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("Trigen"), a Delaware corporation.

WITNESSETH:

WHEREAS, the Missouri Public Service Commission ("Commission®)
in its Report and Order in Case No. HO-86-139 authorized KCPL to
terminate central station district steam service in downtown Kansas
City as of December 31, 1990, and directed it to make a good faith
effort to sell its central station steam distribution system to a
party willing and able to operate the steam system on a successful
basis; and

WHEREAS, KCPL issued a Request for Proposals on January 25,
1988, seeking prcposals 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 proposals, KCPL accepted one
of the Kinetic proposals on May 24, 1988; and

WHEREAS, subsequent to that acceptance KCPL, Trigen Energy

c::rporntidn {(the parent company of Trigen) and Kinetic entered into

a Memorandum of Understanding dated June 1, 1989, whereby Trigen
Energy Corporation agreed to purchase (either directly or through
its subsidiary), and KCPL agreed to sell, the steam system upon
certain t;m and conditions.




FORE, in congideration of thcrupcctivc agre

hereinafter set forth, the parties agree as follows:
1. gSale of Steam Svstem. 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 Avenue Staticn. The real estate, structures,
improvements, steam boilers, piping, coal handling facilities,
oil tanks, intake structure, transformers and other fixtures
and equipment described in Exhibit 1 hereto, subject to the
reservation of certain properties, easements and rights by
KCPL, as described in Exhibit 1 hereto, ("Grand Avenue
Station®);

B. Piping. All of the steam piping and associated
easements, licenses, rights-of-way and similar property rights
of KCPL, and the fittings, valves and metering which
collectively comprise KCPL's downtown Kansas City, Missouri,
steam distribution system, both in service and retired in
place, including, without limitation, the rights and property
described in Exhibit 2 hereto;

The real estate

interest (consisting of an easement), structures and
improvements located at 6th Street and Baltimore, together
with all of the eguipment, piping and fixtures comprising the

®




two pressure reducing stations located at 6th Street and
Baltimere and in KCPL's garage at 1319 Wyandotte,
described in Exhibit 3 hereto;

D. Materials. Supplies and Documentation. All of the

materials and supplies associated with the Steam System in

all as

KCPL's possession as of the date of Closing, which are
generally described in Exhibit 4 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 Trigen
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;

of KCPL's right, title and interest under that certain Steanm

Service Agreement dated October 16, 1985 between KCPL and
National Starch and Chemical Corporation ("National Starch
Agreement®) and under the contracts, both oral and written,
identified in Exhibit 5, the assignment or transfer of which
is requested by Trigen; and

" ts. All of KCPL's right,

title and interest in and to the Federal, State and loccal

envircnmental and other permits, licenses, easements,

franchises, certificates and approvals assoclated with the



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

pernits, licenses, aasmnts, ‘tranchisas, certificates and
approvals exist and are transferable by their terms), all of
which have been listed and described by KCPL in Exhibit 6
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 jidentified above shall be retained by
KCPL.

2. s ,iabjlities. 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 from and after the date of Closing under the National
Starch Agreement, the extent of such assumption to be in
accordance with the Assignment attached hereto as Exhibit 7
(or a substitute steam service agreement, in form acceptable
to Trigen, may be executed between Trigen and National Starch
and Chemical Corporation, provided that KCPL is released from
liability for further performance of its obligations under the
Natiéml Starch Agreement); and

B. All duties, oblications 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




h‘i;‘gcn'- request and option, the extent of suc ‘
be in accordance with the form of Assignment and Assumption

Agreement attached hereto as Exhibit 8.

3. Nopassumed Liabilities. Trigen shall not assume any
liabilities or obligations of KCPL not specifically set forth in
Section 2 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 1liabilities and
obligations of KCPL. The liabilities and obligations of KCPL not
assumed by Trigen hereunder include, without 1limitation, the
following:

A, Liabilities or obligations of KCPL arising out of
the indemnification contained in Section 16 hereof;

B. Any claims, liabilities or obligations, known or
unknown, whet';her absolute, contingent or otherwise, the
existence of which is a breach of, or inconsistent with, any
representation, warranty or covenant of KCPL as set forth in
this Agreement;

C. Liabilities or cobligations of KCPL, if any, arising
out of this Agreement or the transactions 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&pﬁaita held by KCPL, and KCPL
tor mttling such deposits with each luch custanr
KCPL covenants to pay promptly all liahilities 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. Assianment of Contracts. Anything in this Agreement to
the contrary ncotwithstanding, 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, without the consent of a third
party therete, would constitute a material- breach thereof or would
be ineffective, if such consent has not been obtained. KCPL shall
use all reascnable efforts to obtain all required consents to
assignments of contracts, agreements and commitments requested by
Trigen prior to the Closing. If any such consent has not been
obtained as of the Closing (cther than the consent reguired with
respect to the National Starch Agreement, which shall be a
condition precedent to Closing as described in Sections 12 and 13),
or if an attempted assignment of any such contract, agreement, or
commitment would be ineffective, Trigen shall have the option
(which it may elect at its scle discretion) of performing the
obligations under such contract, agreement, or commitment in the
nane of KCPL, subject to all defenses avalilable to KCPL and KCPL

will cooperate with Trigen in any reascnable arra: ent designed




e for Trigen the bene ml under such contract, aqr

\ér commitment, including the receipt of a11 nonies‘ due tho‘rouhdar
and enforcement for the benefit of Trigen (at Trigchfs~ expense) of

any arid all rights of KCPL against a third party thereto arising
out of the breach or cancellation by such third party or otherwise.
5. Purchage Price. As and in consideration for the purchase
' of the assets described in Section 1 above, Trigen agrees to pay
to RKCPL the sum of SIX MILLION AND NO/100 DOLLARS ($6,000,000.00)
as follows: ONE HUNDRED THOUSAND DOLLARS ($100,000.00) was paid
by Trigen on June 2, 1989, as earnest money, the receipt of which
is hereby acknowledged by KCPL, and at the Closing, Trigen shall
pay to KCPL in immediately available funds the sum of FIVE MILLION
NINE HUNDRED THOUSAND AND NO/100 DOLLARS ($5,900,000.00), less
interest accruing on said earnest money at the prime rate of
interest charged by the citiBach New York ("Prime Rate"™) during the
period from June 2, 1989 through the date of Closing, and as
further adjusted by the following items to be prorated and
apportioned between the parties as of the date of Closing:

A. Taxes. All real and personal property taxes for
the then-current tax year levied or assessed against the
property to be sold; the amount of taxes shall be calculated
using the latest available tax levies (including the latest
voted increase in the Kansas City health levy) and the létcst
available assessed valuation, whether for the current or
preceding tax year.

211 license fees on the sale for

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

-




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

fees are levied or "unsm are trmhrrod to Trigen;

c. Assesspents. All assessments by the Commission
against KCPL's public utility steam service for the then
current year to which such assessments apply.

6. Operating and Training Services.

A. Operating Services. KCPL will provide
personnel to operate and maintain the boilers and
associated equipment at Grand Avenue Station and the
related steam distribution piping system for a period of
up to one hundred twenty (120) days from the date of
Closing. During this period, KCPL personnel shall
perform such operation and maintenance in a manner
substantially similar to its present practices at Grand
Avenue Station (which may, at Trigen's discretion,
include the burning of coal), unless otherwise directed
by authorized employees of Trigen. Trigen has the right
to direct reductions in the number of KCPL personnel
performing such operation and maintenance as Trigen hires
personnel to perform theose functions.

During this period, Trigen shall reimburse KCPL for
all direct and indirect labor costs (including, but not
limited to, actual salaries or wages, fringe benefits and
associated overheads) of KCPL personnel engaged in such
cperation and maintenance. Trigen shall be responsible

for and provide all materials and supplies requested by




KCPL and ruﬁonably required for such operation and
maintenanca. KCPL shall render an invo:lco to Trigen for
these costs within five (5) days of the end of each month
in which such costs were incurred. Invoices not paid
within thirty (30) days after receipt by Trigen shall
bear interest at the rate of 1-1/2% per month, or the
highest rate allowed by law, whichever is less.

In consideration of KCPL's providing such personnel,
KCPL (and its agents, employees and officers) shall have
no 1liability to Trigen, and Trigen shall otherwise
indemnify, defend and hold harmless KCPL against and in
respect of any and all 1loss, damage, liability,
obligations and claims arising from or relating to KCPL's
operation and maintenance of said boilers and associated
equipment and the related steam distribution piping
system during this one hundred twenty (120) day period,
including any and all loss, damage, liability,
obligations and claims arising from or relating to the
negligent acts or omissions of KCPL, its agents,
employees and cfficers.

B. Training Services. For a period of one year
from the date of this Agreement KCPL will provide such
reasonable training services for Trigen's supervisory
and éperatiens personnel as regquested by Trigen upon at
least five (5) days' notice. KCPL shall invoice Trigen,
and Trigen shall pay within thirty (30) days of receipt

of Stfah invoice, for the reasonable increner




mtn and mplicabla 1oadings and ov-rh«ds. Invoices
not paiad w:lthin thirty (30) days attcr rece] jpt by Trigan
shall bear intarest at the rate of 1-1/2% per mnth, or‘k

the hi.thst rate allowed by law, whichever is less.
7. Enmplovees. KCPL grants Trigen permission to interview
all present KCPL emplcyees who perform duties related to the Steam
System, and, at Trigen's sole discretion, to offer employment with
Trigen to any or all of such employees. KCPL has the right,
however, to offer any or all of such employees continued employment
with KCPL, and Trigen shall have no obligatiecn to employ or to
offer employment to any of such employees. Trigen does not assume
any responsibility for any obligations or liabilities of KCPL to
its employees or under any employment contracts, employee benefit
plans or collective bargaining agreements, including but not
limited to, any potential liabilities under the Multi-Employer
Pension Plans Amendment Act of 1980 or under any group health plan
continuation coverage (commonly referred to as “Cobra").

8. Access and Information. KCPL will give to Trigen and to
Trigen's counsel, accountants and other representatives full
access, during normal business hours throughout the period prior
to the date of Closing, to all of EKCPL's properties, books,
contracts, commitments and records which relate to the Steam System
and may be relevant to the transactions herein contemplated,
including but not limited to information regarding the location,
description, construction, placement, operation and cost of the

Steam System, access for the purpose of conduc

it




ory of materials and mppun,

cmnmninq cmrrcnt steam service customers. xcm. mll prwid.w‘
copies of all existing and available information. (including maps

and drawings) requested by Trigen. In the event the co.t of
reproduction of any information results in unreasonable cxp¢n-. to
KCPL, Trigen shall reimburse KCPL for the reasonable costs of
‘ reproduction. In the event that the Closing of the transaction
contemplated herein shall occur, Trigen shall be allowed to retain
permanently all copies of any such materials or information which
it has obtained.

9.

KCPL shall, at Closing,
grant Trigen a license substantially in the form of Exhibit 9
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 (the "Garage"”). In addition, KCPL and Trigen shall, at
Closing, enter into the Easement Agreement, substantially in the
form of Exhibit 10 hereto, for purposes of Trigen's access to and
use of portions of the real estate and facilities retained by KCPIL
which are adjacent tc Grand Avenue Station and which are commonly
referred to collectively as the "switchroom addition,"” and for
KCPL's continuing right of access to and use of portions of Grand
Avenue Station after ownership thereof is conveyed to Trigen; and
the partiés will enter intc a Lesse, substantially in the form of
Exhibit 26, for the use by Trigen of certain office, locker and
shower roum space located in such switchroom addition.

21




efforts to satilfy all conditions precedent prior to SOptulbgr 29,

1989. At the time of Closing:

A.

Trigen shall deliver or cause to be delivered to

KCPL the following:

(1)

(i1)

(iii)

(iv)

Steam Service Agreement in the form of
Exhibit 12 hereto, executed by Trigen;
Certificate of Officer in the form of
Exhibit 13 héreto;

Opinion of counsel in the form of Exhibit 14
hereto;

Assignment of National Starch Agreement in the
form of Exhibit 7 hereto, executed by Trigen
(or in the alternative and at Trigen's option,
if available, notice to KCPL that a substitute
agreement, in form acceptable to Trigen, has
been executed between Trigen and National
Starch and Chemical Corporation);

Easement Agreement in the form of Exhibit 10
hereto, executed by Trigen;

The Lease (related to office, locker and shower
room space located in the switchroom addition),
in the form of Exhibit 26, executed by Trigen;

iz



for nch contract l:l.stnd o

auigmnt or transfer of whi¢h was requcstad

by Trigen; and

The remainder of the purchase price, in
immediately available funds, as adjusted
pursuant to Section 5 herein.
B. KCPL shall deliver or cause to be delivered to
Trigen the following:
(i) Assignment of National Starch Agreement in the

form of Exhibit 7 hereto, executed by KCPL;

(ii) Executed License (related to the garage at 1319
Wyandotte) in the form of Exhibit 9 hereto;

(iii) Executed Special Warranty Deed, substantially
in the form of Exhibit 15 hereto, for the ‘real
estate component of Grand Avenue Station,
described in Exhibit 1 hereto (and which
retains certain easements for KCPL as provided
in the Easement Agreement);

(iv) Executed Special Warranty Deed and Conveyance
of Easements substantially in the form of
Exhibit 17 hereto conveying KCPL's interests
in easements associated with the Steam System
piping;

{v) Executed Steam Service Agreement in the form

of Exhibit 12 hersto;

il




(viii)

(ix)

(x)

13 hereto;
Opinion of Counsel in the form of Exhibit 14
hereato;

Easement Agreement in the form of Exhibit 10
hereto executed by KCPL;

The Lease (related to office, locker and shower
room space located in the switchroom addition),
in the form of Exhibit 26, executed by KCPL;

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
Assignment and Assumption Agreements in the
form of Exhibit 8 hereto, executed by KCPL, for
each contract listed on Exhibit 5, the
assignment or transfer of which was requested
by Trigen.

Oon the date of Closing, the executed Easement Agreement
(Exhibit 10), Special Warranty Deed (Exhibit 15), Special

Warranty Deed and Conveyance of Ease
any other documents conveying or

{Exhibit 17), and
an interest in real

is




to Closing as possible, KCPL shall take a final meter reading for
all of the existihg steam ervica customers, and as soon as
practicable thereafter, shall render final bills thereon. KCPL
" shall inform Trigen before taking these final meter readings, and
Trigen shall have the right to accompany 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 Trigen shall have no obligation
to assist KCPL in collection of such amounts due.

12. condjtjons Precedent of Trigen. All obligations of
Trigen under this Agreement are subject to the fulfillment, prior
to or at the Closing, of each of the following conditions:

A. Performance. KCPL shall have performed and complied
with all covenants, agreements and conditions required by this
Agreement to be performed or complied with by it prior to or
at the Closing.

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 -

representations and warranties contained in this Agreement on
the part of KCPL shall be true on and as of the date of

LY

is




thim of KCPL to ‘such cfcht, in the forn ot

hereto. Such rapreuntations and warranties and the covenants
and agreements of the parties hereunder, shall survive the
Closing and shall not be deemed to be merged with or into any
of the certificates, agreements, deeds or instruments of
conveyance delivered at the Closing.

D. Title Policy. Trigen shall have received (at its
expense) a commitment from a title insurance company
acceptable to it, and such title insurance company shall be
prepared to issue its title policy, in a form acceptable to
Trigen and at Trigen's cost, insuring title to all real
property to be transferred pursuant to this Agreement in
Trigen, subject only to such exceptions or defects in title
as are acceptable to Trigen.

E. Franchise. Trigen shall have obtained a franchise,
easement or other transfer of right from the City of Kansas
City, Missocuri and from 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 fsr such duration as acceptable to Trigen.

F. No event shall have

occurred which would have & material adverse effect on the
Steam System or the ability of Trigen to operate the stean

LY
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approved this Agreement and associated documents 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
emissions credits banked with the Missouri Department of
Natural Resources.

I. Trigen Certificate and Rate Approval. The
Commission shall have granted a Certificate of Public
Convenience and Necessity to Trigen to provide steam service
in the contemplated service area and approved Trigen's rates,
charges and terms relating to steam service.

J. Release of Liens. KCPL shall have obtained the
release of all liens of indentures or mortgage upon the
properties tc be conveyed to Trigen.

The National Starch

Agreement shall have been assigned by KCPL to Trigen, such
assignment to be substantially in the form of Exhibit 7
herefﬁo, or a substitute steam service agreement between
National Starch and Chemical Corporation and Trigen in a form
acceptable to Trigen shall have been executed, and a release

7




have ‘b«n obtaimd

B The city of xams c:i.ty,;*:»:"
u.tuouri shall havc tornan gru& to and adoptad a propesal," =

acceptable to Trigen, which results in a gross receipts tax
imposition or other imposition of tax or fees on Trigen's
thermal energy sales at a rate no gréater than the gross
receipts tax burden imposed on comparable production of
thermal energy by any existing or potential Trigen customers
in Kansas City, Missouri.

M. Permits and Emissions. The legally binding transfer
or reissuance, as the case may be, of all existing permits,
licenses, franchises, easements, certificates and approvals
required for Trigen's ownership and operation of the Steam
System, a2il as identified on Exhibit 6 hereto; the issuance
to Trigen of any additional permits, licenses, franchises,
easements, certificates and approvals which are reasonably
determined by Trigen to be required for its ownership and
operation of the Steam System, including without limitation,
such licenses and permits as may be required for operation of
the steam boilers at loads (and emissions levels) acceptable
to Trigen through the use of coal, oil or gas fuel sources,
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 Resocurces shall have been

completed.

i8




N. Maintenance of Customer Load. Between June 1, 19

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

annualized noncontract steam customer load greater than

40,000 mlb.
0. Envixonmental Matters.

received notice or information that there are any conditiqns

Trigen shall not have

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 material 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 remedial
requirements.
In the event each of the conditions described in this Section are
not satisfied or waived by Trigen, Trigen may cancel this sale
without further obligation and shall be entitled to the return of
the earnest money paid, plus interest accrued thereon at the Prime
Rate, or Trigen may pursue its other remedies provided in Section
21.

All obligations of KCPL

under this Agreement are subject to the fulfillment, prior to or
at the Closing, of each of the following conditions:

Tricen shall have performed and
complied with all agreements and conditions required by this
Agreement to be performed or complied with by it pricr to or
at t%a Closing.
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No action or p:oc¢cdinq

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 9
hereto. Such representations and warranties and the covenants
and agreements of the parties hereunder, shall survive the
Closing and shall not be deemed to be merged with or into any
of the certificates, agreements, 'deeds or instruments of
conveyance delivered at the Closing.

D. Beard Authorization. The board of directors of KCPL
and Trigen shall have authorized the execution and performance
of this Agreement and associated documents.

The Commission shall have

approved this Agreement and asscciated documents without
medification (except as may be mutually agreed by the parties)
and #hall have found reascnable and approved transfer by KCPL
te Trigen of 5,955 tons of sulfur dioxide emissions credits
banked with the Missocuri Department of Hatural Resources;

gz:m&;iéeﬁ,, however, that approval of such transfer of sulfur
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dioxide emissions credits ‘shall not be reqﬂircd (and 'uch

condition shall be waived) if Trigen waives the requirement
for such sulfur dioxide emissions credits to be transferred
to it.

F. ECPL: 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 HRational Starch
Agreement shall have been assigned by KCPL to Trigen, such
assignment to be substantially in the form of Exhibit 7
hereto, or Trigen shall have notified KCPL that it has entered
into a substitute steam service agreement with National Starch
and Chemical Corporation in form acceptable to Trigen, and a
release from liability for performance of KCPL's obligations
under the National Starch Agreement shall have been obtained.
In the event each of the conditions described in this Section are
not satisfied or waived by KCPL, KCPL may cancel this sale without
further obligation and shall thereupon return to Trigen the earnest
money paid, plus interest accrued thereon at the Prime Rate or KCPL
may pursue either of its other remedies provided in Section 21.

14.

Trigen warrants, covenants and represents as follows:

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 autherity to enter into and perform this Agreement, to

23




transactions contemplated hcrnhyhave been dulyauthorizud 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 terms, except as such terms

may be limited by general principles of equity, bankruptcy,

insclvency, or other similar laws affecting the enforcement
of creditors' rights in general.

C. No__ Violation. The execution, delivery and
performance of the Agreement and the consummation of the
transactions contemplated hereby will not conflict with, or

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

provision of the Articles of Incorpdration or Bylaws of Trigen
or of any agreement, note, mortgage, indenture, instrument,
order, writ, judgment, decree, ordinance, regulation, or any
other restriction of any kind to which any property of Trigen
is subject or by which Trigen is bound.

DP. 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
13,25@;2,460 volt transformers located at Grand Avenue Station
is a PCB Transformer, as defined under the Toxic Substances
Contrel Act, and that <hree transformer-rectifier sets
associated with the eslectrostatic precipitator at Grand Avenue

£



timas suh-mmt to cJ.osing taithtully;oburvc a l‘rcd: T
State and local laws, statutes, ardinances and :
regarding the possession, usa, renoval, transfer and disposaly

of such asbestos and PCB Transformer and transfomr-rectitier

sets.

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 or chilled water

(the “primary services") to customers of

Trigen, including customers in Kansas City,
Missouri, except that, Trigen may use any or
all of such properties for additional or
unrelated purposes (subject to the other
restrictions herein provided) during such
period if such properties are alsc used for the
purposes of providing the primary services, and

Trigen may, without restriction, replace, sell,
transfer or dispose of any cne or more of the
items of persocnal property or fixtures acquired
by Trigen under this Agreement if such items
are no longer required by Trigen in conjunction
with its provision of the primary services; and
the properties acguired under this Agreement
shall be fully and forever released from the
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(ii)

restrictions stated

if Trigen acquires alternative or repla
properties or services which will be used by
Trigen for the purpose Of providing steam

heating service to customers in Kansas c:l.ty,

Missouri during the remainder of the ten-year
period to which this covenant applies;

not enter into competition 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 energy and
power with, at, or on any of the properties or
plants to be acquired pursuant to this
Agreement; provided, however that the mere sale
of steam by Trigeh to a third party, who
generates electricity utilizing such steam,
without Trigen having an interest in said third
party other than as a provider of steam, shall
not be deemed to be a violation of this
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 tc be acguired pursuant to this
Agreement, for use or consumption by Trigen for

its internal operations or purposes shall not
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(111) waive any rights or privileg@s it may now have

or hereafter acquire to require KCPL tok .
purchase or wheel any electrical enzigy and
pocwer 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 20 hereto. This covenant
is agreed to be a covenant touéhing and running with the lands
and fixtures to be transferred pursuant to this Agreement, and
shall be binding upon Trigen's successors and assigns. In the
event that Trigen breaches any provision of this Section, the
parties agree that KCPL shall have the right to bring an
action for specific performance by Trigen of this Section, for
damages, or for both. Trigen agrees not to contest or
challenge, in any proceeding or action brought by KCPL for
specific performance of this Section, the court's jurisdiction
or authority to order specific performance of this Section.
Trigen further agrees and covenants to not contest or
challenge in any proceeding or action brought by KCPL the
lawfulness, validity or enforceability of this Section, or to
ass&it in any fashion that this Section is unlawful, void or

unenforceabls.

s. If any relocation of
the steam lines extending toc the east of the garage located

LY

25




in part, such relmti.on nhau be

expense. ‘ \ -
G. Risclaimer. Trigen has fonjd its own opinianﬁzrn

to the value of the Steam System being purchased hereunder.

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

express written warranties as are contained in this Agreement.

