Great Plains Energy Services, Inc. (GPES) Terms and Conditions
(2018-06, rev 0)

1. Quoting, offer, and acceptance — Great Plains Energy Services, Inc. (‘GPES”) reserves the right to accept all or part at prices quoted or to
decline thewhole. Materialsquoted shall be identical to those requested, andare to be factory new with full warranty. Materialsthat have been
previously sold, rebuilt or used shall be clearly identified assuch. Alternate materialsof equal or superior quality may be offered with full supporting
data. Supplieragreesthat all quotationsby Supplierto GPES shall remain valid for a period of not less than sixty (60) days, . If you are unable
to quote, please so indicate andreturn thisform promptly. Allinformation space blocksmust be filledin whenapplicable ornoted "N/A." Quotes
shall constitute offersby the Supplierto GPESwhichcan be accepted by GPES by issuance of a Purchase Orderto the Supplier oritsauthorized
agent or representative. GPES's Purchase Order isan acceptance of an offer by the Supplier. The acceptance is expressly con ditioned on
Supplier'sassent to all termsand conditionscontained herein and only those contained herein notwithstanding any different or additional terms
orconditionssubmitted to GPES by Supplier either before or afterissuance ofthisPurchase Order. In the event thisPurcha se Orderisconstued
as an offer, the offer expressly limitsacceptance to the terms and conditionsof the offerand constitutesnotice of objectionto any additional or
different terms or conditions in the acceptance so asto preclude the inclusion of any different additional terms or conditionsin any resulting
contract. Inthe eventthisPurchase Orderis construed as a confirmation of an existing contract, such confirmationisexpressly conditioned on
the Supplier's assent to any additional or different terms or conditions contained herein. If Supplier is party to a written agreement with GPES
that specifically covers the purchase of goods or services, then the terms of that agreement control the purchase and sale of the goods and
services, and these GPES Termsdo not apply.

2. Affiliate Transactions - An "affiliate" will be defined asany entity that directly orindirectly controls, iscontrolled by, orisunder common control
with GPES. Onlythe GPES affiliate forwhom Supplier performs Serviceswill have any obligationto Supplier for such Service s.

3. Purchasing documents and related documents - Send all Billsof Lading and Shipping Noticesto Procurement Department. Invoicesmus
be sent via email to acctspay@kepl.com or 8882973051 @onlinecapturecenter.com. Unlessanother payment scheduleisspecifiedina Statement
of Work or on the Purchase Order, all invoices, except for amounts disputed by GPES, shall be payable within thirty (30) days of receipt by
GPES. Each invoice must be attached as a separate Acrobat, Word or Excel file. The invoice must be the first page of the attached file with
supporting documentation following the invoice in the same attachment Allinvoicesshould contain a statementindicating co mpliance with the
Fair Labor StandardsAct of 1938 asamended. Packing Slipsmust be included in all shipmentsand last shipment must state "Order Completed.”
Packing Slipsmust include the Purchase Order Number, GPES Item ID and Manufacturer/Catalog Number. Packaging must be | imited to material
shown on thisRFQ ororder. Contractor must furnish Material Safety Data Sheetsfor qualifying material.

4. Pricing - If price isnot stated in any Purchase Order, itisagreedthatthe goods, materialsor merchandise shall be billed at the price last quoted,
or billed at the prevailing market price, whichever islower. No goods, merchandise, or materials shall be sent at a higher price than the lag
quoted price by Supplier orchanged without GPES'swritten authorization.

5. Taxes - Suppliershall be solely responsible for payment of any taxeswhatsoever which may be assessed against Supplier orwhich may apply
to the delivery of Goodsand performance of Services, orthe payment for Goodsand Services. To the extent that any such taxesare p roposed
to be assessed against Supplier, where Supplierisrequired to collectfrom GPES underthe applicable state orlocal tax law, Supplier shall: ()
notify GPES of such proposed assessment as soon as Supplier shall have noticethereof; and (ii) cooperate with GPES in any de fense againg
the proposed assessment.

6. Shipping - Time isof the essence to thiscontract. Ship according to the instructionson the Purchase Order. Unlessexplicitly instructed to the
contrary in writing. Do not send shipmentsC.O.D. or Shipper'sOrder.

7. Materials and Equipment - Supplier shall retain an insurable interestin the materialsand equipment and shall assume all riskof lossor damage
to the equipment and material until official acceptance of the Purchase Order work by GPES. Risk of loss for items removed from the ste by
Supplier shall passto Supplier upon removal from each item’sinstalled location. Title for itemsremoved or to be removed from the site by
Supplierasrequired by thisPurchase Order shall pass to Supplieruponremoval from each item’sinstalled location.

