 Avenue.~ City. M064105. and 

,, 



811.0ll; tWiilo 1- KCPLII ··~ •prir'ICipally in the ~' trar18misiJOn, 

d8trlbulfon IRJ sale of electric energy and power,·and to a lesser extent in the furnishk1g 

of__. heating service. Electric energy Is distributed in the States of Missouri .xi 

Kansas, and steam heating service Is furnished to a certain area of downtown Kansas 

City, Missouri. The major portion of KCPL's revenues is derived from operations in 

Kansas City, Missouri, and adjacent areas. 

2. Communications regarding this matter should be addressed to: 

L C. Rasmussen 
VICe Chairman 
Kansas City Power & Ught Company 
1330 Baltimore Avenue 
Kansas City, MO 64105 

Mark G. English 
Deputy General Counsel 
1330 Baltimore Avenue 
Kansas City, MO 64105 

3. In its Report and Order in case No. H0-86-139, the Commission authorized the 

cessation of public utility steam service in downtown Kansas City, subject to KCPL's 

undertaking a good faith effort to sell the central station steam distribution system. KCPL 

was requi."8d to solicit proposals for sale or transfer of the system and conduct 

negotiations with respect to purchasers, and to report to the Commission as to its 

progress by December 31, 1988. 

4. On December 30, 1988, KCPL filed its report in case No. H0-86-139. The 

report detaied KCPL's efforts in prepari1g a Request for Proposal and attemptirtg to 

negotiate a sale cl the steam dstribution piping with Kin8lc Energy ~ 

Corpondoo. KCPl ~hilt the negot11bs were unsucce1~ and~ that 

the~ Nlew I cl further oblgllb• to Milk a bufar. Sub&equem to that Ume. 

2 



~ of Kinetic and ultimately bealme the principal. with 

~· 
5. 91'1 June 1, ·1989, KCPL. Trigen Energy Corporation (Trlgen) and Kinetic signed 

a Memorandum of Understanding concerning the sale of KCPL's central station stan 

distribution system to Trigen for the sum of six million dollars ($6,000,000.00), which was 

the amount offered for the system by Kinetic. KCPL and Trigen are in the final stages of 

negotiating the sales agreement and ancillary documents for this transaction. Copies of 

the current drafts of the sales documents are attached as Exhibit 1 hereto. The major 

documents drafted, and to be drafted, are briefly described as follows: 

a. Central Station Stearn Distribution System Sales Agreement, which 

contains the terms, conditions, representations and warranties associated 

with the sale; 

b. Bill of sale and deed conveying KCPL's interest in the system to Trigen; 

c. Assignment of the Steam Service Agreement between KCPL and National 

Starch and Chemical Company to Trigen-Kansas City; 

d. Steam Service Agreement between KCPL and Trigen-Kansas City, providing for 

steam service to KCPl's turbine gene~atas locEB8d at Grand Avenue Station. 

e. Transfer by KCPL to Trigen-Kansas City of 5,955 tons of banked S02 aedits, 

which were created when KCPL Mlched from cold to gas as the primary fuel 

source for Grand Avenue Station 

6. KCPL bl~ that the ~ of the 58118 docum8ntl wil not chenge 



~thea~ lnAugult. 1t89,when Company~· recommend 

that the Board approve the transaction. A certified copy of the resolution of the Board 

approving this Ale, and copies of the t1na1 sales documents, will be filed as late exhibits 

to this Application. It is anticipated that the sales documents will be completed by the end 

of July. 1989. KCPL has filed this Application in advance of the final sales documents to 

allow the Commission and its Staff additional time to conduct an investigation of this 

transaction. 

7. Included in the assets proposed to be transferred to Trigen-Kansas City are 

5,955 tons of S02 credits created as a result of changes to Grand Avenue Station's air 

emissions permit. After the electrical generation at Grand Avenue Station was retired in 

1984, the remaining steam load did not permit the efficient burning of coal in the Station's 

boilers. KCPL thus switched from coal to gas as the primary fuel for Grand Avenue 

Station. This fuel switch resulted in significant reductions in the amount of 802 emissions 

from the Station, and KCPL applied to Missouri Department of Natural Resources for 

permission to "bank" these reductions. The Department approved KCPL's request, and 

as a result the permissible level of S02 emissions at the Station was greatly reduced; it is 

permissible to bum coal at the Station only when gas supplies are curtailed, and then for 

only ten days per year. Since Trigen-Kansas City intends to bum coal at the Station, it 

requested that these credits be transferred aiong with the assets of the steam system. 

The credits have potential vak.le to KCPL, since KCPL may be able to use those aedits 

to achieve so~ emissions limb to be imposed in the tuwre on its exisli tQ power plants. 

or to meet such 1mb on future KCPL power plants. Beala ._.ads we po1aitialy 

useful at ~ or fuWre electric ~ facilbtu. KCPL requests that the 



, .·:··\·s<.:-· >_ . : _·. ,,: ·.. .:~(:~:~· 

~:••·~····~.lind tt~atfiiPoPaatd tfi.,jt.ro~ttt.~~f'i ' 
approve such transftlr. 

8. KCPL. thua requests authority and approval from the COmmiSsion of the sale of 

lt8 central station steam distribution system, and a specific finding that the~ of. the 

banked credits is reasonable, upon the terms and conditions set forth in the documents 

contained In Exhibit 1. 

9. Trigen-Kansa.cs City has contemporaneously filed its Application for a certificate 

of public convenience and necessity to furnish public utility steam service to downtown 

Kansas City, Missouri, and for approval of rates and conditions for such service. In the 

event that the Commission approves and authorizes the sale of the system to Trigen­

Kansas City, and grants its application of a certificate, KCPL requests that the 

Commission, pursuant to its October 7, 1987 Report and Order in case No. H0-86-139 

(authorizing KCPL to abandon steam service as of December 31, 1991) confirm the 

revocation , as of the closing of the sale, of any and all Certificates of Public Convenience 

and Necessity, or portions thereof, issued to KCPL pertaining to public utility steam 

service, and the release of KCPL from all public utility obligations to provide public utility 

steam service. KCPL is unaware of ant Certificate issued to it which pertains specifically 

to public utilty steam service; it has provided such steam service pursuant to the "bbanket" 

certificate granted to it in case No. 8560 (1934). The Commission did approve a public 

utility steam service territorial desaiption in Case No. H0-83-274, and KCPL requests that 

this desaiption also be canceled upon sales dosi ag. 

10. The proposad sale toT~ ely wll not be dRi1181ltat to the public 

i ... 



~~ t~IIFitlfir. and (c) eonflrmina the ~. • af ·clollng cW the ilte, 
Certificate8 r.A Public Convenience .m Neceaslly, or portions thereof, ·grarlted to KCPL 

and relating to pubic utility steam service, and the release of KCPL from all public utility 

obligations to provide steam service. 

Respectfully submitted, 

Kansas City Power & Ught Company 

By 4ij_~ 2t:-

STATE OF MISSOURI ) 
) ss. 

COUN1Y OF JACKSON ) 

On IW ~~of July, 1988, befcr8 me. the undelstgnad, a notaJy public in and 
for the county ._ alorelaid. cameL c.~ \b ~of Kanaas ely 
Power & Light Company, a corpaalan duly ag~~ized,. iUJiPUi*d and 11 it&lQ undar 
and by Wtu8 of the._ of b a. of Min QUi. and who Ia paaonaljr la.-n to me to 
be 1he .-.penon who~ the wiHn ~an W of lllid a:~pc~Bik:lt, 
and such peqon e,Uy ~liged .. liiiCl.llon of the ... to-.... act and 
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SJ11D.AL ~ru:ro• SUM pnmx•Q#M riams.w~u ~· 

'l'b.is ·central station stouvDlatritNtion s:rllt- s&;t1ur ·A9r••nt 
("Agreaent"), is entered into this_ day of July, 1989, by and 
between ~ansc.s City Power & Light Company ("KCPL"), a Missouri 

corporation, and Triqen-Kansas City District Energy Corporation 

("Triqen"), a Delaware corporation. 

WITNESSETH: 

WHEREAS, the Missouri Public Service Commission ("Commission") 

in its Report and Order in case No. H0-86-139 authorized KCPL to 

terminate central s1t:.ation district steam service in downtown Kansas 

City as of December 31, 1990, and directed it to make a qood faith 

effort to sell its central station steam distribution system to a 

party willinq and able to operate the steam system on a successful 

basis; and 

WHEREAS, KCPL issued a Request for Proposals on January 25, 

1988, seeking proposals for the purchase of its steam system, and 

WHEREAS, KCPL received certain proposals on March 25, 1988, 

for the purchase of the steam system, including two alternative 

proposals from Kinetic Energy Development Corporation ("Kinetic") ; 

and 

WHEREAS, after evaluation of the propos.als, KCPL accepted one 

of the Kinetic proposals on Kay 24, 1.988; and 

~, subsequent to that accepbmce KCPL, Triqen Energy 

Corporation (the parent coapany of Tri98n) and Kinetic entered into 



e.ft•in t_._ and . ._itiona. 

