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Committed to Nuclear Excellence Duane Arnold Energy Center

Operated by Nuclear Management Company, LLC

November 2, 2005 NG-05-0611
10 CFR 50.80
10 CFR 50.90

10 CFR 72.210
Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
ATTN: Document Control Desk
Washington, DC 20555-0001

Duane Arnold Energy Center
Docket Nos. 50-331 and 72-32
License No. DPR-49

Subject: Response to Staff Request for Additional Information re: Application for Order and
Conforminq Amendments for License Transfer (TAC No. MC8026)

Reference: Letter, G. Van Middlesworth (NMC) and J.A. Stall (FPLE) to USNRC, "Application
for Order and Conforming Amendments for License Transfer," NG-05-0419,
August 1, 2005.

In the referenced application, Nuclear Management Company, LLC ("NMC"), Interstate Power
and Light Company ("IPL"), and FPL Energy Duane Arnold, LLC ("FPLE Duane Arnold")
(collectively, "the parties"), submitted an application to the Nuclear Regulatory Commission
("NRC") for an order and conforming amendments consenting to the transfer of Facility
Operating License No. DPR-49 (the "License") for Duane Arnold Energy Center ("DAEC').

On October 20, 2005, the NRC staff ("Staff") transmitted by facsimile to the parties, a set of
questions regarding this application. Conference calls were subsequently held between the
parties and Staff to clarify this request for additional information (RAI). As a result of those
calls, Question # 4 was revised and an additional request (Question #7) was added. The
Attachment to this letter contains the Staff s RAI and the responses thereto by the parties.
NMC is transmitting these responses on behalf of IPL and FPLE Duane Arnold, who prepared
the information, as indicated in the individual response to each question. Affirmation by FPLE
Duane Arnold is included with the Attachment. Affirmation by IPL was deemed to not be
necessary, given the purely informational nature of their responses.

The Responses to Question 6.a and 6.b contain confidential information proprietary to FPLE
Duane Arnold. Proprietary Responses to Questions 6.a and 6.b will be submitted directly from
FPLE Duane Arnold with a request that they be withheld from public disclosure pursuant to 10
CFR 2.390 on the basis that they contain confidential commercial and financial information.

3277 DAEC Road * Palo, Iowa 52324-9785
Telephone: 319.851.7611 Q 1 -Sso(
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In addition, a correction to the funding amount specified in Enclosure 9 in the original
application (Form of Support Agreement between FPL Group Capital Inc and FPL Energy
Duane Arnold) has been found to be necessary. As noted in the Response to Question 2, a
revised form with the corrected funding amount is enclosed.

This letter contains no new commitments and no revisions to existing commitments.

Further questions regarding this matter should be directed to counsel for the parties, as listed
in the original application.

I declare under penalty of perjury that the foregoing is true and correct.
Executed on November 2, 2005.

Ga Van Middlesworth
Site Vice President, Duane Arnold Energy Center
Nuclear Management Company, LLC

Attachment

cc: Administrator, Region III, USNRC
Project Manager, Duane Arnold Energy Center, USNRC
Resident Inspector, Duane Arnold Energy Center, USNRC
Director, Spent Fuel Project Office
State of Iowa - D. McGhee



Response to NRC Request for Additional Information
Re: Application for Order and Conforming Amendments

for License Transfer (TAC No. MC8026)

1. In accordance with 10 CFR 50.33(d)(3), provide the following information for each of
the parent organizations, including intermediary organizations of FPLE Duane Arnold.
LLC (ESI, FPL Energy, FPL Group Capital, and FPL Group): (i) the state where it is
incorporated or organized and the principal location where it does business; (ii) the
names, addresses and citizenship of its directors and of its principal officers; and (iii)
whether it is owned, controlled or dominated by an alien, a foreign corporation, or
foreign government, and if so, give details.

FPLE Duane Arnold Response:

The requested information on these companies is attached.



FPLE Duane Arnold Response to Question #1
Information on Parent and Intermediary Organizations

FPL Group, Inc.

State of Incorporation: Florida

Principal Place of Business: 700 Universe Blvd, Juno Beach, FL 33408

Directors:

Officei

H. Jesse Arnell
Sherry S. Barra
Robert M. Beal
J. Hyatt Brown
James L. Cama
J. Brian Fergus

rs:

Lewis Hay, III
Alissa E. Ballot
Moray P. Dewhurst
Robert H. Escoto
Maria V. Fogarty
James P. Higgins
Mary Lou Kromer
Robert L, McGrath
James L. Robo
Edward F. Tancer
Paul I. Cutler
K. Michael Davis

e

11, II

ren
on

Lewis Hay, III
Rudy E. Schupp
Michael H. Thaman
Hansel E. Tookes II
Paul R. Tregurtha
Frank G. Zarb

President, Chief Executive Officer, and Chairman of the Board
Vice President & Corporate Secretary
Vice President, Finance and Chief Financial Officer
Vice President, Human Resources
Vice President, Internal Audit
Vice President, Tax
Vice President, Corporate Communications
Vice President, Engineering, Construction & Corporate Services
Vice President, Corporate Development and Strategy
Vice President & General Counsel
Treasurer
Controller and Chief Accounting Officer

The business address for each of these officers and directors is 700 Universe Blvd, Juno Beach,

FL 33408. All of the officers and directors are citizens of the United States.

FPL Group is not owned, controlled or dominated by an alien, a foreign corporation, or a foreign

government.



FPLE Duane Arnold Response to Question #1
Information on Parent and Intermediary Organizations

FPL Group Capital Inc.

State of Incorporation: Florida

Principal Place of Business: 700 Universe Blvd, Juno Beach, FL 33408

Directors:

Paul I. Cutler
Moray P. Dewhurst
Lewis Hay, III

Officers:

Lewis Hay, III
Moray P. Dewhurst
Paul I. Cutler
James P. Higgins
James L. Robo
Paul I. Cutler
K. Michael Davis
Edward F. Tancer

President and Chief Executive Officer
Senior Vice President, Finance and Chief Financial Officer
Vice President
Vice President
Vice President
Treasurer
Controller and Chief Accounting Officer
Secretary

The business address for each of these officers and directors is 700 Universe Blvd, Juno Beach,

FL 33408. All of the officers and directors are citizens of the United States.

FPL Group Capital Inc. is not owned, controlled or dominated by an alien, a foreign corporation,

or a foreign government.



FPLE Duane Arnold Response to Question #1
Information on Parent and Intermediary Organizations

FPL Energy, LLC

State of Incorporation: Delaware

Principal Place of Business: 700 Universe Blvd, Juno Beach, FL 33408

Directors:

None

Officers:

Michael O'Sullivan
Lewis Hay, III
James L. Robo
Scott D. Cousins
Michael L. Leighton
F. Mitchell Davidson
Robert H. Escoto
Robert L. McGrath
Mark R. Sorensen
Paul I. Cutler
Scott D. Cousins

Senior Vice President
Chief Executive Officer
President
Vice President & General Counsel
Senior Vice President and Chief Operating Officer
Senior Vice President, Business Management
Vice President, Human Resources
Vice President
Vice President, Finance, and Chief Financial Officer
Treasurer
Secretary

The business address for each of these officers is 700 Universe Blvd, Juno Beach, FL 33408. All

of the officers are citizens of the United States.

FPL Energy, LLC is not owned, controlled or dominated by an alien, a foreign corporation, or a

foreign government.



FPLE Duane Arnold Response to Question #1
Information on Parent and Intermediary Organizations

ESI Energy, LLC

State of Incorporation: Delaware

Principal Place of Business: 700 Universe Blvd, Juno Beach, FL 33408

Directors:

None

Officers:

James L. Robo
F. Mitchell Davidson
Dean R. Gosselin
James A. Keener
Michael L. Leighton
Charles J. Muoio
Michael O'Sullivan
Mark R. Sorensen
Paul I. Cutler
Charles S. Schultz

President
Vice President
Vice President
Vice President, Operations
Vice President, Business Management
Vice President
Vice President
Vice President, Finance, and Chief Financial Officer
Treasurer
Secretary

The business address for each of these officers is 700 Universe Blvd, Juno Beach, FL 33408. All

of the officers are citizens of the United States.

ESI Energy, LLC is not owned, controlled or dominated by an alien, a foreign corporation, or a

foreign government.



Response to NRC Request for Additional Information

2. Provide information that FPLE Duane Arnold, LLC will have cash or cash equivalents
that would be sufficient to pay fixed operating costs during an outage of at least 6
months.

FPLE Duane Arnold Response:

The amount of the support agreement is derived as follows:

2006 2007 2008 2009 2010
Prolected Fixed Operating Costs ($000)

O&M 72,527 74,580 76,810 80,155 81,354
Property Tax 3,627 3,643 3,655 3,759 3,776
Insurance 3,260 3,342 3,425 3,511 3,599
Non-Fuel Capital Expenditure 15,419 16,179 13,191 20,038 13,708

Total 94,833 97,744 97,081 107,463 102,436

5-Yr Nominal Six-Month Average 49,956

As discussed in the license transfer application, FPL Capital Group, Inc. is providing
a support agreement. This support agreement is intended to provide FPLE Duane
Arnold, LLC with cash equivalents that would be sufficient to pay fixed operating
costs during a six-month outage.

In preparing the response to this question, FPLE Energy Duane Arnold identified an
error in the amount of the support agreement stated in the license transfer
application. The amount of the support agreement should be $50 million. A revised
form of the support agreement in this amount is provided in Enclosure 1.

3. (a) What has been the average capacity factor for the plant for each of the last five
years, and (b) what capacity factor is used in the income projections for 2006-2010?

IPL ResDonse to 3(a):

Year Capacity Factor
2000 94.92%
2001 81.80%
2002 90.21%
2003 78.61%
2004 96.56%

FPLE Duane Arnold Response to 3(b):

The income projections assumed a 90% capacity factor.



Response to NRC Request for Additional Information

4. What has been IPL's income from energy generation for the last three years?

IPL Response:

IPL derives income from DAEC by its inclusion in IPL's rate base. It is possible to
derive a theoretical net income that IPL derives from the inclusion of DAEC in the rate
base. This "theoretical" net income is as follows:

Year Net Income (after tax)
2002 $11.3 Million
2003 $12.1 Million
2004 $10.8 Million

This assumes allowed return on equity of 11%, and allowed return on preferred
equity of 8.4%, and assumes that DAEC's cap structure is comprised of 50.25%
common equity and 7.985% preferred equity.

IPL's revenue requirement for DAEC in 2004 was approximately $121 million based
on a 2003 test year. Please note that this excludes fuel costs, since fuel costs are a
direct pass through to IPL's customers via an Energy Adjustment Clause. The fuel
cost in 2004 was approximately $20 million. Therefore, IPL's total revenue associated
with DAEC was 2004 is approximately $141 million.

5. What was the average price of energy sold by generators in the Duane Arnold market
area for 2003, 2004, and 2005?

IPL Response:

Historic Electric Prices from the Northern Illinois Hub ($/MW hour):

On Off- RTC
Peak Peak Ave

2003 37.22 16.83 26.29
2004 42.26 25.32 33.18
2005 59.08 31.77 44.44

RTC = Round the Clock



Response to NRC Request for Additional Information

6. For the Projected Income Statement:

a. Provide sensitivity analyses on operating revenue for a 10% reduction in payments
received from FPL Group (if applicable) and a 10% decrease in generating capacity,

b. Explain the derivation of operating revenue.
c. Provide a brief description of what is included in "Spent Fuel Expense" and Nuclear

Fuel Amortization" under Operating Expense.