Any other express warranties, oral or written, not contained
in this Agreement, are of no force and effect. KCPL hereby
disclaims, and Trigen hereby acknowledges such disclaimer, all
implied warranties, including without limitation, implied
warranties of merchantability and implied warranties of
fitness for special, particular or ordinary uses or purposes.
The parties acknowledge further that Trigen has inspected the
Steam System, and the properties comprising the same, to the
full extent of Trigen's desire, and that KCPL has given Trigen
ample opportunity to conduct such inspections. Trigen
recognizes that the success of the business in which the Stean
System will be utilized is dependent upon the skill and
ability of Trigen as a provider of district steam service.

Trigen covenants that it
will retain for a period of not less than five years all of
the rm}:ﬁs 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 documents




to rﬁvicw aucn:rncbzus and document:

 thereof, iffdh:&:aéiytor‘any 1¢qi“

warrants, covenants and represents as follows:
A. QOrganization and Standing. KCPL is a corporation

duly organized, validly existing and in good standing under

the laws of the state of Missouri 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 herebf have been duly authorized by
all requisite corporate action on the part of KCPL, and this

Agreement is a valid and binding obligation of KCPL,

enforceable in accordance with its terms except as such terms

may be limited by general principles of equity, bankruptcy,

insolvency, or other similar laws affecting the enforcement
of creditors' rights in general.

C. No _Violation. The execution, delivery and
performance ©of the Agreement and the consummation of the
transactions contemplated hereby will not conflict with, or
result in the viclation of, or constitute a default under any
provision of the Articles of Incorporation or Bylaws of KCPL
or of any agreement, note, indenture, instrument,
order, writ, judgment, decree,

nce, regulation or any
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other restriction of any kind to which any property of KCPL

is subject or by which KCPL is bound.

D. Title. KCPL has good and marketable title to all
of the properties to be conveyed to Trigen pursuant to this
Agreement subject only to matters of public record with
respect to real estate (or any interest therein) to be
acquired by Trigen hereunder, and at the time of Closing good
and marketable title to such properties will be transferred
and delivered to Trigen and such properties shall be subject
to no mortgage, pledge, lien, encumbrance, security interest
or charge, except for liens for taxes and assessments not yet
due and payable and such matters of public record with respect
to real estate (and subject to Trigen's right pursuant to
Section 18 to withdraw from its obligation to purchase in the
event such matters materially affect the value or intended use
of the property).

E. Actions and Compliance. Except for (i) the billing
dispute with Carpenter-vulquartz Redevelopment Co., Inc., as
previously described in writing to Trigen, and (ii) the Notice
of Excess Emissions issued by the Kansas City, Missouri Health
Department Air Quality Section dated July 31, 1989, to the
best of its knowledge, there are no actions, proceedings or
investigations presently pending 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 Steanm
Systf@ or RCPL's ownership or operation of the Steam Systen.
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material fact necessary to make the statements contained

herein or therein not misleading, and there is no laterial"
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 Agreement, which has not been
disclosed to Trigen in writing.
; G. <Conduct of Business Pending Closing. KCPL covenants
that, pending the Closing:
(i) KCPL shall continue operation of the Steam
System in its normal and ordinary course;
(ii) No contract or commitment will be entered into
by or on behalf of KCPL and relating to the
Steam System which will be binding upon or
Ccreate any liabjlity or obligation of Trigen
or which will create or suffer to exist any

lien, encumbrance, security interest or charge
upon any of the properties to be acguired by
Trigen hereunder; and
(1id) KCPL will use its best efforts to preserve
| KCPL's Steam System business intact, and to
preserve for Trigen the goodwill of its
and others having business

suppliers, customers




a period of ten years followinq the date o

KCPL nor any of its aftiliates, successors or assigns will
compete with Trigen as a supplier of steam, hot water or
chilled water, directly or indirectly; provided, however, that
the mere sale of electricity by KCPL to a third party (but to
the exclusion of also providing steam generating equipment or
facilities to such party) who generates steam utilizing such
electricity, without KCPL having an interest in said third
party other than as a provider of electricity, shall not be
deemed to be in violation of this provision.

I. 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), except for the
Notice of Excess Emissions issued by the City of Kansas City,
Missouri Health Department Air Quality Section dated July 31,
1989; there are no pending or threatened demands, suits,
orders, administrative proceedings, writs, judgments,
injunctions or decrees issued, socught or made by any federal,
state or local court or any administrative authority
adai!ﬁi&t@ring the Environmental Laws with respect to the Steam
System or the use or operation thereof predicated on any
Environmental Law, and theres is no basis or grounds for any

guit,

or relief; except as
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in@luditxq:; but not

waste" and "hazar&bnsﬁ substances" (u kdi‘f
Environmental Laws) (other than the asbestos insulation and
PCB Transformer and three transformer-rectifier sets, the
presence of which was acknowledged in Section 14 herein);
except as specifically described in Exhibit 21, there has been
no regulated materials under the Environmental Laws,
including, but not 1limited to, "solid waste," "hazardous
waste” or "hazardous substance®” (as such terms are defined
under the Environmental Laws) disposed or released from or on
any of the real property to be transferred to Trigen pursuant
to this Agreement; all necessary permits, licenses and
registrations under the Environmental Laws have been obtained
by KCPL and are included on Exhibit 6 hereto; and, as of the
date of Closing, all asbestos located in or on or incorporated
into any of the property or assets tc be transferred to Trigen
pursuant to this AMnt, shall be in 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 mean (i) all federal laws, including, but not
Jimited to, the Rescurce Conservation and Recovery Act, the
Comprehensive Environmental

Liability Act,

®




Act, the Toxic Substances Control

Clean Water Act, the Occupational Safety and Health Act, ama

administrative infcrpretations issued incident thereto, and
(ii) all state or local laws, regulations, rules, orders or
ordinances, or judicial or administrative orders or
ordinances, or judicial or administrative interpretations
thereof, any of which govern or purport to govern air
emissions, water discharges, hazardous or toxic substances,
solid or hazardous wastes and occupational health and safety
as any of these terms are or may be defined in such laws,
regulations, rules, orders, or ordinances, or judicial or
administrative interpretations thereof.

J. Adequacy of Property: Permits. The properties to
be acquired by Trigen pursuant to this Agreement are
sufficient to allow Trigen to operate the steam distribution
business substantially as it is currently being conducted by
KCPL, except for the licenses, certificates and permits
identified in Exhibit 6 as being nontransferable. Without
limiting the generality of the foregoing, nc patent, patent
application, copyright, trade secret, trade name, trademark,
or other proprietary right or technology are currently owned
orMbyKCPLorregniradmom:tcmtethestm
distribution business substantially as it is currently being
conducted by KCPL. The

ts, pernits, licenses,
franchises, approvals and certificates identified in Exhibits
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except for a franchise, easement or similar right from the
city of Kansas City, Missouri for placement of steaﬁ pipes
under the city streets.

K. Franchise Renewal. KCPL shall use its best efforts
to assist Trigen in obtaining, prior to the date of Closing,
a franchise, easement or similar right for the placement of
steam pipes under the city streets, such as the franchise held
by KCPL which expired in 1985. Trigen shall be responsible
for the payment of any fees required in connection with such
issuance of such right.

L. Material Contracts. Except for the contracts,
comnitments and obligations described in Exhibit 5 hereto,
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 KCPL relating to
the Steam System:

{1) contracts not made in the ordinary course of
business;
{ii) customer agreements;
(iii) continuing contracts for the future purchase
of materials, supplies, or eguipment;
{iv) contracts or comsitsents for capital

expencditures; or
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one year from their date.
KCPL shall assign any such contracts or agreements identified
in Exhibit 5 (other than implied customer contracts for

customers receiving steam service pursuant to KCPL's filed

tariff) which Trigen, in its discretion, requests, such
assignment to be pursuant to the form of Assignment and
Assumption Agreement attached as Exhibit 8, and KCPL shall
use its best efforts to obtain any required consents to such
assignments prior to the date of Closing.

M. Steam Service Contracts. Other than pursuant to
the National Starch Agreement, KCPL provides no steam service
pursuant to contract. All steam customers othzr than National
Starch and Chemical Corporation receive steam service from
KCPL pursuant to tariff obligations.

N. Customer Deposits. Except as identified in Exhibit
22, KCPL holds no customer deposits or similar refundable fees
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.
ECPL shall use its best

efforts to obtain the consent of customers to the transfer of
keys to Trigen for the purpose of providing access by Trigen
to customer meters.

KCPL has delivered to Trigen
copies of (i) its internally prepared Report 245, Steam

[
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Production Expenses, for the 12-mnth poriod
31, 1988 and for the nonth of June 1989 and tha six-nonth“
period ending June 30, ‘1989, and (ii) its intemlly prepared

Report 255, Steam Fuel Statistics, for the 12-month period

ending December 31, 1988 and for the month of June 1989 and
the six-month period ending May 31, 1989 (all of the foregoing
Reports 24S and 25S are hereinafter referred to collectively
as the "Production Expense Reports" and are attached hereto
as Exhibit 23). The Production Expense Reports have been
prepared in accordance with generally accepted accounting
principles as to the matters reflected therein and present a
fair and complete statement of the costs of operating the
Steam System as of the respective dates specified therein
except that the Production Expense Reports do not include
costs for steam distribution, general and administrative
expenses, depreciation and tax expénses. 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 1likely 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, 1%83%. The customers for whom KCPL was providing steam
services on June 30, 1%8% are listed on Exhibit 24 hereto,

and such Exhibit accurately identifies the gross billings paid
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 customer to KCPL for steam service during the :
month periad pr-cn&inq such date ; and except as idmtif.iad on

Exhibit 24 hereto, no customers have discontinued their utoan
service from KCPL since such date. To the best of KCPL's
knowledge, none of the customers listed on Exhibit 24 intend
to terminate steam service.

R. No Default. There exists no event or condition
which now constitutes a default or which, with the giving of
notice or passage of time (or both) would constitute a default
on the part of KCPL under the National Starch Agreement or any
of the contracts, commitments or obligations described in
Exhibit 5 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 agreements 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 obligations, which exercises have in each
inst@ been identified to Trigen, and KCPL will not modify
or amend the National Starch Agreement or any such contracts,
comnitments or cbligations without the prior written consent
of Trigen.
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(1)

(ii)

(iii)

indemnification by KCPL. KCPL shall indemnify,
defend and hold harmless Trigen, at all times after the date
of this Agreement, against and in respect of:

All liabilities, obligations and claims of or
against KCPL not expressly assumed by Trigen
pursuant to Section 2 hereotf, except any such
matters for which Trigen is required to
indemnify KCPL pursuant to Section 16B;

Any loss, damage or deficiency resulting from
any misrepresentation or breach of warranty or
nonfulfillment of any obligations by KCPL under
this Agreement or from any nisrepresentation
in or omission from any certificate or other
instrument furnished or to be furnished to
Trigen pursuant to this Agreement;

All 1liabilities, obligations and claims,

including liabilities under Environmental Laws

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

the condition, ownership, operation, use,

conduct of any business associated with or

disposal of aii&rmwﬁc@mmm&:&
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prior to the date of Closing; or (b)

decision by Trigen to enpidy or not employ any
current or fon_nr employee of KCPL (except any
such claim resulting from the breach by Trigen
of any express agreeients to which Trigen may

hereafter become a party, to employ any such
person); and

(iv) Any and all actions, suits, proceedings,
claims, demands, assessments, judgments, costs
and expenses (including legal expenses)
incident to any of the foregoing.

B. Indemnification by Trigen. Trigen shall indemnify,
defend and hold harmlvess KCPL, at all times after the date of
this Agreement, against and in respect of:

(1) Any and all 1loss, damage or deficiency
resulting from any misrepresent&tion or breach
of warranty or nonfulfillment of any obligation
by Trigen 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 1liabilities, obligations and claisms,
including liability under Environmental Laws
(including, but not limited to, those regarding
the possessiocn, use, removal and disposition
ef asbestos) or otherwvise, arising from or
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associated with or dispcnl of all or any part
of the Steanm Syate: aftcr the date of c:.es:lng,

except that this subsection (ii) shall not k

apply, and no indemnification by Trigen of KCPL

shall be required, with respect to any

liabilities, obligations or claims arising from

or relating to any condition, event or matter

for which KCPL is required to indemnify Trigen
under Section 16A(ii); and ’

(iii) Any and all actions, suits, proceedings,
claims, demands, assessments, judgments, costs
and expenses (including 1legal 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.”™ Should any claim be made by a person
not a party to this Agreement with respect to any matter to
which the foregoing indemnification provisions relate or
should any claim for indemnification otherwise come to the
attmﬁtiar& of the Indemnitee, the Indemnitee shall promptly
give the Indemnitor written notice of such claim (provided
that failure to give or delay in giving such notice shall not

affect the Indemnitee’s entitlesent to indesnification unless

=
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Indemnitor shall thersafter defend or settle any such claim,
at its sole expense, on itsbchaifand with counsel of its ‘

choosing; provided, however, that the Indemnitee's writtnn

consent to any settlement or disposition shall be a

requirement thereto, which consent shall not be unreasonably
withheld. In such defense or settlement, the Indemnitee shall
cooperate and assist the Indemnitor to the maximum extent
reasonably possible and the Indemnitee may participate therein
at its own expense and with counsel of its own choosing.

17. Trigen to Supply Steam to KCPL. KCPL and Trigen will
enter into a Steam Service Agreement substantially in the form of
Exhibit 12 hereto pursuant to which Trigen will agree to generate
steam for KCPL's turbine-generators at Grand Avenue Station and to
supply condensing water to condense the steam unﬁil May 31, 1994.
KCPL agrees to entertain proposals fronV'.l‘rigen regarding the sale
to KCPL by Trigen of steam for electric generation, and to. éonsider
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 Search. Trigen shall bear the expense of any title
search or title examination conducted by it with respect to the
real pre?&rty to be transferred toc Trigen pursuant to this
Agreement. Trigen shall notify RCPL in writing of any objections
to title as soon as practicable after Trigen becomes aware thereof.
Any &afgc}:s or cobjections to title of the real property to be
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puhli.e record, which &:r:u sp.citically ; close in;wr\ ing hy
to Trigen, which are diwlosod by a px:oper survcy pxovim

Trigen by KRCPL prior to c1osing, or which arise as thc ruult‘ot
applicable 2zoning requirements of the City of Kansas City,
Missouri, and which are not corrected prior to the date of Closing
shall be waived; provided, however, that such waiver shall not
apply to any matters which constitute a breach or default of the
specific representations and warranties of KCPL set forth in
Secticn 15D to convey the property free from any and all nortgages,
pledges, liens, security interests and charges. This waiver (to
the extent of its applicability) shall be effective regardless of
any warranties of title contained in any deed or other document of
conveyance or assignment, shall survive the Clcsing 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 cbjections prior to the date of Closing, Trigen may
either accept said title as is or may withdraw froam its cbligation
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 cother
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with respect to title to realty or otherwise as 6xptqn1y provided
in this Aqr&mnt‘,‘ KCPL gives no warranty, express ‘ot isplied, as

to the description, ,quality, merchantability, fitness for 'any
particular purpose, productiveness, or any other matter concerning
the properties to be transferred pursuant to this Agreement. Said
properties are sold "as is®, “where is" and "with all faults".

20. Risk of Loss. Should any damage or loss occur to the
properties to be transferred pursuant to this Agreement prior to
the date of Closing, which in the sole good faith judgment of
Trigen 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 XCPL's obligations hereunder, or Trigen
may withdraw from its obligation to purchase the properties and
KCPL shall refund the earnest money paid by Trigen, vitﬁ 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, 1589, at
the Prime Rate, or (b) bringing an action for specific performance,
for damages, or for both. In the event of any failure on the part
of Trigen _t@ perform its obligations hereu

mder, KCPL may (a) retain
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any part of the purchase price pa d by ' 'i’rii

damages, or (b) have the right to bring an action for specific
performance, for damages, or for both. It is agreed that the
liquidated damages provision herein is fair and reasonable and that

Trigen accepts the same.
22. Insurance Requirements.

A. Requirements of Trigen. Commencing with the
Closing, Trigen shall comply with the following insurance

conditions and requirements for so long as Trigen retains a

right to use or enter upon the property of KCPL pursuant to

the License (Exhibit 9), the easements that are the subject

of the Easement Agreement (Exhibit 10), or the Lease (Exhibit

26):

(1) Certificates of Insurance. Certificates from

insurance carriers evidencing compliance by
Trigen with insurance coverage requirements as
provided herein shall be submitted to KCPL and

updated, as appropriate, from time to time.

Trigen shall
have an endorsement attached to the policy or |

policies of insurance which shall provide that
at least ten (10) days pricr to the termination
of the policy or pelicies 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 pelicy or policies,
if such change restricts or reduces the amount
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The certificates of insurance requ ;
subsection A above shall evidence this

endorsement.

(iii)

Trigen shall comply with all provisions of all
Workers! Compensation laws and Employer's
Liability Acts of the State of Missouri and
shall cai'ry full insurance coverage for or be
authorized to self-insure 1liability to, its
employees under such Laws or Acts.

(1v)

shall carry, with respect to Trigen's

ownership, use and operation of Grand Avenue

Station and the related steam distribution
piping system to be acguired hereunder by
Trigen, public liability and property damage
insurance, including automcbile coverage, in
amounts not less than $1,000,000 public
liakility and $1,000,000 property damage per
occurrence vith responsible insurance companies
having a Best's rating of B+ or better. KCPL
will be named as an additional named insured
on such public liability and property damage
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required under subsection A above shall

evidence such coverage.

B. Requirements of KCPL. Subject to the matters
hereinbelow provided, KCPL shall name Trigen as an additional
named insured, and with a waiver of subrogation rights against
Trigen, on such policies of public liability and property
damage insurance, if any, as are carried by KCPL with respect
to the pfoperty or assets hereby conveyed to Trigen, and
KCPL's ownership, use and operation of the "Switchroom
Addition"™ to be retained by KCPL adjacent to Grand Avenue
Station, the Garage, and any easements or similar rights
retained by KCPL with respect to Grand Avenue Station
(including, without limitation, those retained pursuant to the
Special Warranty Deed (Exhibit 15), Special Warranty Deed and
Conveyance of Easements (Exhibit 17) and those that are the
subject of the Easement Agreement (Exhibit 10)).
Notwithstanding the foregoing, KCPL shall be required to name
Trigen as an additional named insured, and shall effect a
waiver of subrogation rights against Trigen, on KCPL's
property damage and public liability insurance policies only
to the extent of the amounts and of any Trigen
insurance policies on which ECPL has been named as an

additional insured. ECPL will comply with the insurance
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:nquixmm’.s set forth horain for so lcnq as

right to use or enter upon the property of 'rriqcn pursuant to

the easementa that are reserved by KCPL ,pursuant to the

Special Warranty Deed, Special Warranty Deed and Conveyance

of Easement® or that are the subject of the Easement Agreement

and for so long as the License (Exhibit 9) or Lease (Exhibit

26) are in effect.

23. Binding Effect and No Assignment. This Agreement shall
be binding upcn KCPL and Trigen and their respective successors and
assigns. This Agreement shall not be assigned by either party
without the express written consent of the other party (which shall
not be withheld unreasonably)'; provided, however, that Trigen may,
by written notice delivered at least five (5) 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 to a
municipality or other public corporate entity with jurisdiction and
authority in KCPL's certificated service territory.

24. Cheice of law. This Agreement shall be governed and
interpreted in accordance with the laws of the State of Missouri.

25. 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
133C Baltimore Avenue

Kansas City, M0 ﬁms
Attn. Lm c. SRR Rus £

To TRIGEN: Trigen Energy Corporation
i Water Strest

¥hite Pi&m WY 106031
Attn: Thomas R. Casten
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‘Q‘g term, muc, clause, paragraph,
agreement or othm: provision hcrcof shall in no ‘f

validity or enforcement of any othcr provisicn,

thereot.

27. gcaptions. The captions and titles in this agreement
are for convenience of reference only, and shall not be deemed to
define or limit any of the terms, conditions or provisions of this
Agreement.,

28. Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original,
but all of which shall constitute one and the same instrument.

29. Necessary Actions. Each party hereby agrees to execute
and deliver all such other documents or instruments and to take any
action as may reasorably be required in order to effectuate the
transacticns contemplated by this Agreeﬁent.

30. 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 shall the failure of either party to
enfocrce such provision constitute a waiver of such provision or of
any other provision, nor shall such action be deemed a waiver or
release of any other party for any claims arising ocut of or
connected with this Agreement.

Payments received after the date of
Closing by one party which belong to the cother party shall be
promptly forwarded to the party entitled to then.
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Attest:

Secretary

Attest:

Secretary

TS006\m0120s8.ger

By:

L. C. Rassussen, Vice

TRIGEN-KANSAS CITY DISTRICT ENERGY
CORPORATION

By.

Thomas R. Casten, President
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Easement and rights of way for the water intzke/discharge
piping between Tracts 3 and 5, as identified on the survey
attached hereto as Exhibit 1-B and which are the subject of
a conveyance of easement to Trigen pursuant to the Special
Warranty Deed and Conveyance of Easements attached to the
Agreement as Exhibit 17;

All of the improvements, fixtures, real property, materials
and equipment situated in or on any of the foregoing, except
for those items of personal property which are specifically
jdentified in the Bill of Ssale that is attached to the
Agreement as Exhibit 18 as being retained by KCPL and further
subject to any of the easements on such property which are
being retained by KCPL, as jdentified in the Special Warranty
Deed that is attached to the Agreement as Exhibit 15.




All of the piping = : . equip i

lves and utoring rela ed tc KCPL's down'
Kans. n;ci.ty, Missouri steam distribu tem, including all
such piping reflected on the diagrams attached hereto and
incorporated herein by reference as Exhibits 2-B, 2-C, 2-D and
R-E.

All of the easements, licenses, rights-of-way and similar
property rights of KCPL related to the steam distribution
system, including, without limitation, those rights identified
on Exhibit 3 hereto, those rights identified on the Special
Warranty Deed and Conveyance of Easement attached to the
Agreement as Exhibit 17, all rights of KCPL (whether pursuant
to ordinance or other right-of-way) to maintain the existing
coal conveyor across Grand Avenue to Grand Avenue Station, any
rights (to the extent transferable) of KCPL to maintain and
operate the existing steam pipes across Interstate 70, and any
rights of KCPL to maintain pipes which cross the railroad
right-of-way north of Grand Avenue Station (which pipes
connect Grand Avenue Station with the pumphouse adjacent to
the Misscuri River).




including in each ca
piping, fixturn, ‘valves




The non-fuel materials and supplies on hand as of August 9, 1989
are as described and identified in the 1isting dated 8/09/89 and
delivered by KCPL to Trigen on 8/17/89, with changes thereto as
made in the ordinary course of business prior to Closing. As of
July 31, 1989, KCPL had fuel supplies related to the Steam System
consisting of 3,181 tons of coal and 8,044 barrels of oil.







OTHER |

NPDES Permit No. MO-0004847, issued by the Missouri Depa
No. 89/90-107, issued by the Kansas City, Missouri
Air Quality Section (which permit is not transferabi).

Annual Operating Permit
Health Department,

3. Boiler Operating Certificates, issued by the Kansas City, Missouri Department of
Codes Administration for the boilers at Grand Avenue Station (which
certificates are not transferable).

4. Short Term Occupational License issued by Kansas City, Missouri to Kansas City
Power & Light Company for steam heating business (which license is not
transferable).

5. All of KCPL’s right, title and interest under Ordinance No. 55548 previously
adopted by the City of Kansas City, Missouri (or any successor ordinance)
and which authorizes KCPL (its successors and assigns) to construct,
maintain and operate a fuel conveyor above and across Grand Avenue.