8. Inspections - If inspection disclosesthat part of the goods, materialsor merchandise received are notin accordance with GPES specification,
GPES shall have the right to cancel any unshipped portion of any Purchase Order (contract). Payment for the goods, materials or merchandise
priorto inspection shall not constitute acceptance thereof and iswithout prejudice to any and all claimsthat GPES may have against Supplier.
Defective goods, material or merchandise, or goods, materials or merchandise not in accordance with GPES specifications will be held for
Supplier'sinstruction at Supplier'srisk and if Supplier so directs, will be returned at Supplier'sexpense.

9. Cancellation - GPES may cancel all orany part of a Purchase Order, with orwithout cause, immediately upon noticeto Supplier. Upon receipt
of notice of cancellation ofa Purchase Order, Supplier must discontinue itsperformance of such cancelled Purchase Order, preserve and protect
materials, workin progressand completed workin accordance with GPES’sinstructions. Supplier will not be entitled to any d amageson account
of cancellation. If cancellation is partial, Supplier must continue the performance of the remaining portion of the canceled Purchase Order, as
well asall other Purchase Orderswhich were not canceled. GPES agreesto pay Supplier for go ods, materialsor merchandise delivered prior to
the effective date of cancellation, at the agreed upon rates. Notwithstanding the foregoing, if GPES returnsgoods, materialsor merchandise,
GPES will not be liable for restocking feesunlessspecifically agreedto in a Purchase Order.

10. Invoicing - Unless anotherpayment schedule isspecified inthe Statement of Workor on the Purchase Order, Supplier shall invoice GPES: ()
upon GPES'writtenacceptance of any Deliverables, productsor workperformed on a fixed price basis, or, in the absence of notification rejecting
the Deliverable, product orwork, upon the passage of thirty (30) days'time since delivery of the Deliverable, Goodsor Servicesto GPES; or (ii)
monthly in arrears, for servicesprovided on a time and materialsbasisand for out-of-pocket expenses. Suppliershall submitto GPES, with the
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invoice, backup documentation for all amountsinvoiced. All invoices, except for amounts disputed by GPES, shall be payable within GPES’
approved paymentterms. Any disputed amountsshall not affect payment of non-disputed chargesand expenses. All invoicesmust reference
thisAgreement number, the appropriate GPES contact person and, if applicable, the relevant Purchase Order number. Invoicesmust be sent to
acctspay@kepl.com or 8882973051 @onlinecapturecenter.com in accordance with the instructionslisted within each relevant Purchase Order.
Each invoice must be attached asa separate Acrobat, Word or Excel file. Theinvoice must be the first page of the attached file with supporting
documentation following the invoice in the same attachment. All paymentsto Supplier will be paid by GPES’ approved payment methods At
least one business day priorto payment, GPES will email Supplier with notification of paymentto Supplier provided email address.

Invoicesmust be submitted to GPES withinone (1) year of the date of completionof Services. Should Supplierfail to timely submit any invoice
to GPES, the right to reimbursement for such Servicesiswaived by Supplier.

Assignment; Subcontracting - ThisAgreementispersonal to Supplier. Suppliermay notassign thisAgreement orany of itsrights, or delegate
or subcontract any of itsobligationsunder thisAgreement, without the prior written consent of GPES. Supplier will ensure that its Suppliersand
subcontractors performing Services comply with the terms and provisions of this Agreement while such persons perform the Services GPES
may assign this Agreement without consent of Supplier.

Compliance with Laws; Permits and Licenses - Supplier and any subcontractors shall comply with all applicable laws and regulations and
shall secure any and all necessary governmental authorizationsand permits, and shall upon request furnish satisfactory proof of compliance with
any law or regulation. Supplierand subcontractorsmust also comply with the provisionsof GPES’ Federal Contracting Requirementsattached
hereto asExhibit A.

Damages; Remedies - Neither party will be directly liable to the other party forindirect,incidental or consequentialdamages. A breach of any
covenantsregarding confidentiality or non-solicitation may cause irreparable injury to the non-breaching party thatisnot adequately compensable
in monetary damages. Accordingly, each party may seekinjunctive relieffora breach orthreatened breach of such covenants, in addition to any
otherremediesatlaworin equity.

Force Majeure - Neither GPES nor Supplier will be liable or responsible to the other for any delay or failure to perform any of its obligations
underthisAgreement (other than those containedin the confidentiality and non-solicitation Sections of thisAgreement) due to actsof God or of
the public enemy, riots, wars or hostilities, fires, floods, storms or earthquakes. If a force majeure event occurs, the party claiming the force
majeure will promptly give notice to the other party (stating with reasonable particularity the event of force majeure claimed) and use its
commercially reasonable effortsto perform itsobligationsunder thisAgreement despite the force majeure event. If Supplier, despite the exercise
of due diligence, isneverthelessunable to overcome an event offorce majeure within a reasonable time under the circumstancesbut in no event
more than thirty (30) days, GPES may terminate any affected Statements of Work or Purchase Orders without liability upon written notice to
Supplier.