FPLE Duane Arnold Response:

a. [[ FPLE Duane Arnold Proprietary Information. Submitted under separate cover
directly by FPLE Duane Arnold.]]

b. [[ FPLE Duane Arnold Proprietary Information. Submitted under separate cover
directly by FPLE Duane Arnold. ]]

c. Spent fuel expense represents the cost paid to the Department of Energy for
disposal of nuclear fuel waste. The assumed cost is 0.094 cents per kwh. Spent
fuel expense does not include any storage or decommissioning expenses.

Nuclear fuel amortization is the GAAP amortization of the purchased fuel over its
useful life. FPLE Duane Arnold uses the units-of-production method for GAAP fuel
amortization.

7. Please provide a copy of the Operating Agreements between the co-owners.

FPLE Duane Arnold Response:

The Duane Arnold Energy Center Ownership Participation Agreement and the Duane
Arnold Energy Center Operating Agreement are provided as Enclosure 2. These
agreements will be assigned to and assumed by FPLE Duane Arnold without change
at the time of closing.



UNITED STATES OF AMERICA

NUCLEAR REGULATORY COMMISSION

In the Matter of )
Duane Arnold Energy Center ) Docket Nos. 50-331

72-32

AFFIRMATION

I, J. A. Stall, being duly sworn, hereby depose and state that I am Senior Vice President, Nuclear

and Chief Nuclear Officer of FPL Energy Duane Arnold, LLC, that I am duly authorized to file

with the Nuclear Regulatory Commission the attached Response to NRC Request for Additional

Information and revised Form of Support Agreement between FPL Group Capital Inc and FPL

Energy Duane Arnold; that I am familiar with the content thereof; and that the matters set forth

therein pertaining to FPLE Duane Arnold are true and correct to the best of my knowledge and

belief.

J. A. Stall

Senior Vice President, Nuclear and

Chief Nuclear Officer

STATE OF IOWA )
COUNTY OF POLK)

Subscribed and sworn to before me, a Notary Public in the State of Iowa, this L day of& Dn &
2005.

Not c in and for the State of Iowa



Enclosure 1

Form of
Support Agreement between FPL Group Capital Inc and

FPL Enerav Duane Arnold (Revised)



SUPPORT AGREEMENT BETWEEN
FPL GROUP CAPITAL INC AND

FPL ENERGY DUANE ARNOLD, LLC

THIS SUPPORT AGREEMENT, dated as of r , 2005] between FPL Group
Capital Inc, a Florida corporation ("FPL"), and FPL Energy Duane Arnold, LLC, a Delaware
limited liability company (the "Subsidiary").

WITNES SETH:

WHEREAS, FPL is the indirect owner of 100% of the outstanding shares of the Subsidiary; and

WHEREAS, the Subsidiary intends to purchase certain assets located at the Duane Arnold
Energy Center in Palo, Iowa (the "Facility") pursuant to an Asset Sale Agreement dated July 2,
2005, by and among the Subsidiary and Interstate Power & Light Company ("Seller"); and

WHEREAS, FPL and the Subsidiary desire to take certain actions to ensure the Subsidiary's
ability to pay the expenses of operating and maintaining the Facility safely and protecting the
public health and safety (the "Operating Expenses"), and to meet U.S. Nuclear Regulatory
Commission ("NRC") requirements during the operating life of the Facility (the "NRC
Requirements").

NOW, THEREFORE, in consideration of the mutual promises herein contained, the parties
hereto agree as follows:

1. Availability of Funding. From time to time, upon request of the Subsidiary, FPL shall
provide or cause to be provided to the Subsidiary such funds as the Subsidiary
determines to be necessary to pay the Operating Expenses and meet the NRC
Requirements; provided, however, in no event shall the aggregate amount which FPL
is obligated to provide under this Agreement exceed S50 million.

2. No Guarantee. This Support Agreement is not, and nothing herein contained, and no
action taken pursuant hereto by FPL shall be construed as, or deemed to constitute, a
direct or indirect guarantee by FPL to any person of the payment of the Operating
Expenses or of any liability or obligation of any kind or character whatsoever of the
Subsidiary or of any affiliate of the Subsidiary. This Agreement may, however, be
relied upon by the NRC in determining the financial qualifications of the Subsidiary
to hold an operating license for the Facility.

3. Waivers. FPL hereby waives any failure or delay on the part of the Subsidiary in
asserting or enforcing any of its rights or in making any claims or demands
hereunder.

4. Amendments and Termination. This Agreement may not be amended or modified at
any time without thirty (30) days prior written notice to the NRC. This Agreement
shall terminate at such time as FPL is no longer the direct or indirect owner of the



Facility. This Agreement shall also terminate at such time as the Facility permanently
ceases commercial operations.

5. Successors. This Agreement shall be binding upon the parties hereto and their
respective successors and assigns.

6. Third Parties. Except as expressly provided in Section 4 with respect to the NRC,
this Agreement is not intended for the benefit of any person other than the parties
hereto, and shall not confer or be deemed to confer upon any other such person any
benefits, rights or remedies hereunder.

7. Governing Law. This Agreement shall be governed by the laws of the State of
Florida without giving effect to any choice or conflict-of-law provision or rule
(whether of Florida or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than Florida.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered by their respective officers thereunto duly authorized as of the day and year first above
written.

FPL GROUP CAPITAL INC

By:_
Name:
Title:_

FPL ENERGY DUANE ARNOLD, LLC

By:_
Name:
Title:_



Enclosure 2

Duane Arnold Energy Center
Ownership Participation Agreement and Operating Agreement between

Iowa Electric Light & Power Co. (now IPL) and Co-Owners
(Central Iowa Power Cooperative & Corn Belt Power Cooperative)
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DUANE ARNOLD-ENERGY CENTER

OPERATING AGREEMENT

* THIS AGREEMENT entered into this day of Jo A- C

1970, between IOWA ELECTRIC LIGHT AND POWER COMPANY, an Iowa cor-

poration,-hereinafter called "Company", CENTRAL IOWA POWER COOP-

ERATIVE, an 'Iowa cooperative corporation, hereinafter called

"Cipco", and.CORN BELT POWER COOPERATIVE, an Iowa cooperative

coxporation,.hereinafter called "Corn Belt' (each of which is

sometimes herein referred to as "Party" and.collectively as

"Parties"), WITNESSETH:

ARTICLE I

Recitals

Section 1.1 Each of the Parties is a public utility

engaged in the generation, transmission and distribution of elec-.

tric power and energy in the State of Iowa.

Section 1.2 The Parties have heretofore entered into

an agreement entitled DUANE ARNOLD ENERGY CENTER OWNERSHIP PAR-

TICIPATION AGREE4MENT ("Ownership Agreement"), dated as of Jo, e

/ ,1970, providing for investment in, and construction

and joint ownership of, a 550 MWe nominally rated nuclear gener-

ating station to be known as the Duane Arnold Energy Center, to

be located near Palo in Linn County, Iowa,.therein identified.

The generating station property and facilities to be jointly

owned are referred to in the Ownership Agreement by the term.

"Project", which term shall have the same meaning in this Agree-

ment as in the Ownership Agreement.

Section 1.3 As set forth in the Ownership Agreement,

N
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company,. -.Corn Belt :.have* undivided.: interests.in the-..- &4 . .-

8Q2% E An dAbndhe costs'-.thereof;

____ talohsly es`arot" Th at-

pqtifox ,m;anagement and

' _ Cmpny cat 9 .Eaomihnant o'wneibiin all

respects not:covered by the.Ownership Agreement and for the use

of-power from..the Project and the sharing of the costs thereof.by

the Parties .in .accordance with- their respective interests, ;recog-

'nzm t..Cipc6 and- torfr Belt.will each be entitled'

,t 'ETo6--f` zb g ity. of the unit now scheduled for instaila-

tion.

ARTICLE'II

General Obligations and Rights of Parties

, ,., Section 2.1 Company,', aving tole:,.rsponsibility -for,

S<m ahagemet Jdi peration- of the Project., will operate and main-

tain the Project, taking all steps which it deems necessary or

appropriate-for that purpose and to carry out the intent of this

Agreement, as described and defined in Sections 1.4 and 2.5 of

thb Ownership P 1rticipation Agreement, and including, but not

limited to the following: (a)zmanning-of the Project with its

own supervisory and.other employees; (b):making and modifying

'cniieadts- with third parties, other than such employees; (c) main-

taining the Project in accordance with industry-wide practices,

a and governmentali-requirements; (d) providing -and replacing fuel;

(e) p ding ah replacing spare parts, materials, supplies and

equipment used in operation-of the Project; (f).se curing and keep-..

ing in effect all necessary licenses and other governmental autho-

rizations; (g) 'm&2. aning records required by governmental
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authority and necessary properly to account for capital costs and

for operation and maintenance expenses of the Project and 4 ar-.

*~ - such governmental agencies as may be

required of.the Company by appropriate authority; and (hi).procur-6 .

z___i~ibih b p insurance for the

reasonable protection of the Parties as their interests may

appear, as may be required by law, or as otherwise deemed by Com-

pany to.be desirable.

To the extent that participation of Cipco and Corn Belt

in any.of .such activities is necessary or appropriate, Cipco. d ; |

Cni Comp a nto a astheir agent..to..4

.the..heixen';ospretive :io interests-in the Project, pro-

vided,.however, that all personnel employed for the operation of

the Project shall be exclusively the employees of Company.-

Section 2.2 Cipco and Corn Belt will cooperate with

Company in all activities in connection with the Project, includ-

ing, without limnitation, the filing of applications for authori-

zations, permits and licenses and the execution of such other

documents as rna?:be reasonably necessary to confirm authority of

Company to.act for Cipco and Corn Belt and the assumption by Cipco

and Corn Belt of their proportionate share of the obligations to

be insuredhereunder; but,' except.at the written request of Com-

pany, neither Cipco nor.Corn Belt shall incur any obligation in

* connection with '!he Project which would or might obligate Company

to any third parI .

Section'2.3 The Participants Committee, established in

accordance with Section 1.6 of the Ownership Agreement, shall

serve to inform the Parties of all matters involved in 'the



operation of the Project.. Company shall keep the Participants

Committee fully informed as to the operation and maintenance of

the Project .and the plans of Company with respect thereto, but no

failure of Company to provide information pursuant to the provi-

sions of this Section 2.3 shall release Cipco or Corn Belt-from

* any obligations hereunder. The Participants Committee, in addi-

tion to informing the Parties as to operating matters, shall seek

to develop and present constructive suggestions and develop

mutually advantageous programs to realize the maximum efficiency

and benefit from the operation of the Project. No action of

such Committee, however, shall diminish in any manner the sole

responsibility for operation and management by Company of the

Project.

Section 2.4 .IfX, during the term.-of .this Agreement,.

Compiny: s down or.'cease -to bperate .this';Project for any

.reason within-.the ontibl of Company,- other than nortial:and term-

porary: operating procedures, then and in such event Company will'

:make -avaiiable -to Cip66 and Corn Belt capacity and energy. equal

:to .:th6 :amountt.It #reofKpreviously available:to Cipco .and Corn-Belt

- from the -Projecti on terms and conditions identical to the. terms

and londitions Company then experiences* in replacing the capacity..

and energy Company had previously received from this Project, but

not to exceed.-the-:costs that would .be incurred 'if the'Project was'

continued in operation. Cessation ,of operation-of the Project

for reasons.beo r the controlt.of Company.or My agreement of all.