ROW, 'I'IIDBFOM, in consi4e~at1on of the respective ap...-nu 

hereinafter set forth, the parties aqree as follows: 

1. sale of Steam System. Subject to the terms and 

conditions of this Agreement and in reliance on the representations 

and warranties of KCPL and Trigen contained herein, KCPL hereby 

agrees to sell, and Trigen hereby agrees to purchase, the following 

properties comprising KCPL's downtown Kansas City central station 

steam generation and distribution system (collectively, the •steam 

system"): 

A. Grand Ayenue Station. The real estate, structures, 

improvements, steam boilers, piping, coal handling facilities, 

oil tanks, intake structure, transformers and other fixtures 

and equipment described in Exhibit ~ hereto, subject to the 

reservation of certain properties, easements and riqhts by 

KCPL, as described in Exhibit ~ hereto, ("Grand Avenue 

Station"); 

B. Piping. All of the steam pipinq and associated 

easements, licenses, rights-of-va}• and similar property rights 

of KCPL, and the fittinqs, valves and metering which 

collectively comprise KCPL's downtown Kansas City, Missouri, 

steam distribution system., both in service and retired in 



c. The 

~t•rest (consisting ot an easement), -~~--
improvements located at 6th street and Baltilaore, together 

with all ot the equipment, piping and fixtures comprising the 

two pressure reducing stations located at 6th Street and 

Baltimore and in RCPL's garage at 1319 Wyandotte, all as 

described in Exhibit ~ hereto; 

D. Materials. Supplies and Documentation. All of the 

materials and supplies associated with the Steam System in 

RCPL' s possession as of the date of Closinq, which are 

generally described in Exhibit ~hereto as well as all records 

(including customer records), documentation, information, 

diagrams, charts, maps, schematics, blueprints, and other 

written materials related to the Steam System and related 

business conducted by KCPL (collectively the •system 

Records"), provided, however, that KCPL may provide to Triqen 

copies, and retain for itself the originals, of those system 

Records which KCPL is required (by applicable law or 

regulation) or reasonably desires to retain for its permanent 

records; 

E. National Starch Agregent. and other COntracts. All 

of KCPL's riqht, title and interest under that certain Steam 

service Agreement dated October 16, 1985 between ICCPL and 

llational starch and Cbmrlcal COrporation (WJiational starch 



is .. .-••• •··•Jwan;;,a~· . ' ' ,, . ,,_ ' ' ,. 

F • IRiJitg':'JM •s·iBtaa. Qttditl. All iJt .PL•s ri-1· 

title and interaat in al\Cll to the Federal, state and 100.1 

environmental and other permits, licenses, ease11ents, 

franchises, certificates and approvals associated with the 

Steam System which KCPL now holds (to the extent that such 

permits, licenses, easements, franchises, certificates and 

approvals exist and are transferable by their terms), all of 

which have been listed and described by KCPL in Exhibit § 

hereto, and all of KCPL's right, title and interest in and to 

5,955 tons of sulfur dioxide emissions credits banked with the 

Missouri Department of Natural Resources. 

All properties of KCPL not identified above shall be retained by 

KCPL. 

2. Assumed Liabilities. As further consideration for the 

properties of KCPL to be purchased by Trigen pursuant to this 

Agreement, Trigen agrees, subject to the terms and conditions set 

forth in this Agreement, to assume, at the Closing, only the 

following debts, liabilities and obligations of KCPL, as the same 

shall exist on the date of Closing: 

A. All duties, obligations and undertakings of KCPL 

arising froa and after the date of Closing under the Rational 

starch Agreement, the erttmt of aucb assumption to be in 

accordance with the Assignaent attacbed hereto as Edlibit .11 



(or a substitute steam service agreement, in form acceptable 

to Triqen, may be executed between Triqen and National Starch 

and Cbemical Corporation, provided that KCPL is released from 

liiiability for further performance of its obliqations under the 

National Starch Agreement); and 

B. All duties, obligations and undertakings of KCPL 

arising from and after the date of Closing under the contracts 

listed in Exhibit ~ which have been assigned to Trigen, at 

Triqen•s request and option, the extent of such assumption to 

be in accordance with the form of Assignment and Assumption 

Agreement attached hereto as Exhibit ___ • 

3. Nonassumed Liabilities. Trigen shall not assume any 

liabilities or obligations of KCPL not specifically set forth in 

Section z above, it being understood, however, that Trigen has 

agreed to indemnify KCPL with respect to the matters described in 

Section 16B. The liabilities or obligations of KCPL not 

specifically assumed by Trigen hereunder which remain in existence 

at the date of Closing shall continue to be liabilities and 

obligations of KCPL. The liabilities and obliqations of KCPL not 

assumed by Trigen hereunder include 1 without limitation, the 

following: 

A. Liabilities or obligations of KCPL arising out of 

the indemnification contained in Section 16 hereof; 

B. Any claiBS, liabilities or obligations, known or 

unknown, whether absolute, contingent or otherwise, the 



representation, warranty or covenant of XCPL as set forth in 

this Agreement; 

c. Liabilities or obligations of KCPL, if any, arising 

out of thi11 Agreement or the trans~ct.ions contemplated hereby 

or incurred in respect of any transaction occurring after the 

date of Closing, including taxes, if any, attributable to the 

sale of properties hereunder; 

D. Any liability or obligation of KCPL for customer 

deposits held by KCPL, and KCPL shall be solely responsible 

for settling such deposits with each such customer. 

KCPL covenants to pay promptly all liabilities and to fulfill all 

obligations of KCPL not assumed by Trigen hereunder as and when 

the same become due, subject to KCPL's right to contest in good 

faith the existence, validity or extent of any such obligations or 

liabilities. 

4. Assignment of Contracts. Anything in this Agreement to 

the contrary notwithstanding, this Agreement shall not constitute 

an assignment of any contract, agreement, or commitment or any 

claim, right, or benefit arising thereunder or resulting therefrom, 

if an attempted assignment thereof 1 without the consent of a third 

party thereto, would constitute a material breach thereof or would 

be ineffective~ if such consent has not been obtained. KCPL shall 

use all reasonable efforts to obtain all required consents to 

of contracts, 

to the 

as of the 

and 

If any such consent has not been 

(oi:.her than the comumt with 



~--~ to ~ Jiat.ional Starch .Ap.-ent., 

condition preeMkmt. to Closing as deseribtld in hatiom~ :t2 ~d 
or if an att .. pted assigmaent. of any such con:traet, agreement, or 

co1Ulit.!Mnt would be ineffective, Trigem shall bave tbe option 

(which it may E&lect at its sole discretion) of performing the 

obligations under such contract, agreement, or commitment in the 

name of RCPL, subject to all defenses available to KCPL and RCPL 

will cooperate with Trigen in any reasonable arrangement designed 

to provide for Trigen the benefits under such contract, agreement, 

or commitment, including the receipt of all monies due thereunder 

and enforcement for the benefit of Trigen (at Trigen's expense) of 

any and all rights of KCPL against a third party thereto arising 

out of the breach or cancellation by such third party or otherwise. 

5. Purchase Price. As and in consideration for the purchase 

of the assets described in Section l above, Trigen agrees to pay 

to RCPL the sum of SIX MILLION AND N0/100 DOLLARS ($6,000,000.00) 

as follows: ONE WUNDRED THOUSAND DOLLARS ($100,000.00) was paid 

by Trigen on June 2, 1989, as earnest money, the receipt of which 

is hereby acknowledged by KCPLj and at the Closing, Triqen shall 

pay to KCPL in immediately available funds the sum of FIVE MILLION 

NINE HUNDRED THOUSAND AND N0/100 DOLLARS ($5,900,000.00), less 

interest accruing on said earnest 110ney at the prime rate of 

interest charged by the CitiBank New York ("Pri- Rate") during the 

p&riod frOB .June 2, 1989 through the date of 

to be 

1 

. . 



',>')i:;;f;\> ' 
to par 

~~ to, be Hl:c!; the taxes $all· be lltaStd CD tile la~t.St 

avaiiel.e tu· li»ills, wbetber for the year of ClOsing or·>·for 

the preeecli.n«J tax year; 

B. License Fees. All license fees on the sale for 

consumption of steam within the City of Kansas City, Missouri, 

for the then current year for which such license fees are 

levied or assessed, to the extent the licenses for which such 

fees are levied or assessed are transferred to Triqen; 

c. Assessments. All assessments by the Commission 

aqainst KCPL's public utility steam service for the then 

current year to which such assessments apply. 

6. Training Services. For a period of one year from the 

date of this Aqreement KCPL will provide such reasonable traininq 

services for Triqen • s supervisory and operations personnel as 

requested by Trigen upon at least five (5) days• notice. KCPL 

shall invoice Trigen, and Trigen shall pay within thirty days of 

receipt of such invoice, for the reasonable ineremental costs to 

KCPL of such training services, including direct leor costs .and 

applicable loadings and overheads. Invoices not paid within thirty 

days after receipt by Trigen shall bear interest at the rate of 

1-1/2' per J~CDth, or the highest rate allowed by law, whichever is 

less. 