Liens - Suppliershallnot permit a lien to be placed onany GPES property by Supplier'ssubcontractors, agents, employees, or suppliers. Should
GPES receive notice of an intent to filea lien from any of Supplier'sagents, employees, or suppliers, GPES will notify Supplier. Uponre ceiptof
notice from GPES of the intentof one of Supplier'sagents, employees, or suppliersto file a lien, Supplier shallimmediately take any and all steps
necessary, including paying an amount in dispute to the party intending to file such lien, to prevent the filing of such lien. If Supplier fails to
prevent the filing of such lien, Supplier shall be responsible and liable for and shall indemnify GPESforall of GPES’ costs, expenses (including
attorneys fees), liabilities, damages, fees, penalties, judgments and settlement costs arising either directly or indirectly from the placement of
such lien.

Governing Laws: Jurisdiction; Waiv er of Jury Trial - In the event of a dispute which arisesout of or relatesto this Agreement, or the breach
thereof, the partiesagree first to try in good faith to settle the dispute by negotiationsbetween representativesof Suppli erand GPES who have
authority to settle the dispute before resorting to litigation. ThisAgreementwill be governed by, and construed in accordance with, the laws of
the State of Missouri, without regard to conflicts of law principles. Supplier consents and submits to the personal jurisdiction and venue of the
state and federal courtssittingin the State of Missouri and acknowledgesthat the foregoing covenant isa materialinduceme nt for GPES to enter
into thisAgreement. EACHPARTY WAIVES ITS RIGHT TO A JURY TRIAL IN ANY COURT ACTION ARISING BETWEEN THE PARTIES,
WHETHER UNDER THIS AGREEMENT OR OTHERWISE RELATED TO THE SERVICES, AND WHETHER MADE BY CLAIM,
COUNTERCLAIM, THIRD PARTY CLAIM OR OTHERWISE.

Indemnification -

(@) Each party (the “Indemnifying Party”) willindemnify, hold harmlessand defend the other party and itsofficers, directors, shareholders, agents
employees, and representatives(collectively, the “Indemnified Party”) from all claims, liabilities, fines, interest, costs, expensesand damages
(including reasonable attorneys fees)incurred by the Indemnified Party (collectively, the “Indemnified Losses’), forany da mage, injury, death,
loss ordestruction of any kind to personsor property, to the extentthe damage, injury, death, lossordestruction arisesout of oris related to
the conduct, negligence, error, omission, willful misconduct, misrepresentation, breach of warranty or other breach of thisA greement on the
part of the Indemnifying Party or any of itsservants, representatives, agents, employeesor Suppliers.
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(b) Supplieragreesto indemnify and defend all claimsbrought against GPES or GPES' customersthat any of the Developed Materialsor Services
(or components thereof) specified in the Purchase Order, or other materials or services furnished to and used by GPES, constitutes an
infringement of any patent or copyright of any country, or misappropriation of any trade secret, or constitutesa breach of any moral right, right
of publicity, or intellectual property right (collectively, “Infringing Materials’). The contractual indemnification obligations contained in this
Subsection (b) shall apply equally to any Infringing Materialsincluding, but not limited to, software or firmware, whichis provided with orasa
componentpart of any Goods, Developed Materialsor Services. Additionally, if GPES isprohibited from using such Infringing Materialsfor
theirintended purpose, Supplierwill, atitsexpense: (i) procure on behalfof GPES the right to u se such Infringing Materials; (ii) replace such
Infringing Materials with equivalent, non-infringing materials; (iiij) modify such Infringing Materials so they become non-infringing but retain
their functionality; or (iv) if (i), (ii) and (iii) are not commercially reasonable, refund all compensation paid by GPES to Supplier for such
Infringing Materials. The foregoing obligationsare in addition to the indemnification obligationsof Supplier set forth in Subsection (a) above.

(c) Supplierwillindemnify and defend GPES against Indemnified Lossesarising out of claimsby Supplier personnel or any government agency
related to the payment of employment taxes, benefits and workers' compensation in connection with the performance of Services by such
Supplier personnel.

Warranty on Goods, Materials and Services -

(@) Supplierwarrantsthatthe Goodsand any materialswill be (&) newly manufactured, unlessexpressly agreed to otherwise in a writing signed
by both parties, (b) conform to the specificationsin the Purchase Order or Statement of Work, (c) be free from defe ctsand all liens, security
interests, claims and encumbrances and (d) be merchantable and fit for their intended purpose. For a period of one year after GPES
acceptance of the Goodsor materials, Supplier will repair or replace any defective Goodsor materialsatits expense after GPES’ notice to
Supplier. Any Goodsor materialsthat are repaired or replaced hereunder shall have a one-year warranty from the date of repair or
replacement. If Supplierfailsto promptly repair orreplace a defect, GPES may cause the defect to be corrected at the expense of Supplier.
If Supplier is not the manufacturer of the Goods, Supplier will pass through to GPES any additional manufacturer warranties, and at the
request of GPES, make warranty claimsagainst the manufactureron GPES’ behalf. Thisprovision shall notbe construed asdisclaimingor
limiting any other expressor implied warranty or guarantee made by Supplier.