. Parties shall not incur ansy obliga~tion for replacement of capac-

ity and energy under this.section.



ARTICLE III

General Financial Obligations of the Parties

Section 3.1 Sharing of costs - General. 'Except-as

* otherwise peovided intArticle .VCompany, Cipco and Corn Belt,

respectively, shall be responsible for 8.I; P 0 and ofa

&-g15? i abiiltlet nc byt.Company-in carry-

m ig s ibritlonf-.Sectio.ff2l-t-.rega dless of the time

when disbursements in connection therewith must be made..

It is the absolute intent.of the Parties to share all

costs, obligations and liabilities incurred in connection with

* the Project, and not otherwise expressly provided for, in the

* proportions set forth above, and-in the event of any doubt whether

responsibility for a particular cost, obligation or liability is

provided for in this Agreement, such cost, obligation or liability

shall be so shared.

Operating costs are defined as expenses incurred and

accrued by the Company for the project described in Section 2.1

* for all items and recorded in accordance with the Operating

Expense Instructfions and in appropriate-accounts as set forth in

the Federal Power Commission Uniform System of Accounts prescribed

for public Utilities and Licensees (Class A and Class:B), except

fuel which is covered in Article IV.

Section 3.2 Special Requirements of Parties.'

{a) If pursuant to Section 2.4 and/or 2.12

.,of the Ownership Agreement, additions to or enlargements.

of a Party, any additional expenses incurred by reason

of such additions or enlargements shall be borne by the

Party whose requirements occasioned them..'
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(b) If pursuant to the provisions of Section

2.4 of the Ownership Agreement any Party installs prop-

. erty.which is not a part of the Project, on Land (as

* defined in tie Ownership Agreement) of the Project, all

cost of operation of the Project by reason of.such

.- . installation shall be borne by the Party making the

* -same.

Section *3..3 Costs of.Participants Committee. Each

Party will individually pay and bear all costs for its own repre-

sentative on the Participants Committee. In the event the Par--

ticipants Committee shall by unanimous decision authorize extra-

* . ordinary studies relating to the Project, the cost of such stud-

ies shall be paid in equal shares by the Parties unless otherwise

determined by unanimous decision of the Participants Committee.

* Section 3.4 Payment and Settlement of Costs.

(a) Company shall be responsible for making

* arrangements for.the payment of all costs of operation,

maintenance and operator training expenses incurred

-hereunder -h connection with the Project, whether by .

Company or, pursuant to the.request of Company, by

-either Cipco or Corn Belt.

(b) Company-wiil.provide the Participants-'-

Committeeiwith the best estimate reasonably available as

to antici Fed operation and maintenance expenses of the

Project,: S@ch estimate shall.be prepared and furnished

to each member of the Participants Committee at least

fifteen days prior to the end of each calendar quarter,

showing such anticipated expenses by calendar quarter
.. ..
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f~.r the next succeeding 'our calendar quarters.

(c) 'Company will, on or before the 15th day

of each month, notify Cipco and Corn Belt.of the nature

and amount of such expenses made by Company during the

prior calendar month. Cipco and Corn Belt each will

make payment to the Company of its respective share-of

such expenses within-fifteen days of the receipt, of

such notice. Billinigs for operating expenses.shall

show charges (and credits, if any) by account number as

given in the applicable Uniform System of Accounts.

: .(d) Any payment made pursuant to the forego-

ing subsections shall not constitute a-waiver of any

right of either Cipco or Corn Belt to question or con-.

test the correctness of the charge by Company, but no

payment by.Cipco or Corn Belt to Company shall be

delayed because of a question or contest as to the cor-

rectness of:any charge by Company.-

(e) Any member of the Participants Committee

*.may questiqn or object.to any billing of operating and..

maintenance expenses by Company within a period of thirty

*_(30) days after payment therefor has been made.- Objec-

'tion or question may.be made~after such thirty (30) day

period only in the event that the basis for such ques-

tion or objection would not have been known or discov-

ered by reaqonable diligence; but in no case to exceed

ninety (90) days after such discovery.

* .(f) The Parties recognize that to the extent

Company regularly provides for its reimbursement by
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_onthly billing to Cipco and Corn Belt, Company will be

n.baking cash outlays in advance of reimbursement and Com-

pany may., therefore, call upon Cipco and Corn Belt to

provide to Company an amount equal to estimated average

expenses for a normal forty-five (45) day period for

Zt.e account of Cipco and Corn Belt. Any amount so pro-

vided by Cipco and Corn Belt to Company shall be adjusted

f=om time to time to conform with changes in such esti-

mated expenses. Upon retirement any amount not accounted

for will be returned to Cipco and Corn Belt.

ARTICLE IV

' Distribution of Fuel Costs

Section 4.1 Each Party shall separately pay for all

costs of nuclear fuel attributable to the ownership of the Prp-

ject. Company will pay 80% and Cipco and Corn Belt will each pay.

10% of the purchase and replacement costs of such fuel.

Sectioh 4.2 Company shall each six months separately

'calculate the fuel costs for the net energy output of the Project

anld allocate toj each participant fuel costs corresponding to the

percentage of the net energy output of the Project to be delivered

co each such Party for the next succeeding six months. Such cal-

culation shall exclude and disregard any cost element for inter-

est on fuel investment, and each Party shall separately and indi-

vidually bear aY such cost for interest on its own fuel invest-

ment.

Section 4.3 Unless otherwise agreed by the parties

hereto, all costs, obligations, liabilities, credits and recover-

ies incurred or realized with respect to any fuel assembly after
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its discharge from the Project reactor shall be shared in propor-

t-ion to the respective ownership and usage.of the-Parties in such

fuel assembly. Any such costs, obligations, liabilities, credits

and recoveries incurred or realized with respect to ownership shall

be shared in'the same proportion as the ownership interests of

the parties and any credits and recoveries incurred or realized

with respect to usage shall be shared in the same proportion as

the usage of.the parties.

Section 4.4 'Corrections. Unless the.Parties have

agreed that final settlement upon an estimated basis shall be

made, whenever any charge or credit computed under Sections 4.1,

4.2 or 4.3 is based upon an estimate, and data subsequently avail-

able (upon discharge of fuel assemblies from the Project reactor,

the reprocessing of such assemblies or otherwise) makes the cor-

rection of such.estimate possible, such charge or credit shall be.

recomputed to reflect the result of the correction.

Section 4.5 Settlements. Settlement for all charges

and credits under this Article shall be promptly made and shall

be effected by additions to-or credits against the payment to be

made by Cipco and Corn Belt under Section 3.4 above. In the event

a .net credit to either Cipco or Corn Belt in-any month, Company

i promptly pay the amount thereof to Cipco or Corn Belt.

Section 4.6 Future Changes.

(a) The Parties recognize that the foregoing

provisions qf this Article forxthe distribution of fuel.

costs in accordance with the Parties' share of the net

*energy output of the'station may not.equitably distri-

bute total fuel costs if, at any time after the Project
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is in operation, the Parties' shares of the net energy

output of the Project were consistently disproportionate

to their ownership interests, since in such case, the.

burden bf carrying charges on fuel.would, under the

provisions of the- Ownership Agreement,.fall upon the

Parties in proportion to. such ownership interests. The

Parties agree that should an inequity arise for this

reason, -they will make appropriate arrangements to

change the proportionate investment in.nuclear fuel, or

make such other modifications in the Ownership Agree-

ment or this Agreement as are necessary to distribute

equitably the burden of such carrying charges.

(b) Th6:Parties further recognize that the

:; ;: provisions for the distribution of fuel costs are based

on fuel technology and methods of ownership currently

envisaged and accounting practices now in effect, and

* that, should radical'changes occur, the foregoing provi-

sions might not equitably.-distribute such fuel costs. In

such event$;the Parties agree'to make such modifications

in this Agreement or in the Ownership Agreement as are

necessary to distribute costs and credits in such a way

as to have the same economic.result as if Cipco and

Corn Belt owned their respective fuel subject to all

the ownership burdens associated therewith.

IF the event the fuel assembly including both.

*the initial and subsequent fuel assemblies are leased,

financed or acquired and used in any manner other than

ownership by the respective parties, each participant shall

SI.



* be responsible for providing either the capital for

* ownership or the cost involved or incurred for the pro-

portionate interest.of each such party in such-fuel

* assembly or assemblies. Each party, at its option, may

furnish the capital required for its proportion of such

* fuel assembly or assemblies, and in such event shall

* not be subject to other lease, finance or other alter-

native cost. Any such lease or other financing arrange-

ment or agreement relating to such fuel-assembly or

assemblies that will affect Cipco or Corn Belt shall

require the written authorization of such parties, not-

withstanding the provisions of Section 2.1 of this

Agreement.

(c) This Section 4.6 is recognized-as a

'statement of intent that is not subject to arbitration

under the provisions of Article VIII hereof.

ARTICLE V

Availability of Power and Energy

& Section 5.1 Sharing Power and Energy. Company, Cipco

and Corn Belt shall each respectively be entitled to call on 80%,

* 10% and 10% of the power and energy.available from the Project.

Section 5.2 Scheduiing.and Dispatching. *Company sh&ll-

*be responsible for the hourly schedulihg.and dispatching of power

* available from the Project -to give effect to the provisio'ns.of

this Agreemeat. 1Such scheduling and dispatching shall be devel-

oped on the following procedure:

(a) Annual-Load Plan. Each-Party shall, on

or before e b'4litz / of each year, notify each of
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* the other Parties of its annual load plan for the next

. calendar year. Each such annual load plan shall include

estimates of the energy requirements of Parties' system

.by months.

. .(b) Monthly Load Plan. Each Party shall, on

* or before the 20th day of each month, notify the Com-

pany of the planned dispatch of such Party for the next

.month. Such monthly load.plan shall include any varia-

* tions from the annual load.plan of such.Parties.

(c) v3 .ly:varia iions -The daily dispatching

*... e`..power- Ava'from" the Project shall be

'.adjtsted t.oreasonably respond 'to the conditions on. the

.sysiite7f,.the .Parties, subject to.reasonable-dispatch-"-:

.,; * ing.procedeadanlimitations 'of the Project.

(d) Maintenance and Refueling Outages. C6m-:r.

.pany shall schedule maintenance outage and refueling of

* the generating unit in the Project with due regard to

. the system requirements of all Parties (i.e., of the

, .' Iowa Pool, MAAP, AEC, etc.) and shall notify the other

* Parties as soon as poss'ible.'of such schedule. Company

will on.request, act as agent for the other Parties and

will make.reasonable effort to secure replacement power

and energy for periods during which the Project is not

operating.

Secjtion 5.3 Transactions with Other Systems. Each:

P.arty is.entitled to dispose of'its proportionate share' of.the."

power and energy of.the Project through scheduled transactions.

Section 5.4 Excess Power andEnergy.' If any'of the
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Parties has power and/or energy.available on an hotir-to-hour basis

within its proportionate share in excess of its requirements, such

shpoeI. b C eaitsp discretion, in-.the:

* sect.operahons i.and..-any proceeds there-*.

.o iably. aa oca e arty herei np in pro0'- *
in . u excss.p..

' io*"t erestr fteich' Pzt't in. s'uch.exess p o w e k and/or

.energy.