6. All of KCPL's right, title and interest (to the extent transferable) in any and all
permits, licenses, etc. allowing the steam distribution pipes to be
constructed, maintained and operated upon or beneath the public right-of-
way for Interstate 70.




 EXHIBIT 7
- ASSIGNMENT

This Assignment 1- made as of this day of _
1989, (the “Effective Date") by and between Kansas City Powar &
Light Company (KCPL) and 'rrigen-xansas city District Energy
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 Trigen agreed to
purchase the properties comprising KCPL'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.

KANSAS CITY POWER & LIGHT COMPANY

By:




Attest:

Secretary
(SEAL)
TRIGEN-KANSAS CITY DISTRICT ENERGY
CORPORATION
By:
President
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 EKCPL under the Stean
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:

President

Attest:

Secretary

{SEAL)




~Assmm

 This Alnignngnt is made as of this __ day of .
11989, (the "Effective Date™) by and hetween Kansas City Power

Light Company (KCPL) and Triqen-xansas ‘City District nnergyif,f

Corporation (Trigen).
Witnesseth:
Whereas, KCPL and [name of other party] entered

into a certain [name of Agreement) dated
s 19 (the “Contract"), 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 Trigen agreed to
purchase the properties comprising KCPL's downtown Kansas City
central station steam distribution system, and

Whereas, as part of said sale and purchase the parties wish
to assign the Contract 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 the Contract between

KCPL and {name of other party] 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 Contract;
provided, however, that Trigen has not assumed any duties,
obligations or undertakings of KCPL under said Contract 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 tc 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.

KANSAS CITY POWER & LIGHT COMpANY
By:




" Becretary

TRIGEN-KANSAS CITY DISTRICT ENERGY
CORPORATION

By:

President

Secretary

{SEAL)

Approval of Assignment and Release

[name of other party] hereby
approves of and consents to the above assignment of the rights,
duties, obligations and undertakings of KCPL under the Contract to
Trigen. [Name of other party]l 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.

[name of other paxrtyl

&

President

Attest:




EXHIBIT 9

LICENSE

This License is granted this day of , 1989,
b{ Kansas City Power & Light Company (KCPL) to Trigen-Kansas City
strict Energy Corporation ("Trigen").

Witnesseth:

Whereas, KCPL and 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, and

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 (a legal description for which is attached
hereto as Exhibit A and incorporated herein by reference), for the
sole purposes of 1locating, 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 number 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 egquipment on said premises, and Trigen
shall reimburse KCPL for the entire cost thereof.

3. Trigen shall not unreascnably 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, eguipment 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 sclely for the purposes
described in paragraph 1 and sestricted to that part of the
premises reascnably required to accomplish such purposes will not
be deemed to interfere with ECPL's usual and normal use of the
premises. If KCPL, in its reasonable good faith opinion, believes




that any of Trigen's actions violate this License by unreasonably
interfering with KCPL's usual and normal use of the premises, KCPL
shall notify Trigen, and Trigen shall immediately cease any such
actions which viclate the terms 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 to 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.

() 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
liakility to, its employees under such Laws or Acts.

(d) Public Liability and Property Damage. Trigen shall carry
public 1liability and property damage insurance, including
automobile coverage, in amounts not less than $1,000,000 public
liability and 61,000,000 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) vupon breach of any of the terms hereof by Trigen, if such
breach is not completely cured within 30 days of receipt by Trigen
of written notice from KCPL of such breach, provided, however that
if the nature of the condition resulting in such breach is such

2




that it cannot reasonably be cured within such 30 day period, such
grace period shall be extended for such reasonable additional

period of time as may be required for Trigen to cure such breach,
so long as Trigen diligently pursues such cure;

(b) upon one year's prior written notice given by any party
(other than an affiliate of KCPL) who has purchased or otherwise
acquired KCPL's interest in the premises;

(c) wupon one year's prior written notice given by KCPL, or
by a party which is an affiliate of KCPL (and which has an interest
in the premises), provided that such notice may not be given by
KCPL or such affiliate, as the case may be, prior to such time as
the party giving such notice has adopted plans for development or
redevelopment of the real property on which the Garage is located
and has budgeted funds for such develcpment or redevelopment; or

(d) upon Trigen's permanent removal, retirement or
termination of operation of said pressure reducing station. Upon
termination, Trigen shall immediately remove all of its items,
equipment, 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 remcval, 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 § 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 automcbiles, trucks or other vehicles of any nature upcn the
prenises.

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




In witness whereof, KCPL has signed this instruncnt on the
date first above written.

KANSAS CITY POWER & LIGHT COMPANY

By:

Attest:

Secretary

(SEAL)

Accepted and Agreed to:

Trigen-Kansas City District Energy Corporation

Attest:

Secretary

(SEAL)




on th‘is | day of

’ to ne per:onally known, vho be:lng
by me duly sworn, did say that he is the . o
of KANSAS CITY POWER & LIGHT COMPANY, a : corporation, aﬁa;
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 hy authority of its Board of
Directors, and said
acknowledged said instrument to be theg?ree act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my notarial seal at my office in '
., the day and year last above written.

Notary Public in and for said County and
State

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

STATE OF

‘s S e

COUNTY OF s8.

on this day of . 1989, before me, appeared
, to me persconally known, who being
by me duly sworn, did say that he is the
of TRIGEN-KANSAS CITY DISTRICT ENERGY CORPORATION, 2 Delavare
corporation, and that the seal affixed to thn tnrtgaiag instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Beard of Directors, and said

acknowledged said instrument to be the free act and deed of said
corxporation.

)




My Commission Expires:

Notary Public in and for said County and
State

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




‘hngilfbnsﬁriptign‘ot premises oh‘ﬁhiéh‘Garéqé 1§ 1¢¢§f¢d‘

‘Lots 25, 26, 27, 28 and 29, Block 7, in Reids Addition, a
subdivision in Kansas city, Jackson County, Missouri.




THIS BASEMENT AGREEMENT (the 'Agreanent') is made and entered
into on this day of , 1989, by and between
KANSAS CITY POWER & LIGHT COMPANY, a Missourl corporation ("KCPL"),
with offices located at 1330 Baltimore Avenue, Kansas City,
Missouri 64105, and TRIGEN-KANSAS CITY DISTRICT ENERGY CORPORATION,
a Delaware corporation ("Trigen®"), with offices located at 1 Water
Street, White Plains, New York 1060l1.

RECITALS

A. Pursuant to the terms of the Central Station Steam
Distribution System Sales Agreement dated
1989, KCPL has agreed to sell to Trigen the property described in
Exhibit A which is attached hereto and incorporated herein by
reference (the "Trigen Property"), and KCPL has retained ownership
of certain property adjoining the Trigen Property which is
described in Exhibit B which is attached hereto and incorporated
herein by reference (the "KCPL Property").

B. As an inducement to Trigen to enter into the transaction
described in Recital A above, KCPL has, pursuant to the Special
Warranty Deed and Conveyance of Easements of even date herewith
recorded under Document No. in the 0Office of the
Director of Records in and for Jackson County, Missouri, at Kansas
City (the "Special Warranty Deed and Conveyance of Easements"),
granted to Trigen certain easements on, over and under the KCPL
Property.

C. KCPL hasg, pursuant to the Special Warranty Deed of even
date herewith recorded under Document No. in the Office
of the Director of Records in and for Jackson County, Missouri, at
Kansas City (the "Special Warranty Deed®™), reserved for itself, its
successors and assigns certain easements which will be appurtenant
to the KCPL Property.

D. KCPL has granted Trigen a license of even date herewith
recorded under Document No. in the Office of the
Director of Recerds in and for Jacksen County, Missouri, at Kansas
City (the "License™) to own, operate and maintain cartain steam
facilities within KCPL's 1319 Wyandotte garage (the "Garage").

B. The parties wish to establish and provide for certain
rules and procedures to assure the harmonious operation of their
respective operations and facilities within the KCPL Property, the
Trigen Property and the Garage.

NOW, THEREFORE, in consideration of these premises and other
valuable cemsidnxatiom, the receipt and sufficiency of which is
hereby acknowledged, KCPL and Trigen hereby agree as follows:




1.01 Reservation of Easepments. KCPL has reserved to
itself, its successors and assigns certain easements on, over and
under the Trigen Property, which easements shall be appurtenant to
the KCPL Property, as such easements are more fully described in
Exhibit € which is attached hereto and incorporated herein by
reference (the "KCPL Easements®"). The KCPL Easements include a
right of ingress and egress in, over and under the Trigen Property
for purposes of access to and use of the KCPL Easements, subject
to such reasonable rules and regulations adopted by Trigen so as
- to minimize interference with Trigen's use, guiet enjoyment and

occupancy of the Trigen Property. ‘

1.02 Use of the Easements. KCPL's use of the KCPL
Easements shall be confined to the present use thereof and to the
equipment and improvements presently located thereon, and KCPL
shall have no right to use the KCPL Easements for other purposes.

1.03 Maintenance of the KCPL Easements. KCPL shall have
the right to repair, replace, operate and maintain all of its
equipment and other improvements now located within the KCPL
Easements. KCPL, its agents, contractors and employees shall have
the right to enter upon the Trigen Property to repair, replace,
operate and maintain all such equipment and improvements. KCPL
shall give reasonable notice to Trigen of KCPL's anticipated entry
into the Trigen Property for such purposes, except that no such
notice shall be required when immediate entry is necessary due to
dangerous or emergency circumstances or other circumstances which
threaten the business operations conducted on the KCPL Property or
the KCPL Easements.

1.04 oV s o CPL. KCPL agrees that:

(a) RCPL shall reimburse Trigen, its
successors and assigns, upon demand, for damages to the
Trigen Property and equipment and improvements thereon
resulting from KCPL's exercise of its rights and
privileges with respect to the KCPL Easements;

(b) Any work by KCPL respecting the KCPL
Easements shall be performed without material
interruption of service and without expense to Trigen;

{c) Any activity upon the Trigen Property
shall be conducted or performed by KCPL in an expeditious
manner consistent with reasonable rules and regulations
adopted by Trigen so as to minimize interference with
Trigen's use, gquiet enjoyment and occcupancy of the Trigen
Propexty; and




(a) The Generators (as defined in paragraph
1.08 hereof) shall be powered exclusively by steam
provided by Trigen to KCPL and KCPL shall not utilize any
alternative energy source to power the Generators.

1.05 Right to Rectify Defaults. In the event that KCPL
fails to perform any of its obligations hereunder, and such default
continues for more than thirty (30) days after written notice of
such default is given to KCPL (provided, however, that if the
nature of the condition resulting in such breach is such that it
cannot reasonably be cured within such thirty (30) day period, such
grace period shall be extended for such reasonable additional
period of time as may be required for KCPL to cure such breach, so
long as KCPL diligently pursues such cure), then Trigen shall have
the right (but not the obligation) to exercise its rights under
paragraph 1.08 hereof, if applicable, or perform such obligations
on behalf of KCPL, and in such event, KCPL shall reimburse Trigen
upon demand for the out-of-pocket costs actually expended by Trigen
in connection with the performance of such obligations, together
with interest on such amount at a rate per annum equal to three
percent (3%) in excess of the prime rate from time to time
announced by Commerce Bank of Kansas City, N.A. Notwithstanding
the foregoing, upon the giving of notice of any such default by
Trigen to KCPL, which default results in (or allows the
continuation of) a dangerous or emergency condition, Trigen may
proceed immediately (without necessity of any grace period) to
perform such obligations on behalf of KCPL unless KCPL immediately
commences appropriate corrective action.

1.06 Mechanic's Liens. KCPL shall not permit any
mechanic's or materialman's liens to be filed against the Trigen
Property by reason of any work performed by KCPL, its agents or
contractors hereunder. In the event that a mechanic's or
materialman's lien is filed against the Trigen Property, then
Trigen has a right to demand that KCPL post, as security, a bond
or other instrument or escrow funds sufficient to cover the amount
of such lien. This security shall be posted immediately upon
demand by Trigen and shall remain in effect until such lien is
brought to a final and complete settlement. The amount of such
security and the manner of holding the same shall be subject to the
approval of the parties hereto and shall be reasonable under the
circumstances.

1.07 ples 1ty | Upon
a conveyance by either party of its presises ( ;_,_g_,_ the 'rrigen
Property or the KCPL Property, as the case may be), such party
shall be relsased of any ocbligation thereafter accruing hereunder
with respect to the premises so conveyed, but such obligation shall
run with the land and be binding upon the successors and assigns
of the tranaferor (except as hereinafter provided with respect to
mortgagees and purchasers at foreclosure sale).,




Any purchaser at a foreclosure sale undcr a deed a ‘trust L

@ or any mortgagee who acquires title to the premises
covered hereby by a deed in lieu of foreclosure shall assume only
prospective liability hereunder and shall in no manner be liable
to or hound by the acts or omissions of any owners prior to such
foreclosure or delivery of such deed in lieu of foreclosure.

1.08 Duration of KCPL Easements. The KCPL Easements shall
be perpetual unless terminated and released in writing by KCPL;
except that the KCPL Easements relating to the areas identified as
"Pasement Area 1" and "Easement Area 3," as outlined on the
Attachments to the Special Warranty Deed whereby the KCPL Easements
were reserved for access to and use of the steam turbine electrical
generators owned by KCPL (the "Generators®™) shall terminate twenty-
four (24) months after the first to occur of the following: (a)
Trigen and KCPL no longer have a written agreement which requires
Trigen to provide steam to power the Generators; or (b) KCPL
breaches the covenant contained in paragraph 1.04(d) of this
Agreement and such breach continues beyond the cure period
described in paragraph 1.05 hereof. During the twenty-four (24)
month period following the occurrence of either such event, the
Easement relating to access to and use of the Generators may be
used -only to remove the Generators from the Trigen Property and
repair any and all damages to the Trigen Property resulting from
such removal. If KCPL fails to remove the Generators within said
twenty~four (24) month period, the same may be removed by Trigen
and KCPL shall reimburse Trigen for such expenses upon demand. Any
property of KCPL remaining on the Trigen Property after the
expiration of said twenty-four (24) month period shall be deemed
to have been abandoned by KCPL and Trigen may, in its sole
discretion, either retain or dispose of such property.
Notwithstanding all of the foregoing, KCPL's Easement for use of
the south fifteen (15) feet of such Easement Area 1 shall continue
(despite the termination of the easement with respect to the
remainder of such Easement Area 1), until such time as KCPL
discontinues the use of the electrical distribution control
equipment or any replacement or successor eguipment in such fifteen
(15) foot area and upon such discontinuance, such easement shall
terminate and expire.

1.09 pex Trigen shall not make
any alterat:.ons, add:.tions er inprovmnts to the Trigen Property
which would unreasonably impair or otherwise hinder the use of the
KCPL Easements and the operation of the equipment and improvements
located therein or thereon.

zrant Fasepents. KRCPL has granted and conveyed
unto Trigma. its successors and assigns certain easements on, over
and under the KCPL Property, which easements shall be appurtenant
to the Trigen Property, as such easements are more fully described

&




in Exhibit D which is attach-d hereto and 1ncorporated herein by
reference (the "Trigen Easements"). The Trigen Easements include
a right of ingress and egress in, over and under the KCPL Property
for purposes of access to and use of the Trigen Easements, subject
to such reascnable rules and regulations adopted by KCPL so as to
minimize interference with KCPL's use, quiet enjoyment and
occupancy of the KCPL Property.

2.02 Use of the Easements. Trigen's use of the Trigen
Easements shall be confined to the present use thereof and to the
equipment and improvements presently located thereon, and Trigen
shall have no right to use the Trigen Easements for other purposes.

2.03 Maintepance of the Easements. Trigen shall have the
right to repair, replace, operate and maintain all of its equipment
and other improvements now located within the Trigen Easements.
Trigen, its agents, contractors and employees shall have the right
to enter upon the KCPL Property to repair, replace, operate and
maintain all such equipment and improvements. Trigen shall give
reasonable notice to KCPL of Trigen's anticipated entry into the
KCPL Property for such purposes, except that no such notice shall
be required when immediate entry is necessary due to dangerous or
emergency circumstances or other circumstances which threaten the
business operations conducted on the Trigen Property or the Trigen
Easements.

2.04 Covenants of Trigen. Trigen agrees that:

(a) Trigen shall reimburse KCPL, its
successors and assigns, upon demand, for damages to the
KCPL Property and equipment and improvements thereon
resulting from Trigen's exercise of its rights and
privileges with respect to the Trigen Easements;

(b) Any work by Trigen respecting the Trigen
Easements shall be performed without material
interruption of service and without expense to KCPL; and

(c) Any activity upen the KCPL Property shall
be conducted or performed by Trigen in an expeditious
manner consistent with reascnable rules and regulations
adopted by KCPL so as to minimize interference with
KCPL's use, gquiet enjoyment and occupancy of the KCPL
FProperty.

2.08 R o Recti s. In the event that Trigen
fails ta'perfcra any of its obligatioas hereunder, and such default
continues for more than thirty (30) days after vrittan notice of
such default is given to Trigen (provided, however, that if the
nature of the condition resulting in such breach is such that it
cannot reasonably be cured within such thirty {30) day periocd, such
grace period shall be extended for such reasonable additional

2




pericd of time as naybariqu h br

so long as Trigen diligently pur-uu su
have the right (but not the obligation) to perform such obli ations
on behalf of Trigen, and in such event, Trigen shall reimburse KCPL
upon demand for the out-of-pocket costs actua : '

in connection with the performance of such obligatic

with interest on such amount at a rate per annum equal to thrcc
percent (3%) in excess of the prime rate from time to time
announced by Commerce Bank of Kansas City, N.A. Notwithstanding
the foregoing, upon the giving of notice of any such default by
KCPL to Trigen, which default results in (or allows the
. continuation of) a dangerous or emergency condition, KCPL may
proceed immediately (without necessity of any grace period) to
perform such obligations on behalf of Trigen unless Trigen
immediately commences appropriate corrective action.

2.06 ec ' . Trigen shall not permit any
mechanic's or materialman's liens to be filed against the KCPL
Property by reason of any work performed by Trigen, its agents or
contractors hereunder. In the event that a mechanic's or
materialman's lien is filed against the KCPL Property, then KCPL
has a right tc demand that Trigen post, as security, a bond or
other instrument or escrow funds sufficient to cover the amount of
such lien. This security shall be posted immediately upon demand
by KCPL and shall remain in effect until such lien is brought to
a final and complete settlement. The amount of such security and
the manner of hclding the same shall be subject to the approval of
the parties hereto and shall be reasonable under the circumstances.

2.07 Release of Liability: Covenants Run with Land. Upon
a conveyance by either party of its premises (i.e., the Trigen
Property or the KCPL Property, as the case may be), such party
shall be released of any obligation thereafter accruing hereunder
with respect to the premises so conveyed, but such obligation shall
run with the land and be binding upon the successors and assigns
of the transferor (except as hereinafter provided with respect to
mortgagees and purchasers at foreclosure sale).

Any purchaser at a foreclosure sale under a deed of trust or
mortgage or any mortgagee who acguires title to the premises
covered hereby by a deed in lieu of foreclosure shall assume only
prospective liability hereunder and shall in no manner be liable
to or bound by the acts or omissions of any owners prior to such
foreclosure or delivery of such deed in lieu of foreclosure.

2.08 Duratien. The Triqen Easements shall be perpetual
unless terminated and released in writing by Trigen; except that
the wrlgen Easement relating toc the area identified as "Easement
Area 4," as ocutlined on the Attachments to the Special Warranty
Deed and Conveyance of Easements whereby the Trigen Easements were
granted for access to and use of the high tension electrical bus
{currently operating at 2400V) shall terminate twelve (12) months
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after Trigen permanently ceases to use such electrical bus or any
replacement or successor equipment which may be placed by Trigen
in such easement area, provided, howcver, that such Trigen Easement
shall continue with respect to the use of such space for the
repair, replacement, operation and maintenance of any conduit,
piping, cabling, wiring or other materials located therein and
which are related to Trigen's continuing operations within the
Trigen Property or the other Trigen Easements. If Trigen fails to
remove the electrical bus within said twelve (12) month period, the
same may be removed by KCPL and Trigen shall reimburse KCPL for
such expenses upon demand. Upon any termination of the Trigen
Easements, Trigen shall not be required to remove any conduit,
piping, cabling, wiring or similar appurtenant materials from the
KCPL Property. However, to the extent such items are not promptly
removed by Trigen upon the expiration of such Trigen Easement,
Trigen shall be deemed to have abandoned such items and KCPL may,
in its sole discretion, either retain or dispose of such property.

2.09 Alterations to KCPL Property. KCPL shall not make any

alterations, additions or improvements to the KCPL Property which
would unreasonably impair or otherwise hinder the use of the Trigen
Easements and the operation of the equipment and improvements
located therein or thereon.

S8ECTION JIXI: OPERATING PRINCIPLES AND PROCEDURES
3.01 Benefit of Easements and License. As used herein, the

term "Easements" shall mean the Trigen Easements and the KCPL
Easements, collectively. The Trigen Property includes the land and
building which contain boilers owned and operated by Trigen (the
"Main Building"), and KCPL owns and operates turbine generators,
electric distribution equipment and ancillary facilities located
on the KCPL Easements within the Main Building. KCPL owns the land
and switchroom addition building located adjacent to the Main
Building (®"Addition"™), and Trigen owns and operates a high tension
auxiliary electrical bus system (currently 2400V) located on the
Trigen Easements within the Addition. Pursuant to the terms of the
License, Trigen has been granted the right to own, operate and
maintain certain steam facilities within the Garage, and the
parties agree that the provisions of Sections III and IV of this
Agreement shall apply to the License and the parties' respective
operations at the Garage. Each party agrees to manage, operate,
protect, repair and maintain its respective building(s) in a manner
that will allow the other party to obtain the full intended benefit
from the Easements and the License and the items located thereon.

sl

3.02 ncidenta ities. Each party shall provide, on
reguest from the other party, idental amenities, including, but
not limited to, restroom access, lighting, heat and other
appropriate utility services to the portions of the buildings where
the Easements and License are located. The cost for such amenities
shall be borne by the reguesting party, such cost to be determined
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by mutual agreement trom time to time. Each party shall maintain
the existing building lighting circuits (except for luminaries,
which are the other party's responsibility) which are used to
illuminate the areas covered by the other party's easement.

3.03 Interconnected Facilities. Trigen and KCPL own
various interconnected electrical, water, compressed air, telephone
and sewer facilities in the Main Building and the Addition, as
detailed in that certain Bill of Sale dated September ___, 1989.
Each party agrees to operate, maintain, protect, repair and replace
such facilities as it may own in a manner that will not
unreasonably interfere with the other party's use of its
interconnected facilities. The parties may, by mutual agreement,
provide for alterations and additions to, and deletiong of, any
interconnections. If a party requests any such alterations,
additions or deletions, it shall bear all of the associated costs,
including the costs of any required modifications to the other
party's facilities to accommodate the alteration, addition or
deletion. The parties shall either agree (a) to install, own,
operate and maintain such metering devices on their respective
portions of the interconnected facilities so as to accurately
record their respective usage of electricity and water, or (b) on
estimates of such usage from time to time. Should a hazardous
condition exist on either party's portion of an interconnected
facility, and such party does not promptly correct the condition
upon notice, the other party may isolate and disconnect said
portion.