7. JaRlovaas. KCPL grants Triqen peraission to interview 



,v ' " ' v v ~ ' 

wl:Wt KePI., and. '11-ipn ~~ball have no obliqatio~ u ,..,.10¥ or to 

o!tar empl.oyment to any of such .employees. 'l'riqen does not assuae 

any responsibility for any obliqations or liabilities of KCPL to 

its employees or under any employment contracts, employee benefit 

plans or collective barqaininq aqreements, includinq but not 

limited to, any potential liabilities under the Multi-Employer 

Pension Plans Amendment Act of 1980 or under any qroup health plan 

continuation coveraqe (commonly referred to as "Cobra"). 

s. Access and Information. KCPL will qive to Triqen and to 

Triqen's counsel, accountants and other representatives full 

access, durinq normal business hours throuqhout the period prior 

to the date of Closinq, to all of KCPL' s properties, books, 

contracts, commitments and records which relate to the Steam System 

and may be relevant to the transactions herein contemplated, 

includinq but not limited to information reqardinq the location, 

description, construction, placement, operation and cost of the 

Steam System, access for the purpose of conductinq, at 'l'riqen•s 

expense, an inventory of materials and supplies, and information 

concerning current steam service customers. KCPL shall provide 

copies of all existinq and available information (including maps 

In the event the cost of 

reproduction of any information results in unreasonable expense to 

KCPL. 'l'riCJGD shall reiaburse KCPL for the reasonable costs of 



I'Ml••~tioa. the tfirisactii,~};,," ; 
contemplated herein Bhall occur, 'l'ric;en ......... .,. .. ',, be ~l,:&,ed ~~ ret~~ :o'' . 

~tly all copies of any such aaterials or information which 

it has obtained. 

9. License. IAieMntS and C>Rerating Agreuut. KCPL shall, 

at Closing, grant Trigen a license substantially in the form of 

Exhibit 2 hereto, for the purposes of owning, operating, 

maintaining, repairing, replacing and removing the pressure 

reducing station equipment, piping and fixtures located in KCPL's 

garage at 1319 Wyandotte. In addition, KCPL shall, at Closing, 

grant Trigen an easement substantially in the form of Exhibit __ _ 

hereto for purposes of Trig en's access to and use of the real 

estate and facilities retained by KCPL which are adjacent to Grand 

Avenue Station and which are commonly referred to collectively as 

the "switchroom addition"; and Trigen shall, at Closing, grant KCPL 

an easement substantially in the form of Exhibit ___ hereto, for 

KCPL' s access to and use of certain portions of Grand Avenue 

station. The parties have also agreed to execute and enter into 

an Operating Agreement which will be delivered at Closing, 

substantially in the form of Exhibit __ hereto, which will govern 

matters related to costs and operating procedures related to those 

portions of Grand Avenue Station and the adjacent facility which 

are the subject of the respective easements. Each such easement 

shall be an easement touching and running with the land, and shall 

be binding upon the successors and assigns of JtCPL and Trigen and 

10 
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~r 1, (tt89~, .'s lO:tb'~~ •• h 

BalttilOre Aveaue, Kansas ci1:y, lfiaaouri', 

earlier date in the event that all conditions precedent to closing 

have been satisfied; and both parties agree to use their best 

efforts to satisfy all conditions precedent prior to September 1, 

1989. At the time of Closing: 

A. Trigen shall deliver or cause to be delivered to 

KCPL the following: 

(i) Steam Service Agreement in the form of 

Exhibit ~ hereto, executed by Triqen; 

(ii) Certificate of Officer in the form of Exhibit .2 

hereto; 

(iii) Opinion of counsel in the form of Exhibit lQ 

hereto; 

( i v) Assignment of National Starch Agreement in the 

form of Exhibit .U hereto, executed by 'l'rigen 

(or in the alternative and at Triqen's option, 

if available, notice to KCPL that a substitute 

agreement, in form acceptable to Trigen, bas 

been executed between 'l'riqen and National 

starch and Cbeaical Corporation) ; 

(v) Operating Agreement in tba form of Exhibit _ 

hereto, ex~ by Triqen; 

11 



(vii) 

station) .i:;; the fm:111l 

The r..ainder of the 

~lately available 

purcha~ price, 

tl.Ulda, as adjuted 

pursuant to Section 5 herein. 

B. :ttCPL shall deliver or c!luse t.o be delivered to 

Trigen the following: 

(i) Assigmnent of National Starch Agreement in the 

form of Exhibit A1 hereto, executed by KCPL; 

( ii) Executed License (related to the garage at 1319 

Wyandotte) in the form of Exhibit 2 hereto; 

(iii) Executed Special Warranty Deeds, in the form 

of Exhibit li hereto, for the real estate 

component of Grand Avenue station, described 

in Exhibit .1 hereto, and the pressure 

reduction facility located at 6th and 

Baltimore, described in Exhibit 2 hereto; 

(iv) Special Warranty Deed and Assignment of 

Easements in the form of Exhibit ~ hereto; 

(v) Executed Steam service Agreement in the form 

of Exhibit. • hereto; 

(vi) Instruments of conveyance in the form of 

Exhibit ~ hereto conveying the properties 

identified Section 1 herein; 

) Certificate of the form of Exhibit. .l 

12 



(ix) Operati.ng Agre81H!nt in the :fo~ of Bxlltl)tt.__,; 

bereto, executed by XCPL; 

(X) Executed Easement (related to Grand Avenue 

Station) in the fora of Exhibit ___ hereto; 

(xi) Keys to Steam System customers' premises 

(except that KCPL shall not be required to 

deliver keys with respect to any customer that 

has objected in writing to such delivery) ; and 

(xii) Executed Assignment and Assumption Agreements 

in the form of Exhibit .12 hereto for each 

contract listed on Exhibit 2, the assignment 

or transfer of which was requested by Triqen. 

11. Final Meter Reading; Collection of Accounts. As close 

to Closing as possible, KCPL shall take a final meter reading for 

all of the existing steam service customers, and as soon as 

practicable thereafter, shall render final bills thereon. KCPL 

shall inform Trigen before taking these final meter readings, and 

Triqen shall have the right to acc011pany KCPL to verify these final 

readings. Trigen assumes no responsibility for collection of 

amounts due KCPL from customers for steam service provided by KCPL 

prior to the date of Closing, and Triqen shall have no obligation 

to assist KCPL in collection of such amounts due. 

ll 
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Agreement to be performed or coaplied with by it prior to 

at the Closing. 

B. No Actions or froceedings. No action or proceedinq 

shall have been instituted before a court or other 

governmental body, or by any public authority, to restrain or 

prohibit the consummation of the transactions contemplated 

herein. 

c. Accuracy of Representations and Warranties. The 

representations and warranties contained in this Agreement on 

the part of KCPL shall be true on and as of the date of 

Closing with the same effect as though they had been made on 

and as of such date, and Trigen shall have received a 

certificate, dated as of the date of Closing, of an executive 

officer of KCPL to such effect, in the forJR of Exhibit .t 

hereto. SUch representations and warranties shall survive the 

Closing. 

D. Title Policy. Trigen shall have received (at its 

expense) a coaaitment froa a title insurance coapany 

acceptable to it, and such title insurance coapany shall be 

prepared to issue its title policy, in a fOrJR acceptable to 

~igen and at Trigen•s cost, inauring title to all real 

14 
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ll'~o danc;Jtl••·· ~s::igen,abaill •Y• ebta~~ a frab~4i_.,~ 

ea....mt or other tran.afer of right from the City of a~ias 
City, Missouri and frOJD all other municipal or other pUblic 

corporate entities with jurisdiction over KCPL's certificated 

service territory for placement of steam pipes under the 

streets or other rights-of-way in such form, to such extent 

and for such duration as acceptable to Trigen. 

F. No Material Adverse Change. No event shall have 

occurred which would have a material adverse effect on the 

Steam System or the ability of Trigen to operate the steam 

distribution business in substantially the same manner as it 

is currently operated. 

G. Board Authorization. The board of directors of 

Trigen and KCPL shall have authorized the execution and 

performance of this Agreement and associated documents. 

H. Cogission Approval. The Commission shall have 

approved this Agreement and associated dOC\Dlellts without 

modification (except as may be mutually agreed by the 

parties), and shall have found reasonable and approved 

transfer by KCPL to Trigen of 5,955 tons of sulfur dioxide 

eaissions credits banked with the llissouri Department of 

1.5 
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~·• •~ terliS relatinq.·to steam urvice. 

J. Release of Liens. KCPL shall have obtained the 

release of all liens of indentures or mortgage upon the 

properties to be conveyed to Trigen. 

K. National starcb Aareement. The National Starch 

Agreement shall have been assigned by KCPL to Triqen, such 

assignment to be substantially in the form of Exhibit ll 

hereto, or a substitute steam service agreement between 

National Starch and Chemical Corporation and Triqen in a form 

acceptable to 'l'rigen shall have been executed, and a release 

from liability for performance of KCPL's obligations under the 

National Starch Agreement shall have been obtained. 

L. Gross Receipts Tax. The City of Kansas city, 

Missouri shall have formaliy agreed to and adopted a proposal, 

acceptable to Triqen, which results in a gross receipts tax 

baposition or other imposition of tax or fees on Trigen's 

thermal eDer9Y sales at a rate no greater than the gross 

receipts tax burden imposed on coaparable production of 

thermal energy by any existing or potential Trigen custoaers 

in Kansas City, Missouri. 