Section 5.5 Combined i Sse: Dispatch; .. .het.Parties con-

esgtablishment'of an economical.dispatch plan.for their
*fuuredat. pachspan.for hei

*..oziiine~d, systein ... future date. '.Su~ch combined system-dispatch

*lppan;q1 Ven approved by all Parties,.:will be nide the subject of

-.' .faagreement ahdathaisAgreement shall be then so .appropriately.'.

amended.:'

'ARTICLE VI

Access to Project by Parties

Section 6.1 Observation. Authorized representatives

of Cipco, Corn Belt and R.E.A. will be permitted at reasonable

times and in accordance with limitations of licenses and other

regulatory authdrity, to visit the Project.to observe operation

and maintenance, including refueling activities being performed

by Company, and to examine and copy all records and papers main-

tained by Company with respect to.the ownership, operation.and.

:.maintenance of the Project. None of the rights provided in this.

section shall be exercised in such a way as, in the judgment of

Company, would unduly interfere with the operation of the Project.

Section 6.2 Indemnity.. Cipco and Corn Belt shall

indemnify Company and hold it harmless against any claim for per-

sonal injury or death made by any employee or other repfresenta-
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tive-of Cipco or Corn Belt which may be based upon or arises out

of the presence of such representative at the site of the Project,

unless such claim arises out of the ne ligence of Company or any

of its employees or agents.

Section 6.3 Plant Tours. Upon prior approval of Com-

pany, Cipco and Corn -Belt may conduct plant tours and visits at

the Project, -subject to the rules and regulations of regulatory

authorities.

ARTICLE VII

Assignment.and Termination

Section 7.1 Limitation'on Assignability.' *if ,Iursiunt

-t6. the:..0.Ownship;.Agreement, -.ny. Party makes. asaile, transfer-,or,

*assignmeit. of0.ti interest in the.Project (other than for purposes

of security only) such.Party shall;also assign, and shall .cause

the transferee. to assume .:the rights and -obligations of such Party

hereunder. No assignment of this Agreement shall be made except

in connection with a sale, transfer or.assignment- (other than for

. purposes of security only) of the assignor's interest in the Pro-

ject pursuant tq. the Ownership .Agreement.

.Section 7.2 Term. This Agreement shall.terminate upon,

* .but -nly upon,.the termination of the Ownership.Agreement or'upon.

.regulatory authority, provided that termination shall not dis-

charge any Party of any obligationit owes to any other Party as
. .4

.a result of anyitransaction -or event occurring prior.to such ter-

mination. In-thf event of termination of this Agreement, Company

shall retain such powers hereunder as shall be necessary in.con-

*nection with the disposition of the property included in the Pro-

* ject at the time of' such terminition, and the.rights and obliga-
.. . .
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. artites -he undef t. to any

~t1a ta nndaen1 nd1eeCi on ewiti.;'sii:h isnd.sposltriorv and

m qissse.p :i, kn sconnectrron-with such, dis-:..

* ;~S~.a* . ..

ARTICLE. VIII

Arbitration

* Section 8.1 Controversies Subject to Arbitration. Any

controversy, claim, counterclaim or.dispute arising out of or

relating to this.Agreement or any breach thereof, shall be sub-

* *mitted to arbitration upon the request of either Company, Cipco

or Corn Belt in the manner provided herein.

Section 8.2 Notice of Arbitration. The Party submit-

ting a request for arbitration shall serve notice upon the other

Party setting forth in detail the matter or-matters to be arbi-

trated, including a statement of the facts or circumstances giv-

.. ing rise to the controversy, claim, counterclaim or dispute

involved and the Party's contention with respect to the correct

resolution thereof.

* Sectidn 8.3 Selection of Arbitrator. If the request

for arbitration involves in whole or in part a matter of account-

ing,_ the sole arbitrator with respect to the accounting matter

shall be a firm of Certified Public Accountants mutually agreed

upon. With respect to any other question, the Parties shall

endeavor to agree upon and appoint within fifteen (15).days of

the date of a request for arbitration, one person-to act as sole

: -* r. If the Parties fail to agree upon such sole arbitra-

.tch fifteen (15-) days, they shall, and either of them

; ily, , wi L Ld" L.&e LiLve (5) days thereafter, request the Chief Judge
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of the United States Court of Appeals for the Eighth Circuit to

appoint an arbitrator. If the Chief Judge does not appoint an

arbitrator within thirty. (30) days of the date of the request for

arbitration, the Parties shall, and any one of them may, within

* the next ten (10) days thereafter, request the American Arbitra-

* * tion Association to appoint the arbitrator pursuant to its then

existing rules.

Section 8.4 Conduct of Arbitration. The arbitration

shall be conducted in accordance with the rules of the American

* Arbitration Association then in effect, to the full extent that

such rules are not inconsistent with Iowa law.

Section 8.5 Scope of Arbitration. The Parties agree

that any arbitrator serving hereunder shall give full force and

effect to all of the provisions of this Agreement.

Section 8.6 Findings and Award. The findings and award'

of the arbitrator shall be binding and conclusive with respect to

the matter or matters submitted to arbitration, except as the same

may be modified, corrected or vacated in accordance with the Iowa

st'atute then in,!effect governing arbitration.

Section 8.7 Costs. The costs of arbitration shall be

paid-by the instigator of the arbitration.

ARTICLE IX

Liability and Insurance

SectiOn 9.1 Limitation of Liability. No Party shall be

liable to any._ot er Party for any loss, cost,. damage or expense

incurred by any other Party as a result of any action or failure

to act by such Party in connection with this Agreement, excepting

only (a).any Party shall'be liable to any other Party 'or Parties.



-17-

injured for. any' action not taken in good faith or any action in

breach of this or any other Agreement between the Parties, and

* (b) if, by reason of any joint liability, any Party shall be

called upon to inake any payment or incur any obligation in excess

of the proportionate interest of such Party in the Project, the

other Parties shall indemnify and reimburse such Party to the

extent of their proportionate interests in such excess.

Section 9.2 Insurance. Company, during the period of

operation of the Project, shall-carry in the name of Company,

Cipco and Corn Belt, as their interests appear as aforesaid,

insurance covering workmen's compensation,.general public liabil-

ity', nuclear property and nuclear liability insurance, in such

amounts and with such deductible or self-insurance features as

may be determined by the Participants Committee.

In accordance with regulations of the Atomic Energy Com-

mistion, before fissionable material shall be delivered to the

site of the Project, Company will have in force such nuclear lia-

bility insurance and.-such indemnity agreement pursuant to the

Price-Anderson ;Jct, as such. regulations may.require, with.Company,

Cipco and Corn Belt being named therein as their interests may

appear.

ARTICLE X

General

'Section 10.1 Governing Law. The validity, interpreta-

tion, and performance of this Agreement and each of its provisions

shall be governed' by the law of the State of Iowa.

Section 10.2 Regulatory Agencies. This.Agreement.is

subject to the approval-and lawful regulations..of any regulatory
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*a--.o- ~tv having jurisdiction over this Agreement or any Party

* heri2o, including without limitation, Atomic Energy Commission,

zederai Power Commission, Iowa State Commerce Commission and

.Rual- E'ectr-fication Administration.

: Section 10.3 Notice. Any notice, request, consent or

ot-her cozzzmu-.ucation permitted or required by this Agreement. shall

be civen In writing, and if given to Company shall be addressed

to:

Ch.airman of the Board and President
:_Owqa Electric Light and Power Company
P. 0. Box 351
Cedar Rapids, Iowa 52406

.a_ given to Cipco shall be addressed to:

-President
Central Iowa Power Cooperative
P. 0. Box 389
Marion, Iowa 52302

and i given to.Corn Belt shall be addressed to:

President
Corn Belt Power Cooperative
Huxnboldt, Iowa 50548

unless a different officer or address shall have been designated

byV a.y of the .P#rties by notice in writing.

Section 10.4 Article and Section Headings not to Affect

.:ea2... fnhe descriptive headings of the various Articles and

Sect;.ons of this Agreement have been inserted for convenience 'of

re erence only and shall in no way modify or restrict any of the

terms or provisions hereof. .

Sectiop 10.5 Cooperation. Each Party will assist.each

of `-e othei Parties in fulfilling and discharging the responsi-

bilities assumed under this Operating Agreement and in making

this Agreement productive and beneficial to the Parties and their
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respective consumers. This undertaking of mutual assistance

'shall be limited only by any -inconsistent individual or several

obligations which may be determined by each Party to 'imit the

assistance that may be provided by such Party. This general

u.ndertaking of mutual assistance.shall not be deemed to.replace

6r Codify in any respect the specific responsibilities and obliga-

_ on.s of the individual Parties as described in this'Agrebment.

Section 10.6 Amendments. This Agreement may only be

amended by written agreement of all Parties hereto. Waiver or

variation of any right, privilege or benefit provided hereunder to

any Party shall not be deemed an amendment to this Agreement

:_..Iess and until it be incorporated herein by written agreement

executed by all Parties hereto'.

Executed as of the date appearing at the beginning of

this Agreement..

4.

lz._ S : 'AS

__ .- ., / '-
- -

Secretlary
`,.

IOWA ELECTRIC LIGHT AND POWER COMPANY

By Zi<
'Chairman of the Board and President

CENTRAL IOWA POWER COOPERATIVE

BY/
President/

CORN BELT POWER COOPERATIVE,'

By-
PresidentATTEST: .

. -I

. S; - c e - -: I -,y
r Secretary-
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DUANE ARNOLD ENERGY CENTER

OWNERSHIP PARTICIPATION.AGREEMENT'

* 1..--I AGRELUMENT entered into this Jl day of JD ' c.

* 73, between IOWA ELECTRIC-LIGHT AND POWER COMPANY, an Iowa cor-

poration, hereinafter called "Company", CENTRAL IOWA POWER COOP-

ERATIVE, an Iowa cooperative corporation, hereinafter. called

"Cizco", and-CO&N BELT POWER COOPERATIVE, an Iowa cooperative

corporation, hereinafter called "Corn Belt", (each of which is

sometimes herein referred to as "Party" and collectively as "Par-

* ties"), WITNESSETH:

ARTICLE I

Recitals

Section 1.1 Each of the Parties is a public utility

engaged in the generation, transmission and distribution of elec-

tric power and energy in the State of Iowa.

Section 1.2 Each of the Parties desires and intends to

utilize the most modern technology to bring the benefits of effi-

cient and econo ical electric service to the consumers of Iowa,

and to this intent and purpose the Parties herewith establish

their joint participation in a '550 MWe nominally rated nuclear

* generating station to be known as the Duane Arnold Energy Center

to be located near Palo in Linn County, Iowa, including, without

limit'ation, a b ,ling waterreactor, turbine generator and asso-

ciazed auxiliari s, equipment and transformation, the complete.'

construction and installation to be hereinafter called the

"Project".

Section 1.3, The Project will be owned.in undivided
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ownership wherein Company will own.eighty percent, Cipco will own

ten:percent. and.Cozn'Belt will own ten percent. Each Party will

be individually responsible for the financing of its respective

* propo-tion of the Project and shall have the right to pledge such

respective Proportion as security therefor. The participation in

the Project by Cipco and Corn Belt each shall be subject to and

corningent upon such Party or Parties securing financing for the.-

i-vestment in its respective percentage of ownership and partici-

pation from the United States of America acting through the Rural

Electrification Administration, 'or-from such other source as for

it shall be financially feasible. (Company shall have, the right toy'

arrange for a minor portion of its eighty percent (80%) undivided

* ownership to be granted to another electric utility, and there-.