3.04 Allocation of Maintenance EXpenses. The cost of
maintenance, repair or replacement of equipment or facilities owned
by a party but used primarily by or in support of the other party
shall be borne by the party making such use or requiring such
support. For example, Trigen owns an overhead crane situated above
the KCPL Easement in which KCPL's turbine generators are situated,
and such crane will be used primarily by KCPL. Therefore, costs
of maintenance, repair or replacement of the crane will be borne
by KCPL, or allocated between KCPL and Trigen in proportion to
their respective usage in the event of use by Trigen. The
Operating Committee (as hereinafter established) will be
respensible for determining the allocation of such costs and
determining when such maintenance, repair or replacement is
appropriate and the reasonable scope and cost therefor.

3.08 M ' et ECPL owns and maintains, at
its expense, on its easeaent in the Main Building certain DC motor
generators and rectifier which provide DC to both the turbine
generator and beiler contrels. In the event that KCPL no longer
requires these items, it will offer theam at no cost to Trigen.

3.08 ve 1 ] he as. For so long as KCPL
retains the @@meat ia thc aaixw mnam for the area identified
as Easement Area 1 on the Attachments to the Speclial Warranty Deed,




it shall have the mlc and exclusive

e  shop,
control room (e t for that separate portion thoroof. wvhi houu;
equipment used nly by Trigen), turbine operator's office and

maintenance foreman's office, all of wvhich are located within

KCPL Easement. Notwithstanding the foregoing, ~ Operating

Committee will consider and will adopt, if mutually agreed to be
appropriate, applicable rules and procedures for occasional or
shared usage of the machine shop by Trigen.

3.07 Operating Committee. An Operating Committee is hereby
created and charged by the parties with the task of administering
this Agreement. The Operating Committee shall consist of two
representatives designated by each party, and each party shall have
an equal vote on the committee. The duties of the Operating
Committee shall be defined from to time by agreement of the
parties, and will in any event include:

(a) designation of the types and placement of
metering on interconnected facilities;

(b) apportioning utility bills associated with
interconnected facilities according to each party’s
respective usage;

(c) determining appropriate charges for
amenities provided by one party to the other party's
facilities;

{d) agreeing to additions and modification=
to, or deletions from, said interconnected facilities;

(e) determining the extent of use of common
suppliers or vendors for supplies or services to be used
at Grand Avenue Station, for such items as (without
limitation) building maintenance, cleaning services,
garbage and trash disposal, paper products, soap, =t-=.
and appropriate apportiomment of costs between the
parties with respect thereto;

{£) appropriate security procedures foir each
facility, including areas of restricted access within
each building;

{g) establishing appropriate operating
procedures to aveid or mitigate labor disputes or unrest,

including establishment of separate entry/exit points at
each facility for the parties' respective employees;

ailmti@n of costs for maint
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but used primarily by or in support of the other party;
and

(1) such other matters as may be agreed upon
by the parties.

The Operating Committee shall meet at the request of either party,
at an agreed time and date, but in any event, at least annually.
If the Operating Committee cannot agree upon any matter delegated
to it under this Agreement, such matter shall be referred to
designated management representatives of Trigen and KCPL. Until
otherwise notified by either party in a written notice to the other
party, the management representative of Trigen shall be its
President, and the management representative of KCPL shall be its
Chief Operating Officer. If the management representatives cannot
agree upon a resolution of such matter, either party may submit the
matter to the American Arbitration Association for binding
arbitration. Each party shall bear its own costs in any such
arbitration proceeding. The Operating Committee shall have no
power or authority to waive or depart from any of the terms and
conditions of this Agreement.

S8ECTION IV: PROVISIONS

4.01 Indemnification. Each party hereto (each an
"indemnifying party") shall reimburse, indemnify, defend and hold
harmless the other party (the "indemnified party") from and against
any and all loss, cost, damage, liability and expense (including
reasonable attorneys' fees) associated with or arising out of (i)
the tortious acts or omissions, including negligence, of the
indemnifying party (subject to reduction by the product of total
damages, costs and expenses multiplied by the percentage of fault
of the indemnified party), and (ii) the indemnifying party's
(including its agents, employees, contractors or invitees)
ownership, use or operation of its buildings, its rights under
easements (including the Easements) granted or retained pursuant
to the Special Warranty Deed, Special Warranty Deed and Conveyance
of Easements, or this Easement Agreement or rights granted pursuant
te the License, or any of the equipment or facilities (regardless
of ownership thereof} located at the Garage, the Main Building or
the Addition, except that indemnification shall not be reguired
pursuant to this clause (ii) to the extent that the other party is
required to provide indemnification pursuant to clause (i) hereof.

4.02 ’ ance . Each party agrees that it will
exercise its rights and privilcqes under this Agreement, and shall
cperate, use, maintain, repair, replace and remove the Easements
and its eguipment thcreun in a2 safe and proper manner, and in
compliance with all relevant laws, codes, regulations and
ocrdinances.
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‘addressnd to KCPL and Trigan at the respcctivu addresses set forth~
above (or at such other address as to which prior notice has been
given to the other party). Notice shall be deemed served upon the
date deposited in the United States mail, postage prepaid, in the
manner required herein.

IN WITNESS WHEREOF, the parties have executed this Agreement
as of the day and year first above written.

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY
BE ENFORCED BY THE PARTIES.

TRIGEN-KANSAS CITY DISTRICT ENERGY CORPORATION

By:

“Thomas R. Casten, President

[CORPORATE SEAL]

ATTEST:

Secretary

KANSAS CITY POWER & LIGHT COMPANY
By:

L. C. Rasmussen, vVice Chairman
[CORPORATE SEAL]

ATTEST:




foreqoing instrume corporatn seal of sai rporati
that said instment was -:lqmd and sealed on behalf of said
corporation by authority of its Board of Directors, and said THOMAS
R. CASTEN acknowledged said instrument to be the free act and deed
of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my notarial seal at my office in ’
, the day and year last above written.

Notary Public within and for said County
and State (please type, print or stamp
name immediately above signature)

My Commission Expires:

STATE OF

)
COUNTY OF ; ss.

on this day of . 1989, before me, a Notary
Public in and for said County and State, W L.C. RASMUSSEN,
tc me personally known, whe beling by me duly sworn, did say that
he is the Vice Chairman of Kansas City Power & Light Company, a
Missocurl corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said mtica, that said
ingtrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and said L.C. RASMUSSEN
a&nwlﬁq&midWmhtﬂ.fm&MMafuﬁd
corporation.
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name 1ﬁncdiAt¢1y above sighgfure)"

My Commission Expires:

T8005\m0018esa.bce
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EXHIBIT A

The Trigen Property is described as follows:

All that part of Lots 306, 307, 308, 315, 316, 317, 318, 321, 322,
323, 416, and 417, Block 33; part of Lots 345, 346, 347, and 348,
Block 40; part of the vacated North-South alley in said Block 33
and that part of vacated Locust Street lying between said Blocks
33 and 40, all being in the "Town of Kansas", commonly known as
"0ld Town", a subdivision in Kansas City, Jackson County, Missouri,
described as follows: beginning at a point on the Northerly right-
of-way line of Second Street, as now established, that is 446.32
feet North 75°-32'-47" East of the Southwest corner of Lot 303 of
said Block 33, said Southwest corner also being the intersection
of said Northerly right-of-way line of Second Street with the
Easterly right-of-way line of Grand Avenue, as said street and
avenue are established; thence North 75°-32'-47" East, along said
Northerly right-of-way line of Second Street, a distance of 272.15
feet to a point that is 27.00 feet Westerly of the Southeast corner
of said Lot 345, Block 40, as measured along the Southerly line
thereof; thence North 14°-37'-05" West, along a line parallel with
the Easterly line of said Lots 345, 346, 347, and 348, Block 40,
a distance of 194.22 feet to a point on the Southerly right-of-way
line of First Street, as now established; thence North 78°-43'-54"
West, along said Southerly right-of-way line of First Street, a
distance of 194.82 feet to an angle point therein, said angle point
being the Northeast corner of said Lot 323, Block 33; thence South
83°-05'-55" West, continuing along said Southerly right-of-way line
of First Street, a distance of 363.81 feet to the intersection of
said Southerly right-of-way line of First Street with the Easterly
right-of-way line of said Grand Avenue; thence South 13°-05'-35"
West, along said Easterly right-of-way line, a distance of 108.50
feet; thence Scuth 74°-15'-22" East, a distance of 118.88 feet to
a point on the Westerly face of the main power plant building, as
measured at a point 25 feet above ground level; thence South 14°-
27'-24" East, along said Westerly face of building, as measured 25
feet above ground 1level, a distance of 81.08 feet to the
Southwesterly corner thereof; thence North 75°-32'-~36" East, along
the Southerly face of said main power plant building, as measured
25 feet above ground level, a distance of 211.99 feet; thence South
14°-27'-39% East, a distance of 89.52 feet to the point of

beginning. Containing 125,121 sguare feet or 2.872 acres, more Or
less.




EXHIBIT B

The KCPL Property is described as follows:

All that part of Lots 303, 304, 305, 306, 312, 316, 317, 318, 416,
and 417, Block 33, and that part of the vacated North-South alley
therein, the “"Town of Kansas", commonly known as "0ld Town", a
subdivision in Kansas City, Jackson County, Missouri, described as
follows: beginning at the Southwest corner of said Iot 303, said
- point being the intersection of the Northerly right-of-way line of
Second Street, with the Easterly right-of-way line Grand Avenue,
as said street and avenue are now established; thence North 13°-
05'-35" East, along said Easterly right-of-way line of Grand
Avenue, a distance of 55.22 feet; thence South 76°-54'-25" East,
continuing along said Easterly right-of-way line of Grand Avenue,
a distance of 10.10 feet; thence North 13°-05'-35" East, continuing
along said Easterly right-of-way line of Grand Avenue, a distance
of 209.89 feet to a point that is 108.50 feet Southerly of the
intersection of last said Easterly right-of-way line with the
Southerly right-of-way line of First Street, as now established,
as measured along said Easterly right-of-way line thereof; thence
South 74°-15'-22" East, a distance of 118.88 feet to a point on the
Westerly face of the main power plant building, as measured at a
point 25 feet above ground level; thence South 14°-27'-24" East,
along said Westerly face of building, as measured 25 feet above
ground level, a distance of 81.08 feet to the Southwesterly corner
thereof; thence North 75°-32'-36" East, along the Southerly face
of said main power plant building, as measured 25 feet above ground
level, a distance of 211.99 feet; thence South 14°-27'-39" East,
a distance of 89.52 feet to a point on the Northerly right-of-way
line of said Second Street; thence South 75°-32'-47" West, along
said Northerly right-of-way line of Second Street, a distance of
446.32 feet to the point of beginning. Containing 53,951 sguare
feet or 1.239 acres, more or less.




EXHIBIT ¢

The XCPL Easements shall consist of those easements reserved by
KCPL pursuant to items (11) and (12) of the Special Warranty Deed
(and as ocutlined and identified in the Attachments to the Special
Warranty Deed), as follows:

"FURTHER SUBJECT, To the retention of the following
non-exclusive easements by the party of the first part and its
successors and assigns to use and enter upon the following
described prenises:

(11)

(12)

The areas outlined on Attachments B and C and
referenced therein as "“Easement Area 1" and
"Easement Area 3," respectively, which
easements are within the Grand Avenue Station
structure which is contained within Tract 5
which is hereinabove described, for the
purposes of party of the first part owning,
locating, operating, maintaining, replacing and
removing the steam turbine electrical
generators and electrical distribution
facilities now located thereon, and any
conduit, pumps, piping, cabling, wiring and
other appurtenant equipment and materials
associated therewith;

The area outlined on Attachment B hereto and
identified therein as "Easement Area 2," which
easement is within the Grand Avenue Station
structure which is contained within Tract 5
which is hereinabove described, for purposes
of access to the easements herein retained by
the party of the first part pursuant to item
{11) above;

and such easements shall include the additional rights and are
subject to the various terms, conditions and restrictions,
including provisions related to the termination of such
easements, as are set forth in the Easement Agreement which
has been executed by and between party of the first part and
party of the second part of even date herewith.®




' EXHIBIT D

Th- Trigen Eanmnts shall consist of those easements grantad to
Trigen by KCPL pursuant to items (5) and (6) of the Special
Warranty Deed and Conveyance of Easements (and as outlined and

"(5)

identified in the Attachments to the Special Warranty Deed and
Conveyance of Easements), as follows:

A nonexclusive easement on, over and under the
area outlined on Attachment C hereto and
referenced therein as "Easement Area 4," for
the purpose of owning, locating, operating,
maintaining, replacing and removing the high
tension electrical bus system (or any
replacement or successor system) and any
conduit, pumps, piping, cabling, wiring and
other appurtenant equipment and materials
associated therewith, which easement is within
the Switchroom Addition structure (the
"Switchroom Addition") which is adjacent to the
Grand Avenue Station structure, such Switchroon
Addition being contained within the tract
described as follows:

All that part of Lots 303, 304, 305, 306,
312, 316, 317, 318, 416, and 417, Block
33, and that part of the vacated North-
South alley therein, the "Town of Kansas",
commonly known as "0ld Town", a
subdivision in Kansas City, Jackson
County, Missouri, described as follows:
beginning at the Southwest corner of said
Lot 303, said point being the intersection
of the Northerly right-of-way 1line of
Second Street, with the Easterly right-
of-way line Grand Avenue, as said street
and avenue are now established; thence
North 13°-05°-35" East, along said
Easterly right-of-way 1line of Grand
Avenue, a distance of 55.22 feet; thence
South 76°-54'-25" East, continuing along
said Easterly right-of-way line of Grand
Avenue, a distance of 10.10 feet; thence
North 13°-05'-35" East, continmuing along
said Easterly right-of-way line of Grand
Avenue, & distance of 209.8%9 feet to a2
point that is 108.50 feet Socutherly of
the intersection of last said Easterly
right-of-way line with the Southerly
right-of-wvay line of ?int Street, as now
established, as wseasured along said
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North 75'—32'-36" East, along the
Southerly face of said main power plant
building, as measured 25 feet above
ground level, a distance of 211.99 feet;
thence Soutikug4°-27'-39" East, a distance
of 89.52 feet t t on the Northerly
right-of-way line of S, cond Street;
thence South 75°-32'-47" West,

Northerly right-of-way line of SecCOhidmw
Street, a distance of 446.32 feet to the
point of beginning. Containing 53,951
square feet or 1.239 acres, more or less.

A nonexclusive easement on, over and under the
area outlined on Exhibit ¢ hereto and
referenced therein as "Easement Area 5" which
easenent is within the Switchroom Addition as
described and hereinabove identified, for the
purpose of owning, locating, operating,
maintaining, replacing, accessing and removing
the existing two 13,200/2,400 volt
transformers currently located thereon (or any
replacement or successor transformers) and any
conduit, pumps, piping, cabling, wiring and
other appurtenant eguipment and materiails
associated therewith.

The easements described in items (5) and (6) above
shall include the additional rights and are subject
to the various terms, conditions and reastrictions,
including provisions related to the termination of
such easements, as are set forth in the Easement
Agreement which has been executed by and between

party of the first part and party of the second part
of even date herewith.”
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mmmsmememmmmmm __ dayof

, 1889, by and between KANSAS CITY POWER & LIGHT COMPANY (the

"Company”) and TRIGEN-KANSAS CITY DISTRICT ENERGY CORPORATION (Trigen").
WITNESSETH:

WHEREAS, by separate Agreements the Company has sold Trigen the steam
distribution facilities in downtown Kansas City, Jackson County, Missouri and sold to

Trigen the steam generating facilities of Grand Avenue Station in downtown Kansas City,
Jackson County, and assigned to Trigen the Steam Service Agreement dated October
16, 1885 between the Company and the National Starch and Chemical Corporation; and

WHEREAS, the Company ées&esmu&f{q:mlemmanssobm.
steam produced at Trigen's Grand Avenue Station, for use in the generation of electricity
at the Company’s Grand Avenue turbine generators; and

WHEREAS, Trigen is wiling to furnish steam to the Company for such purpose,
and to repurchase some of such steam i  is exdracted from said turbine generators,
upon the terms and conditions herein contained.

jeration of the mutual promises and covenants herein

containad, the parties hereto agree as foliows:

Section 1. Delv mry. The delivery points of steam condensiny
cooiing water service provided hereunder by Trigen shal be at the points where the stear




which are incorporated as part of the Central Station Steam Distribution System Sales
Agreement, dated the same date hereci, betwsen the Company and Trigen (the "System
Sales Agreement’). ItIs expected tha ifs b of the steam will normally be condensed,
but that there wiii be et of steam after use by the Company to Trigen at low pressures

., Yor feed water hesting at design pressures roughly as shown on Exhibit A. in accordance

with Section 4 hereof, there riiss zioz b redelivery of steam by the Company at its sole
option at not less than 185 psig (as measured from the extraction ports of the turbine
generators), to the extraction hsader from the turbine generators, as shown on Exhibit A
hereto.

Section 2. Trigen Facilties.

(a) Trigen will provide, operate and maintain, at its own cost and expense, all
steam production and delivery facilities required for service hereunder on its side of the
Delivery Point(s) including steam regulation, desuperheating, condensing and cooling
water, water treatment, and metering equipment all of which facilities shall be located
within the presently existing property boundaries of Grand Avenue Station and Missouri
River intake structures.

() Steam and condensate metering equipment for service under this Agreement
may be used and/or instalied at such locstions as mutually agreed by the operating
between the Company and Trigen. Such metering equipment shall be tested upon
st by eZher party and, in any event, & imervals
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tested at flow rates of such pounds or gallons per our as are agreed upon by the
operating committee. A coirection shall be made in the billing from the date that any
meter became Inaccurate, if determinable; ctherwise from the beginning of the month
following the date which is the midpoint between the date when such inaccuracy was
discovered and the date of the previous test. It is recognized that at low steam flow
conditions, e Tetering & inaccurate compared to alternate forms of metering. In
recognition of this inaccuracy and in lieu of metering the parties may agree to measure
the amount of steam delivered to the Company by converting the amount of electrical
energy generated by the Company at Grand Avenue Station to the equivalent amount of
steam delivered to the Company by use of a conversion factor of 10.28 pounds of steam
per gross kilowatthour generated. It is recognized that the water consumption by the
Company is de minimus in that condensate is returned to Trigen.

Sectitn 3. Stea

(a) Trigen will produce, deliver and sell steam, cooling, and condenser cooling
water to the Company, and the Company will receive and purchase such steam, cooling
and condenser water at the Delivery Points, as may be measured by metering equipment
or by estimate. Steam will normally be defivered by Trigen at 650 psig and 750°F, as
measured at the Delivery Point(s). Trigen will notify the Company at least 30 days in
advance, when possiie, of any scheduled maintenance which would adversely affect




i

m)mnshdhmm&bﬁgaﬁonmwpp!ysteamatqummammum; ,
rete 6t 750,000 pounds per hour but KCPL shall have the right 1o schedule and receive
mmthyuptowOmOpoundsmrhour

(c) Trigen will utilize its best efforts to operate its existing facilities at Grand Avenue
Station in accordance with prudent utility operating practices to provide the fevei of
reliability and continuity of service requested by the Company. It is the intent of this
Secﬁ’;’nmatTﬂgenoperateGmndAvenmsmﬁmmmemmeCompany’sdaiwsteammd
associated water requirements for electrical generation and Tngen s own load ..

requirements. The Company will utilize | prote 25 vecSve and utlllze the steam
requested by the Company and supplied by Trigen hereunder in such manner as to
minimize any substantial adverse effect on Trigen's facilities and opM '
accordance with prudent utility operating practices. ™ o

(d) In producing steam at Grand Avenue Station, Trigen currently uses (i) potable
water supplied to it by the Kansas City, Missouri, municipal system ("City water”) and (ji)
desuperheating water which will be supplied only from the condensate storage tank at
Grand Avenue Station. If possible, Trigen will give at least 30 days’ prior written notice
to the Company of any change by Trigen in such water sources. The Company
acknowiedges that & is thoroughily farmiliar with the chemical properties of the steam to
the Company Cesire any changes in chemical properties, & shall request such changes

TE L
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associated with such changes shall be peid by the Company pursuant to cherges
established by Trigen at the time of the change.

(e) Trigen warrants and represants that the characteristics of the steam to be
delivered under this Agreement shall inciude the following (i) a pH of between 6.0 and 9.0

units; (i) a maximum specific conductivity of 15 mlcro-mhos (total, un-degass=d], &G,

. e i
, Al MBS

(i) a maximum siliga, conter oriiSusired as SnO,. of 30 ppb if such levels are possible to

" achieve with the existing water treatment equipment. Failing this capability, the parties will

restate the requirements to match historical performance.

EXCEPT AS EXPRESSLY SEI' FORTH IN THIS AGREEMENT, TRIGEN
COMPLETELY DISCLAIMS, EXCLUDES AND NEGATES ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, RELATING TO THE STEAM SERVICE TO BE FURNISHED
UNDER THIS AGREEMENT WITH RESPECT TO THE MERCHANTABILITY, FITNESS
FOR USE OR PARTICULAR PURPOSE, SAFETY, CONDITION, QUALITY,
TEMPERATURE, PRESSURE, PURITY, CHEMICAL COMPOSITION AND ANY OTHER
CHARACTERISTIC, WHETHER ARISING PURSUANT TO THE UNIFORM COMMERCIAL
CODE OR ANY OTHER PRESENT OR FUTURE LAW OR OTHERWISE.

igen. The Company may, at its option, sell
back to Trigen a quantity of steam which has been extracted from the Company’s turbine
generators after such steam has passed through the high pressure sections of such
steam turbines, provided that such extracted steam is at no less than 185 psig or at some
other agreed pressure. The quantity of steam that must be repurchased by Trigen shall
not exceed Trigen's system requirements nor shall &t exceed the physical imits of the
used by the Compeny (to the exciusion of




..... 2R TR obﬂgaﬁonwlmrespocttopaytnentforswhrepurchmdmmshaﬂbe

from which the mpurdm seoam tsﬁobe gxirant: d, TR

as offered by Trigen, from time to time and accepted or rejected by the Company.
Prior to April 1 of each year, the

Company shall provide Trigen estimates of its steam requirements for each month of the
twelve-month period beginning June 1. The initial estimate shall be delivered to Trigen on
or before September 1, 1989. In addition, the Company shall provide daily estimates of
steam requirements by 8 p.m. of the preceding day. However, such estimate shall in no
way limit the Company’s right to schedule steam service at the times and of the quantities
it requires, and Trigen will meet such schedule, subject to the limitation stated in section
3(b), and to the normal time needed to warm up the various parts of the system
necessary to start electric production.

Section 6. Minimum Annual Purchase. The Company agrees to purchase steam
for a minimum of one 4 hour consecutive period at full load once per year in order to
verify operation of all systems of both Trigen and the Company.

. Within five days after the end of each

month, Trigen shall render to the Company a statement for the services furnished by
Trigen to the Company during the preceding monthly period as follows:

(8) The costs of fuei as defined by FERC Account 501 and electricity attributable
, cooling, and condenser cooling water to the Company shall be




(b) A Steam Capacity Reservation Charge. This Charge shall be $65,000 per
month through May 31, 1891. Thereafter, the Charge shall be $56,875 per month,
multiplied by the ratio of the current CPI-U to the CPI-U of June 30, 1989.

(c) Service Charge. This charge shall be $6.00 per mwh of electric output for
those mwh produced by coal-fired steam generation, and $2.50 per mwh of electric output
for those mwh produced by gas-fired éteam generation, multiplied by the ratio of the-then
current CPI-U to the CPI-U of June 30, 1989. This charge shall cover all non-fuel and
non-electricity costs of Trigen attributable to providing steam, condenser cooling water,
and cooling water to the Company.