H. Permit& and WuiRH. ·ftle legally biftdin9 transfer 

or rei~, as the ease ny be~ of all existiaf pm:11its, 

16 



·--·~ 'aill _..,tc~~~~t:~e4 o~; •••~tit .Jl~JIIai·~~~ ,. 

to --- .~.~~ -*ilf;onal peritit.s, 

u~ts, certiticatu ·am~ approvals wki.eb··are•· 

deterJDined by Trigen to be required for its ownership and 

operation of the Steam System; and . the legally binding 

transfer of :KCPL • s rights in and to 5, 955 tons of sulfur 

dioxide emissions credits banked with the Missouri Department 

of Natural Resources shall have been completed. 

N. Maintenance of Customer Load. Between June 1, 1989 

and the date of Closing, there shall have been no loss of 

annualized noncontract steam customer load greater than 

40,000 mlb. 

o. EnVironmental Matters. Trigen shall not have 

received notice or information that there are any conditions 

or events related to the properties to be acquired by Trigen 

under this Agreement which, if known to :KCPL, would constitute 

a violation of Section 15I, or which are reasonably estimated 

to cause or require Trigen to incur any aaterial cost, damage 

or expense under the Environmental Laws (as defined in section 

15I) or in order to bring such properties into full compliance 

with the Environmental Laws and satisfy any related r•adial 

requ~ts. 

In the event each of the conditions described in this section are 

not satisfied or waived by Tri~f Tripn BaY cancel tbis sale 



tlithout. .t~er obligation and sha.llbe entitled to the ret~n of·. 

the earnest money paid, plus interest accrued thereon at the Priae 

Rate, or Trigen may pursue its other remedies provided in Section 

21. 

13. Conditions Preca4ent of KCPL. All obligations of KCPL 

under this Agreement are subject to the fulfillment, prior to or 

at the Closing, of each of the following conditions: 

A. Performance. Trigen shall have performed and 

complied with all agreements and conditions required by this 

Agreement to be performed or complied with by it prior to or 

at the Closing. 

B. No Actions or Proceedings. No action or proceeding 

shall have been instituted before a court or other 

governmental body, or by any public authority, to restrain or 

prohibit the consummation of the transactions contemplated 

herein. 

c. Accuracy of Representations and Warranties. The 

representations and warranties contained in this Agreement on 

the part of Trigen shall be true on and as of the date of 

Closing with the same effect as though they had been made on 

and as of such date, and KCPL shall have received a 

certificate, dated the date of Closing, of an executive 

officer of Trigen to such effect, in the form of Exhibit 2 

hereto. SUch representations and warranties shall survive 

the Closing. 

ll 
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modification (except as may be autually agreed by; the parties) 

and shall have found reasonable and approved transfer by KCPL 

to Triqen of 5,955 tons of sulfur dioxide emissions credits 

banked with the Missouri Department of Natural Resources; 

provided, however, that approval of such transfer of sulfur 

dioxide emissions credits shall not be required (and such 

condition shall be waived) if Triqen waives the requirement 

for such sulfur dioxide emissions credits to be transferred 

to it. 

F. KCPL certificate. The Commission shall have revoked 

KCPL's Certificate of Public Convenience and Necessity to 

provide steam service in downtown Kansas City, Missouri. 

G. National Starch Agreement;. The National Starch 

Aqreement shall have been assigned by KCPL to Triqen, such 

assignment to be substantially in the fora of Exhibit 11 

hereto, or Triqen shall have notified KCPL that it bas entered 

into a substitute steam service aqreement with National Starch 

and Cbeaicel Corporation in form acceptable to Triqen, and a 

release froa liability for perforaance of KCPL's obligations 

under the Hational starch ~t aball have been obtained. 

19 
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ac:mtty paict, plus interest accrued thereon at the, PriJie·Rattt,Di'~~ 

aay pursue either of its other reaedias provided in section 21. 

14. Warranties. covenants and Representations of Triqen. 

Trigen warrants, covenants and represents as follows: 

A. Organization and Standing. Trigen is a corporation 

duly organized, validly existing and in good standing under 

the laws of the State of Delaware and has the corporate power 

and authority to enter into and perform this Agreement, to 

perform its obligations hereunder and to consummate the 

transactions contemplated hereby. 

B. Authorization and Validity. The execution, delivery 

and performance of this Agreement and the consummation of the 

transactions contemplated hereby have been duly authorized by 

all requisite corporate action on the part of Trigen, and this 

Agreement is a valid and binding obligation of Trigen, 

enforceable in accordance with its teras, except as such teras 

may be limited by general principles of equity, bankruptcy, 

insolvency, or other similar laws affecting the enforcement 

of creditors• rights in general. 

c. 12 Violation. The execution, delivery and 

performance of the Aqree~~ent and the CODSUIIIII&tion of the 

transactions contemplated hereby will not conflict with, or 

reault a violation of. or constitute a default under any 
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or d': ._ ~t:, DOte, -=vap,, 
order, writ, j,ldepant, decree:, ca,U . .nca~ r~i&tiQJ"t, . .-,·~·;' 

other restriction of any kind to whicb any property of'' 'l'ri ... 

is subject or by which Trigen is bound. 

D. EnVironmental. Trigen acknowledges that asbestos 

is used for insulation purposes on the steam distribution 

piping and in Grand Avenue Station and that one of the 

13,200/2,400 volt transformers located at Grand Avenue Station 

is a PCB Transformer, as defined under the Toxic Substances 

Control Act. Trigen warrants that it will at all times 

subsequent to Closing faithfully observe all Federal, State 

and local laws, statutes, ordinances and regulations regarding 

the possession, use, removal, transfer and disposal of such 

asbestos and PCB Transformer. 

E. Noncompetition. Trigen covenants that for a period 

of ten years following the date of Closing it shall: 

(i) use the properties acquired under this 

Agreement only for the principal purposes of 

providing steam, hot water, chilled water or 

other thermal energy services to customers of 

Trigen, including customers in ICansas City, 

Missouri, except that, Triqen may use any or 

all of such properties for additional or 

unrelated purposes (subject to the other 

restrictions harem provided) during such 

21 



sel.il., trama~er or dil:spoia of any / cme or ~,..., 

of t:lle ite11s of personal property or fixtu:r:·011 

acquired by Trigen under t:llis Agreement if such 

items are no longer required_ by Trigen jn 

conjunction with its provision of t.hennal 

enerqy services; and the properties acquired 

under this Agreement shall be fully and forever 

released from the restrictions stated in this 

subparagraph (i) if Trigen acquires alternative 

or replacement properties or services which 

will be used by Trigen for the purpose of 

providing steam heating service to customers 

in Kansas City, Missouri during the remainder 

of the ten-year period to which this covenant 

applies; 

(ii) not enter into coapetition with KCPL as a 

supplier of electricity to any electric energy 

customer now or hereafter located within KCPL's 

present certificated retail service territory, 

by the generation of electrical enercn and 

power with, at, or on any of the properties or 

plants to be acquired ~ to this 

22 
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.-.a1:as 

=~~~:=::::~~' 
not be deemed to be a vid'ati0l1' ~· th~t 

provision; and provided further, however, that 

the generation of electrical energy or power 

by Trigen with, at or on any of its properties, 

including, without limitation, the properties 

or plants to be acquired pursuant to this 

Agreement, for use or consumption by Trigen for 

its internal operations or purposes shall not 

be deemed to be a violation of this provision; 

and 

waive any riqhts or privileges it may now have 

or hereafter acquire to require KCPL to 

purchase or wheel any electrical energy and 

power generated with, at, or on any of the 

properties or plants to be acquired pursuant 

to this Agreement. 

A listing of KCPL • s present certificated retail service 

territories is contained in Exhibit l.§. hereto. This covenant 

is agreed to be a covenant touching and running with the lands 

shall be binding upon Trigetn's succesaors and assips. In the 

event that Trigetn breeches any provision of this Section, the 

2l 
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a.ltioa f'ir·~i•.tc pez:fanance· )Dy·'.tYr:Efen• of: •tft'la ~ion, 

challenge, in any proceeding or action brouCJ)lt by lfCBL tor 

specific pez:foraance of this Section, the court's juriadiction 

or authority to order specific performance of this Section. 

Triqen further aqrees and covenants to not contest or 

challenge in any proceeding or action brouqht by KCPL the 

lawfulness, validity or enforceability of this Section, or to 

assert in any fashion that this Section is unlawful, void or 

unenforceable. 

F. Relocation of Steam Lines. It any relocation of 

the steam lines extendinq to the east of the qaraqe located 

at 1319 Wyandotte to Baltimore Avenue is required due to 

future construction activities enqaqed in by KCPL in whole or 

in part, such relocation shall be done at Triqen•s sole 

expense. 

G. Disclaimer. Triqen has formed its own opinion as 

to the value of the Steam Systea beinq purchased hereunder. 

KCPL and Trigen aqree that KCPL' s warranties include only such 

express written warranties as are contained in this Agreeaent. 