If a defect exists in the Goodsor materialsthat wasnot and normally would not be revealed, discoveredorlocatedbefore the end of a warranty
period by any reasonably careful inspection (hereinafter “Latent Defect”), GPES will promptly notify Supplier when such Latent Defect becomes
apparent and Supplier shall repair orreplacethe Goodsor materialsatitsexpense.

(b) Supplierwarrantsthatit will perform all Servicesin a workmanlike mannerinaccordance withgoodindustry practicesand wi ththe degree of
skill, competence and care customarily exercised by a skilled service providerundersimilarcircumstances. The Serviceswill also be free
from defects and conform to the established specificationsset forth in the Purchase Order or Statement of Work. For a period of one year
after GPES’ acceptance of the Services, Supplier will promptly correct defects or deficienciesin the Services at its expense after GPES’
notice to Supplier. Any defectsor deficienciesthat are corrected hereunder shall have a one-yearwarranty from the date of correction. If
Supplierfailsto promptly correct a defector deficiency, GPES may cause the defectordeficiency to be corrected at the expense of Supplier.
This provision shall not be construed as disclaiming or limiting any other express or implied warranty or guarantee made by Supplier. If a
defect existsin the Servicesthat was not and normally would not be revealed, discovered orlocated before the end of a warranty period by
any reasonably careful inspection (hereinafter “Latent Defect”), GPES will promptly notify Supplier when such Latent Defect b ecomes
apparentand Supplier shall correct such defectsatitsexpense.

Independent Contractor - Supplieragreesand representsthatitis an independent Supplierand itspersonnel are not employeesor agentsof
GPES forfederal tax purposesorany other purposeswhatsoever, and are not entitledto any GPES employee benefits. Supplierassumessole
and full responsibility for the actsof its employeesand agents. Supplier,andnot GPES, issolely responsible forthe comp ensation of Supplier
employeesassigned to perform serviceshereunder, and paymentof worker'scompensation, disability, and other similar benefits, unemployment
and othersimilarinsurance, and forwithholding income and othertaxesand social security. Supplierfurtheragreesto defe nd and save GPES
harmlessagainst any claim from an employee or subcontractor of Supplier with respect to the subjectmatter of thisSection.

Insurance Cov erages - Supplieragreesto procure and maintain, and require the same of Supplierssubcontractors, at itsown cost and expense,
for the term covered by any Statement of Work or Purchase Order, insurance, as set forth below, provided by a reputable and financally
responsible insurance company which shall safeguard GPES against liability fordamage to prop erty, including injuriesresulting in death when
Supplier is engaged in the performance of services under this Agreement. Insurers must be licensed to do businessin all jurisdictions where
Servicesare performed and have an A.M.Best’srating of A- or better; VIl or other rating agency equivalent. Supplier agreesto furnish satisfactory
evidence of such insurance to GPES for the following minimum insurance coverages:

(@) Workers CompensationInsurance: Supplier shall maintain statutory workerscompensation asrequired under any workers compensation or
similarlawin the jurisdictionwhere the Servicesare performedand employer'sliability insurance. Employersliability limitsshall not be les
than $1,000,000 eachaccident for bodily injury by accident or $1,000,000 each employee for bodily injury by disease. If Supplier hasUSL&H
(on or above the water), JonesAct (seaman) or FELA (railroad) exposure, then policiesaddressing these exposuresmust be purchased. If
the exposure isincidental, the Workers Compensation policy shouldbe endorsed to include these coverages.

(b) General Liability Insurance: Supplier shall maintain commercial general liability with a limit of not lessthan $1,000,000 each o ccurrence and
$2,000,000 aggregate. The policy must cover liability arising from premises, operations, independent Suppliers, damage to property,
products, completed operations, personal injury and advertising injury and liability assumed under an insured contract (including the tort
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liability of another assumed in a business contract). Supplier's General Liability policy should be endorsed to include a De signated
Construction Project(s) General Aggregate Limit Endorsement that specifically refersto GPES’ project or provide blanket language that states
coverage appliesto all ongoing projectsof the Supplier. Completed Operationscoverage isto extend fortwo yearsfollowing thelast to occur
of the following events: (i) the termination of thisAgreement; or (ii) the termination of all outstanding Purchase Orders.

(c) Automobile Liability Insurance: Supplier shall maintain automaobile liability with a limit of not lessthan $1,000,000 combined single limit. Such
insurance shall cover liability arising out of any auto (including owned, hired,and non-owned autos).

(d) Errors and Omissions Liability Insurance: IF THE SERVICES ARE CONSIDERED PROFESSIONAL SERVICES, errors and omissions
liability coverage appropriate to the service should be provided. Coverage mustapply to economic damagesresulting from a professional
error, act, or omission arising out of the scope of services defined in this contract. Coverage must be maintained in an amount of at leagt
$2,000,000 peroccurrence and aggregate for at least two (2) yearsafter completion. The retroactive date should be prior to commencement
of work.

(e) Excess’lUmbrella Liability Insurance: Supplier shall maintain commercial excessorumbrellaliability insurance excessof employer’sliability,
general liability and automobile liability with an available limit of notlessthan $5,000,000 peroccurrence. The scope of coverage must be as
broad orbroaderthan the underlying coverages.

(f) Technology: Technology errorsand omissionsinsurance withlimitsof $10,000,000 per occurrence andinthe aggregate, including coverage
forliabilitiesarising from errors, omissions, or negligentactsin rendering or failing torender computer orinformation technology servicesand
technology products. Coverage for violation of software copy must be included. Technology servicesshould at a minimum includ e (1) systems
analysis; (2) systems programming; (3) data processing; (4) systems integration; (5) outsourcing, including outsourcing development and
design; (6) systems design, consulting, development, and modification; (7) training services relating to computer software or hardware; (8)
management, repair, and maintenance of computer products, networks, and systems; (9) marketing, selling, servicing, distributing, installing,
and maintaining computer hardware or software; (10) data entry, modification, verification, maintenance, storage retrieval or preparation of
data output; and any other services provided by Supplier, including privacy/network security (cyber) liability coverage, providing protection
against liability for (1) privacy breaches (liability arising from the loss or disclosure of confidential information no matter how it occurs); (2)
system breaches; (3) denial orlossof service; (4) introduction, implantation, or spread of malicious software code; (5) unauthorized access
to or use of computer systems. No exclusion/restriction for unencrypted portable devicesmedia may be on the policy.

If providing Goods to GPES, Supplier and/or its subcontractor shall provide replacement cost coverage under any combination of inland
marine/ocean cargo/installation floaterinsurance during the transportation, loading, unloading and installation until GPES a cceptance.

GPES, itsparent, affiliates, sister entities, officers, directors, employees, agents, subsidiaries, joint ownersand assigns must be included as
an additionalinsured with respect to the Suppliersacts, omissions, services, productsor operations, whetherin whole orin part, under the
General Liability (including products/completed operations), Automobile Liability and Excess’'Umbrella Liability policiesprovided to GPES.

Suppliersinsurance shall apply asprimary insurance with respect to any other insurance or self-insurance programsafforded to GPES. The
policieswill be so endorsed to be primary with respect to this contract. General Liability and Umbrella/Excess Liability po licies must not
contain any Cross-Liability Exclusion Endorsements. Any deductiblesor self-insured retentionscarried by Supplier are the sole responsibility
of Supplierand must be declared on certificatesof insurance. The primary and umbrellaexcesspoliciescan be combined to m eetrequired
policy limits. Supplier's(or Supplier'ssubcontractor’s) failure to comply with the insurance requirementsshall not limit Supplier'sliability or
impact theirindemnification obligations.

Except for damages caused by the negligence of GPES, Supplier shall retain the risk of loss for any damage whatsoever to their onn
equipment, stationary ormobile, tools, supplies, materials, automobilesand vehicles, highway or otherwise, cranesand hoists or any other
property owned or leased, including employee tools, which will not be incorporated into the physical construction. If separate insurance is
maintained for any property describedin thissection, it shall contain a waiver of subrogation onthe part of theinsurance company in favor of
GPES. If Supplier or Supplier's subcontractors choose to self-insure any of the property described under this section, GPES shall be held
harmlessfor any loss or damage to the property while on site.

21.Diverse Supplier Participation; Reporting - GPES isa strong supporter of the development of diverse businessesand sets utilization goals
to optimize the use of certified diverse businesses. “Diverse Suppliers’shall include businessesin the following categories: Small Business
Minority-owned Business Enterprise, Woman-owned Business Enterprise, Disabled Business Enterprise, Veteran Owned Business
Enterprise, Disabled Veteran Owned BusinessEnterprise, Service Disabled Veteran BusinessEnterprise, HUBZone Small Business, 8(a)
and Small Disadvantaged Business.

When utilizing subcontractors, Supplier shall proactively pursue small/diverse supplier participation. GPES has an annual corporate goal to
achieve a percentage of spend with small/diverse participation. Supplierisstrongly encouragedto strive to achieve a goal o f second tier spend
with Diverse Supplierswithin each 12-monthperiod of the Agreement term per contract and total spend. Upon a minimum of five days notice,
GPES shall havetheright to inspect all supplier recordsrelatingto itsattemptsto achievethisgoal. If Supplier isplanning to utilize subcontractors
and the contract equalsorexceeds$700,000 forgoodsand services($1.5 millionfor construction projects), respondent shall submit a detailed
small businesssubcontracting planaddressing how diverse supplier participationwill be achieved.
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For furtherinformationon GPES’ Diversity program,2™tierform, and an example of a Small Business Subcontracting Plan template, please
goto:

http://www.kcpl.com/about-kcpl/doing-business-with-kcpl/supplier-diversity

GPES requiresthat Supplier report direct spend with Diverse Suppliersand other reportable category spend attributable to Se rvicesand Goods
supplied under this Agreement. Specifically, the report categories shall include all qualified business categorie s as listed in the preceding
paragraph. Thisreporting should be submittedin accordance with directionsfrom GPES and onthe form provided by GPES. Thisreporting shall
separate each of the qualified businesscategorieslisted above andinclude all cate goriesthe Supplier correspondsto. Forexample,if a Supplier
is both women and veteranowned, the reporting shallinclude the same spend ineach category.

If assistance is needed in identifying certified Diverse Supplier firms, please contact:

Supplier Diversity Department
Phone: 800-880-1952

Email: suppdiv@kecpl.com

Safety - All Suppliersperformingworkfor GPES are expected to maintain safety asthe highest priority. Suppliersthat perform or pro vide
field service work activitiesat one of the GPES facilitiesmay also be referred to in this section as “Contractors”. GPES considers that all
Suppliersand Contractorshave the responsibility and general supervisory authority over their worksite, including the power to correct safety
and health violations. In addition, Suppliersand Contractorsare responsible forthe safe pe rformance of work and for ensuring the safety
performance of its employees, agents and subcontractors. GPES reserves the right to interrupt or suspend the work if, in the sole
reasonable judgment of GPES, itsparent company, or any affiliated company, the workis being performed in a mannerwhich endangers
the safety of anyindividual. In the eventthatworkissuspended forthisreason, Supplier/Contractor agreesto promptly re medy the problems
and work methodswhich occasioned theworksuspension. If Supplierfailsto promptly remedy the problemsand workmethods, GPES, its
parentcompany, orany affiliated company,asapplicable, may atitssole discretion, terminate the Purchase Orderand cause the work to
be completed by GPES, its parent company, or any affiliated company, or ancother Supplier. In the eventthat this cover incurs costsin
excess of those shown on the Purchase Order, Supplier/Contractor shall promptly reimburse GPES, its parent company or any affiliated
company, as applicable, for the overage. Supplier/Contractor shall be paid for its actual out-of-pocket costs incurred through the time of
termination.

Safety Documentation

The “Contractor Safety Requirements' may be amended from time to time without priornotice. Suppliersand Contractorsshall be responsible
forcompliance with all current requirementsas definedin eachrelevant Statement of Work (“SOW”) and/or Purchase Order.

Annual Pre-Qualification Requirements

Suppliersand Contractorsthat perform or provide field service workactivitiesmay be subject tothe annual Safety Pre-Qualification documentation
requirements. Thisrequirementisultimately a decision forthe Safety Program Administrator or GPES Safety.

Work Rules & Orientations — KCP&L Legacy Generating Station and Deliv ery Division Locations
If field service work is to be performed at any of the “KCP&L legacy generating stationlocations’, all workis to be perform ed in accordance with
the approved "Contractor Safety Requirements’ document, are subject to the Contractor Safety Requirements Pro gram, and may be subject to

the annual orientation process. The “Contractor Safety Requirements’ may be amended from time to time without prior notice.

If field service workis to be performed for the “KCP&L legacy Delivery Divisions’, all work must me et or exceed the KCP&L legacy “Delivery
Safety Rules & Procedures”. All field service work activities may also require annual orientation. KCP&L legacy “Delivery S afety Rules &
Procedures’ may be amended from time to time without prior notice.

Additionalinformationregarding KCP&L’s Contractor Safety Programsand WorkRulescan be found at the following link:

http://www.kcpl.com/about-kcpl/doing-business-with-kcpl/code-of-conduct/contractor-safety-requirements

If field service workisto be performed forany other KCP&L legacy locationsnot defined here, the KCP&L Site Project Manage r will give direction
on safety work rules and orientation.

Work Rules & Orientations — Westar Legacy Locations

If Service work is to be performed at any of the “Westar locations’, all work is to be performed in accordance with the “Westar Safety Manual’
and may be subject to the PowerSafe orientation program. The “Westar Safety Manual”’ may be amended from time to time without prior nofice.

Further information regarding GPES’ Contractor Safety Programs and documentation requirements may also be specified in the re levant
Purchase Order(s) and/or Statement(s) of Work.
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23. Work Site Conditions - If work isto be performed at any of the generating stationlocations, all workis to be performed in accordance with the
approved “Work Site Conditions” applicable to all Suppliersand their subcontractorsentering the property of GPES, itsparent company or any
affiliated company forthe purpose of delivering services. The “Work Site Conditions’may be amended from time to time witho ut prior notice.

24. Bi-Linqual Requirement for Safety-Sensitive Jobs and Job Sites - (if Applicable) Employeesof Supplier and Supplier'ssubcontractors working
in safety-sensitive jobsorsites must be able to, directly orthrough a bilingual supervisor oranotheremployee of the Supplier:
@) Understand communicationsfrom GPES personnel givenin English;
(b) Receive information from or contribute information to Westar personnelin English; and (c) Be informed ofand
be subject to safety rulesgiven in English.

If an individual employee of Supplier or Supplier's subcontractor is assigned to work in a safety-sensitive job or GPES site, and he or she isnot
English-proficient,then such worker will be permitted to perform servicesunder thisAgreement ONLY IF a bi-lingual supervisor or other employee
of the Supplierisalso working within close proximity, e.g., within line of sight and hearing distance, of the non-English-proficient employee, and
will be readily available to translate for and communicate with the non-English-proficient employee. Nothing in this provision isintended to
prohibit any personnel from freely communicating with each otherin any non-English language.

27. Background Checks — Supplier agreesto conduct pre-employment background checks going backa minimum of seven years on each of
Suppliersemployees, agents, representativesand contractors (“Supplier Personnel”) that will perform Serviceson GPES’ property, GPES’ “rights
of way”, the property of GPES' customers, orany aspect of GPES’ computer systems. Supplier acknowledgesand agreesthat only those persons
who have successfully passed these background checkswill perform such Services.

Ata minimum, Supplier will confirm and verify each Supplier Personnel'sidentity (social security number verification), auth orization to workin
the United Statesusing e-Verify, seven year federal and multi-county criminal conviction check, terrorist list (OFAC) search, drivers license
history and drug screening. Supplier shall disclose to GPES the background checkprocessit uses, and the sources from which informationis
obtained, including processes and sources utilized foremployeesproviding servicesin foreign countries. In addition, forany Supplier
Personnel who will have accessto GPES’ computer systems orareas critical to the support of the electricity infrastructure, the Supplier will
submit eithera redacted copy of the background screen or a tear off sheet from the background screen before any such access will be granted
by GPES.

Suppliershall disclose to GPES any and all foreign officesand personnel who will be performingany servicesunder thisAgre ement.

Background checks must be renewed every seven years as long as the Supplier Personnel is performing service on GPES’ property, GPES’
“rightsof way” or any aspect of GPES’ computer systems. Supplierisresponsible forall costsrelated to such background ch ecksand agreesto
maintain accurate records pertaining to such background checks for a minimum of five (5) years after termination of this Agreeme nt, unless
limited by law.

28 Advertising and Publicity - Neither party will issue any news release, announcement, denial, or confirmation of work performed under this
Agreement or advertise the relationship between the parties without the other party’s prior written approval. GPES may, inits sole discretion,
withhold consent to any publicity. In addition, nothing inthisAgreem ent grants Supplier the right to use any trademarks, trade names, logosor
otherintellectual property of GPES oritsaffiliates.

29. Removal of Personnel - GPES may require Supplierto remove any Supplier personnel from providing Servicesto GPES forany lawful reason.
If GPES issues a notice of removal withinfifteen (15) daysof the date the Supplier personnel to beremovedbegan providing Servicesto GPES,
GPES isnotobligated to pay for Servicesprovided by the removed Supplier personnel. GPES isn ot obligated to pay for Servicesprovided by
the removed Supplier personnel following GPES’ notice of removal to Supplier.

30. No Infringement; No Conflict - Supplierwarrantsthat the Serviceswill notinfringe uponthe rightsof any third party and will not conflict withits
existing obligationsunder other contracts.

31. Inuring of PO - ThisPurchase Order shall inure to the benefitof GPES and any successor organizations.

32. Invalid Provisions - If any provision of this Agreement is held invalid, illegal or unenforceable, the remaining provisions shall continue
unimpaired.

33. Cybersecurity - If Servicesor Goods provided by Supplierwill connect to any networkor individual electronic device of GPES oritsaffiliates or
if upgradable software isused in conjunction with the acquisition of Servicesor Goods provided by Supplier, then Supplierwill comply with the
Cybersecurity Requirements set forth at the following link Cybersecurity Requirements. “Upgradable software” includes, but is not limited to,
operating system software, application software and programmable logic controller (PLC)-type device software.