(d) The Company shall pay said statement within fiiteen (15) days after the receipt
thereof, after which time there shall be added 1-1/2% late charge for each month or
fraction of a month for which the payment is iate.

(a) Trigen shall not be deemed to be in default hereunder and shall not otherwise
be kable on account of any failure by Trigen to perform any obligation to the Company
ling such obligation by reason of delivery delays, breakdowns of, or
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disturbances affecting Trigen or involving employees of Trigen may be resolved by Trigen
at its sole discretion.

{b) ¥ any Uncontroliable Force renders Trigen unable to provide steam service to
the Company at the levels contemplated in Section 3(b) herein and Trigen anticipates that
such inability will continue for a period of more than ninety days, Trigen shall promptly so
notify the Company in writing of the circumstances of the Uncontrollable Force and the
maximum hourly amount of steam Trigen is then able to deliver to the Company. Upon
such notice, the monthly Charge shall be reduced by the ratio of said maximum amount
of steam to 750,000 pounds per hour for so long as Trigen is unable to provide 750,000
pounds per hour of steam to the Company. Said ratio shall be recalculated from time to
time to reflect Trigen’s then-current ability to provide steam to the Company. Trigen
shall continue to make best efforts to restore its ability to provide steam service at the
maximum rate of 750,000 pounds per hour to the Company as soon as possible.

(c) It is understood that the expected requirement for 100% steam supply is in
the summer months when the Company experiences peak electrical demand, and that the
supply of steam by Trigen could be limited by the requirements of the district steam
system on coldest winter days, but that should such fimit arise during a time when the
Company requires steam, it can have the full inlet steam of 750,000 pounds or greater if
it agrees to extract some 185 psig steam for resale to Trigen per Section (4). Absent
such arrs ent, Trigen shall not be deemed in breach or default of this Agreement it
it supplies the Company with the maximum availa
of #ts district steam system during such winter periods.




oss of profts) by resson of any intempton, reduction, osssaton, curtalment ot
restorstion of steam servics to the Company as contemplated in this Agreement, and the
Company shall defend, indemnily and hold harmless Trigen for any liabilty, loss, cost,
damags, injury, fees or expenses on account thereof; provided, however, the Company
shall not be responsible and shall neither defend nor indemnify Trigen for any personal
injury or property damage to any other person, firm or corporation where the proximate
cause of such loss, damage, injury or expense is due solely to the negligence or
deliberate wrongful acts of Trigen.

Section 10. Jerm of Agreement. This Agreement shall become effective as of the
date hereof. Except as otherwise provided herein, this Agreement shall continue in force
and effect for an initial term through May 31, 1994, and thereafter from year to year

subject to termination at any date by either party upon three years prior written notice to
the other party.

Section 11. Trigen Books and Records. During the term of this Agreement, the
Company shall have the right upon reasonable notice to inspect and audit, during Trigen’s
regular business hours and at the Company’s own cost and expense, the books and
records of Trigen related to its operation of Grand Avenue Station. The inspection and
audit may be conducted either by the Company’s own internal auditors or by independent
certified accountants. Shouid such audit disclose any matters which the parties in good
faith agree resulted in erroneous billing to the Company, corrected biflings shall be sent

ns. Each party hereto shall have the right to
nt 10 @ successor 0 8l or any portion of &s properties
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ance of its obligations hereunder uniess such assignment or succession is
anted to in writing by the other party, provided further that such consent shall not be
withheid unreasonably.

Section 13. Non-waiver. The failure of either party hereto to insist in any one or
more instances upon strict performance of any provisions of this Agreement by the other
party hereto, or to take advantage of any of its rights hereunder, shall not be construed
as a waiver of any such rights in respect of any subsequent nonperformance of such

provision, but the same shall continue and remain in full force and effect.

Section 14. So long as this Agreement is in effect, Trigen and KCPL agree not to
file any amendments thereto, or any tariffs directly relating to or affecting any of the terms
and conditions of any service provided thereunder, or any complaints relating to such
terms and conditions, with the Missouri Public Service Commission (except as may be
required by law or regulation). Should the Commission at any time order, direct or
approve any change to the terms and conditions of any service provided under this
Agreement, either through amendment or through superseding or substitute tariffs, and
if such change will have an adverse impact upon the economic terms of this Agreement,
then the party so affected shall have the right to terminate this Agreement upon fifteen
(15) days written notice. Neither party shall incur any liability, penalty or obligation on
account of such termination.

Section 15. Notices. Any notice provided for in this Agreement to be given by
either party shail be directed, whether in writing or by telephone, as fofiows:




White Plains, NY 10601
As o Contractusl Matters:

General Counsel

Trigen Energy Corporation
1 Water Street

White Plains, NY 10601

To the Company:  As to Operational Matters:

Marcus Jackson, Vice President,
Power Production :

Kansas City Power & Light Company

1330 Baltimore Avenue

Kansas City, Missouri 64105

(816) 556-2979

As to Contractual Matters:
L. C. Rasmussen, Vice Chairman
Kansas City Power & Light Company
Post Office Box 418679
Kansas City, Missouri 64141
(816) 556-2530
Either party may change its address, or the person(s) to whom notices are to be given

under this provision, by giving written notice of such change to the cther party.

snmm.mmmmmmmmm
executed by their respective corporate officers thereunto dully authorized as of the day
and year first above written.




&
m
8

TRIGEN-KANSAS CITY DISTRICT ENERGY
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ot o ekt \ ¢ ~Weompany™), —and that this
certi?icatc Is -ade as requ by Section [insert either 10A(ii)
or 10B(vii)] of the Central Station Steam Distribution System Sales
Agreement, dated September =, 1989, and to which the Company is
a party (the "Agreement"). The undersigned hereby further
certifies that the representations and warranties in the Agreement
on the part of the Company are true and correct as of this date.

By:
Title:

Date: s 1989




. EXHIBIT 14

September __ , 1989

Trigen Energy Corporation
1 Water Street
wWhite Plains, NY 10601

Gentlenmen:

I am Senior Vice President and Chief Legal Officer of Kansas
City Power & Light Company (KCPL) and have served in such
capacity during the negotiation, execution and delivery by KCPL
of the following agreements and documents (hereinafter referred
to as Documents):

(a) Central Station Steam Distribution Sales Agreement
dated as of between KCPL and
Trigen-Kansas City District Energy Corpecration (Trigen);

(b) Assignment of the Steam Service Agreement between
KCPL and National Starch and Chemical Corporation, executed
by KCPL and Trigen and dated as of ;

(c) Steam Service Agreement dated as of
between KCPL and Trigen; :

(d) Bill of Sale dated as of
with KCPL as grantor and Trigen as grantee;

(e) License dated as of . With
KCPL as licensor and Trigen as licensee;

(£) Special Warranty Deed and Conveyance of Easements
dated as of , with KCPL as grantor
and Trigen as grantee:;

(g) Special Warranty Deed dated as of
, with KCPL as grantor and Trigen as grantee;

(h) Easement Agreement between KCPL and Trigen dated
as of ; and

(i) Lease between KCPL and Trigen dated as of

Unless otherwise defined herein, terms used herein have the
meanings assigned to such terms in the above-identified
documents. I am familiar with the corporate proceedings taken by
KCPL in connection with the foregoing agreezents
and the transactions contesmplated thereby

: s and documents
In addition, I have




' cnrporato records, ce ificates amd othc
and such autiom of law as I e considered nece:
ate for the basis of the opinions hereinaft

As to any facts material to my opinion, I have relied upon
factual representations made in, or pursuant to, the Central
Station Steam Distribution Sales Agreement by XKCPL (which I have
no reason to believe to be untrue) and, in addition, I have when
relevant facts were not independently etablished by me, relied,
to the extent I deemed such reliance proper, upon a certificate
or certificates, telegrams or other written or oral advice of an
official, officer, authorized representative or general partner
of the particular governmental authority, corporation (other than
KCPL), firm or other person or entity concerned. In my
examination, I have assumed the genuineness of the signatures on
documents and instruments, the authenticity of documents
submitted as originals, the conformity to originals of dQocuments
submitted as copies thereof and the due authorization, execution
and delivery of documents by the parties thereto, other than
KCPL.

Based upon, and subject to, the foregoing, I am of the
opinion that:

1. KCPL is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Missouri. KCPL has all requisite corporate power and authority
to execute, deliver and perform its obligations under the
Documents.

2. The execution by KCPL of the Documents have been duly
authorized by all necessary corporate action on the part of KCPL,
and do not (a) violate any provisions of any law, rule or
regulation applicable to RCPL, or (b) result in a breach of or
constitute a default under any indenture, mortgage, instrument,
contract, agreement, lease or other undertaking, in each case
known to me after due inquiry, to which KCPL is a party or by
which KCPL or its properties may be bound or affected. To the
best of my knowledge, KCPL is not in default under or in
violation of its charter or bylaws or any such law, rule,
regulation, order, writ, judgment, decree, determination, award,
indenture, wmortgage, instrument, contract, agreement, lease or
other undertaking, except for such defaults or violations if any,
which would not, individually or in the aggregate, materially
impair KCPL’s (financial condition, business, operations or
pmp&rti:s or its ability to perform its cbligations under the
Documents.

3. Except for the awmi of tm Public Service
Commission of the State of HNiss :




agency or requl ory autho y ariti xchange i
required in ©connection with tha cxecution, dolivory ~and
performance by KCPL of the Documents.

4. To the best of my knowledge, except as set forth in
KCPL’s Annual Report on Form 10-K for the year ended December 31,
1988, and Quarterly Reports for the periods ended March 31, 1989,
and June 30, 1989, and as otherwise previously disclosed in
writing by KCPL to Trigen, there are no actions, suits,
proceedings or investigations pending or threatened against KCPL
or any of its properties by or before any court, governmental
agency or regulatory authority or any arbitrator which have a
reasonable likelihood of materially impairing KCPL’s  financial

condition, business, operations or properties or its ability to
perform its obligations under the Documents.

Very truly yours

Samuel P. Cowley




EXHIBIT 14

Kansas City Power & Light Company
1330 Baltimore .
Kansas City, MO 64105

Gentlemen:

We have acted as counsel for Trigen-Kansas City District
Energy Corporation ("Trigen"), and have served in such capacity
during the negotiation, execution and delivery by Trigen of the
following agreements and documents:

(a) Central Station Steam Distribution Sales
Agreement, dated as of . between
Kansas City Power & Light Company and Trigen ("Sales
Agreement®) ;

(b) Assignment ("Assignment") of the Steam Service
Agreement between Kansas City Power & Light Company and
National Starch and Chemical Corporation, executed by
Kansas City Power & Light Company and Trigen, and dated
as of ; and

(c) Steam Service Agreement, dated as of
_ , between Kansas City Power & Light
Company and Trigen ("Steam Service Agreement").

In such ' capacity, we have reviewed the Articles of
Incorporation and Amendments thereto, the Bylaws and the Amendments
thereto, and the corporate resolutions of Trigen, and have reviewed
the Sales Agreement, Assignment and Steam Service Agreement. In
connection with this opinion, we have relied upon certifications
and statements of public officials, corporate officers and other
persons with respect to the accuracy of factual matters contained
herein which were not independently known tc us; and we have
examined and relied upon the originals or copies certified to our
satisfaction of such records, instruments, certificates, cpinions,
memoranda and other documents as in cur judgment are necessary or
appropriate to enable us to render the opinions expressed below.

~ We have assumed the genuineness and authenticity of all
signatures on all original documents; the authenticity of all
documents submitted to us as originals; and the conformity to
originals of all documents sulmitted to us as copies. We have also

assused that the Sales Agreement, Assignment and Steam Service




In tho-e instan¢¢s in which our opinion“ ;statcd *to tha bcst‘~
of our knowledge," our opinion is based solely upon an inquiry of
attorneys within our firm whe have performed legal services for
Trigen, and a review of our files and records with respect to such
legal services.

In connection with any opinion below concerning binding effect
and enforceability of any agreement, such opinion is limited to the
extent (i) binding effect and enforceability may be limited by
applicable bankruptcy, insolvency or reorganization laws or other
similar laws affecting the enforcement of creditors' rights
generally, and (ii) binding effect and enforceability of any
arbitration, indemnification or contribution provisions may be
limited by law. In addition, we express no opinion herein with
respect to the availability of specific perfocrmance or other
equitable remedies.

Based upon, and subject to, the foregoing, we are of the
opinion that:

1. Trigen is a corporation duly incorporated, validly
existing and in good standing under the laws of the State
of Delaware. Trigen has all requisite corporate power and
authority to execute, deliver and perform its obligations
under the Sales Agreement, Assignment and Steam Service
Agreenent.

The execution and performance by Trigen of the Sales
Agreement, Assignment and Steam Service Agreement have
been duly authorized by all necessary corporate action
on the part of Trigen, and do not, to the best of our
knowledge, (i) violate any provisions of any law, rule
or regulation applicable to Trigen, or of any order,
writ, judgment, decree, determination or award known to
us and having applicability to Trigen, or of the charter
or bylaws of Trigen, or (ii) result in a breach of or
constitute a default under any indenture, mortgage,
instrument, contract, agreement, lease or other
undertaking, in each case known to us, to which Trigen
iz 2 party or by which Trigen or its properties may be
bound or affected. To the best of our knowledge, Trigen
is not in default under or inm viclation of its charter
or bylaws or any such law, rule, regulation, order, writ,
judgnment, decree, determination, award, indenture,
mortgage, instrument, contract, agreement, lease or other
undertaking, except for such defaults or vioclations, if
- any, which would not, individually or in the aggregate,




materially impair Trigen's financial condition, business,
operations or properties, or its ability to perform its
obligations under the Sales Agreement, Assignment and
Steam Service Agreement.

Except for the approval of the Public Service Commission
of the State of Missouri (which approval has been
obtained and is in full force and effect), a grant of
franchise from the City of Kansas City, Missouri (which
grant has been made and is in full force and effect), and
miscellaneous business and environmental licenses and
permits which must be assigned to or obtained by Trigen,
no authorization, consent, approval, license or formal
exemption from, nor any filing, declaration or
registration with, any court, governmental agency or
regulatory authority or with any securities exchange is
required in connection with the execution, delivery and
performance by Trigen of the Sales Agreement, Assignment
and Steam Service Agreement.

4. To the best of our knowledge, there are no actions,
suits, proceedings or investigations pending or
threatened against Trigen or any of its properties by or
before any court, governmental agency or regulatory
authority or any arbitrator which have reasonable
likelihood of materially impairing Trigen's financial
condition, business, operations on properties or its
ability to perform its obligations under the Sales
Agreement, Assignments and Steam Service Agreement.

This opinion is intended for the sole benefit of KCPL and may
not be made available to or relied upon by any other person, firm
or entity without our prior written consent. We have not
undertaken, and hereby disclaim, any duty to update in the future
any of the opinions expressed herein.

Very truly yours,




THIS INDENTURE, Made on the day of , f
One Thousand Nine Hundred and by and between
KANSAS CITY POWER & LIGHT COMPANY, a corporation duly organized
under-the laws of the State of uri, of the County of Jackson,
State of Missouri, party of th t part, and TRIGEN-KANSAS CITY
DISTRICT ENERGY CORPORATION, 1 Water Street, White Plains, New York
10601, a corporation duly organized under the laws of the State of
Delaware, party of the second part;

WITNESSETH: THAT. SAID PARTY OF THE FIRST PART, in
consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration, paid by the said party of the second part,
the receipt and sufficiency of which is hereby acknowledged, does
by these presents, SELL ard CONVEY unto the said party of the
second part and its successors and assigns, the following described
lots, tracts or parcels of land, Yying, being and situated in the
County of Jackson and State of Missouri to-wit:

TRACT 1: A1l that part of Lots 49, 50, 51, 52, and 53,
Block 5; that part of Lots 54, 55, 56, 62, 63, 64, 65
and 66, Block 6; that part of lots 211, 212, 213, and
214, Block 22; that part of the vacated alley in said
Block 5; that part of the vacated alleys in said Block
6; that part of vacated Pine Street and that part of
vacated First Street, all in the "Town of Kansas”,
commonly known as "Old Town", a subdivision in Kansas
City, Jackson County, Missouri, described as follows:
Beginning at the Southwest corner of said Lot 62,
Block 6, said point also being on the East right-of-way
Tine of Walnut Street, as now established; thence North
75°-32'-47" East, along the Southeriy 1line of said
Lot 62, a distance of 142.00 feet to a point on the
Westerly line of the Westerly vacated a11e¥ in said
Block §; thence North 14--26°'-33" West along said
Westerly line of the vacated alley, a distance of 20.07
feet; thence North 76°--35'-12" East, a distance of 103.04
feet; thence South 88--38'-07" East, a distance of 35.45
feet; thence South §2°-~55'-06" East, a distance of 34.84
feet; thence South 76°-50'~09" East, a distance of 121.26
feet, to a point on the Westerly right-of-way line of
Grand Avenue, as now established; thence North
13--05°-35" East, along said westerly right-of-way line,
a distance of 16.36 feet to a jog in said Westerly
right-of-way line; thence North 76--54°'-25" West along
said jog, a distance of 17.10 feet; thence Rorth
13--05'-35" East, continuing along said Westerly right-
of-way line, a distance of 141.85 feet; thence HNorth
19--03°'-25" West, continuing along said Westeriy right-
of-way line, a distance of 24.48 feet; thence HNorth
45--14°-35" East, continuing along said Westerly right-
of-way line, a distance of 24.48 feel; thence NHorth 13--
05°-35" East, contimuing along said Westeriy right-of-
way lime, a distamce of 55.17 feet; thence North 14--
25°-10" West, continuing 2long said Westerly right-of-
way line, a distamce of 20.62 feel; thence North 75--34"-
80" East, continmuing along said Westerly right-of-way
Tine, 2 distence of 19.33 feel; thence Borth 13--05°-35"
fast, continuing along said Westerly right-of-way line,
2 distance of 54.60 feel; thence Horth 2°-01°-35" East,
zontinuing al said Wesierly right-of-wiy lime, &
gistance of 2¢.18 feel 1o 2 point o0 the Seutherly lime

-§‘-




of a tract of land desk'

instrument filed for record August

2573 at Page 583; thence North 89°~55'-03" West, along
last said outher1y line, a distance of 114,72 feet to
a point on the Hesterly line of said Lot 49, Block 5;
thence North 76°-54'-25" West, a distance of 8.00 feet
to a point on the centerline "of said vacated alley in
Block 5: thence South 13°-05'-35" West along last said
centerline of vacated alley, a distance of 4,82 feet;
thence North 76°-54'-25" West, a distance of 8.00 feet
to. the Northeasterly corner of said Lot 52, Block 5;
thence South 75°-32'-47" West, along the North line of
said Lots 52 and 53, Block 5, the North line of said
vacated Pine Street and the North line of said Lots 211,
212, and 214, Block 22, a distance of 446.90 feet to the
Northwesterly corner of said Lot 214, and the Easterly
right-of-way line of said Walnut Street; thence South
14--26'-33" East, along said Easterly right-of-way line
of Walnut Street, a distance of 300.00 feet to the point
of beginning.

TRACT 2: A1l that part of Lots 306, 307, 308, 315, 316,
317, 318, 321, 322, 323, 416, and 417, Block 33; part of
Lots 345, 346, 347, and 348, Block 40; part of the
vacated North-South alley in said Block 33 and that part
of vacated Locust Street lying between said Blocks 33 and
40, all being in the "Town of Kansas”, commonly known as
"01d Town", a subdivision in Kansas City, Jackson County,
Missouri, described as follows: Beginning at a point on
the Northerly right-of-way line of Second Street, as now
established, that is 446.32 feet North 75°-32'-47" East
of the Southwest corner of Lot 303 of said Block 33, said
Southwest corner also being the intersection of said
Northerly right~of-way line of Second Street with the
Easterly right-of-way line of Grand Avenue, as said
street and avenue are now established; thence North 75°-
32'-47" East, along said Northerly right-of-way 1ine of
Second Street, a distance of 272.15 feet to a point that
is 27.00 feet Westerly of the Southeast corner of said
Lot 345, Block 40, as measured along the Southerly line
thereof; thence North 14--37'-05" West, along a line
parallel with the Easterly line of said Lots 345, 346,
347, and 348, Block 40, a distance of 194.22 feet to a
point on the Southerly right-of-way line of First Street,
2s now established; thence North 78°-43'-54" West, along
said Southerly right-of-way line of First Street, a
distance of 194.82 feet to an angle point therein, said
angle point being the Northeast corner of said Lot 323,
Block 33; thence South B3--05'-55" West, continuing along
said Southerly right-of-way line of First Street, a
distance of 363.81 feet to the intersection of said
Southerly right-of-way line of First Street with the
Easter} right-ef—ucy line of said Grand Avenue; thence
South 13°-05°-35" West, along said tasterly right-of-way
line, 2 distance of 108.50 feet; thence South 74--15°-22°
East, a distance of 118.88 feet to a poiat on the
H@stez&y face of the main power plant building, as
measured at & poimt 25 feet above ground lewel: thence
South 14--27°-24" East, alomy said Westerly face of
building, as measured 25 feet above grousd Jevel, 2
distance of 81.08 feet 2o the Souldwesterly corner
thereof: thence HNHorth 7%--32"-38" [ERast, g;ag the
Southerly face of saw =ain sower plast &@§§§m§g 23
* peasured 25 feel sbove ¢ Tewel, 2 distence of 211.98
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Together with a non-exclusive, perpetual easement for access to and
for the maintenance and r of and for the encroachment of an
portion of the improvem located upon the aforesaid Tract
which encroach over, upon or under any land owned by party of the
first part which is adjacent to the aforesaid Tract 2.

IRACT 3 (Commonly known as the “"Missouri River Pumping
Station Tract”): A1l that part of Tract "A", the "Town
of Kansas", commonly known as "0ld Town", a subdivision
of land in Kansas City, Jackson County, Missouri,
described as follows: Beginning at a point on the
Northerly prolongation of the West line of Block "A",
"East Kansas", commonly known as "01d Town Reserve", a
subdivision of land in Kansas City, Jackson County,
Missouri, said point being the intersaction of said
Northerly prolongation with a line drawn 100.00 feet
Southeasterly of, as measured at right angles to and
parallel with the United States Harbor Line of the
Missouri River, as established by the War Department,
said parallel line being also the Northerly right-of-way 1

line of Grand Avenue, as now established; thence North
6°-54'-05" West, along said Northerly prolongation, a
distance of 107.96 feet to a point on said Harbor Line;
thence North 60°-57'-28" East, along said Harbor Line,
a distance of 177.00 feet; thence South 4--20°'-23" East,
a distance of 110.07 feet to a point on the above said
parallel line, being also said Northerly right-of-way
line of Grand Avenue; thence South 60°-57'-28" West,
along said parallel line and said Northerly right-of-way
line, a distance of 171.65 feet to the point of
beginning.

|
|
SUBJECT, HNevertheless, to the retention of a perpetual 1
easement by the party of the first part and its successors and |
assigns to use and enter upon the following described premises:

(1) A1l that part of Lots 49, 50, 52, and 53, Block 5
and that part of the vacated alley therein; that
part of Lots 211, 212, and 214, Block 22, and that
part of vacated Pine Street, all in the “Town of
Kansas" commonly known as "0ld Town™, a subdivision
in Kansas City, Jackson County, Missouri, described
as follows: Beginning at the Horthwesterly corner
of said Lot 214, Block 22, said point also being on
the Easterly right-of-way line of Walnut Street, as
now established; thence South 14°-26"-33" East,
along said Easterly right-of-way line, a distance
of 29.01 feet; themce Horth 75--44°-35" East, a
distance of 379.43 feet:; thence North 81--11'-8%3°
East, a distance of 75.34 feel to the Rorthwesterly
corner of am existing two st®r¥ brick building;
thence North 75--42°-0%" East, 2 aa§ the Hortherly
face of said building and the easteriy prolongation
thereof, a2 distance of 117.85 feet %o 2 point on
the Westerly right-of-way lise of Grand Svesue, a3
now established: thence Borth 2--01°-35" £ast, 2
said Westerly right-of-way lize, & distance of 6.4
feet to 2 point oo the Seslderly lise of & tract of

. Tand descrided as Parcel § d2 1he iostrument filed
for record Asgust 25, 1925 15 Bosk $-3573 a2 Page
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(2)

(3)

{4)

583: thence North 89°-55'-03" West, along last said

Southerly 1ine, a distance of 114.72 feet to a point
on the Westerly 1ine of said Lot 49, Block 5; thence
North 76+-54'-25" West; a distance of 8.00 feet to
a point on the centerline of said vacated alley in
Block 5; thence South 13:-05'-35" West along said
centerline of vacated alley, a distance of 4.82
feet; thence North 76°-54'-25" West, a distance of
8.00 feet to. the Northeasterly corner of said
Lot 52, Block 5; thence South 75:-32'-47" West,
along the North line of said Lots 52 and 53,
Block 5, the North line of vacated Pine Street and
the North line of said Lots 211, 212, and 214,
Block 22, a distance of 446.90 feet to the point of
beginning.