Any other express warranties, oral or written, not contained 

in this Agreeaent, are of no force and effect. KCPL hereby 

disclai!IS, and Triqen hereby admowledges IRlCb disclaimer, all 

implied warranties. including without lbdtation, iaplied 

warranties of -.rcha.ntability and iaplied warranties of 
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The ~!es aeltMwladCJ:e tllr1:har ~··Trilcgen·raa·····~•-•• 
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fU~l extent of Triqen' s desire, and that ICCPL ~ q£vea· Tffgen. 

ample opportunity to conduct such inspectious. 'l'~iqen 

recognizes that the success of the business in which the Steam 

System will be utilized is dependent upon the skill and 

ability of 'l'rigen as a provider of district steam service. 

H. Acccess to Doc:;umentation. 'l'rigen covenants that it 

will retain for a period of not less than five years all of 

the records and documentation (including customer records) 

which it is to receive from KCPL in conjunction with the 

purchase of the Steam System, and Trigen will provide 

reasonable access to such records and documentation at any 

reasonable time and upon reasonable notice from KCPL for KCPL 

to review such records and documentation (and make copies 

thereof, if desired) for any legitimate business purpose. 

15. Warranties. Covenants and Representations of KCPL· KCPL 

warrants, covenants and represents as follows: 

A. Qrqanization and stan4inq. KCPL is a corporation 

duly organized, validly existing and in qoocl standing under 

the laws of the state of Missouri and has the corporate power 

and authority to enter into and per'form this Agreeaent, to 

per'form its obligations hereunder, and to consw~~Hte the 

transactions contemplated hereby. 