34. Confidential Information - Each party may have accessto confidential or proprietary information of the other during the term ofthis Agreement
and accordingly agree to disclose such information only to its personnel who have a need to know such information in connection with the
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performance of Servicesand who are subject to non-disclosure requirementsat least asrestrictive as those containedin thisAgreement. Each
party will use confidential information of the other only inconnectionwiththe performance of Services, and will store such informationina secure
location. In addition, each party must provide the same care (and inno event lessthan reasonable care) to avoid disclosure or unauthorized use
as it providesto protect itsown confidential information. Expiration ortermination of the Agreement doesnot relieve any party fromitsobligations
to protect confidentialinformation received during the term of the Agreement. The termsand existence of thisAgreement and any Statement of
Work or Purchase Order are each party’s confidential information. If Supplierhasexecuted a se parate Non-Disclosure Agreement with GPES,
Supplier agreesthat its use and disclosure of GPES confidential and proprietary information and trade secrets shall be governed by, and be
subject to, the termsand conditionsof such Non-Disclosure Agreement.

In response to a demand from a regulatory or other governmental body, the partiesmay disclose confidential information to su ch regulatotry or
othergovernmental body asrequired by law. The disclosing party shall notify the other party immediately upon such request and in advance of
such disclosure.

Exhibit A - FEDERAL CONTRACTING REQUIREMENTS

52.252-2 Clauses Incorporated by Reference (FEB 1998)

This Agreement incorporates one or more of the following clauses by reference, which shall have the same
force and effect as if they were given in full text. Upon request, GPES will make their full text available. Also,
the full text of a clause may be accessed electronically at the following web address:
http://acquisition.gov/comp/farfindex.html

FAR Reference Prescribed In Federal Acquisition Requlation

1. Clauses applicable to this Agreement or any Statement of Work:

52.202-1 2.201 Definitions (NOV 2013)

52.212-5 13.301(b)(4) Terms and Conditions Required to Implement Statutes or
Executive Orders — Commercial tems (JAN 2017)

52.222-21 22.810(a)(1) Prohibition of Segregated Facilities (APR 2015)

52.222-26 22.810(e) Equal Opportunity (SEPT 2016)

52.222-50 22.1705(a)(1) Combatting Trafficking in Persons (MAR 2015)

52.244-6 44.403 Subcontracts for Commercial ltems (JAN 2015)

2. Clauses applicable to this Agreement or any Statement of Work that Exceeds $15,000:
52.222-36 22.1408(a) Equal Opportunity for Workers with Disabilities (JUL 2014)

3. Clauses applicable to this Agreement or any Statement of Work that Exceeds $35,000:

52.209-6 9.409 Protecting the Government's Interest When
Subcontracting with Contractors Debarred, Suspended,
or Proposed for Debarment (OCT 2015)

4. Clauses applicable to this Agreement or any Statement of Work that Exceeds $150,000:

52.203-6 3.503-2 Restrictions on Subcontractor Sales to the Government
(SEPT 2006)
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52.203-7 3.502-3 Anti-Kickback Procedures (MAY 2014)

52.203-12 3.808(b) Limitation on Payments to Influence Certain Federal
Transactions (OCT 2010)

52.219-8 19.708(a) Utilization of Small Business Concerns (NOV 2016)

52.222-35 22.1310(a)(1) Equal Opportunity for Veterans (OCT 2015)

52.222-37 22.1310(b) Employment Reports on Veterans (FEB 2016)

5. Clauses applicable to this Agreement or any Statement of Work that Equals or Exceeds $700,000
(or $1.5 million for construction of any public facility):

52.219-9 19.708(b) Small Business Subcontracting Plan (JAN2017)
FERC

GPES requires compliance with the Federal Energy Regulatory Commission’s (FERC’s) Standards of Conduct
rules and regulations.

Veterans and Individuals with Disabilities

The parties hereby incorporate the requirements of 41 CFR § 60-1.4(a)(7) and 29 CFR Part 471, Appendix A
to Subpart A, if applicable. If applicable, this Supplier and any subcontractors shall also abide by the
requirements of 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a). These regulations prohibit discrimination
against qualified protected veterans and qualified individuals on the basis of disability, and requires
affirmative action by covered prime contractors and subcontractors to employ and advance in
employment qualified protected veterans and individuals with disabilities.

Repeal of Clauses During Term of Contract

If, during the term of this Agreement, any of the clauses contained in this Exhibit are repealed, revoked, or
dissolved by the Government, then such clauses shall no longer be part of this Agreement as of the date of
such repeal, revocation, or dissolution. The elimination of these clauses by reason of such repeal, revocation,
or dissolution shall not affect the continuing validity and effectiveness of the remainder of this Agreement or
other clauses referenced in this Agreement. The parties’ conduct thereafter shall be modified accordingly and
reflect the repeal, revocation, or dissolution as related to their respective rights and obligations hereunder.

In the event the Supplier does not comply with any of the requirements set forth in this Exhibit, this Agreement
or Statement of Work may be cancelled, terminated, or suspended in whole or in part.
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