A strip of land 10.00 feet in width in part of
Lot 311, Block 33, and part of Tract "A", the "Town
of Kansas", commonly known as "01d Town"; and part
of Lots 7, 8 and 9, Block "A", "East Kansas"”,
commonly known as "0ld Town Reserve”, both being
subdivisions 1in Kansas City, Jackson County,
Missouri, lying 5.00 feet on each side of the
following described centerline: Beginning at a
point on the Southerly 1line of sajd Lot 311,
Block 33, that is 3.03 feet South 83:-05'-55" West
of the Southeast corner thereof; thence North
4--33'-10" East, a distance of 199.77 feet; thence
North 25--26'-32" West, a distance of 399.85 feet;
thence North 23°-45'-40" West, a distance of 100.92
feet more or less to a point on the Northerly
right-of-way 1line of Grand Avenue, as now
established, and the point of termination, excluding
any part thereof in street right-of-way.

A strip of land 10.00 feet in width in part of
Lot 313, Block 41, and part of Tract "A", the “"Town
of Kansas", commonly known as "01d Town", and part
of Lots 9, 10, and 11, Block "A", “East Kansas",
commonly known as "0ld Town Reserve®, both being
subdivisions in Kansas City, Jackson County,
Missouri, lying 5.00 feet on each side of the
following described centerline: Beginning at a
poeint on the Easterly prolongation of the Southerly
line of Lot 311, Block 33, that is 27.22 feet North
83--05'-55" East of the Southeasterly corner
thereof; thence North 3--47°-22" East, a distance
of 211.54 feet; thence Horth 24--56"-11" West, a
distance of 500.50 feet more or less to a point on
the Northerly right-of-way line of Grand Avenue, as
now established amd the point of termination,
excluding any part thereof in street right-of-way.

A strip of land 10.00 feet in widih in rt of
Lots 306, 307, and 308, Block 33, the “Town of
Kansas™, commonly known 23 "01d Town™, a subdivisien
in Kansas City, Jackson County, Rissouri, lying 5.00
feet om each side of the followisg descrided
centeriine: Beginning &t 2 point on the
Southwesterly prolongation of the Southerly
right~of-way lime of First Street, 23 now
established, that i3 £.31 feet South 83--05'-35"
West of the istersection of said Southerly
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A strip of land 10.00 feet in width in part of Lots
306, 307, and 308, Block 33, the "Town of Kansas”,
commonly known as "0ld Town", a subdivision .in
Kansas City, Jacksen County, Missouri, lying 5.00
feet on each side of the following described
centeriine: Beginning at a point on the Southerly
right-of-way line of First Street, as now
established, that is 8.24 feet North 83:-05'-55°
East of the intersection of said Southerly
right-of-way line with the Easterly right-of-way
line of Grand Avenue, as now established; thence
South 13--10'-32" East, a distance of 127.45 feet
to the point of termination. The outer limits of
said easement shall be lengthened or shortened, as
necessary, to terminate on party of the second
part's property line.

A strip of land 10.00 feet in width in part of
Lots 306, 307, 308 and 318, Block 33, the "Town of
Kansas", commonly known as "01d Town™, a subdivision
in Kansas City, Jackson County, Missouri, lying 5.00
feet on each side of the following described
centerline: Beginning at a point on the Southerly
right-of-way line of First Street, as now
established, that is 42.92 feet North 83--05'-55"
East of the intersection of said Southerly
right-of-way line with the Easterly right-of-way
line of Grand Avenue, as now established; thence
South 5°-45°'-09" East, a distance of 3.55 feet to
a point designated as and hereinafter referred to
as Point "A"; thence South 17--44'-02" East, a
distance of 145.79 feet to the point of termination.
Also beginning at said point "A"; thence South 42+~
57'-01" East, a distance of 32.67 feet to a point
on the Northerly face of the main power plant
building and the point of termination. The outer
limits of said easement shall be lengthened or
shortened, as necessary, to terminate on party of
the second part's property line and the Northerly
and Westerly face of said building.

A Strip of land 10.00 feet in width in part of Lot

417, Block 33, and part of vacated lLocust Street,

the "Town of Kansas”, cosmonly known as "0ld Towm®,

a subdivision in Kansas City, Jacksen County,

Missouri, lyimg 5.00 feet on each side of the

following described ceaterlime: sgsiaain? at &
°

point on the Southerly right-of-way line First
Street, as now established, that is 8.54 feet South
78--43°-54" East of the Northeast cornmer of Lot 323
in zaid Block 33: thence South 1B--297-21" fast, &
distance of B86.45 feel; themce South 9--32°-25°
East, a distasce of 102.%57 feel: thesce Sould
78°-50"-30" West, a distance of 25.29 feet; 4
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and of vacated Locust S ; wn 0
Kansas", commonly known as "01d Town", a subdivision
in Kansas City, Jackson County, Missouri, lying 5.00
feet on each side of the following described
centerline: Beginning at a point on the Southerly
right-of-way line of - First Street, - as: how
established, that is 26.05 feet South 78--43'-54"
East of the Northeast Corner of Lot 323, in said
Block 33; thence South 16°-12'-37" East, a:distance
of 97.47 feet: thence South 13°-35'-18" East, a
distance of 86.17 feet to a point designated as and
hereinafter referred to as point "A"; thence South
14°-10'-10" East, a distance of 18.82 feet to a
point designated as and nereinafter referred to as
point "B"; thence South 14--26'-50" East, a distance
of 67.87 feet to a point designated as and
hereinafter referred to as point "C"; thence North
76°-27'-19" East, a distance of 151.05 feet to the
point of termination, said point being 27.00 feet
Westerly and 5.22 feet Southerly of the
Southeasterly corner of said Lot 345, Block 40, as
measured along and at right angles to the Southerly
line thereof. Also beginning at said point "A";
thence South 83°-20'-25" West, a distance of 20.35
feet: thence South 76°-06'-01" West, a distance of
32.17 feet; thence South 63°-22'-53" West, a
distance of 15.51 feet; thence south 78+-06'-13"
West, a distance of 53.81 feet to the point of
termination. Also beginning at said point "B”,
thence South 80°-37'-01" West, a distance of 121.63
feet to the point of termination. Also beginning
at said point "C"; thence North 80--50'~-53" West,
a distance of 132.21 feet to the point of
termination, excluding any part thereof in street
right-of-way. The outer limits of said easements
shall be lengthened or shortened, as necessary, to
%gr&inate on party of the second part's property
ne.

A1l that part of Lots 55, 56, 62, 63, 64, 65 and 65,
Block 6, and that part of the vacated alleys in said
Block 6, all in the "Town of Kamsas™, cuulngig;gneua
as "0ld Town®, a subdivision in Kansas City, kson

County, Missouri, described as follows: inning
at the Southwesterly cormer of said Lot 62, said
point also being on the East right-of-way line of
Walnut Street, as now established; themce North
75--32°-47" East, along the saﬁtkuriy line of said
Lot 62, a distance of 14.200 feet to 2 point on the

ﬁ%ster%y line of the ﬁtste?§§ vacated & ig? in said
8lock &: themce North 14--207-33" West alomg said
westerly lime of the vacated alley, & distance of
20.07 feet: thesce North 76--35°-12" East, a
distaace of 103.04 feet: thence Sosth BE--38°-07°
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a . feet; thence Nort

76 =16 t parallel with the South line of
said Lot 55, a distance of 116.80 feet, to a peoint
on the centerline of said Easterly vacated alley;
thence South 13:-05'-35" West, along said
centerline, a.distance of 30.00 feet; thence: South
85--42'-40" West, a distance of 34.51 feet to a
point on the Easterly line of said: Lot 65; thence
North 14°-26'-33" West, along said Easterly: line,
a distance of 40.00 feet; thence South: 75°-32'-47"
West parallel with the South line of said Lots 65
and 64, a distance of 128.00 feet to a point on the
centerline of said Westerly vacated alley; thence
North 14°-26'-33" West, along said centerline, a
distance of 10.00 feet to a point on a line drawn
20.00 feet northerly of, as measured at right angles
to and paraliel with the Southerly line of said
Lot 63 and its Easterly prolongation; thence South
75--32'-47" MWest along said parallel line, 2
distance of 150.00 feet to a point on the Westerly
line of said Lot 63, said point also being on the
East right-of-way line of said Walnut Street; thence
South 14+-26'-33" East along the Westerly line of
said Lots 63 and 62, being also said East
right-of-way line of Walnut Street, a distance of
80.00 feet to the point of beginning.

A strip of land 10.00 feet in width through part of
Tract "A", the "Town of Kansas”, commonly. known as
*01d Town", a subdivision of land in Kansas City,
Jackson County, Missouri, lying 5.00 feet on each
side of the following described centerline:
Commencing. at a: point.on the Northerly prolongation
of the Westerly line of Block "A", “East Kansas”,
commonly known as "0ld Town Reserve”, a subdivision
of land in Kansas City, Jackson County, Missouri,
said point being the intersection of said Northerly
prolongation with a line drawn 100.00 feet
Southeasterly of, as measured at right angles and
parallel with the United States Karbor Line of the
Missouri River, as established by the War
Department, said parallel line being the Northerly
right-of-way line of Grand Avenge, as NOW
established: thence North 60°-57°-28~ East, along
said paralle! lirne and said Bortherly right-of-way
line a distance of 138.49 feet to the true peint of
beginning of the centerlime to be herein described;
thence North 29--02°-32" West, 2 distance of 5.5§
feet: thence North 41°-19°-12° East, 2 distance of
26_10 feet: thence North 51--28"-24" East, @
distance of 18.9]1 feet to the point of termisatien.
The outer limits of s3safd essement shall be
lengthened or shortened, as mecessary, 0 terminate
on party of the second part's | ty limes.
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(11) The areas outlined on Exhibits A and B8 and
referenced therein 2as “"Easement ‘Area 17 and
“Easement Area 3," respectively, which easements
are:within the Grand Avenue: Station-structure which

is contained within Tract 5 which.is hereinabove
described; for the purposes: of party of the first
part owning, locating, operating, maintaining,
replacing and removing: the steam turbine:electrical
generators: and: electrical distribution facilities
now. located thereon, and any conduit, pumps, piping,
cabling, wiring and other appurtenant equipment and
materials associated therewith;

(12) The area outlined on Exhibit A hereto and identified
therein as "Easement Area 2," described as follows:

A1l that part of Lots 321, 322, 323, and 417,
Block 33, and part of vacated Locust Street
lying East of said Block 33, in the "Town of
Kansas", commonly known as "0ld Town", a
subdivision in Kansas City, Jackson County,
Missouri, described as follows: Beginning at
the Northeast corner of said Lot 323, said
point also being an angle point in the
Southerly right-of-way line of First Street,
as now established; thence South 78--43'-54°
East, along said right-of-way line, a distance
of 0.59 of a foot; thence South 14--27'-24"
East, along a line that is. the HRortherly
prolongation of the Easterly face of an
existing brick building and along said Easterly
face, a- distance of 88.77 feet to the Southeast
corner thereof; thence Scuth 75--32°-35" West,
a distance of 5.00 feet; thence South
14--27'-24" East, & distance of 99.80 feet;
thence South 75--32°-36" West, a distance of
38.69 feet to 2 point on the Easterly face of
the Main Power Plant Building, as measured at
a point 25 feet above ground level; thence
North 14--27'-24" West aleng the last said
Easterly face of building, 25 measured 25 feet
above ground level, and along the HNHortherly
prolongation thereof, a distance of 194.55 feet
tec a point on the Socutherly right-of-way lice
of said First Street; thence Horth 83--05°-55"
East, 2long said right-of-way line, 2 distance
of 43.54 feet to the peint of begissing.
Containing 7874 sguare Teet or §.18 of 2s acre,
more or less.

for purposes of access o the eases
retained by the party of the first part
. ites {11} above:

-§-




3 4 ‘ms. > 148
ine uding provisions related to the termination of such ea
as are set forth in the Easement Agreement which has been executed
by and between party of the first part and party of the second part
of -even date herewith.

FURTHER SUBJECT, To all valid and subsisting reservations,
restrictions and easements properly of record, if any, affecting
the above-described property.

Party of the first part agrees (i) that party of the first
part shall bear the full expense of restoring the premises which
are subject to the easements hereinabove described to the same
condition existing prior to the exercise by party of the first part
of any of its easement rights with respect to such premises;
(i1) that party of the first part will reimburse party of the
second part, its successors and assigns, upon demand, for all
damages to party of the second part’'s premises and improvements
thereon resulting from party of the first part's entry upon any
Tract hereby conveyed to party of the second part or any
improvements thereon or from the exercise by party of the first
part of any rights or easements herein retained by party of the
first part; and (iii) that any exercise of its easement rights
retained hereby shall be performed expeditiously by party of the
first part in a good and workmanlike manner so as to minimize
interference with party of the second part's operations on the
premises hereinabove granted and conveyed to party of the second
part.

TO HAVE AND TO HOLD The premises aforesaid, with all and
singular the rights, privileges, appurtenances and immunities
thereto belonging or in anywise appertaining unto the said party
of the second part and unto its successors and assigns forever
except as stated above; the said party of the first part hereby
covenanting that the said premises are free and clear from any
incumbrance done or suffered by it and that it will warrant and
defend the title to said premises unto the said party of the second
part and unto its successors and assigns forever, against the
lawful claims and demands of all perscons claiming under the party
of the first part, except as set forth hereinabove.







appeares to me pers nally
known, wh being by me dﬁﬁy sworn, did say That he is the Vice
President of
a corporation, an 2 e sea xe o orego g
instrument is the corporate seal of said corporation and that said
instrument was signed and sealed in behalf of said corporation: by
authority of its Board of Directors, and said
acknowledged said
instrument to be the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my notarial seal at my office in . Missouri,
the day and year last above written.

Notary Public within and
for said County and State

My Commission Expires:




THIS INDE fade on t! ¢ ~ Om mousm
Nine Mundred and by ~ - LIGHT

‘ L§0 of sourl, party of the fi
i ~ ¢ RGY. CORPORATION, ‘1 Water Street, White

New: Yor 10501. a corporation duly organized under the laws of the Stau of

Delaware, party of the second part:

WITNESSETH: ‘'that said party of the first part, in consideration of the
sum of One Dollar ($1.00) and other good and valuable consideration,. paid by said
party of the second part, the receipt and sufficiency of which is hereby
acknowledged, does by these presents, SELL and CONVEY unto said: party of the
second part and its successors; and assigns, and with respect to items (5), (6)
and {7) below, does hereby GRANT to said party of the second part and its
successors and assigns, certain easements, being and situated in the County of
Jackson, State of Missouri, to-wit:

(1) An exclusive and perpetual right-of-way 40 feet wide extending from the
South line of property known as "Missouri River Pumping Station Tract” to
the North line of Front Street to lay and maintain underground tunnels,
conduits and pipes under and across said strip of land, described as
follows: Beginning at a point on the North line of Front Street, 209.75
feet Easterly from the Southwest corner of Block A, 01d Town Reserve, in
Kansas City; thence North 27+ 25 West, 518.70 feet, more or less, to a
point on the South line of the property known as "Missouri River Pumping
Station Tract”; thence along said South 1ine North 59- 29' East 40.06 feet;
thence South 27- 25 tast 533.52 feet, more or less, to the North line of
Front Street; thence Westerly alang the North line of Front Street, 42.17
feet, more or less, to point of beginning,

upon the terms and conditions as granted to party of the first part pursuant to
item 8 of a Corporation Warranty Deed dated May 9, 1927, duly recorded in the
State of Missouri, County of Jackson, in Book B-2761, at page 355, described as
*Tract No. 51-A" on page 623, Volume Il in the report of Bion J. Arnold to the
Honorable William C. Hook, Judge of the United States District Court, dated
February 3, 1913, which was incorporated in the Corporation Warranty Deed.

(2) Also, a non-exclusive and perpetual right-of-way to build, construct, lay,
operate and maintain underground a discharge pipe or concrete sewer under
and beneath the following-described property: Beginning at a point on
the North line of Front Street at the Southwest corner of Block A, 0ld
Town Reserve, in Kansas City; thence Easterly 251.92 feet along the North
line of Front Street; thence Northerly at an eaclosed angle of 71- 33',
443.52 feet to point of beginning; thence continuing North on this same
Tine 90 feet; thence Easterly at an enclosed angle of 93+ 6°, 95.292 feet;
thence Southwesterly at an enclosed angle of 41+ 54°, 134.565 feet to point
of beginning,

pursuant to the terms and conditions of an Agreement dated June 18, 1928, duly
recorded in the State of Missouri, County of Jackson in Bock B-2865, at page 131.

{3) Alse, a perpetual easement for the installation, constructiea, cperatien,
repair and maintenance of a steam main for the purpese of conveyimg and
transmitting steam, located upon a tract of land 10 feet in widlh, the
center line Deginning 7 feet West of the Scutbwest cormer of Lot €2, Ross &
Scarritl’s Addition; thence Norlh 8 feel; thence East 43 fesl: thence North
paraiiel to the West lime of Walmul Street, crossi ot &2 to &6,
inclusive, Ross & Scarritt’s Addition, 1o 2 point o0 the line of Bth
Street which point is 38 feet fast of ihe Nortdwest cormer of aforesaid
Lot &5, Ross & Scarritt’s Additienm, 21! im Kamsas City, Jecksen
Risgowri. The locaticn of said sasesenl i3 shows oo & plat or &mga
attachad hereto as Exhibit A, iacorperatled hevewith aod made & parl beveof,
&t&tw "K.C. Power & Light Co. - Izgisesriog Depl. - Dwg. %o 58.




upon the te nd
2. to  an Ease _ Con

Missouri, County of

(4} Also, easements ” over the fbl!owing three tracts of property in Kansas
City, Jackson County Missouri, to-wit: 5

(a) Lots 8, 9, 10 and 11 and the north 12 feet of Lot
12; Block 1, Lot Coffman’s Addition, a: subdivision in
Kansas City, Jackson County, Missouri, according to the
recorded plat thereof; ,

(b) A1l that part of the former public. highway
consisting of part of Baltimore Avenue as heretofore
established and since vacated by Ordinance No. 2768
passed January 11, 1932, of record in Book B-3046 at
page 397, Document A-488970, 1ying between the west line
of Lot 8, Block 1, Lot Coffman’s Addition, extended
north and a line drawn 15 feet west of and parallel with
the east line of said Lot 8, Block 1, Lot Coffman’s
Addition, extended North; and

(c) A1l that part of the northwest quarter of the
northwest quarter of Section 5, Township 49, Range 33,
in Kansas City, Jackson County, Missouri, bounded on
the north by the south line of 6th Street Trafficway as
established and existing on January 27, 1932, bounded
on the south by the former north line of Baltimore
Avenue (now vacated), bounded on the west by the west
line of Lot 8, Block 1, Lot Coffman’s Addition, extended
north and bounded on the east by a line drawn 15 feet
west of and parallel with the east line of said Lot 8,
Block 1, Lot Coffman’s Addition, extended north;

which easements are shown on a plat or drawing attached hereto as
Exhibit B, incorporated herewith, made a part hereof and are
described as follows:

(i) The unlimited and exclusive right to use the steam
pressure reducing and desuperheating facility now
located upon the above-said real estate, being the area
beneath ground level in the Northeasterly portion
thercof and described as beginning at the Southeast
corner of said Lot 9; thence North along the East line
of said Lot 9, a distance of 39 feet to the point of
beginning, then Westerly parallel to the South line of
said Lot 8 a distance of 53 feet; thence Northerly
parallel to the West line of said Lot 8 a distaace cf
7C feet; thence Easterly parallel te the North lire of
said Lot 8 to a line drawn 15 feet West of and parallel
with the East lire of said Lot 8, Block 1, Lot Coffman’s
Addition, extended Morth; thence Scutkerly aleng said
line to the North line of said Lot 8; thence Easterly
along the Korth line of said Lot 8 to the East line of
said Lot 8; and themce Southerly along the East limes
of said Lots 8 and 9 to the point of beginning; together
with the free and umrestricted right of ingress aad
egress over the said above-described steam facility
area, up to a height of eight feel above ground level
{ level beiag approximately 115.0 feet X.C.
Datum}, and up to a beight of 20 feet above said grownd
Tevel gver the fast 6 t of the Scuth § feet of the
said above-described steam facility ares, all for the

of gotering, exitisg, esing ol maintaining sald
steam facility area, including the maintenence of
entrances, exils 3od venlilaling cpenings 3l 1be groend
leve! of or Delow said sleas Facilily sves; and




: a line be
t 6th Stree ,

tasterly of the Northwest corner of the above-

estate; thence Southerly parallel with the Northerly
extension of the West line of said Lot 8, a distance of
43 feet; and thence Easterly parallel with the North
line of said Lot 8 a distance of 41 feet; also;
beginning at a point on the Southerly right-of-way line
of 6th Street Trafficway, 38 feet Easterly of .the
Northwest corner of the above-said real estate; thence
Southerly parallel with the Northerly extension of the
West 1ine of said Lot 8 a distance of 38 feet; and
thence Easterly along a line parallel to the North line
of said Lot 8 a distance of 15 feet,

upon the terms and conditions as granted to the party of the first part pursuant
to a Special Warranty Deed dated May 17, 1971, duly recorded in the State of
Missouri, County of Jackson, in K-256, at page 1947.