•. o'f· -~~·.· i 
~~9 o!JliC)&tioa of KCPL, 

. ·· ... :·,.·,:·>''':'' : 

~~~,~~,~~r·:"~-~-le .. ··b!··~dan~ wi.th· ita terms except as such te~ 
lillllited by qeneral principles of equity, bankruptcy •. 

insolvency, or other similar laws affecting the enforcement 

of creditors' rights in qeneral. 

c. No violation. The execution, deli very and 

performance of the Agreement and the eonsumli.IC!tion of the 

transactions contemplated hereby will not conflict with, or 

result in the violation of, or constitute a default under any 
$ 

provision of the Articles of Incorporation or Bylaws of KCPL 

or of any agreement, note, mortqage: indenture, instrument, 

order, writ, judgment, decree, ordinance, regulation or any 

other restriction of any kind to which any property of KCPL 

is subject or by which KCPL is bound. 

D. Title. KCPL bas good and ~le title to all 

of the properties t.o be conveyed t.o '.frig:en pursuant to this 

Agreement subject only to matters of public record with 

respect to real estate (or any interest therein) to be 

acquired by "l'riqan bere'l.mlier, and at the time of Clo~dnq qood 

and ~ketable title to such properties will be t.ransf~ 

and delivered to Triqen and such properti .. aull be subject 

:u 
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d.\Hr ._. payal»le and •\\Qh: ut~fe:• · ot public record '\fith rf'n:t;'Htct 

to J:11a'l ••tate (.end subjeCt to Trigan • a riCJht I'»Ursuant~ to 

section 18 to withdraw fr011 ita obliCJation to purchase in the 

event such matters materially affect the value or intended use 

of the property) •• 

E. Actions and Compliance. To the best of its 

knowledqe, there are no actions, proceedinqs or investigations 

presently pendinq or threatened which concern or affect the 

Steam System, and KCPL and the Steam System are in full 

compliance with all Federal, State and local statutes, laws, 

ordinances and regulations applicable to the Steam System or 

KCPL's ownership or operation of the Steam System; 

F. No Misstatements of Material Fact. No written 

information provided to Triqen in connection with the 

transactions contemplated under this Agreement contains any 

untrue statement of aaterial fact, or omits to state a 

material fact necessary to make the statements contained 

herein or therein not misleading, and there is no aaterial 

fact which adversely affects or, in the future may, insofar 

as KCPL can now foresee, adversely affect the properties to 

be transferred pursuant to this Aqreeaent, which has not been 

disclosed to Triqen in writing. 

G. Conduct of lusinua bpding s;losing. KCPL covenants 

that, pending the Closing: 

21 



(iii) 

create any ·liability .or obli9ation 

or which will create or suffer to exist any 

lien, encumbrance, security interest or charge 

upon any of the properties to be acquired by 

Triqen hereunder; and 

RCPL will use its best efforts to preserve 

RCPL's steam System business intact, and to 

preserve for KCPL the goodwill of its 

suppliers, customers and others having business 

relations with RCPL in connection with the 

Steam System. 

H. lfoncompet.ition. KCPL covenanta and agrees that for 

a period of ten years following the date of Closing, neither 

KCPL nor any of ita affiliates, succeasors or asaiCJDS will 

coapete with Trigen as a supplier of steea, bot water or 

chilled water, directly or indirectly; provided, however, that 

the aere sale of electricity by KCPL to a third party (but to 

the exclusion of also providing atea11 generating equipment or 

facilities to aucb party) wbo ~tes steea utilizing such 

el.ectricity, without KCPL b&ving an interest iD said third 

~ other tbaD as a provider ~ electricity, aall DOt be 



.-._.to be in violation of this provision. Without l~tinq 

the qenerality of the foreqoinq, RCPL specifically covenants 

that durinq such ten-year period, it will not initiate contact 

with current customers (as of the date of Closing) of the 

Steam System in an attempt to induce them to discontinue use 

of the Steam System as operated by Trigen or to convert to any 

alternative heating source. 

I. Compliance with Environm§ntal Laws. To the best of 

KCPL's knowledge, the Steam System has been, and as of the 

date of Closing will be, operating in compliance with all 

Environmental Laws (as hereinafter defined); there are no 

pending or threatened demands, suits, orders, administrative 

proceedings, writs, judqments, injunctions or decrees issued, 

sought or made by any federal, state or local court or any 

administrative authority administering the Environmental Laws 

with respect to the Steam system or the use or operation 

thereof predicated on any Environmental Law, and there is no 

basis or qrounds for any such demand, suit, proceeding or 

relief; except as specifically described in Exhibit_, the 

real property to be transferred to Trigen pursuant to this 

AqreeJMmt is free of all "hazardous waste• and "hazardous 

substances• {as defined in the EnviromMJ'ltal Laws) (other than 

the aabeatos insulation and PCB Transformer, the presence of 

which was acknowledged in Section 14 herein) ; except as 

specifically described in Exhibit _, there bas been no 

•baz~ waste• or •hazardous lmbstance• (as such terllS are 
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fraa or on any of the real property to be 
Trivan pursuant to this Agr._.nt; all .necusary pE'~rmits, 

licenses ancl reqistrations under the Environmental Laws have 

been obtained by ICPL and are included on EXhibit ! hereto; 

and, as of the date of Closing, all asbestos located in or on 

or incorporated into any of the property or assets to be 

transferred to Trigen pursuant to this Aqreement, shall be i.n 

a non-friable condition or shall be properly encapsulated or 

encased, such that all such asbestos is in compliance with the 

requirements of the Environmental Laws. As used herein, 

"Environmental Laws" shall •ean (i} all federal laws, 

including, but not li•ited to, the Resource Conservation and 

Recovery Act, the Comprehensive Environmental Response, 

Compensation and Liability Act, as amended by the Superfund 

Amendments and Reauthorization Act, the Hazardous Materials 

Transportation Act, the Toxic Substances Control Act, the 

Clean Air Act, the Clean Water Act, the occupational Safety 

and Health Act, and all regulations, rules, orders, or 

ordinances or judicial or administrative interpretations 

issued incident thereto, and (ii) all state or local laws, 

regulations, rules, orders or ordinances, or judicial or 

adllinistrative orders or ordinances, or judicial or 

adllinistrative interpretations thereof, any of which govern 

or purport to govern air eaissions, water diachargest 

hazardous or toxic substances, solid or hazardowl wastes and 

lO 



occupational health and safety as any of these t~ are or 

may be defined in such laws, requlations, rules, orders, or 

ordinances, or judicial or adainistrati ve interpretations 

thereof. 

J. Adequacy of Property; Permits. The properties to 

be acquired by Trigen p\~suant to this Agreement are 

sufficient to allow Trigen to operate the steam distribution 

business substantially as it is currently being conducted by 

KCPL. Without limiting the generality of the foregoing, no 

patent, patent application, copyright, trade secret, trade 

name, trademark, or other proprietary right or technology are 

currently owned or used by KCPL or required in order to 

operate the steam distribution business substantially as it 

is currently being conducted by KCPL. The easements, permits, 

licenses, franchises, approvals and certificates identified 

in Exhibit~ hereto comprise all easements, permits, licenses, 

franchises, approvals, certificates and other rights required 

for the uninterrupted operation of the Steam system as it is 

currently being conducted by KCPL, except for a franchise, 

easement or siailar right from the city of Kansas City, 

Missouri for placement of steam pipes under the city streets. 

K. Francbise Renewal. KCPL shall use its best efforts 

to assist Trigen in obtaining, prior to the date of Cloain<J, 

a franchisee easement or similar right for the placement of 

steaa pipes under the city streets, such as the franchise held 

by KCPL which expired in 1915. Trigen sball be responsible 

:n 
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L. Kanrial 'OrilrMl•· ~• t:c.r ·•}~,~~:,. 
comaiaeni:s ·and obl~ti.ou clescribad. in· BXf1i1Jf~···J.'~ei.~o,,.·· 
KCPL is not a party to and has no obligations, contingent or 

otherwise, written or oral, under any of the following which 

would affect the business or properties of ltCPL relating to 

the Steam System: 

(i) contracts not made in the ordinary course of 

(ii) 

(iii) 

(iv) 

business; 

customer agreements; 

continuing contracts for the future purchase 

of materials, supplies, or equipment; 

contracts or commitments for capital 

expenditures; or 

(v) contrac_ts continuing over a period :more than 

one year from their date. 

KCPL shall assign any such contracts or agreements identified 

in Exhibit~ (other than i.Bplied customer contract. for 

custoaers receiving steam service pursuant to ltCPL's filed 

tariff) which Trigen, in its discretion, requests, such 

assiCJftllent to be pursuant to the fora of Assigmaent and 

Assumption Agreement attached as Exbibit l.i, and KCPL shall 

use its best efforts to obtain any required consenta to such 

assi~ts prior to tbe date of Closing. 

32 
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the· !fe,tional Starch A~eaent, KcPL provides no steaa service 

pur~aat to contract~, All steua custoae~s other thaa Mational 

Starch and Chemical Corporation receive steUl service from 

KCPL pursuant to tariff obligations. 

_, 
fees 

N. CUstomer Deposits. Except as identified in Exhibit 

KCPL holds no customer deposits or similar refundable 

and has no liabilities or responsibilities to any 

customer for customer deposits or refundable fees. 

0. Taxes. All taxes which are or will be payable on 

or before the date of Closing have been paid. 

P. Consent of CUstomers. KCPL shall use its best 

efforts to obtain the consent of customers to the transfer of 

keys to Triqen for the purpose of providing access by Triqen 

to customer meters. 

Q. No Material Change. KCPL has delivered to Trigen 

copies of (i) its internally prepared Report 24S, Steam 

Production Expenses, for the 12-month period endinq December 

31, 1988 and for the month of May 1989 and the five-month 

period ending May 31, 1989, and (ii) its internally prepared 

Report 25S, Steam Fuel Statistics, for the 12-month period 

ending December 31, 1988 and for the month of !lay 1989 and the 

five-110nth period ending May 31, 1989 (all of the foreqoinq 

Reports 24S and 25S are hereinafter referred to collectively 

as the ~Production Expense Reports" and are attacbed hereto 

as l:xhibit 

:u 
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pr.!J.cip1es as to the •tters refl.-~8c!. tbirein.··.tlw.t present. a 

flt\fll: and compl:ete ata:tement of the costs of operad.Dg;. the 

Steam System as of the respect! ve dates apeC:ifled therein 

except that the Production Expense Reports do not include 

costs for steam distribution, administrative a~enses, 

depreciation and tax expenses. There have been no material 

increases in operating expenses since the respective dates of 

the Production Expense Reports and KCPL is not aware of any 

condition which is likely to result in any such material 

increase in operating expenses. There has been no destruction, 

damage to, or loss of any of the properties to be transferred 

pursuant to this Agreement that materially or adversely will 

affect the property, business or future prospects of the 

operation of the Steam System since January 1, 1989. The 

customers for whom KCPL was providing steam services on ___ 

---- are listed on Exhibit ll hereto, and such Exhibit 

accurately identifies the gross billings paid by each such 

cust01aer to KCPL for steam service during the 12-JIODth period 

preceding such date; and except as identified on Exhibit l.l 

hereto, no customers have discontinued their steaa service 

frOlll KCPL since such date. '1'o the best of KCPL'a knowledge, 

none of the custOIMIItrs listed on Exhibit n intend to terminate 

steam service. 

R. Ho Default. 



n.ttee or pawsa- ot:• t:LJae: (or .,.th) · ~a. C.nstiU'h a ~:r~i;1:· 

on the part of KCPL under the National Starch Agreement or any 

of the contracts, COIIlllitllents or obliqations described in 

Exhibit ~ hereto; the National Starch Agreement and all such 

contracts, obligations and commitments are in full force and 

effect and KCPL has not received any notice of cancellation 

or termination of the National Starch Agreement or any of such 

contracts, commitments or a~eements prior to the expiration 

specified therein; no circumstances have arisen which would 

(or would with notice or passage of time) entitle any person 

to any abatement or reduction of payment or right of setoff 

against amounts payable under the National Starch Agreement 

or any of such agreements, commitments or obligations, except 

for any exercises of express rights under such agreements, 

contracts or obliqations, which exercises have in each 

instance been identified to Trigen, and KCPL will not modify 

or amend the National Starch Agreement or any such contracts, 

commitments or obligations without the prior written consent 

of 'l'riqen. 

s. Insurance. KCPL has in full force and effect 

policies of insurance of the type and in the amounts set forth 

in Exhibit .1.1. hereto, will continue all such insurance in full 

force and effect up to and including the date of Closing, and 

is the sole owner of all such policies. 

1.6.. Ind!!rmnitigtism. 



vi 

ct•t·eac~ aact• ~let b._~ ft-igen~c· .~t ·.a$f td.ma· ._tar 
of 'lmta ·-~.% ata·U.ti .mi·:m\:~:~ C)t: 

(i) All liabilities, obl·i'Ptionlllmd elaas of 

against KCPL not expressly asauaed• by Trigen 

pursuant to Section 2 hereof, except any such 

matters for which Trigen is required to 

indemnify KCPL pursuant to Section 16B; 

(ii) Any loss, damage or deficiency resulting from 

any misrepresentation or breach of warranty or 

(iii) 

. ;··· n 

nonfulfillment of any obligations by KCPL under 

this Agreement or from any misrepresentation 

in or omission from any certificate or other 

instrument furnished or to be furnished to 

Trigen pursuant to this Agreement; 

All liabilities, obligations and claims, 

including liabilities under Environmental Laws 

or otherwise, arising from or related to: (a) 

the condition, ownership, ~ation, use, 

conduct of any business associated with or 

disposal of all or any part of the Steam SystUI 

prior to the date of Closing; or (b) any 

decision by Trigen to employ or not e~~~ploy any 

current or former e111pl.oyee of KCPL (except any 

~Neb claill r.aulti.Dg froa the breacb by 'l'rigaa 



--~,,,,_. ,·Jt~ .~.,,: ... ·,:;. ~,.,t'.· 

-~•~ ~.,. ••w*•·~. 
and ~s (~iatiltiR9 .···~· 
incident to any of the foreqoinq. 

B. Indemnificttign by Triqen. 'l'rigen shall indemnify, 

defend and hold harmless KCPL, at all times after the date of 

this Agreement, against and in respect of: 

(i) Any and all loss, damage or deficiency 

resulting from any misrepresentation or breach 

of warranty or nonfulfillment of any obligation 

by Triqen under this Agreement or from any 

misrepresentation in or omission from any 

certificate or other instrument furnished or 

to be furnished to KCPL pursuant to this 

Agreement; 

(ii) All liabilities, obligations and claims, 

including liability 1lllder EDvi.romaantal Lava 

or otherwise, arising from or relating to the 

condition, ownership, operation, use, conduct 

of any busineu associated with or disposal of 

all or any put of the Steam 8yatall after the 

date of Closinq, except that tJds aubaectinn 

(11) &hall not apply, and DO iDd s1ficatinn 

by Trigen of XCPL sb&ll be ~~ with 

ll 



(iii) 

~ or •tt~' 10C:,,,_~~!l .. J 

reqairect to indellnify Trigen • 
16A(ii)J and 

Any and all actions, suits, proceedings, 

claims, demands, assessments, judgments, costs 

and expenses (including legal expenses) 

incident to any of the foregoing provisions. 

c. Defense of Claims. For the purposes of this Section 

16, the party from whom indemnification is sought under this 

Agreement shall be referred to as the "Indemnitor• and the 

party who is seeking such indemnification shall be referred 

to as the "Indemnitee.n Should any claim be made by a person 

not a party to this Agreement with respect to any .atter to 

which the foregoing indemnification provisions relate or 

should any claim for indemnification otherwise came to the 

attention of the Indemnitee, the Indemnitee shall proaptly 

give the Indemnitor written notice of such claim (provided 

that failure to qive or delay in givinq such DOtice shall not 

affect the Indemnitee's entitlaaent to indemnification unless 

the Indemnitor is materially prejudiced thereby), and the 

IndeJmitor shall thereafter defend or settle any such clai.JI, 

at its sole expense, on its behalf and with counsel of its 

chooaiD~H provided, however, that the ~Ddaaitee's written 

CON\Mmt to any settlement or disposition sba1l be a 

l8 



17. 'J,'rigec. b · 

enter into a Steam Service Agreement substantially in the 

EXhibit A hereto pursuant to which Trigen will agree to generate 

steu for KCPL • s turbine-generators at Grand Avenue station and to 

supply condensing water to condense the steam until May 31, 1991. 

KCPL aqrees to entertain proposals from Trigen regarding the sale 

to KCPL by Trigen of steam for electric generation, and to consider 

such proposals in good faith in KCPL's next capacity planning 

process cycle. Trigen will not be obligated to offer any such 

proposal, and KCPL will not be obligated to accept any such 

proposal. 

18. title Searcb. 'l'rigen shall bear the expense of any title 

search or title examination conducted by it with respect to the 

real property to be transferred to 'l'rigen pursuant to this 

Agreement. 'l'rigen shall notify KCPL in writing of any objecticma 

to title as soon as practicable after Trigen becc::aes aware thereof. 

Any defects or objections to title of the real propet ty to be 

transferred to Trigen hereunder that are shown as a matter of 

public record., which are specifically diaclmaed in writi.Dg by KCPL 

to 'l'rigen. which are disclosed by a proper sur:vey p:ovided to 

Trigen by KCPL to Closi.Dg ~ or whick arise as the reaalt of 



itP1~• ~~_. J:•t:cu.mu· ....• i · ~· city o~ ·~ .city, 

Kiaao~i, and which are not corrected prior to the date of Closing 

shall be waived. This waiver shall be effective regardless of any 

warranties of title contained in any deed or other document of 

conveyance or assignment, shall survive the Closing and shall not 

merge with the conveyance of title. 

In the event of a timely noticed defect in or objection to 

title which, in Trigen•s sole good faith opinion, materially 

affects the value or intended use of the property or any part 

thereof transferred pursuant to this Agreement, KCPL shall have a 

reasonable time to correct or cause the same to be corrected. If 

KCPL is unable or unwilling to correct or cause to be corrected 

such defects or objections prior to the date of Closing, Trigen may 

either accept said title as is or may withdraw from its obligation 

to purchase; in such event the earnest money paid by Trigen shall 

be refunded by KCPL, with interest at the rate provided in Section 

5, and neither party shall have any further obligation to the other 

hereunder. 

19. Disclaimer of WArranties. Except as expressly provided 

with respect to title to realty or otherwise as expressly provided 

in this Agreement, KCPL gives no warranty, express or implied, as 

to the description, quality, merchantability, fitness for any 

particular purpose, productiveness, or any other matter concerninq 

the properties to be transferred pursuant to this ~t. Said 

propertiea are sold "as is", "wbere is" and "with all faults". 



· *••·~;o.c•••· ~ta ;my "~q.\~ 1••;~;·.: 
propvtia to h transferred pursuant to t!lis AgrHIIentprior 

the date o~ elosinCJ.; which in the sole good faith j~nt of 

Tric;en is so substantial as to materially affect the value of the 

properties taken as a whole or to materially affect the intended 

use of such properties, Trigen may either accept the properties as 

they then exist with a reduction in the purchase price to the 

extent that KCPL receives insurance proceeds on account of said 

loss, in satisfaction of KCPL's obligations hereunder, or Trigen 

may withdraw from its obligation to purchase the properties and 

KCPL shall refund the earnest money paid by Trigen, with interest 

at the rate provided in Section 5, and neither party shall have any 

further obligation to the other hereunder. 

21. Breach. In the event KCPL fails to perform any of its 

obligations hereunder, Trigen shall have the option of either (a} 

terminating this Agreement and receiving a refund of the earnest 

money paid, plus interest accrued thereon from June 2, 1989, at 

the Prime Rate, or (b) bringing an action for specific performance, 

tor damages, or for both. In the event of any failure on the part 

of Trigen to perform its obligations hereunder, KCPL may (a; retain 

any part of the purchase price paid by Triqen as liquidated 

damages, or (b) have the right to bring an action for specific 

performance, for damages, or for both. It is agreed that the 

liquidated daJ~mges provision herein is fair and reasonable and that 

Trigen accepts the same. 

41 



anct 'Jrigen .. aftt1·· tift~~ respect. iv<: 

aftd, uad.pa. '!'bitt· A91."•••nt sball not bi~ •••iped by d UH .. r party 

without the expresa written consent of tile other party (which shall 

not be withheld. unreasonably); provided, however, that 'J'ri<Jen aay, 

by written notice delivered at least five days before the date of 

Closing, designate that title to any or all of the properties to 

be transferred pursuant to this Agreement be conveyed t.o a 

municipal! ty or other public corporate anti ty with jurisdiction and 

authority in KCPL's certificated service territory. 

23. Choice of Law. This Agreement shall be qoverned and 

interpreted in accordance with the laws of the State of Missouri. 

24. Notices. Any notices, requests, consents and other 

communications hereunder shall be in writing and mailed by United 

States first class mail, postage prepaid to the parties as follows: 

To KCPL: Kansas City Power ' Light Company 
1330 Baltimore Avenue 
Kansas City, .MD 64105 
Attn: L. c. Rasmussen 

To TRIGEH: Trigen Energy Corporation 
1 Water street 

25. Seyerability. 

White Plains~ IIY 10601 
Attn: 'l'homas R. casten 

'l'he invalidity or unenforceability of 

any term, phrase, clause, paragraph, restriction, covenant, 

agreement or other provision hereof shall in no way affect. the 

validity or enforcement of any other provision, or any part. 

thereof. 



' ' ":,~}-~~)',;--·<·~' \ ~~ 

~. ~· .. ~Cilptiiona and tkJ:Mi¥tCtM!i·;~v;; 
are for convenience of reference only 1 and shall not be dee~~ed to 

define or limit any of the terms, conditions or provisions of this 

ACJreement. 

27 • Countarpart,s. This AgTeement 'Aay be executed in any 

nWilber of counterparts 1 each of which shall be deemed an oric;inal, 

but al.l. o'f wh.icb. sb.al.l. constitute one and the same instrument. 

28. Necessary Actions. Each party hereby aqrees to execute 

and deliver all such. other documents or instruments and to take any 

action as may reasonably be required in order to effectuate the 

transactions contemplated by this Agreement. 

29. Waiver. Any waiver by either party of any breach of 

any term or condition of this Agreement shall not be deemed a 

waiver of any other breach of such term or condition or of any 

other term or condition, nor shal.l. the fail.ure _of either party to 

enforce such provision constitute a waiver of such provision or of 

any other provision, nor shal.l. such action be deemed a waiver or 

release of any other party for any claims arising out of or 

connected with this Aqreement. 

30. Rgittances. Payments received after the date of 

Closing by one party which belong to the other party shall be 

promptly forwarded to the party entitled to them. 



By: 
L. c. Rasmussen,· Vice Chairman 

Attest: 

Secretary 
TRIGEN-KANSAS CITY DISTRICT ENERGY 
CORPORATION 

By: 
Thomas R. Casten, President 

Attest: 

Secretary 