. upon this Agreement shall be amended to include such other owner-

ship as a Party hereunder, with the same general rights, obliga-

-'Lions and responsibilities as those of the Parties./

Section 1.;4 .The.Parties hereto.agree. that the Company,.

'.as th; predomi nant.-owner, 'shall. be solely responsible.for the,

ddsign, ;constkdction, operation, maintenance and .disposal of the

'Project so as fully to comply with all requirements of the.'stat-

utes and the rules and regulations of the Atomic Energy Commis-

sion and such other regulatory authority as-'in.`the 'pinionsof the.-'.

6Compapy an ' all ve"c'6mpetentjurisdiction.

Section 1.5 Each Party will be enititled to-.its propor- ,

* Etioq .hiliaiOL',§9"Ith e ...wer and energy of the Project.

Section 1.6 Each Party shall be entitled .t67the 'bene-..

fiFtof the:.production .and capacity- 6f'the'Project' in'pro~prtion
-- .. *'hn p-,a e ror boan'

* to7 i& s6own'rship thereof,' and each Party individually shall bear
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rBeB These

ob:_`gatons are -...ore specifically described in Article II hereof.

zeia-ing to- ownershain and in separate agreements relating to

* *oerations 'and to-Transmission.

Sec'to-. .7A Participants Committee, consisting of a

rem-resent-tive of each Party, shall periodically review and com-

=ant on. all Matters of common interest, including ownershirp

design and construction of the Project. The representative of

Cc:a.n. shall be chairman of such committee. Such committee

sha2. serve to inorm.the Parties of all matters involved in the

Project, seek constructive suggestions and the development of

mzutuaclly advantageous programs. Such-comitteejhowever;, shall.;.

.o. *;Cn' any rnner the responsibility and authority of.
.~~~~ . _.-.... . .

Company as set .forth in Section 1.4..

Section 1.8 Each Party will assist each of the other

Parties in :u. =UI-ling and discharging the responsibilities assumed

under this Agre-ement and in making this Agreement productive and

bdnef2 cial to tJe stated intent. This general undertaking of

. mutual assistance snall not-be deemed 1Eo replace or todify.in any

resnact the specific responsibilities and obligations of the

..dividual Parties as described in this Agreement, and each Patty

* shall be the'-sole judge of any obligation it may have which shall

be i.nconsiszent~with the responsibilities of this section.

* . SectiW' 1.9 The Comnpany may, at a future date, con-

str=ct and ins.1l an additional generating unit or units at the

. sie oA. the Project.. In such'event it is the intent of the Par-

_es S4 at an additional agreement will be executed.to provide for

. ;.
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participation by the Parties or by others, in such additional

* unit or units and to recognize and allocate fairly any economies

or savings that may result from such additional units at the site

of the Project, or alternatively, any benefits from the use of

joint facilities.

The Company will give written notice of intent to con-

struct and install such additional units to the Parties in accor-

dance with the provisions of Section 2.12 of this Agreement. In

the event the Parties cannot agree as to the participation in any

such additional unit, or the allocation of resultant economies or

savir.gs,.or the utilization of space, water or other resources

thereby, such differences shall be subject to arbitration as pro-

vided in Section 2.17 of this Agreement.

ARTICLE II

Ownership

Section 2.1 Definition of Project. *The project

described in Section 1.2, .as the Duane Arnold-Energy Center, and

*herein referred to as the 'Project", shall consist of:

(a) The land described in the forms of deeds

attached hereto as Exhibits A ; such land, together

with all such additional land or rights therein.as may.

hereafter be acquired for the purpose specified in (d)

. below, being hereinafter called the "Land'; *

*.(b) Generating Unit No. 1 (hereinafter called

the "Initial Unit"), including the nuclear power reac-

tor, the turbine-generator, the buildings housing the

sa-.e,.tne.associated auxiliaries and equipment as more-.

particularly described in the .Application,.-and amend-L *

z.-
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. ;me-nts tereto, by Company before the United States

Ato-ic Energy Commission in Docket No. 50-331 and the

* Preliminary Safety Analysis Report (PSAR), and amend-

'* ments thereto, which constitutes a part of such Appli-

* .Catlon;

(c) Inventories of materials, supplies,

* ools and equipment for use in connection with the Ini-

* G ial Unit; and

* .(d) Such additional land or rights therein-as

may be acquired, and such additional facilities and

other tangible property as may be acquired, constructed,

installed or replaced in connection with the Initial

. Unit, whether such acquisition, construction, installa-

tion or replacement takes place before or after the

coar~ercial..service date of the Initial Unit, provided

. (i) that the cost of such additional land or rights

therein or: 6o such additional facilities or other tan-

gible property shall be properly recordable in Utility

. Planz, undUr the Federal Power Commission Uniform Sys-

*ern of Accounts for Electric Utilities (the "Uniform

System of Accounts"), and (ii) that such additional

land or rights therein or-such additional facilities or

other tangible property shall have been acquired, con-

storucted, 1installed or replaced for the common use of

Company., Ci co and Corn Belt under and subject to the

provisions of this Agreement.

Section 2.2 Division-of Ownership. Subject to the

approval of suc~i regulatory agencies as may have jurisdiction
. ~.

.. i
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*over the Parties,.and the obtaining'of such consents or approvals

* f from-the Atomic Energy'Commission, the Rural Electrification

Administration, and any other regulatory authority as any Party

May deem. necessary,

'*:i~ iunder the laws of the State of Iowa, Company owning 80%

*.rn i-ded.interest (subject to its option set forth in Section'

'.~3 :-.erecf% 9if dsin~tu~rest,>aid torn Belt.

owning 10% undivided interest; and-to that-end:

(a) Company shall promptly convey to Cipco

and Corn Belt their respective interests as tenants in

cor.on in and to the Land by Iowa State Bar Association,

Officia Form Nyo. 2 (Corporate Warranty Deed);

* (b) Company shall assign, transfer and convey,

' as propttly as may be appropriate, to Cipco and Corn

* Belt -their respective interests in and to property

described in subparagraphs (b), (c) and (d) of Section

* . 2.1 hereof; and

. (c). The Parties shall execute such other

* . instruments of conveyance and transfer as shall from

. time to time-be necessary and.appropriate to conform to

.the.owiership interests as- set'forth above.

Section 2.3 Transmission and Interconnection.. -The.

Parties will share'in the provision of necessary interconnection

and transmission facilities required for the electrical back-up

and reserves for the Project,-in accordance with a separate trans-

fission agreement to be executed by the Parties. -

Section 2.4 Single PartY Facilities. In consideration

- of ..e utul'ua- covenants of this Agreement, and more particularly
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-o this Section 2.4; and 'upon -agreement of the other Parties, each.

Party shall be entitled to install and operate -on the Land such

-acilit ies as are reasonably required to enable it to receive the

* Poole anla energy to which it is entitled under the provisions of

^his. Agreee.nt, provided that the facilities of each Party shall

_e so installed and operated as not to interfere unreasonably

with or burden those of any other Party or the Project, or the

reasonable present or future utilization of the Land, or be in

conflict with any regulation or requirement of the Atomic Energy

*Com..ission or any other regulatory authority having jurisdiction.

_ the.event that a Party proposes to install or operate facili-

tis which would require the relocation of previously installed

-acilities of' any other Party or of the Project but would other-

wise meet the requirements of the preceding sentence, the Party

desiring to install or operate such facilities shall bear the

* eratire cost thereof.

All facilities and property'for the use of a single

* Party only, installed pursuant to the provisions of this Section

.24, shall ,e afld remain the sole property of the Party installing

-hem, shall, where practicable, be identified by -distinctive mark-

* *ig as the property off iuch.Partjy, and shall be 'considered per-

scrnl property. No provision of this Agreement shall give to any

oter zParty, o-'anyone claiming by, through or under such other

* Party, any ri.4V title or interest in such facilities and prop-

erty. The respective interests of the Partie.s as enumerated--in

Section. 2.2 shall not be changed by the installation of any facil-

ities, property or improvements therein or thereon under this

Section 2.4. ,.

I.
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Section 22.5 Acency. cvfty.. ,

t so.othe extent of their respec-

* ti've. interests:-

I ;Iagreemen s.ana-

*__M f en d take such

othar reasonable action as Companry deems necessary or

* appropriate,.in its reasonable discretion, or as may be

*e i i s s o-3-'if other..+

* * vunred~ltat~e;;,A,,.omic Energy-Conmiission or such other.,

.regulatory agency having jurisdiction, . espect to;.-

.e.;zscoetbn7f the Project for-commercial service,

*. * ' xeptlicqmenbX, modificatirn. or 'e6iwal of. all oi' any ;

g.Barhdfi-iand-if -necessary, the retirement or sal-*

* ag3.ng .o.all :orPy part .thereof, and if necessary,

the retirement or salvaging of-all or any part thereof,

* whether before or after completion;

(b) To execute and file with the United

States Atomic Energy Commission or such other regula-

tory agency having jurisdiction, applications, amend-

:rents, reports and other documents and filings in or in

** * -con.neczion with licensing and other regulatory matters

with respect to the Project; -and

* (c) To receive on their behalf any notice or

other cormunication from-the United States Atomic Energy

Coz.iss orn or other regulatory agency having jurisdic-

tion, as tio any licensing or other regulatory matter

with respect to the Project.

Section 2.6 Information. Company shall make all



*plahs for and progress of Project in accordance with Section 1.6

hereof ; but no fEaI'lure of Company to provide information shall

constitute a default, excuse or release for any Party from any

obligation hereunder.

*Sect.ion -2.7 Co6neration. All Parties will cooperate

witha each other in all activities in connection with the Project,

* -cluding, without linitation, the filing of applications for

authorizations, .permits or licenses and the execution of such

* other documents as may be reasonably necessary to carry out the-

~*=povisions of thiis Agreement. :XiiieiidJ '.c'-'ni'CornBe3Lt, with"-s,

opan . '6 . .i

* -ch-f','h~1 riu:Aq -*iato co

-P J ctw..hich_ ild or'mzight bbligate Company .:to". .Ch

.A.

Section 2.8 Limtitation of Liability. 'No Party ~shall

be liable eo any other Party for any loss,- cost, damage or

expensi 'indurredry any other Party as a result of any action or

failure to act by such Party in connection with thisiAgreementt

expctig oly a)any Party shall be liable to* any. other Party

or Parties injured for any action not taken in good faith or any

ac* tiin breach of this or any other Agreement between the Par-

ies; (b) if, by'reason of any joint liability, any Partycshalia

be called u-pon to make any payment 6r incur any obligation in

excess of the pio ortionate interest of such Party in the Project,-

the other Patcent shall indemnify and-nreimbuse such Party to. the

extent of tofeirgproportionateinterests-in such excess; and (c)

each Pat2y shall be solely liable for, and-shall indemnify each

ofb be o-o Paties for any anm. arising outstof the maintenance

expense* (.urd:yayohrPryasarsl fayato r*
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by such indieranifying Party of any facility installed and main-

ta'yned by suca Party pursuant to the second paragraph of Section

.2 4

Sdczion 2.9 Sharing .of Costs. ,shq "'be:

*~ G iC Blt".forO% of all

costs, cb^.15ations and liabilities incurred in the con-

struction of the Project lubse'n xpendi

-. ... the..,,es=v'd:v,^iha &'xidedwi hr~esp~ect ..to .the .yro ct..uring the,,

*33' d ;except'; as- otherwise expressly.

dnno Thed s Agreement generally is intended to set

forth the responsibility for capital costs and the costs of inven-*

tories of naterials,.supplies, tools and equipment; and it is

s ikewise intended that t e'Xesponshibility- for;operating expenses

; e:i r ol: e.storin an.* Operating:.Ageement between the Parties.