(S) A non-exclusive easement on, over and under the area outlined on Exhibit
C hereto and referenced therein as "Easement Area 4," for the purpose of
owning, locating, operating, maintaining, replacing and removing the high
tension electrical bus system (or any replacement or successor system) and
any conduit, pumps, piping, cabling, wiring and other appurtenant
equipment and materials associated therewith, which easement is within the
Switchroom Addition structure (the "Switchroom Addition") which is
adjacent to the Grand Avenue Station structure, such Switchroom Addition
being contained within Tract 4 as shown on Exhibit D hereto, such Tract 4
being described as follows:

JRACT 4: A1 that part of Lots 303, 304, 305, 306, 312, 316, 317,
318, 416, and 417, Block 33, and that part of the vacated
north-south alley therein, the "Town of Kansas", commonly known as
"0ld Town", a subdivision in Kansas City, Jackson County, Missouri,
described as follows: Beginning at the Southwest corner of said Lot
303, said point being the intersection of the Northerly right-of-way
line of Second Street, with the Easterly right-of-way line of Grand
Avenue, as said street and avenue are now established; thence North
13--05°-35" East, along said Easterly right-of-way line of Grand
Avenue, a distance of 55.22 feet; thence South 76--54'-25" East,
continuing along said Easterly right-of-way line of Grand Avenue,
a distance of 10.10 feet; thence North 13--05°-35" East, continuing
along said Easterly right-of-way of Grand Avenue, a distance of
209.89 feet to a point that is 108.50 feet Southerly of the
intersection of last said Easterly right-of-way line with the
Southerly right-of-way line of First Street, as now established, as
measured along said Easterly right-of-way line thereof; thence South
74+-15°-22" East, a distance of 118.88 feet to a point on the
Westerly face of the Main Power Plant Building, as measured at a
point 2% feet above ground level; thence Scuth 14--27°-24" East,
along said Westerly face of building, as measured 25 feet above
ground lTevel, a distance of 81.08 feet to the Southwesterly cormer
thereof; thence North 75--32°-36" East, along the Southerly face of
said Main Power Plant Building, as measured 235 feel above ground
level, a distance of 211.39 feet; thence Scuth 14--27°-3%" fast, a
distance of 83.52 feet to a point on the Northerly right-of-way lime
of said Second Street; thence South 75--32°-47° West, aleng said
Northerly right-of-way line of Second Street, a distance of 446.32
feet to the point of begimning. Contaiming 53,951 square feet or
1.239 acres, more or less.

{€} A non-exciusive easement on, over and wnder the aves cullined e Exdidit ¢
bereto and veferenced theveim a3 “faseswnt Aves 5° which essement it
withia the Seilchroon Additics as descrided sad hevelosdove ideslified,

for the purpose of ownimg, locating, epersting, maistaiming, replacing,

stcessing and romviog the existisg Two 13,.30072.800 woll trassformers

3=
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‘ W 45", commonly known as "01d Town®,

as fon 1 ; ity, ‘ unty, Missouri, for the purpose

of maintaining, altering, repairi removing the existing
coal conveyor.

HOWEVER, reserving unto the party of the first part, its successors and
assigns, the right, to the extent permitted by the easements being conveyed to
party cf the second part in items (1), (2), .(3) and (4) above, to erect,
construct, maintain, repair and relocate poles, wires, guys, anchors,
underground cables, conduits, pad mounted transformers and service pedestals,
and all appurtenances thereto for the transmission and distribution of electric
energy and- for communication purposes, ‘over, across, through and under the
above-described easements and rights of way.

TO HAVE AND TO HOLD The premises aforesaid, with all and singular the
rights, privileges, appurtenances and immunities thereto belonging or in anywise
appertaining unto the said party of the second part and unto its successors and
assigns forever except as stated above; the said party of the first part hereby
covenanting that the said premises are free and clear from any incumbrance done
or suffered by it and that it will warrant and defend the title to said premises
unto the said party of the second part and unto its successors and assigns
forever, against the lawful claims and demands ¢f all persons claiming under the
party of the first part.

IN WITNESS WHEREOF, The party of the first part has caused these presents
to be signed by its Vice President and attested by its Secretary, and the
corporate seal to be hereto attached, the day and year first above written.

KANSAS CITY POWER & LIGHT COMPANY

By

Vice President




by we
Vicc mem of

; , , rporation, and that
: orego s the corporate seal of said
corporation lnd that said instrument was signcd and sealed in behalf of said
corporation by = authority of “fts Board of ~ Directors, and said

acknowledged said instrument to be the
tree act and deed of said corporation.

seal at my office in , Missouri, the day and year last above
written.

!
|
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial ]
|
|
1
|

Notary Public within and
for said County and State

My Commission Expires:




BILL OF IALB

KNOW ALL MEN BY THESE PRESENTS, that Kansas City Power & Light
Company, a Missouri corporation (KCPL), for and in consideration
of the sum of One Dollar ($1.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, by these presents does grant, barqain, sell, transfer
and deliver, in place and as is, where is, unto Triqcn Energy
Corporation of Kansas City (Trigen), a Missouri corporation, all
of the following-described property located in Jackson County,
Missouri:

1. All of KCPL's steam generating facilities located at its
Grand Avenue Station in Kansas City, Missouri, including, without
limitation, all boilers and associated valves, motors, piping,
water treatment facilities, coal handling facilities, oil tanks,
13,200/2,400 volt step-down transformers, and all other appurtenant
equipment and personal property of whatsoever kind and nature, a
nonexclusive list of which is contained in Annex A.

2. All of KCPL's steam distribution piping, -associated
valves, fittings, customer metering and appurtenant egquipment and
personal property of whatsoever kind and nature, whether in service
or retired in place, used for the purpose of providing steam
heating service in downtewn Kansas City, Missouri. The location
of said properties is generally depicted in Annex B, incorporated
by reference.

3. All of the equipment, piping, fixtures and appurtenant
personal property comprising the two steam distribution system
pressure reducing stations located at 604 Baltimore Avenue and 1319
Wyandotte Avenue, Kansas City, Missouri.

4. All of KCPL's materials and supplies associated with its
central station steam distribution system on hand as of the date
hereof, as generally described in Annex C, incorporated by
reference.

TO HAVE AND TO HOLD THE SAME, unto Trigen, its successors and
assigns forever, and KCPL hereby ccvenants with Trigen that KCPL
is the lawful owner of the aforesaid properties, that it has good
right to sell the same, that the same are free and clear of all
encunbrances and that it will warrant and defend title to the sane
against all lawful claims and demands of all perscons whomsoever,
except as to the lien of taxes not in default. THERE ARE NO
WARRANTIES, EXPRESS OR IMPLIED, AS TC THE DESCRIPTION, QUALITY,
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE,
PRODUCTIVENWNESS, OR ANY OTHER MNATTER, ON OR CONCERNIN
FROPERTIES CO&VEYEQ UNDER THIS BILL OF 8ALE. 8AID PRQ?ESTIES ARE
CONVEYED ®AS IS™, "WHERE IS™, AND "WITH ALL FAULTS®". By accepting
this Bill of SQIQ, Trigen tckaewiadgns that asbestos is used for
insulation purposes on certain of the distribution piping and
apguxtm&ngat eguipment and on certain of the steam generating




equipment in Grand Avenue Station. Further, Trigen acknowledges
that one of the 13,200/2,400 volt step-down transformers contains
polychlorinated biphenyls (PCBs), and that such transformer is
marked as such as of the date hereof.

IN WITNESS WHEREOF, Kansas City Power & Light Company has
caused this Bill of Sale to be executed by its corporate officers,
duly authorized, on this day of , 1989.

KANSAS CITY POWER & LIGHT COMPANY

By:

Secretary

(SEAL)

STATE OF MISSOURI )
) ss.
COUNTY OF JACKSON )

on this day of ., 1989, before me, the undersigned,
a notary public in and for the county and state aforesaid, came
’ of Kansas City Power &
Light Company, a corporation duly organized, incorporated and
existing under and by virtue of the laws of the State of Missouri,
and who is personally known to me to be the same person who
executed the above instrument on behalf of said corporation, and
duly acknowledged the execution of the same to be the free act and
deed of said corporation.

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

Notary Public
My Commission Expires:

TH006\ w0000k goe




EXHIBIT 18

ASSIGNMENT

This Assignment is made as of this day of
1989 (the "Effective Date") by and between Kansas City Power &

Light Company ("KCPL") and Trigen-Kansas City District Energy
Corporation ("Trigen").

WITNESSETH:

WHEREAS, KCPL and Trigen have entered into the Central Station
Steam Distribution System Sales Agreement ("Agreement") dated
, 1989, whereby KCPL agreed to sell and Trigen
agreed to purchase the properties compromising KCPL's downtown
Kansas City central station steam generation and distribution
system (the "Steam System," as defined in the Agreement); and

WHEREAS, as part of said sale and purchase, the parties wish
to assign certain contract and property rights of KCPL with respect
to the Steam System to Trigen, which rights are not otherwise
subject to a specific transfer or conveyance to Trigen;

NOW, THEREFORE, for and in consideration of the prerises and
the payment of specified sums of money by Trigen, the receipt and
sufficiency of which are hereby acknowledged, the parties do hereby
agree as follows:

1. KCPL hereby assigns and transfers (to the extent
transferable) all of the following contract and property rights and
covenants to use its best efforts to obtain any required third
party consents to such assignment and transfer:

a. All of KCPL's right, title and interest under
Ordinance No. 55548 previously adopted by the City of
Kansas City, Missouri (or any successor ordinance) and
which authorized KCPL, its successors and assigns to
construct, maintain and operate a fuel conveyor above and
across Grand Avenue;

b. All of KCPL's right, title and interest (to the
extent transferable) in any and all permits, licenses,
etc. which allow the steam distribution pipes to be
constructed, maintained and operated upon or beneath the
public right-of-way for Interstate 70;

C. All of KRCPL's right, title and interest in any
and all permits, licenses, etc. which allow the steanm
distribution pipes to be constructed, maintained and
operated wpon or through the property where the Muehlibach
Hotel facility is located at Twelfth and Baltimore in
Ransas City, Jackson County, Hissouri; and




pursuant to th g ‘ id ery
of this Assignment and are not nerged herein, including, without*3‘
limitation, the respective obligations of indemnification under the
Agreement, and the requirement for the parties to take such further
necessary actions as are required to effectuate the transactions
contemplated by the Agreement (as provided in Section 29 thereof).

KANSAS CITY POWER & LIGHT COMPANY

By:
ATTEST:
Secretary
TRIGEN-KANSAS CITY DISTRICT ENERGY CORPORATION
By:
ATTEST:
Secretary




EXHIBIT 20

GOUNTIES IN WHICH KANSAS CITY POWER & LIGHT COMPANY
HOLDS A CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY
TO SUPPLY ELECTRICITY

Wyandotte
Johnson
Leavenworth

Lafayette
Pettis
Saline
Carroll

Miami
Linn
Bourbon

MISSQURI

Chariton
Randolph
Howard

KANSAS

Anderson
Franklin
Coffey




The matters set forth in this Exhibit are for disclosure purposes and do not constitute

ENVIRONMENTAL MATTERS

an exception to the various representations and warranties of KCPL, as set forth in

A
1.

Section 15.1. of the Agreement, that the Steam System has been, and as of the date of
Closing will be, operating in compliance with all Environmental Laws.

REGULATED MATERIALS AT GRAND AVENUE STATION
Petroleum liquid fuels, including fuel oil, gasoline and diesel fuel.
Natural gas. |

Lubricants {including various grades of lubricating oil and pressurized cans of WD-
40), waste oils and grease.

Solvents and cleaners, including halogenated and non-halogenated liquid solvents,
pressurized cans of motor degreaser, electrical contact cleaner and
penetrating oils.

Painting materials, including paints, mineral spirits, Xylol and paint removers.

Laboratory chemicals, including dilute hydrochloric acid, starch and
monoethylamine solution.

Pressurized containers of hydrogen, propane, carbon dioxide, acetylene and argon.
Pesticides, including pesticides in pressurized containers.
Asbestos insulation, gaskets and packing materials.

One PCB transformer, and three transformer-rectifier sets associated with the
electrostatic precipitator.

Ethylene glycol, gasket adhesive and "Forma Gasket,” hydrochloric acid, cutting
oils, hydraulic fluid, transformer oil and lead-acid batteries.

Lye, babbitt metal and aspirin.
Bottom ash and fly ash.

Building marerial debris (for example, discarded bricks).
RELEASES OF REGULATED MATERIALS AT GRAND AVENUE STATION




XHIBIT 22

KCPL STEAM CUST OM:ERS WITH DEPOSITS OR BONDS

Anjon Corp.
815 Broadway
$600 deposit

East-West Bryant Ltd.
1102 Grand Avenue
$1,000.00 deposit

Grace W. Weyersberg
1118 McGee
$3,000.00 deposit

Jays Truck Driver Gate City Bidg. Ltd.
819 Broadway 1111 Grand Avenue
$800.00 deposit $2,000.00 deposit
New York-Kansas Building Terzis Inc.

1101 Grand Avenue 1300 Locust
$20,000.00 bond $1,500.00 deposit
Harriman Mtg. Inv. Four Kings, Inc.
920 Walnut 1022 Main

$2,000.00 bond $130.00 deposit




EXHIBIT 23
Page 1 of 8

KRNSAS CLTY HD:IR & LIGNT COMPANY

1 245
STEAM PRODUCTION EXPENSES
DECEMPER 1980
PACE 1 OF 2
CURRENT MONTH YEAR 10 DATE
» CURRENT YEAR OVER(UNDER) PRIOR YEAR CURRENT YEAR OVER(UNDER) PRIM YEAR
CRAND AVENUE STEAM ACTUAL BUDGE T ACTUAL ACTUAL BUNCE V ACTUAL
PROBUCTION OPERATION
1 FULL TOSY OF SIEAMGEN  $  499,259.n0 $  (196,432.00) $&  £21,745.00 $ 4,824,704,00 § (437,107.00) $ 4,726,134.00
2 FULL MANDLG & CHEM ADD 1,302.59 (116.41) 446,60 14,009. 76 (7,799.24) 2),846,79
3 TOTAL FUEL OPERATION 500,641,59 {196,548.41) 622,191,600 4,830,793.76 {444,906.24) 4,749,980, 79
4 SUPY AND ENRINCERING 7,460.61 (1,386.39) 5,067.56 105,500,080 (4,827,92) 115,640.14
S SIEAM EXPENSES 106, 380.23 44,396.23 73,279.38 915,205, 37 166,592.37 921,097.57
& ELECTRIC EXPENSES 15.24 15.24 .00 2,592.92 2,592.92 1,732.70
7 MISC PROD. OPERATIONS 33,475.22 3,029.22 $4,277.98 321,606, 71 (36,495.29) 493,438,30
@ RENTS .00 .00 6,218.53 .00 .00 49,595.96
9 ELEC USED 0N STATION 49,917,12 8,725.12 43,332.34 415,967,67 (69,033.33) 381,760.13
10 T0TAL NON-FUEL OPER 197,268.42 54,779.42 182,575.79 1,760,960,75 58,028.75 1,963,272.80
11 TOIAL PROD OPERATION 697,090.01 (141,768.99) 804,767.39 6,599,754, 51 (386,077.49) 6,71),253.59
PRODUCTION MAINTENANCE
12 SUPV AND ENGINEERING 4,724.69 (3,436.31) 6,500.44 71,522.73 (27,045.27) p6,360.09
13 STRUCTURES 12,755.87 (2,527.13) 16,37.09 161,326.23 (20,738.77) 152,572.00
14 BDILER PLANT 33,423.49 (650.51) 24,638.59 478,647.71 a6,348. M 461,103.83
15 ELECTRIC PLANT (104,962.19) {107,531,19) 3,090.43 31,482.21 458.21 43,551,10
16 MISC PLANT 2,977.03 (856.97) 15,943.58 54, 009.87 4,493.87 56,018.42
17 TOTAL PROD MICE (51,001.11) 115,002.11) 67,152,93 796 ,988 .75 4,483,25) 04 ,605.48
18 TOTAL PRODUCTION EXP $ 646,000,90 $ (256,771,10) $ B22,1,32 §$ 7,396,743.26 § (3%0,56D.74) $ 7,517,659.03
19  TOTAL PROD EXCL LN 1 $ 147,549.90 § (60,339,10) $ 250,375.32 §¢ 2,572,039.25 § 46,546.26 § 2,791,725.03
20 FUEL-STEAM STATISTICS $ 499,259.00 $ (196,432.00) § 621,745.00 $ 4,824,704.00 $ {437,907.00) $ 4,726,134.00
21 ADJUSTMENTS .00 .00 00 .00 00 00
22
23 FUEL COST OF STEAM GEN $ 499,259.00 $  (195,432.0m) § 621,745.00 § 4,B24,704.00 §  (437,107.00) $ &,726,134,00
24 KW USED ON STATION 1,304,000 190,000 1,176,000 11,043,000 12,082 .000) 19,343,000
25 M LBS OF STECAM GEN 109,384 {32,411) 122,998 931,015 {29,919) _ W0 47D
DOLLARS-M LBS OF SYEAM
26 FuEL 3 4.57 % {.3a) % .06 § % 3 {.79) % 5,02
27 FUEL NANDLING 0 J0 r J {0 B3
M NON-FUEL DPCRATION 1.80 S 9.49 1,99 .32 7.99
29 MAINTENANCE {;a73 {,97) 233 56 2 B
30 10IAL $ 5391 $ {,86) § 5.,% % .9 % {,36) % .00
U A B BRSNS DRI AN NI OISt
KNIT:  Current morkh veflecks » Lemwm¥er of $992,99%.0Y foon winem p S wpmres hoem Ve wimrrie prwbo e by




EXHIBIT 23
Page 2 of 8

KANSAS Cl1Y PIWER & | IGHT COMPANY
REPORE 248
SIEAM PRODINT ION EXPENSES

CRAND AVENRRE STEAN
PRODUICTION OPERATION

1 7ty COSY (F SIEAM GEN

2 U0 JANDIG & (1M ADD
3 J0IAL FUCY OPERATION
4 SUPV AND ENGINEERING

5 SIEAM EXPENSES
6 ELECIRIC EXPENSES
7 MISC PROD. OPERATIONS
8 RENIS

9 ELEC USED ON STATION
10 TOTAL NON-FUEL OPER
11 TOIAL PROD OPTRATION

PRUDUCTION MAINTERANCE
12 SUPY AND ENGINCERING
15 SIRUCTURES
14 BOILER PLANT
15 ELECTRIC PLANT
16 MISC PLANY
17 107AL PROD MICE
18 [OTAL PRODUCIION EXP

19 TOTAL PROD EXCL IN 1
20 FUEL-STEAM STATISTICS
21 ADJUSTMENTS

22

23 FUEL COST OF SI1EAM GEN
24 Kl USED ON STATION

25 W L0S OF STEAM GIN

DILLARS-M LOS OF STEAM
26 Fudt
27 FUEL VANDL ING
20 NON-FULL OPERAIION
29 MAINTENANRCE
30 A

DECEMNER 1900

PACE 2 (F 2
3 MONTIIS ENDED 12 MONIHS ENDED
CURRENT YEAR OVER (UNDER) PRI YEAR CURRENT YEAR PAION YEAR
ACTUAL DUDGE [ ACTUAL ACTUAL ACEUAL

$ 1,174,739.00  $  (155,46%.00) $ 1,560,758.00 $ 4,024,704.00 $ 4,726,154.00
2,019,61 {1,659.%9) 7,127.74 14,009.76 25,806.79
1,177,558, 61 (157,122, %9) 1,567,885, 74 4,038,793.76 4,749,900, 79
21,624.52 (4,040.60) 21,003.59 105,500.08 115,640,14
237,258.16 $3,407.16 210,620,664 915,205.37 921,097.57
15.24 15.24 604.41 2,592.92 1,752.70
77,715.0) {9,020.97) 129,762.20 321,606. M 493,438.30
.00 .00 12,633.40 A0 49,595.96
123, 720.96 1,673.96 102,425.25 415,967.67 31,760.13
460,333.71 41,034,711 417,049.49 1,760,960.7% 1,963,272.00
1,637,092,32 {116,007.60) 2,044,935.2) 6,599,754.51 6,713,255,%9
14,132,93 (v,510.07) 16,831.90 7,522.73 86,360.09
40,060.92 2,564.92 57,552.64 161,326.23 152,572,060
112,828.21 12,180.21 144,328.19 478,647.71 461,103.83
(73,167.60) (80,776.60) 20,330.15 31,482,21 46,551.10
9,952.00 (1,347.00) 40,352,22 54,009.87 56,016.42
111, 006.66 {76,808.54) 259,395.10 796,988,75 B04,605.44
$ 1,749,698.78 $ (192,976.22) $ 2,304,330.3} $ 7,%96,74%,26 [ 7,517,059.0%

$ 574,959.78

$ (37,513.22)

$ 743,572.33

$ 2,572,039.26

$ 1,174,739.00

$  (155,463.00)

$ 1,560,758.00

$ 4,824,704,00

.00 .00 0D .00
.00 .00 .00 .02

$ e, 739,08 §_(155,463.00) §_1,560,758.00 $_ 4,024,706.00
3,232,000 (76,000) 2,775,000 11,045,000

250, 311 ___f20,13Y) 201,788 911,015

) 4,59 § (.22) % 3,38 3 3,98
R {.m) D K]

1.0 .19 1.49 189

.49 {,2%) B2 Ok

) 6,9 § (B [N ] $ R

$ 2,791,725.03

$ 4,726,134.00
.00
.00

$ _4,726,134,00

10,343,000

( 0,678

t .02
M1

2.m

2B

; ﬁgm




taND AvERE STEMS
PRODUCTION OPERATION
§ FuEL CDSY OF SIEAM GEN
2 FUEL HANDLG & CHEM ADD
3 IBTAL FUEL OPERATION
& SUPY AND ENGINEERING
S STEAM EXPENSES
6 ELECTRIC EXPENSES
7 WISC PROD. OPERATIONS
8 RENTS
9 ELEC USED ON STATION
10 TOTAL NON-FUEL OPER
11 TOTAL PROD OPERATION

PREXICTION MAINTENANCE
12 SUPV AND ENGINEERING
13 STRUCTURES
14 BOILER PLANT
15 ELECTRIC PLANT
16 MISC PLANT
17 TOTAL PROD MICE
18 TOTAL PRODUCTION EXP

19 TOTAL PROD EXCL LN 1
20 FUEL-STEAM STATISTICS
21 ADJUSTMENTS

22

23 FUEL COST OF STEAM GEN
24 XwH USED ON STATION

25 M LBS OF STEAM GEN

DOLLARS-} LBS OF STEAM
26 FUEL
27 FUEL HANDLING
28 NON-FUEL OPERATION
29 MAINTENANCE
30 10IM

EXHIBIT 23

Page 3 of 8
KANSAS TITY POMER & LIGHT COMPANY
REPORT 245
STEAM PRODUCTION EXPENSES
JUNE 1989
PAGE 1 OF 2
CURRENT MONTH YEAR TO DATE
CURRENT YEAR OVER(UNDER) PRIOR YEAR CURRENT YEAR OVER{UNDER) PRIOR YEAR