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July 5, 1989 

LICENSE 

This License is granted this ___ day of , 1989, 
by Kansas City Power & Liqht company (KCPL) to Trlgen-Kansas City 
District Energy Corporation ("Trigen"). 

Witnesseth: 

Whereas, KCPL ana Trigen have entered into a certain agreement 
for the sale of the properties comprising KCPL's downtown Kansas 
City, Missouri, central station steam distribution system, ana 

Whereas, said properties include facilities for pressure 
reducing located in KCPL's garage (the "Garage") at 1319 Wyandotte, 
Kansas City, Missouri, and 

Whereas, the parties wish that Trigen be granted reasonable 
access to and use of said pressure reducing facilities. 

It is agreed as follows: 

1. KCPL, for itself and on behalf of its successors and 
assigns in interest, hereby grants to Trigen a nonexclusive license 
to enter and use the premises commonly known as 1319 Wyandotte, 
Kansas City, Missouri, for the sole purposes of locating, keeping, 
operating, maintaining, repairing, replacing and removing the 
facilities currently comprising the steam pressure reducing 
station, and associated steam piping, located within said premises. 

2. KCPL will provide Trigen with a reasonable nwaber of keys 
or other means of access to said premises. Trigen shall safeguard 
said keys or means, and shall be liable for any loss or damage to 
KCPL arising out of the unauthorized use of said keys or means in 
gaining access to said premises. In the case of loss or theft of 
said keys or means, Trigen shall immediately notify KCPL, which 
shall then have the right, at its sole option, to replace keys, 
locks, bolts and associated equipment on said premises, and Triqen 
shall reimburse KCPL for the entire cost thereof. 

3. Trigen shall not unreasonably interfere with KCPL's usual 
and normal current use, as of the date hereof, of the premises, 
and shall not store, locate or place any materials, equipment or 
other items anywhere on the premises, except within the present 
steam pressure reducing station enclosure; provided, however, that 
Trigen • s access to and use of the premises solely for the purposes 
described in paragraph 1 and restricted to that part of the 
preaisea re&sonably required to accc:aplish ~Neb purpoaes will not 
be ~ to interfere with KCPL's WIWll and noraal use of the 
preaisea.. If KCPL, in its re&.soml&ble good faith opinion, believes 
that any of Trigen' s actions violate 'this License by unreaaonably 
interferi.; vith KCPL•s WIWll and use of tbe pnsises, ~L 



shall notify Trigen,,and Trigen shall i1111841ately Cease any SUCh 
action• which violate the teras hereof. · 

4. Trigen shall comply with the following insurance 
conditions and requirements for as long as this License is in 
effect. KCPL retains the right t.o reasonably alter these insurance 
conditions and requirements, at which time Trigen upon written 
notice shall comply with the altered conditions and requirements: 

A. Certificates of Insurance. Certificates from insurance 
carriers evidencing compliance by Trigen with insurance coverage 
requirements as provided herein, shall be submitted to KCPL, and 
Trigen shall not enter KCPL premises until such certificates of 
insurance shall have been furnished. KCPL shall not be liable for 
delays occasioned due to, or in connection with, furnishing such 
certificates. 

B. Notice of cancellation or Change. Trigen shall have an 
endorsement attached to the policy or policies of insurance which 
shall provide that at least ten (10) days prior to the termination 
of the policy or policies the insurance carrier shall notify KCPL 
of such termination and that at least ten (10} days prior to the 
effective date of any change in such policy or policies, if such 
change restricts or reduces the amount of insurance or insurance 
coverage provided therein or changes the name or names of the 
insured(s), the insurance carrier shall notify KCPL in writing of 
the nature of such change. The certificates of insurance required 
under A. above shall evidence this endorsement. 

c. Workers• Compensation or Employer's Liability. Trigen 
shall comply with all provisions of all Workers• Compensation laws 
and Employer's Liability Acts of the State of Missouri and shall 
carry full insurance coverage for or be authorized to self-insure 
liability to, its employees under such Laws or Acts. 

D. Public Liability and Property Damage. Trigen shall carry 
public liability and property damage insurance, including 
automobile coverage, in amounts not less than $1,000,000 public 
liability and $1,000,000 property damage per occurrence with 
responsible insurance companies having a Best's rating of B+ or 
better. 

5. Except as provided in paragraph 10 below, this License 
is nontransferable by Trigen without the express written consent 
of KCPL, and shall terminate (a) upon breach of any of the terms 
hereof by Trigen, if such breach is not CO!IIpletely cured within 30 
days of receipt by Trigen of written notice froa KCPL of INch 
breach, provided, however that if the nature of the condition 
resulting in such breach is such that it cannot reaaonably be cured 
within such 30 day period, such grace period Shall be extended for 
such reasonable additional period of tiae as aay be required for 
Trigen to cure such breach, so lcng as Trigea diligeatly pursues 
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•u~ cur.,. (b) \lpon ~ne ¥~J;> 1 s J»rior ~.,t:~ .not;~ce c;i~ )?¥ ~¥i: 
~rty (other than an a'ffiliate of JtCPL) ,_~ ~as purchasecF··or 
otherwise acquired KCPL's interest in the premises, or (c) upon 
Trigen•s permanent removal, retirement or termination of operation 
of said pressure reducing station. Upon teraination, Trigen shall 
baecUately remove all of its items, equipaent, facilities, piping 
and fixtures comprising said pressure reducing station and 
associated piping from the premises, and shall repair any damage 
to the premises caused by such removal, all at its sole expense. 

6. Trigen shall reimburse, indemnify and hold harmless KCPL 
from and against any loss, demand, claim, suit, costs and cause of 
action (including reasonable attorneys fees) associated with or 
arising out of Trigen•s, its employee's or agents• use of, or 
actions, inaction or obligations under this License. 

7. Trigen may, at its discretion, record this License in the 
appropriate real estate records to indicate Trigen•s right to 
access and use the pressure reducing facilities, as herein 
provided, and to assure that any successor or assign of KCPL' s 
interest in all or any part of the Garage will be bound by and 
required to honor this License and provide to Trigen the notice 
required by Section 5 hereof prior to terminating the rights herein 
granted to Trigen. Trigen shall have no property interest, real 
or otherwise, in and to the Garage, other than the personal license 
rights granted herein. 

8. Trigen shall not drive, park, locate or otherwise bring 
any automobiles, trucks or other vehicles of any nature upon the 
premises. 

9. Trigen agrees that it will exercise its rights and 
privileges under this Easement, and shall operate, use, maintain, 
repair and replace said pressure reducing station in a safe and 
proper manner, and in conformance with all relevant laws, codes, 
regulations and ordinances. 

10. Notwithstanding anything herein to the contrary, Trigen 
may assign its rights and interests herein to a lllWlicipally­
controlled entity that has acquired the related steam distribution 
system from Trigen, provided, however, that no such assignment by 
Trigen shall release Trigen from its duties or obligations 
hereunder. 

3 



._ae.:;,wb;ereot, JtCPL has s!:~s:.t;.lU,s inll~at ·o"t•>·:t!ba·"'. 
~-~· writtcm. .·.· ·· · ·· · · ······ ·· ·· ·· · · · · · ...... . 

KANSAS CITY POWER & LIGHT COMPANY 

By:·------------------

Attest: 

----------------- Secretary 

(SEAL) 

Accepted and Aqreed to: 

Triqen-Kansas City District Energy Corporation 

Attest: 

Secretary 

(SEAL) 

ACKNOWLEDGEMENT 

STATE OF --------------- ) 
) 

COUNTY OF --------------- ) ss. 

On this day of , 1989, before ae, appeared 
- , to me personally known, who beinc) 

by me duly sworn, did say that he is the -------~~~~~~~~ 
of KANSAS CITY POWER & LIGHT COMPANY, a corporation, and 
that the seal affixed to the foreqoinq Initruaent is the corporate 
seal of said corporation, that said instruaent was siqned and 
sealed on behalf of said corporation by authority of its Board of 
Directors, and said 
acknowledqed said instrwlent to be the free act ana am of uta 
corporation. 



My Commission Expires: 

STATE OF 

Notary Public In and for said County and 
State 

(The Notary Public must type or print 
his/her name immediately beneath his/her 
signature. ) 

COUNTY OF ------- ss. 

On this ____ day of --------~---' 1989, before me, appeared 
, to me personally known 1 who being 

~b~y~m~e---:;d:--u"Tl:--y__,s-=-w~o-=-r-=n-,___,d...,i.-d..--s-a-=y-:--:t-.h-a-:t:---;-he is the 
ot TRIGEN-KANSAS CITY DISTRICT ENERGY co=RPO=~RA=-T=Io=N::-, -a--=D-e•l-a:--w~a:--r-e 
corporation, and that the seal affixed to the foregoing instrument 
is the corporate seal of said corporation, that said instrument was 
signed and sealed on behalf of said corporation by authority of its 
Board of Directors, and said 
acknowledged said instrument ~t-o-.....b-e~th~e--f~r-e-e---a-c~t--a-n ..... d~d~e-ed.....--o~f~s~a,~~d 

corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
my notarial seal at my office in 1 

-------------------' the day and year last above wr~tten. 

My Commission Expires: 

Notary Public in and for said County and 
State 

('!'he Notary Public must type or print 
his/her name iDRediately beneath his/her 
signature.) 



July 5, 1989 
ASSIGNMENT 

This Assignment is made as of this day of _, 
1989, (the "Effective Date") by and between Kansas city Power i 
Light Company (KCPL) and Trigen Enerqy Corporation (Trigen). 

Witnesseth: 

Whereas, KCPL and National Starch and Chemical Corporation 
entered into a certain Steam Service Agreement dated October 16, 
1985, as amended, and 

Whereas, KCPL and Trigen have entered into the Central station 
Steam Distribution Sales Agreement dated , 1989 
(the "Agreement") whereby KCPL agreed to sell and Tr~gen agreed to 
purchase the properties comprising KCPL 1 s downtown Kansas City 
central station steam distribution system, and 

Whereas, as part of said sale and purchase the parties wish 
to assign the Steam Service Agreement, and the rights and 
obligations of KCPL from KCPL to Trigen, 

It is agreed as follows: 

1. KCPL hereby assigns all of its right, title, interest, 
duties, obligations and undertakings under that certain Steam 
Service Agreement dated October 16, 1985, between KCPL and National 
Starch and Chemical Company to Trigen. 

2. Trigen hereby assumes, and covenants with KCPL to 
perform, all of the duties, obligations and undertakings of KCPL 
arising from and after the Effective Date under said Steam Service 
Agreement; provided, however, that Trigen has not assumed any 
duties, obligations or undertakings of KCPL under said steam 
Service Agreement arising prior to the Effective Date, or any 
liability, claims, demands or causes of action of or against KCPL 
related thereto. 

3. The rights, duties and obligations of KCPL and Trigen 
pursuant to the Agreement shall survive the execution and delivery 
of this Assignment and are not merged herein, including, without 
limitation, the respective obligations of indemnification under the 
Agreement. 

In witness whereof, the parties have signed this Assignment. 



Attest: 

Secretary 

(SEAL) 

TRIGEN. ENERGY CORPORATION 

By:--------------------------~~~~~ Presl.dent -----------------------------
Attest: 

Secretary 

{SEAL) 

Approval of Assignment and Release 

National Starch and Chemical Company {National Starch) hereby 
approves of and consents to the above assignment of the rights, 
duties, obligations and undertakings of KCPL under the Steam 
Service Agreement to Trigen. National Starch further releases KCPL 
from any and all liability, claims, demands and causes of action 
arising out of the performance of said assigned duties, obligations 
and undertakings by Trigen from and after the Effective Date. 

NATIONAL STARCH AND CHEMICAL COMPANY 

By: 
__________________________ Presl.dent 

Attest: 

Secretary 

(SEAL) 