'.o e hereaft~er eXe ed; nevertheless, it is the absolute intent -

of the Pa-ties to share all costs, obligations and liabilities

*i.7.cu=-ed in-connection with the Project, and not otherwise

expressly provided for, in the proportions set forth above, and

* in"--2h event -of any doubt whether responsibility for any specific

cost, obligation or liability is provided for in this Agreement

or in said Operating Agreement, such cost, obligation or liabil-

itv shall be so shared.

TMie-co5st of construction and capital.expenditures- is

defined as all eixpenditures made by Company for.the project'

described in Section.2.1 for those items recorded in accordance

* wi-t the Electric Plant Instructions and in appropriate accounts

as set forth in the Federal Power Commission Uniform System of

Accounts prescribed for Public Utilities and Licensees (Class A



.1.

Iin".1

.1. ..

and .C ass 3),, except alnd excluding interest and taxes charged

c -r.n construction.

Section 2.10 Pav.-.ent- of PrIor Accumulated Costs. It

is recognized that Comcanv will revake payments of certain costs

:-fe=ed -co in Section 2.9 hereof prior, to the time that Cipco

a_ .Co= Ze:t will have available funds from their respective

.ancr.gs. Copar.V will on the 15th day of the month following

-we date of this Agreement, and on the 15th day of each month

tereaf-ter, until such financing shall be.completed and funds

=ade available to Cipco and Corn Belt, notify Cipco and Corn Belt

of -we a-nt and nature of all such payments made to date and the

a=oUMt c_ i-.t-eest due fror. Cipco and Corn Belt based on the

.Zotap or all unpaid and accrued payments to such date. Such

ineresm. shall be computed at the Company's current cost of

Zorrowed funds at the end of each particular month during which

_.he 2x-enditures were incurred, and such interest shall not be

co-mounded. Cip'co'and Corn Belt each will pay to Company its

respecz-t*ve aggregate share of! such construction payments and inter-

esh teimbsemn;t to the date of payment immediately after funids.
. . .

are available tnherefor from its respective financing.

Section 2.11 Pavrment of Current Costs.

(a) CompAny sh.all. be responsible for payment

of _: costs and obligations for construction as

* Described Section 2.9 hereof

.) .Company will provide the ;Participants

_ Comtee f'ix .the best information 'reasonably avail-

Lbl as to the schedule of construction and the antici-

=amedc u._e of such construction payments..: Such schedule
. 1
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.* * a estimate shall be prepared at least fifteen days

ror to. the end of each calendar quarter, s.owing such

&.n__c:ipazed payments by calendar.quarter for -h, next

succeeding four calendar quarters.

(c) .Conapany will, on or before the 15th day

of each. month, notify Cipco and Corn Belt of the nature

ar.d o-_t of such construction payments anticinated to

be =ade -y Company during the succeeding calendar month.

Cipco and Corn Belt each wiil make payment to Company

of _its respective 10% share of such costs on the first

day of such succeeding month. Each such notif-cation

made by the Company of anticipated payments shall be

accompanled and adjusted by an accounting of actual

ayments for the second preceding month. Within a rea-

sonaile period after the Company has distributed the

expenditures in its books to the electric plant in ser-

*vice accounts, it will furnish Cipco and Corn Belt with

a su=ary .of changes as made to Accounts 320 through

325, and other accounts -as are required by the appli-

cabee Unif-orm System of Accounts.

3illnas for all subsequent additions and.

retirements of electric plant will be accompani6d by a

s=ma:rI of charges and credits, for the related plant,

as *.c_2 on .the Company 's books to Accounts 320 through

3-25, as shown in the applicable Uniform System of

Accounts.

(d) Any payment made pursuant to the fore-

gong stzsectlons shall not constitute a waiver bf any
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iht of ei..er Cipco oi Corn Belt to question or con-

=aes, *--.e correct-ness of any charge by Company, but no

v.- _v .eCico or Corn Belt to Company shall be

delayed because of a question or contest as to the cor-

Heck ess of any charge by Company..

* secto 2.12 Additional Generating Unit or Units.

E_ _ _ _ _ _ 0 ~gi'Ea~.a&>'e'~'.te ~Land._ _ _ _ _ _ _ R.ra . a .

iteled, and

necassary appurtenances thereto, provided such additional facili-

_-es s:ha'l rnot be so-installed and operated as to unreasonably

i.nteraere with or burden the. Project or the facilities of Cipco

rnd Corn Belt. in the event that Company determines to exercise,

. -tae rg-ts under this Section, it shall notify in.writing Cipco

a r. Co-rn Belt .of -he nature of the proposal, including the net

generatin. capacity and anticipated installed cost thereof.-

*C:a_3.Corn':Zelt; or either of them' shall thereupon have an..

* rtion fo- a¢pefiod b!'.l80`days from.-the date. of Companyls.noti-

fcaton _ n whiich. to advise-Company. of.a .desire to .participate in

h.nronosed.:p~ioject. Upon receipt of such advice,.such addi-

ion-e2 _nit. and' appurtenances thereto shall thereupon be deemed

bh a :)a= of the Project for all purposes covered by'this

Agr->-enz, with such* amendments hereto as may be appropriate.'

: thbi event Company shall propose such additional gen-

a-r.in unis aod either or both Cipco or.Corn Belt shall not

e::erc~se its opthon hereinabove provided, Company shall have .the

right to pcrvid &dfor the relocation of previously installed

=aci-:ies of -the Project.or of'Cipco or Corn Belt, providing that

.ae --- IZe o s.;o such relocation shall be borne by Company.

t -1 M

* Vif !.
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Co..-.av srhall also have the right to use *any facilities installed

as a Part of the ProJect in connection with the installation and

c.er ator. os-. c accitional generating unit, and to modify such

fr- -ti4es fo_ such, use, provided that such use and modification

o.- not uhreasonably interfere with or burden the Project and that

the cost of any such Modification is borne by Company, and further

?=ovided that any benefits and savings resulting from the Joint

use of 0-faci!t ies which are a part of the Project shall be ricog-

ni-ed ad a'-located fairly between the Parties.

Section.2.13 Insurance. Company during the period of

constu=ction of the Project shall carry in the name of Company,

Cico and Corn Belt, as their interests appear as aforesaid,:

*_uil.ier's risk and/or installation floater insurance of the "all

_Is' ks type to the full value of construction as of any given..

date, -.ncluding the risks of transit, loading and unloading at

a.y poiMt or place .of shipment in the world, and continuously

-t-eafcter until delivered at job site, while awaiting further-

..aspor,ation, and during construction and installation. Such
A

'-sr-anace shall insure the interests of all parties, including the

.otwners, th.e engi.neer, the contractors and all subcontractors,

ecu'oent suppliers and manufacturers. Company shall also assure

* te' and the other rties hereto that all contractors, subcon-

*=actors, the engineer, and all equipment suppliers or hanufac-

Jrers have adequate insurance and limits thereof, with carriers

a=ppoved by C-mpany, for workmen's -compensation, public liability,

cotr.actors' li.bil-ty and such other hazards as Company shall.deem

a-tohriate with >espect to the Project, or Company, at its

opt-on, -may provide -or an insurance program of the nature of a
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*.-' _ c--. shall o.ne all hazards in oue policy, with all

*---_s, .clurng oweres, contractors,, subcontractors, engineer

* c. -- e4n.-a su-pliers 'and =anufaczurers, involved in the

? -r,,ec= being insureds t-hereunder as their interests may appear.

.* . accoLdance with regulations of the Atomic Energy

_...ssor., before fissionable material shall be delivered'to the

s5--a _- .2 ProJect, Co.-ar.y will -;ave in .force such nuclear lia-.

- ancty _rnsurane as such regulations may require, with Company,

i--co and Corn Belt being-named therein as their interests may

*Section 2.14' Alienation.. The Project is an integral

a_ of c h-.e facilities required by each Party to provide adequate

e eC_:-C service to its respective consumers; and the property and

* _ac_:__zes included in the Project will be of use only to utili-

ties encaged in-furnishing such electric service. It is recog-

_._ad that physical division of the Project or any part thereof

woCz'd be _npconsligtent with the purposes of this Agreement.

.cord-Lngl.y, the Parties wish to assure that the Project and all

=:.a _-O-a-o`es rind Facilities included therein-will remain in

servIce -eer. as part of the Project or as part of the facilities

of ora o: --a Pares to this Agreement so long as used or useful

c- ___ or ervice. In furtherance thereof:

'a) Excent withrespect to Company's right

,o Cgrat a airnor portion of its ownership to another as

-a _ *._;. .aL:_' *-nl.3, no.Party shalL.have-the righ,.-.

;-.. a wrtten con'sent ea f .other-Parr-. :-... :...

* .Zeaq-,i6- .66 .snotl~
s.*.*. lonsent sh notl-.be ..withheld. unreasonably:,

.r tars-eor:...ass gna.sLny.anyirighti,.title.or..:inuter.
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~ ay.;prop-'

/_q3 ;ecmlo except that:

i ' () shall be required

.gd- r a arty:

(A) To mortgage its proportionate

* i..zeest in .uhe-Project to secure bonds or

other obligations issued or to be issued by

t .; or

(B) !son.ey..ts.proportionate

ai, et another corpora-

h'-i, ether by..aIe oirtpursuant to or as a

"=esul of...a merger.,. ;cbhsofisclation;.-liquidation

,oirgaiization., provided that

such other corporation'by written instrument

'assue's .. all of.the obligations of the convey-

Lng Party pursuant to this Agreement; and in

the event that such conveyance shall be, made

By Company, it shall be conditioned upon.the

g5a-nti-rng by the Atomic Energy Commission and

such other regulatory authorities as shall

have Jurisdiction, of all prmits, licenses,

and other authorizations as shall he requisite

to pertit the maintenance and operation of

the Project by the corporation to which such

convevance shall be made.

* (b Tshe Parties hereby waive-their respec-

tive ric.gs of partition in any property that is

* ined in. -'-e Project for the term or this Agreement.
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(c) Except for the interest of a mortgagee

ar a .ortgage permitted by subsection (a) above,

: a. -a-ty shal; notify each otiher Party as soon as it

r:lson to believe -at any otMher person might have

acquire any claim or colorable claim to any

-_ interest under tis Agreement or any other

-:i ..twhat-soever or interest in or to any of the prop-

e_- or f- acilities included in the Project.

Section 2.15 Nuclear Fuel. In the event that the Par-

_-es eere ne that nuclear fuel for the Project shall be owned

- -..a Parties, such ownership shall be in the same undivided

rc1-_-_o= as is provided for the Project in Section 2.2 hereof.

_s--r.y s;.a'' purchase such fuel and be reimbursed by Cipco and.

^_-..lt _.For their respective portions of the costs thereof,

Costs Shall include,, without limitation, all expenditures

=mae by CcpJany for purchase, enrichment and fabrication of nuclear

a.c= l cand: of transportation, interim storage and insurance

t2--arr. band including interest thereon, if any, if such costs

--ea -- *.. t a of prior .accunulated costs as referred to in

Secion .~ * '. <ereof), until delivery of nuclear fuel to the site

Zc Piaty shall have the right to mortgage, pledge or

c.-eet Is i fesn.ment in nuclear fuel, without the consent of

.z _--.er Pzyj,;,either joi.ntly or separately, with-its mortgage,

_:efge or .a=c.tance of its investment in the Project generally.

__ tae Parties determine that nuclear' fuel shall be

-aasec t:ter ' a-. owned, -this Agreement shall thereupon be appro- v

=a;a-- ara.ed so as to provide that each Party shall bear all

= .* !-
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costs 0--. sMuch ncl ear fuel attributable to its ownership of the

. Sectio-n 2. 6..erm. =.7

. m and after the date upon whiich

* * _.- g-eezet shall become 'binding and'effective upon the Par-

*,Vy.= date shall be.definitely established by exchange of

_ _2.s 5_2etween bae Parties.

* ..Section 2.17, Termination. Eke:__-__*

* termf .set; fori E i"-xSEction-.2 16, unless

*= unci'L such- ti6me as its termination is required by any govern-

..*=anal agency having -authority the±efor,.or as. the result of any

. 'e o Law now or hereafter applicable, or ;as all Parties shall

dazer c e-by-written.agreenent, or until three.years -after-.the

* d. e .upon which'one Party shall give written notice to the other

'artI es o. its desire o.to .errinate the same; but.this Agreement

* s.^; not.-- continue in force beyond the period described at Sec-

.tcz. 2.18 hereofn

* Notwithstranding any provision of this Agreement, all of.

** .e obligations- and responsibilities of the Company for compli-

c* oca wig. -- e tae s and provisions of the operating license issued

* . ae tn it ec States Atomic Energy Commission and with the regu-

* m-io.s of.such Commission with respect thereto shall. in no way

_e _iaz:red yv an y te r.ination of this Agreement.

* . SeCtidn 2.18 Duration of Limitations.

-- (a) Each provision of this Agreement shall

e*a *. _ ective to the full extent permitted by law now or

* * -erafer ap .icable until abandonment of the use at

_..e Pzoje6t site (whether or not as part of the Project)



*z. o tne property, =ea!-or personal, now or here-

* ar a part-of- the Project, for the generation and

_ar.s..ss'on .c electrici-n; provided, however, that if

*..'e _ule against. perpetuities or. any other rule of 'Law

s a:_:_. 7 the t ure during which any provision of this

. s:all be effect.ive, then each such.provision

cf :_s sgreeaent shall continue to be effective, until

'!cs after the death of the last survivor of all of

-^e elected corporate directors and officers of Company,

C-.co and Corn Belt in office and all of'their children

living on the date of execution of this Agreement, a

:_.st of such. directors and officers and their children

* bei.n.g attached as Exhibit C.

(b) -unless, in each instance, one of the

2'aries gives notice to the contrary. at least 30 days

_-_C .to each fifth anniversary of the date of execu-

_.o-. of this Agreement,.the Parties will execute on

* ea-h such anniversary a document, in the form of Exhibit

-. . ,:ro, .ch shall.be recorded, providing that if

^ :-'e. aga~.nst perpetuities or any-other then effec-.

--. a -u'e of law limits -the time during which any pro--

visc o -this Agreement shall be effective, then each

s_*. ,-ov_,s_in of this Agreement shall continue to be

.z_v2ecv !jnti1 21 years after.he death of the last

s,:;__vov=og!ial of the elected corporate directors and.
.* 4

o Cfic-s o Corpany',. Cipdo and Corn Belt in office on

-'.2 aa'ce of such document and all of their children

:- vivn. 'The provision herein to extend the effec-
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tveness of each, such provIsion of this .Agreement shall

* a=___y on each. =;fth anniversary even if the extension

* has .no been effectuated on any one or more prior anni-

: Section 2.'9 J.bi-ration.

*a) Cont oversies Subject, to Arbitration.

;X..! cotr._oversy, claim, counterclaim or dispute between

-a oarties arising out of or relating to this Agree-

mer., in.;.lding, without limitation., the- deed or deeds

to be furniished hereunder or any breach thereof (but

* not includang any limitation upon the sole responsibil-

_rt of the Co&mpany 'or the design, construction and

operation of the Project, as established hereinabove),

shiall be submitted to arbitration upon the request of

any Party in the manner provided herein.

(b). Notice of Arbitration. The Party sub-

.tting a request for arbitration shall serve notice

upoo. the other Parties setting forth in detail .the mat-

ter or matters to be arbitrated, including a statement

o: -ne facts or circumstances giving rise to the con-.

-=ovarsy, claim, counterclaim or dispute involved in.

^.e Party_ s contention with respect to the correct reso-

Du__r sthereof.

(c) Selection of Arbitrator. If the request

O-r =bi-'-ation involves in whole or in part a matter

o: accounting, the sole arbitrator with respect to the

acco._ting matter shall be a firm of Certified Public

a~ ns, .-utual.y agreeable to the Parties. With



-ect to any other question, the Parties shall endeavo

to agree upon and appoint, within .15 cliys of the date

of Z. =eaaest for abtain one person to act as sole

~.~iao r. i f t ae Parties' fail to agree upon such

so-'e arbitrator within suc~h .15 days, they shall, and

cz-y one of4 them -ma~y, within the five days thereafter,

=eCueSL t t'he C~hi-ef judge of the United States Court of

* eas'fo= the Eighth Circuit to appoint an arbitrator.

t Chief -ug oe ~appoint an arbitrator within.

30* days- of- the date of the request for arbitration, 'the

Parties shall, and .any one 'of them may, within'the next

:o Orwvs thereaftL er, request the Amneric~= Arbitration

Associati.on to appoint.the arbitrator pursuant to its

't.-en existing rules.

'(d) Condiict of Arbitration. The arbitration

sh-all be conducted in accordance with the rules of the

* .Lmericanzvkrbitration Association then in~effect, to the.

full extent that such rules are not inconsistent with

:owa lwy.

Ce) *Scone of Arbitration. .The Parties. agree

* =hat any arb= ao evn hereunder shall give full

--orca and ef~febt. to all of the provisions of this Agree-

indings and Award. The findings and

.-aa o*- 'thN arbitrator shall be binding, and conclusivea

W. = _ es ect too the matter or matters submitted to arbi-

5rat2on, except as the same may be todified, corrected

Cox vacatyed in acco ftdance with any Iowa statute thenein
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effect sove.-na arbitration.

(g) Costs. Ive costs of arbitration shall

_e borne -y te in.stigator of the arbitration.

section 2.20 Miscellaneous.

(a) Governing Law. The validity, interpre-

aton ao.4 . erformance of this Agreement and each of

i; ",-ov-sions shall be gov'er'ned by. the law of the State

of =Gwa2

(b)D3 Notice. Any notice, -request, consent or

other coiunication permitted or required by this Agree-

.* -..ent s.hall be given in writing, and 'if given to Company

s;-all be addressed to:

Chairman of the Board and President
lowa Electric Light and Power Company
P. 0. -ox 351
Cedar Rapids, Iowa 52406

and if given to Cipco shall be addressed to:

?resident
Central Iowa Power Cooperative
P. 0. Box 389
MIaion,'Iowa 52302

ar.d given to Corn Belt shall' be addressed to:

President
Cor-- Balt" Power Cooperative
Htz-boldt, Iowa 50548

guelss a di*_ferent officer or address shall have been

desig-nated by 'any of the Parties by notice in writing.

{c) Article and Section Headings Not to

*2ffiect :-eani ra. The descriptive headings'of the vari-

ous .__ics and Sections of this Agreement have been

inse=ted for convenience of reference only and shall-in

no .. 0 way m .= or Grestrict 'any of the terms 'or provi-
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O-AV ELECTRIC LIGHT AND POWER COMPAX.Y
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Chairman. oz the Board. and President
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CORN BELT POWER COOPERATIVE
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; .. . EXEIBIT A
IOWA STATE SAR ASSOCIATION. . *. Vo LECAL Oner T mt usc
Otdelal 1o N.2 .C THIS FORM* CONSULT YCWt 9LAWI

* * - . PROPOSED FORM OF-

* .i WARRANTY .DEED
* s(CORPORATE)

fno'm U11 0en fP tZbee Vrtsstntm*

T* .. . IQ JAZR GTAND R COMPANY

baving its principal place of business at C. . ea rai

* . . County. and State of., , .a corporation organized and existing under the

laws ov- __ .owa in consideration of the sum Dolar andOther

l.andlPowerrCorn

* in hand paid does iereby CONVEY unto-A..~P Electric Liqht apy, an

*undivided eight rcent: unto Central Iowa Power Cooperative, an un-

m _an undivided ten
percent; said grantees to be .tenanms in common;

the following described real estate situated in. _ County, Iowa, to wit:

Gbv. Lot 4, and N 1/2 Gov. Lot 2, Sec. 3; Gov. Lots
1, 2, 3 and 4, Sec. 10; SE 1/4 and E 1/2 NE 1/4 Sec. 9, all
in .84-8, Linn County, Iowa, subject to public 'highway,.
containing 480 acres, more or less.

Z. _'.: . . .1
~~~. . . . . ......

* . ;.* ~ ~. . .: . .* ..- .. *
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* *-. EXHIBIT C

ELECTED CORPORATE DIRECTORS AND OFFICERS AND THEIR CHILDREN

. of

COMPANY, CIPCO. AND CORN BELT

IOWA ELECTRIC LIGHT AND POWER COMPANY

Duane Arnold-
Chairman and President

Margaret Arnold
* Helen Arnold

Duane Arnold, Jr.
Elizabeth Arnold
Mary Arnold

Marshall G. Hardesty
Vice President-Finance

Carol Hardesty
Marshall Hardesty,.Jr.
Margaret Ann Hardesty

Charles W. Sandford
Vice President

Charles Dennis Sandford
Sheryl Louise Sandford

P.

Ralph F. Dresher
Vice President

Robert Dresher
- Jean Bark

Stevan B. Smith
Vice President and Secretary

Creighton Smith
Philip Smith
David Smith

-Sutherland Dows
Vice President

Patrice Dows
Julia Dows
Frances Dows
Laura Dows

James M. Davidson
Vice President

Richard Davidson
Dee Ann Davidson

J. Bernard Rehnstrom
Treasurer

Alan Rehnstrom
* Brian. Rehnstrom

Amy Rehnstrom

Hillis M. Gill
Vice President.

Barbara Kouba
* Jerry Gill

Donald A. Mathern
Vice President

Mary Katherine Pellegrino
David Mathern .
Thomas Mathern
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Directors

Robert Armstrong

Mary Helen Dusek
Esther A. Cooper
Anna A. Johnston
Amelia A. Meffert

Dr. James A. Van Allen

Margo Van Allen
Cynthia Van Allen
Sarah Van Allen
Thomas Van Allen
Peter Van Allen

John W. Norris

Robert Norris
John Norris, Jr.
Megan Norris

David Q. Reed

Dupuy Warrick Reed
James A. Reed II
John Erich Reed
Ellen Quinlan Reed

S:. E. Coquillette

James Coquillette
Janet Wray

-William C. Crawford

Joanne Poyneer

Howard Hall

None
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CIPCO

Kenneth H. Joslin
President

Danie.l Joslin-
Howard Joslin
Jane Joslin

Joseph C..Armbrecht
Vice President

Thomas Armbrecht*
. Peggy Armbrecht
Susan -Armbrecht

George-L. Rose
Secretary-Treasurer

Robert Rose
George Harmon Rose

.Mary Lacock
Paul Rose

Paul G. Williams
Assistant Secretary-Treasurer

.Robert Williams
David Williams
Donald Williams
John Williams

Directors:

Richard G. Mickelson

Shirley Kessel
Carol Mickelson
Marilyn Mickelson

*-_Ronald Mickelson

Daryl M. Scott

Daniel Scott
Dallas Scott
Randall Scott

C. Raymond Fischer

*Roger Fischer
Thomas Fischer

G. J. Armstrong

Faye Davis
Kaye WIentcien

John Harrison

Joyce Whitte.nbaugh
Vicki Fox

Raymond Montgomery

Willis Montgomery
Gene Montgomery
Ruth Ann Schweibert
Joyce Ferguson

* Robert Montgomery

Lloyd Peterson

Virginia Jackson
Roger Peterson
Stanley Peterson
Roswell Peterson

Glenn J. Christy

James Christy..
Richard Christy
.Naomi McClur.g

Eugene H. Wilson

Gene Wilson
Mona Wilson

* Nancy Sulcer -

Harold Smalley

Erville Smalley
George Smalley

. Roger Smalley
Darlene Kennedy
Myra Smalley
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CORN BELT

Warren-C. Snell
President

Gary knell
Janice Draper

* George Gaskill
Vice President

Thurman Gaskill
Georgia Ann.Crockett

* Herman Dokken
Treasurer

Dorothy Ann Ritterhoff
Gretchen Patterson

Chester Wicks
Secretary

Kendall Wicks
Oliver Wicks

Directors:

John A. Cooper

Eldo Meyn

Fred Meyn

Delmar Corderman

Janis Corderman

Claude Linies

Thomas Lines

.Lloyd W. Simonson

Philip Simonson'
Rhonda Sue Simonson
Sandra Wernimont

Merle Johns

Dean Johns
Leland Johns

Roy W. Winter

Dwight Winter
Dean Winter
Doris Jean Rensburg

Garry Cooper
Thomas Cooper
Patricia Lorenz

Leo Densmore.

Dennis Densmore.
Diane Densmore
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Clay G. Timmerman

Marion Ahlert

.Eugene Drager

None
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EXHIBIT D

SUPPLEMENT TO DUANE ARNOLD ENERGY CENTER

.- - * OWNERSHIP PARTICIPATION AGREEMENT

This Supplemental -Agreement entered into this

-day of _ 1975, between IOWA ELECTRIC LIGHT AND

POWER COMPANY, an Iowa corporation, hereinafter called

"Company", CENTRAL IOWA POWER COOPERATIVE, an Iowa coopera-

tive corporation, hereinafter called "Cipco", and CORN BELT

COOPERATIVE, an Iowa cooperative corporation, hereinafter

called "Corn Belt", (each of which is sometimes herein re-

ferred to as "Party" and collectively as "Parties").

WITNESSETH:

The Parties entered into the DUANE ARNOLD ENERGY

CENTER OWNERSHIP PARTICIPATION AGREEMENT on the day

of , 1970. In compliance with Section 218 *(b)
of said Agreement, it is hereby provided that if the rule

against perpetuities or any other effective rule of law

limits the time duringwhich any provision of the Agreement

shall be effective, then each such provision of said Agree-

ment shall continue to be effective.until 21 years after the

death of tb last survivor of all of the elected corporate

directors and-officers of Company, Cipco, and Corn Belt in

office on the date of this document and all of their children

now living. A list of such directors and officers and their

children being attached as Amended Exhibit C.

Executed as of the date appearing at the beginning

of this.Supplemental Agreement.
Tl..
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IS

IOWA ELECTRIC LIGHT AND POWER COMPANY

By
Chairman of .the Board and PresidentAttest:

.Secretary

CENTRAL-IOWA POWER COOPERATIVE

Attest: * President

Secretary

CORN BELT POWER COOPERATIVE

By
PresidentAttest:

Secretary -

*1I
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DUANE ARNOLD ENERGY CENTER

AMENDMENT TO PROVIDE FOR 70% OWNERSHIP BY COMPANY AND
20% OWNERSHIP BY CIPCO

This Amendment entered into this 5 day of A:|

1972 , between Iowa Electric Light and Power Company, an Iowa

Corporation, hereinafter called "Company", Central Iowa Power

Cooperative, an Iowa Cooperative Corporation, hereinafter called

"CIPCO", and Corn Belt Power Cooperative, an Iowa Cooperative

Corporation, hereinafter called "Corn Belt" that the Duane Arnold

Energy Center Ownership Participation Agreement dated June 1, 1970,

hereinafter called "Ownership Agreement" between these parties;

and the Duane Arnold Energy Center Operating Agreement dated June

1, 1970, hereinafter called "Operating Agreement" between these

parties; and the Duane Arnold Energy Center Agreement for Trans-

mission, Transformation, Switching and Related Facilities dated

June 1, 1970, between these parties are modified and amended for

the purpose of changing the interest of Company from eighty percent

to seventy percent and to change the interest of CIPCO from ten

percent to twenty percent. The 'Ownership Agreement","Operating

Agreement" and "Transmission Agreement" are amended and modified

as follows:

Section 1. The "Ownership Agreement" is amended to substitute

ownership by Company in the amount of seventy percent for the

amount of eighty percent in the original agreement, and to substi-

tute ownership by CIPCO in the amount of twenty percent for the
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amount of ten percent in the original agreement. Such substitution

to apply to all provisions of said "Ownership Agreement" and to

specifically amend Sections 1.3, 2.2, 2.9 and 2.11 thereof. Company

and CIPCO respectively will execute and deliver such other documents

(including wit hout limitation, Warranty Deed in the form shown at

Exhi~bit A) and perform such other acts as may be necessary to carry

out and make effective the changes in their respective ownership

interests made by the foregoing amendments.

.Section 2. The "Operating Agreement" is amended to substitute

undivided ownership by and interest of Company in the amount of

seventy percent for the amount of eighty percent in the original

agreement and to substitute undivided ownership by and interest of

CIPCO in the amount of twenty percent for the amount of ten percent

in the original agreement. Such substitution to apply to all pro-

visions of said "Operating Agreement" and to specifically amend

Sections 1.3, 3.1, 4.1, 4.3 and 5.1 tfiereof.

Section 3. The "Transmission Agreement"' is amended to substi-

tute undivided ownership by and interest of Company in the amount

of seventy percent for the amount of -eighty percent in the original

agreement and to substitute undivided ownership by and interest of

CIPCO in the amount of twenty percent for the amount of ten percent

in the original agreement. Such substitution to apply to all pro-

visions of said OTransmission Agreement' and to specifically amend

Sections 1.5, 2.2, 3.1 and 3.3(c).

Section 4. *All other provisions of the 'Ownership Agreement',

O0perating Agreement' and 'Transmission Agreement' shall remain
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effective and unchanged excepting only the foregoing amendments

to establish the ownership and interest of Company at seventy

percent and of CIPCO at twenty percent.

Executed as of the date appearing at the beginning of this

Amendment Agreement.

IOWA ELECTRIC LIGHT AND POWER COMPANY

Chairman of the Board and President
ATTEST:

Secretary
CENTRAL IOWA POWER COOPERATIVE

By z, _
_ > 7 President

ATTIRE:

Secretary

CORN BELT POWER COOPERATIVE

President
ATTE*ti

* V Secret~ry.
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AGREEMENT

This agreement made as of this 77th day of June'

1972 by and between Iowa Electric Light and Power Company, an Iowa Corporation,

hereinafter called "Company," and Central Iowa Power Cooperative, an Iowa

cooperative corporation, hereinafter called "CIPCO."

WHEREAS, both Company and CIPCO are parties to certain agreements all

dated June 1, 1970 and described as Duane Arnold Energy Center Ownership Agree-

ment, hereinafter called "Ownership Agreement;" Duane Arnold Energy Center

Operating Agreement, hereinafter called "Operating Agreement;" and Duane Arnold

Energy Center Agreement for Transmission, Transformation, Switching and Related

Facilities, hereinafter called "Transmission Agreement," and

WHEREAS, both Company and CIPCO have amended said Ownership Agreement,

Operating Agreement and Transmission Agreement whereby CIPCO shall have a

twenty percent (20%) ownership interest and Company shall have a seventy

percent (70%) ownership interest, and

WHEREAS, such amendment to the ownership interests of these parties

requires Interchange of capacities with associated benefits and burdens between

the parties to achieve the maximum economic and operational benefits to the

electric services provided by the respective parties,

NOW THEREFORE, in consideration of these mutual undertakings, it is

agreed that for the period ending in Septenber, 1977, Company will acquire the

capacity and assume the costs during summer months, of so much of the additional

ownership interest of DAEC as shall be in excess of the capacity requirements
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of CIPCO under the following terms and conditions:

Section I. Company will acquire the capacity and assume the monthly costs of

so much of 55 4W of nuclear capacity owned by CIPCO from the Duane Arnold Energy

Center, as CIPCO shall notify Company as is in excess of CIPCO needs for the

summer six months of April through September. of each year, commencing April 1,

1974 and ending September 30, 1977.

Section II. Monthly costs assumed by Company are defined as one-twelfth of the

annual fixed costs incurred by CIPCO for its additional ten percent (10%) owner-

ship interest in the Duane Arnold Energy Center. Such fixed costs shall include

(a) interest at the composite rate paid by CIPCO for funds borrowed by CIPCO to

finance its ownership interest in the second ten percent as provided in the amended

Ownership Agreement, Operating Agreement and Transmission Agreement; (b) depreciation,

insurance, taxes, overhead and all other costs associated with such additional

ten percent ownership interest at the composite rate incurred by CIPCO on its

entire ownership interest in all agreements relating to Duane Arnold Energy

Center; and (c) energy costs shall be as provided for in the "Operating and

Transmission Agreement' as executed by and between the parties. Company will

assume the same proportion of such costs as the capacity it acquires of such 55 14W.

Section III. In the event that commercial operation of the Duane Arnold Energy

Center has not commenced by April 1974, Company will assume the costs described

in Section II during the period beginning April 1, 1974 and until such time as

Duane Arnold Energy Center is in commercial .operation, but for no longer than

the six month period ending September 30, 1974. Any such assumption of costs

under this Section III shall be in lieu of cost assumption under Section 11 for

the period of such assumption.
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Section IV. CIPCO will notify Company in writing describing the amount of

capacity and period of availability thereof not less than 12 months before the

time that such capacity is available to Company for the years 1976 and 1977,

under the provisions of Section I hereof. For the years 1974 ard 1975 CIPCO

will provide capacity in the amount of 55 MW. The obligation of Company to

assume costs under Sections I and II hereof shall be based on such notice with

exception of the years 1974 and 1975.

Section V. Company shall be entitled to use and utilize the capacity for

which it assumes the costs under this Agreement in the same ranner as the

capacity owned by Company in Duane Arnold Energy Center.

Section VI. All costs assumed by Company under this Agreement shall be billed

to the Company not later than the 15th day of the month following that to which

the billing relates and the Company shall pay the same within 15 days thereafter.

Section VII. It is the intention of the parties hereto that this agreement be

interpreted and carried out in harmony with the principles and procedures

expressed in the Ownership Agreement, Operating Agreement and Transmission

Agreement. Where reasonably applicable the terms of such agreements are incor-

porated herein by reference.

Attest: IOWA ELECTRIC LIGHT AND POWER COMPANY

__ By
Secretary

Attest::

I t . *
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CENTRAL IOWA POWER COOPERATIVE

By0L-LA