ACTUAL BUDGE T ACTUAL ACTUAL BUDGE T ACTUAL
$  204,351.00 § 23,230.00 § 303,866.00 $ 2,491,605.00 § 99,476.00 § 2,984,786.00
2,059.07 932.07 947.51 16,232.43 7,807.43 6,144.69
246,410.07 24,162.07 304,813. 51 2,507,837.43 107,283.43 2,990, 930. 69
11,697.15 4,540.15 10,622.40 73,776.27 32,493.27 57,075.22
83,036.19 7,963.19 72,406.47 $55,718. 31 122,145. 31 451,100.15
196.49 (2,815.51) 115.05 382.77 (17,683.2)) 320.74
31,175.90 3,225.90 26,524.09 157,005.81 6,452.81 167,617.90
.00 .00 .00 .00 .00 .00
31, 504. 44 (12,568.56) 23,657.04 292,497.48 26,059.48 207,801.03
157,612.17 325.17 133,525.05 1,079, 380.64 171,667.64 883,915.04
404,022.24 24,487.24 438,338.56 3,567,210.07 278,751.07 3,874,845.73
5,304.95 (1,328.05) 6,780.37 43,876.30 389. 30 36,081.9%
23,766.%9 7,901.39 14,224.6) 122,998.77 3%,322.717 £1,555.74
37,324.83 5,697.83 33,251.28 M3,201.12 217,532.12 220,592.68
839.44 (7,483.56) 36,835.41 10,445.9% (62,811.05) 63,041.84
9,014.11 7,062.11 6,861.60 38,272.17 1,352.17 23,696. 61
76,329.72 11,849.72 97,953.29 608,788.27 187,785.27 424,968.78
$  480,351.96 § %,3%.96 $ _ 536,291.85 § 4,196,006.34 §  466,5%.34 § 4,299,814.51
$ 23,000.96 $ 13,106.96 $  232,425.85 $ 1,704,401.34 §$  367,060.34 § 1,315,028.5%
$ 204,351.00 § 23,230.00 $  303,866.00 § 2,491,405.00 § 99,476.00 § 2,984,786.00
.00 .00 .00 .00 .00 .00
$  24,351.00 § 23,230.00° $ 303,866.00 § 2,491,605.00 § 99,476.00 § 2,984,785.00
823,000 {58,000) 618,000 1,641,500 2,087,000 5,607,000
49,567 1,13 55,295 544,080 20,345 338,583
$ 4.9 § 3 8 5% 4 4.9 3 5.58
K 02 02 ] D1
3.18 {.87} 2.2 3.99 1,646
1, % .21 3,77 5,97 .79
[ 3.6 § 31§ 9.1 § 3. 7% 2 7,9




. AVDRE SVEAR
PRIDUCTION OPERATION
1 FUEL COST OF STEAM GEN
2 FUEL HANDLG & CHEM ADD
3 TOTAL FUEL OPERATION
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STEAM PRODUCTION EXPENSES
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PAGE 2 OF 2
3 MONTHS ENDED 12 MONTHS ENDED
CURRENT YEAR OVER(UNDER) PRIOR YEAR CURRENT YEAR PRIOR YEAR

ACTUAL BUDGE Y ACTUAL ACTUAL ACTUAL
$ 862,688.00 § 74,051.00 § 914,191.00 $ 4,331,523.00 $ 5,229,641.00
5,666.41 2,287.41 2,771.69 24,1717.50 20,315.05
868,354.41 76,338.41 916,962.69 4,355,700. 50 5,249,956.05
41,276.40 20,571.40 20,677.62 122,289.13 113,675.87
247,022.24 36,656.24 219,543.82 1,019,823.53 902,613.51
196.49 (8,837.51) 115.05 2,6584.95 1,960.23
84,740.78 8,713.78 7,581.60 310,994.62 407,616.74
.00 .00 .00 .00 24,391.29
111,892.44 (20,325.56) 90,168.86 500,664.12 382,237.69
485,928.35 36,777.35 410,086.95 1,956,426.35 1,832,495.33
1,354,282.76 113,115.76 1,327,049.64 6,312,126.85 1,082,451.38
20,939.1) 118.13 16,818.77 719,311.12 76,368.92
57,277.16 10,684.16 42,631.99 202,769.26 155,876.15
197,268.11 106,608.11 101,054.38 651,256.15 489,288.20
2,168.51 (21,751.49) 48,%35.73 (21,113.72) 102,162.15
15,071.56 (3,579.48) 13,149.73 68,585.43 - 69,743.08
292,724.47 91,879.47 223, 390.60 980,808.24 893,438.50

$_1,647,007.23

$ 784,319.23

$ 204,995.23

$ 1,550,440.24

$ 7,292,935.09

$ 130,944.23

$ 636,249.24

$ 2,961,412.09

$ 662,686.00

$ 74,051.00

$ 914,191.00

-00 00 .08

00 .00 00

$ 862,688.00 § 7,051.00 $ 914,191.00
2,923,000 130,000 2,420,000
177,758 $,027 178,153

] 2.8% 3 29 % 3.13
.03 -8 J02

2.73 =93 2.%

1.6% .48 9,79

$ 9.7 $ KA ) 8.7

$ 4,331,523.00
.m
.00

$ 4,331,523.00

13,079,000

936,912

$ 4.43
03

ztm

9.0%

Z 1.9

$ 1,915,889.88

$_2,746,200.88

$ 5,229,641.00
.00
.00

3 5,229,641.00

10,333,000

955,734

3 .47
02

.9

)

i #,3%
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KANSAS CITY POWER & LIGHT COMPANY

REPORT 255
STEAM FUEL STATISTICS
JUNE 1989

PAGE 1 OF 2
CURRENT MONTH YEAR-T0-DATE

OVER{UNDER) __ PRIOR OVER{UNDER) ___ PRIOR

* CRAND AVEME STEMN ACTUAL BUDGE T BUDGE 1 YEAR ACTUAL BUDGE | BUDGE | YEAR
Cost oF COML 3 0 ¢ o $ 0 o 3 92819 $§ 0 $ 9219 § 0
COST OF DL 0 o 0 o 148490 o 148490 0
COS! OF CAS 244351 22121 23230 303866 2250296 2392129 (141833) 2984786
FUEL COST-STEAM GEN 288351 § 221121 $ 23230 § 303666 $ 2691605 § 2392129 § 99476 $ 2984786
TONS OF COAL BURNED 0 0 0 0 3823 0 3823 0
BARRELS OF OIL BURNED 0 0 6523 ] 6523 0
MCF OF GAS BURNED 105926 82817 23109 122989 882526 895928 (13402) 981113
MBTY FIRED--COAL 0 (1} 0 o 84733 0 84733 0

MNBTY FIRED--0IL 0 0 0 37891 0 37891

MBTU FIRED--CAS 108998 826817 26181 120529 870066 895928 25862) 959850
MMBTU FIRED--STEAM 108998 82817 26181 120529 992690 895928 96762 959850
AVG BTU PER LB OF COAL i} 0 o e 11082 0 11082 0
AVG BTU PER CAL OF OIL 0 0 0 o 1368306 0 138306 0
AYG BTV PER CU FI GAS 1029 1000 29 980 986 1000 (1) 978
AVG COST PER TON COAL § 000 § 000 $§ 000 $ 000 $ 28.219 § 000 § 28.219 § 000
AVG COST PER BBL 0IL $ 000 $ 000 $ .000 § oo $ 22.765 § 00§ 22.764 § 000
AVG COS! PER MCF GAS $ 2.307 § 2.670 § (.363) & 2.4M $ 2.550 ¢ 2.6710 § (.120) § 3.042
C PER MMBTU--COAL .00 00 .00 00 109.54 .00 109.54 00
C PER MBTU--0IL .00 00 .00 .00 391.89 .00 395.89 00
C PER MMBTU--GAS 224.18 267.00 (42.82) 252. 1% 258.64 267.00 {8.3¢8) 110.96
C PER MBIU--FUEL 224.18 262.90 {22.82) 252,11 751.00 267.00 {16.00) 310.9¢6
BTV PER LB OF STEAM 219%.00% 1710.000 489 .00 2978.74% 1825990 1709.998 118.%9) 1782,177
M LBS OF STEAM GENCRATED 49367 aBad 1% 93295 SGHDED 523935 0% 535583
C PER MMBTU--FULL-SIEAM 224.1793 266.9995 (u.m; 252. 1903 90,9959 257 0001 {36 .0008) 98,968
W USED ON STATION 823 977 {98 518 581 3558 . H 07




EXHIBIT 23
Page 8 of
KANSAS CLTY POWER & LIGHT COMPANY

i
STEAM FIICL STATISTICS
JUNE 1989
PACE 2 OF 2
3 WONTHS ENDED 12 MONTHS ENDED CURRENT MONTH
OVE R{UNDER)

CRAOD AVENKE STERH CURRENT YEAR BUOGE T PRIOR YEAR CURRENT YEAR PRIOR YEAR
COS! OF TOML $ 0 s 0 $ 0 s 92819 $ 0
cOST OF OIL 0 0 0 148490 0
COST OF GAS 862608 74051 914191 4090214 5229641
FUEL COST-STEAM GEN 862688 T 74051 § 914191 3 4331523 $ 5229641
Zmeme 2o Tt Tt
TONS OF COAL BURNED 0 0 0 3823 0
BARRELS OF OIL. BURNED o 0 0 6523 0]
MCF DF DAS BURNED 361772 66402 362666 1676264 1757041
MMBTU FIRED--COAL 0 ] 0 84733 0
MMBTU FIRED--0IL 0 0 0 37891 0
MMBTU FIRED--CAS 359721 64357 355413 1649908 1721448
MMBTU FIRED--STEAM 359727 64357 355413 1772532 1721448
e —— f———— b
AVG BTU PER LB OF COAL g 0 0 11082 0
AVG BTU PER GAL OF OIL 0 0 0 138306 0
AVG BTU PER CU FT GAS 994 (6) 980 98) 980
AVG COST PER TON DF COAL s 000 $ 000 s .000 $ .21 $ 000
AVG COST PER BBL OIL $ 000 000 $ .000 $ 22,764 $ 000
AVG COSI PER MCF GAS 1 2.%85 1 (.285) $ 2.5 $ 2.4%7 $ 2.976
C PER MMBTU--COAL 00 .00 00 $09.%4 .00
C PER WBTU--0IL 00 .00 00 391.89 00
C PER MMBTU--GAS 279.82 {27.18) 251.22 247,91 03.79
C PER MMBTU--FUEL 2%9.82 {27.18) 257.22 284,97 383.79
BTU PER LB OF STEAM 702%,6%0 13.6%90 994,963 1892493 W01.179
M LBS OF STEAM CENERATED $777%8 027 1815 935512 9557 34
C PER MMBYU--FUEL-STEAN 2%9.817% {29,829} 757.1999 240, %92 37931
MW USED OM STATION » 1% 1878 1979 15333




Allis Plaza Hotel
Armerican Formal Wear
Anjon Corporation
Argyle Inv. Company
Athena Corporation
Baltimore Inn

Boatmen’s

Cathedral Sq. Towers
Catholic Charities

CBC Investment

Chambers Building Partners
City Market Florist
City of KCMO

City of KCMO

City of KCMO

City of KCMO

City of KCMO

City of KCMO

City of KCMO

Conrads Restaurant
Continental Tower Building
D.§.T. Imc.

Denson One Mour Cptical
Dillard's Dept. Store
Downtown Properties
Downtown Investors
Downtown Investers
East-West Bryanmt Lud.
Executive Plaza Office
Federal Reserve Bank
Federal Reserve Bank
Federal Reserve Bank

 ACCOUNT
—UMBER. ...

007-0400%.02
009-02600.0
007-01265.01
008-02406.0
00§-03490.01
009-03455.0
009-03150.0
007-01100.01
007-01116.01
008-03425.0
009-02800.01
005-00019.03
005-00040.03
005-00002.0
007-00950.0
007-01005.0
008-04139.0
008-04150.0
008-04140.0
008-02345.00
008-62555.0
©09-03430.0
008-01901.0
009-03405.0
008-02545.04
007-00868.0
©07-01320.01
008-02140.0%
009-03475.0
008-01704.0
008-01708.0
008-01705.0

$ 376,460.62

3,693.02
2,845.92
29,814.55
1,770.92
535.78
28,952.28
41,805.16
3,945.74
87,032.12
42,649.80
1,727.83
391.62
19,497.77
148,437.18
210,702.15
18,290.40
56,626.41
83,873.85
413.06
21,275.98
45,746.34
1,787.%0
52,535.99
8,206.25
210,6%98.46
33,843.76
35,092.59
13,308.77
56,638.2¢
37,212.77
§,373.42

$ 537,819.38

264,664 .22

100,224 .43



Finance Building Assoc.
Financial Assurance
First National Bank
First Federal Savings
Folger Coffee Company
Follies Theater

Four Kings Inc.

Gailoyd Enterprises
Gart Brothers

Gate City Building Ltd.
General Services Admin.
General Services Admin.
General Services Admin.
Gepford, L.

Goldsmith Properties
Graphix Plus

Harriman Mgmt. Invest.
Heimann, Jeffrey
Heimann, Jeffrey

Henry G. Nelkin Trust
Home Savings Building
Housing Authority of KRC
Immaculate Conception
Jac-Bilt Corporation
Jackson Co. Office Building
Jackson County

Jackson County

Jays Truck Driver

John A. Marshall Cosmpany
K.C. Fruit & Veg. Co.

KRG Cludb

KC Southern Indusfries

KC Hotvel Assec.

ACGGUNT

SUBTOTAL

_mm___mm__mmu_.

009-03435.
007-01155.
009-03440.
009-03330.
007-04065.
007-01120.
009-03410.
007-00%800.
008-04142.
008-02105.
008-04160.0
008-04145.0
009-03270.0
008-02405.01
007-01270.03
008-02590.03
009-03103.01
005-00010.01
005-00010.02
007-00862.0
008-02340.0
008-04155.03
007-01115.0
©007-01300.0
008-04141.0
008-04146.0
008-06148.0
007-01273.0%
00%9-03460.0
005-00012.02
007-04015.02
e07-01180.02
007-00935.00

O O 0O 0O 0O O O O o

o
(<))

14,023.01
3,898.33
50,501.93
10,700.99
116,441.55
12,965.27
1,018.96
43,274.87
47,440.89
9,496.77
101,150.21
462,781.01
108,766.78
2,395.48
16,215.31
4,028.63
2,122.20
980.24
895.28
13,710.48
68,705.93
31,551.02
13,408.96
7.939.88
270,516.70
97,975.60
21,938.45
2,188.01
2,696.73
875.33
101,693.04
39,960 44
%4 ,328 87

672,698.00

1,875.52

119,914.05




~ ACCOUNT
, : - —IMBER.__ 2
 KCATA ‘ LR | 009-03415.05 . 135.79
Landmark Mortgage Company

007-01350.00 7,343.05
Lane Blueprint 009-03450.0 5,678.64
Lachrop M Partnership 008-02230.02 28,245.42
Martec Pharmaceutical 007-01119.01 9,661.35
Missouri State Office Building 008-04143.02 87,253.45

Missouri Court of Appeals

Missouri State Division
of Employment Security

Missouri State Division 009-02606.00 766.75 20,968.37
of Employment Security
Moore & Kessinger Company 008-02580.00 5,969.43
National Letter Carriers 007-01315.03 6,404 .38
National Equipment 007-01250.00 2,273.57
New York-Kansas Building 008-02150.06 53,936.54
Osco Drugs 009-03420.0 4,973.48
Pickett, William 008-02388.05 10,353.93
Pickett, William 008-02385.05 7,002.62 17,356.55
Powell, Richardson K. 009-03465.0 11,087.00
Quick Print 009-03140.03 1,966.01
Radisson Suites 007-00880.00 4,315.15
Radisson Suites 007-00877.01 24,826.06 29,141.21
Rothenberg & Schloss 007-01230.00 17,566.56
Safety Federal Savings 008-01710.00 . 14,699.09
Seidens Furs Ine. 007-01220.0 540.10
Sentinal Federal Savings 009-03380.01 13,634.76
Southern Dev. Co. C07-00875.00 7,088.02
Southern Dev. Co. 007-00876.00 &0,014.98 47,083.00
Southwestarn Basll $08-02180.00 12,207.10
Southwestern Bell 008-04138.02 183 .5%6.00 187,763.10
Stanley Sargent 00%-02830.01 5.466.61
Stanley.Don - 008-02210.0 2.843 %7
Terzis Inc., da Buffale ¢bs-g2380. 1 1.806.7%

008-01750.01
009-02605.00

8,203.13
20,201.62




SUBTOTAL

; o FOR

- ACCOUNT TN MULTIPLE
e SMSTOMER —NUMBER ___ —REVENUE ___ _ACCOUNTS

Tower Properties 009-03130.0 1201.16

Traders Bank Venture 008-02090.04 61,919.34

Trans World Airlines 007-00885.00 6,663.06

Uhlmann Company 007-01330.00 2,242.18
United Missouri Bank 009-03345.02 29,545.58
United Missouri Bank 008-01710.01 0.00
United Missouri Bank 009-03340.02 6,150.98
United Missouri Bank 008-02360.02 46,143.55
United Missouri Bank 008-02365.0 46,691.35
United Missouri Bank 008-00265.01 0.00
United Missouri Bank 008-02370.0 7,203.68 135,735.14
University Club of K.C. 009-03445.0 18,078.81
Upsher Labs 009-02650.01 8,179.84
Veyerberg, Grace 008-02460.03 3,996.72
TOTAL $4.228 470.97

*indicates account transferred to United Missouri Bank subsequent
to June 30, 1989.







_ EXHIBIT 26

THIS LEASE is made this day of 0 19 ___
between Kansas City Power & Light Company ("Lessor"), a Hissouri
corporation, and Trigen-Kansas City District Energy Corporation
("Lessee®), a Delaware corporation.

LESSOR hereby leases to LESSEE, and LESSEE hereby leases from
LESSOR, the office space outlined in red ("Parcel 1") and the
locker and shower facilities outlined in yellow ("Parcel 2") on
attached Exhibit A, both of which are contained within the
"Switchroom Addition," a building owned by the LESSOR, in the City
of Kansas City, Jackson County, Missouri. Parcel 1 and Parcel 2
are collectively referred to as the "premises" herein. Parcel 1
shall contain square feet and Parcel 2 shall contain
square feet. Lessee shall pay lLessor monthly rent on the premises
at the rate of $4.00 per square foot per annum. This Lease, which
shall commeiice on the day of 19 , shall
remain in full force and effect until terminated by either LESSOR
or LESSEE upon twelve (12) months' written notice to the other
party or as otherwise permitted under the terms of this Lease. The
parties hereto acknowledge and agree that with respect to the right
of LESSOR and LESSEE to terminate this Lease upon twelve (12)
months' written notice to the other party, such right may be
exercised at any time and from time to time with respect to either
Parcel 1, Parcel 2, or both parcels, and that this Lease shall
remain in full force and effect following the effective date of
any such notice of termination as to that portion of the premises
that is not subject to the notice of termination. The rent shall
be due and payable on the first day of each and every month of the
term hereof, and shall be delivered to LESSOR at 1330 Baltimore,
Kansas City, Missouri.

1. POSSESSION AT BEGINNING OF TERM. LESSOR shall use due
diligence to deliver possession of the premises to LESSEE as nearly
as possible to the beginning of the term of this Lease, and rent
shall abate pro rata for the peried of any delay in so doing.

EF E , LESSEE has
inspected and knows the condxtion of the prenises and accepts the
same in their present condition. LESSEE shall take good care of
the prermises and the equipment and fixtures therein and shall keep
the same in good working order and condition, subject to ordinary
wear and tear and casualty loss. Upon expiration or termination
of this Lease, LESSEE shall deliver the premises to LESSOR in the
same condition as initially leased, reasonable wear and tear
excepted.

: NIRY LESSOR or LESSCR'S agent may
enter the praaises at reasoaable hours to examine the same and to
do anything LESSOR may be reguired to do hereunder or which LESSOR
may deem necessary for the good of the preaises or any building of
which they are a part.

¥ SSOR shall keep in
o the roof and exterior




walls in the building in which the premises are located, except as
to damage arising from the willful acts or negligence of the
LESSEE. LESSOR shall be under no obligation and shall not be
liable for any failure to make any such repairs until and unless
LESSEE notifies LESSOR, in writing, of the necessity therefor, in
which event LESSOR shall have a reascnable time thereafter to make
such repairs.

5. DAMAGE BY CASUALTY. In case, during the term created or
previocus thereto, the premises hereby let, or the building of which
said premises are a part, shall be destroyed or shall be so damaged
by fire or other casualty as to become untenantable, then in such
event, unless otherwise agreed by LESSOR and LESSEE, the term
hereby created shall cease, and this Lease shall become null and
void from the date of such damage or destruction and the LESSEE
immediately shall surrender said premises and all interest therein
to LESSOR, and LESSEE shall pay rent within said term only to the
time of such surrender. If LESSOR and LESSEE mutually agree that
the lease term shall not be so terminated, in such event, this
Lease shall continue in full force and effect and the LESSOR shall
repair the premises with all reasonable promptitude, placing the
same in as good « condition as they were at the time of the damage
or destruction, and for that purpose may enter said premises and
rent shall abate in proportion to the extent and duration of
untenantability.

6. ALTERATIONS. LESSEE shall not make any alterations or
additions to the premises, without the prior written consent of the
LESSOR, which shall not be unreasonably withheld.

7. UTILITIES AND SERVICES. LESSOR shall continue to furnish
existing utility services to the premises, with the cost thereof
to be allocated to and paid by LESSEE in such amount as determined
appropriate by the Operating Committee appointed by the parties
pursuant to the Easement Agreement of even date herewith.

8. PUBLIC REQUIREMENTS. LESSEE shall comply with all laws,
orders, ordinances, and other public regquirements now or hereafter
affecting the use of the prenmises.

9. DEFAULT. LESSEE shall ke deemed in default under this
Lease in the event (i) LESSEE fails to pay rent within ten (10)
days after LESSEE's receipt of written notice from LESSOR of
LESSEE's failure to pay such sum when due; (ii) LESSEE fails to
promptly and faithfully keep and perform each and every other
covenant, condition, agreement, and obligation of this Lease on the
part of LESSEE to be kept and performed for more than thirty (30)
days after written notice of such failure shall have been given to
LESSEE by LESSOR; or (iii) LESSEE shall abandon or vacate the
premises during the term of this lLease. In the event of any such
default, LESSOR may, at its option, exercise any rights available
to LESSOR under applicable Missouri law. LESSEE agrees to quit
and deliver up possession of the premises to the LESSOR when this
Lease ternminates for any reason.




10. WAIVER. The rights and remedies of either party under
this lease, as well as those provided or accorded by law, shall be
cumulative, and none shall be exclusive of any other rights or
remedies hereunder or allowed by law. A waiver by either party of
any breach or breactas, defaunlt or defaults, of elther party
hereunder shall not be deemed or construed to be a continuing
waiver of such breach or default nor as a waiver of or permission,
expressed or implied, for any subsequent breach or default.

11. NOTICES. Any notice hereunder shall be sufficient if
hand delivered or sent by registered or certified mail, addressed
to the LESSEE at the premises, and to.LESSOR where rent is payable.

12. SUBQRDINATION. This Lease shall also be subject to and
subordinate in law and equity to any existing or future mortgage
placed by LESSOR upon the premises or the building of which the
leased premises form a part.

13. SUCCESSORS. The provisions, covenants, and conditions
of this Lease shall bind and inure to the benefit of the
successors, and assigns of each of the parties hereto, except that
no assignment or subletting by LESSEE without the written consent
of LESSOR (which consent shall not be unreasonably withheld) shall
vest any right in the assignee or sublessee of the LESSEE.

14. QUIET POSSESSION. LESSOR agrees that so long as LESSEE
fully complies with all of the terms, covenants, and conditions
herein contained on LESSEE'S part to be kept and performed, LESSEE
shall and may peaceably and guietly have, hold, and enjoy the said
premises for the term aforesaid. LESSOR, however, covenants and
represents that LESSOR has full right, title, power, and authorlty
to make, execute, and deliver this lease.

15. ENTIRE AGREEMENT. This Lease contains the entire
agreement between the parties, and no modification of this Lease
shall be binding upon the parties unless evidenced by an agreement
in writing signed by the LESSOR and the LESSEE after the date
hereof.

IN WITNESS WHEREOF, the parties have cause this Agreement to
be duly executed and their corporate seals to be affixed on the
day and year first above written.

KANSAS CITY POWER & LIGHT COMPANY
By:

L. C. Rasmussen, Vice Chairman

ATTEST:

Secretary




Secretary
‘TB006\m002]iss.ger

ATTEST:






