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October 5, 1979

GLENN L ®XOESTER
VICE PRESICENT CHERATIONS

Mr Olan D Parr, Chief

Light Water Reactors Branch No. 3
Division of Project Management

U S Nuclear Regulatory Commission
Washington, D C 20555

Re: Docket No. STN 50-482

Subj: Request for Additional Financial Information
on Kansas Elecctric Power Cooperative, Inc -
Wolf Creek

Pear Mr Parr:

In response to your letter dated August 27, 1979, I am trans-
mitting fifteen (15) copies of the information that you have

requested.
Sincerely,
g -
Mo K Feoclic
GLX/ash
Encl
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Mr O D Parr -2- October 5, 1979

OATH OF AFFIRMATION

STATE OF KANSAS )
) 8S:
COUNTY OF SEDGWICK )

I, Glenn L Koester, of lawful age, being duly sworn upon oath, do
depose, state and affirm that I am Vice President - Operations of
Kansas Gas and Electric Company, Wichita, Kansas, that I have signed
the foregoing letter of transmittal, know the contents thereof, and
that all statements contained therein are true.

KANSAS GAS AND ELECTRIC COMPANY

ATTEST: By
Glenn . Koester
Vice President - Operations

Mg e
W ) odb

W B Walker, Secretary

STATE OF KANSAS )
) SS:
COUNTY OF SEDGWICK )

BE IT REMEMBERED that on this 5th day of October, 1979, before me,
Evelyn L Fry, a Notary, personally appeared Glenn L Koester, Vice
President - Operations of Kansas Gas and Electric Company, Wichita,
Kansas, who is personally known %o me and who executed the foregoing
instrument, and he duly acknowledged the execution of the same for
and on behalf of and as the act and deed of said corporation.

anﬁgTﬂESS WHEREOF, I have hereunto set my hand and affixed my seal
‘* é3to.,‘and year above written.

lyn § Fry,

e,

on exrires on August 15, 1981.




SERVICE LIST

Samuel J Jensch, Esq

Chief Administrative Law Judge

U S Nuclear Regulatory Commission
Washington, D C 20555

Mr Lester Kornblith, Jr

Atomic Safety and Licensing Board
U S Nuclear Regulatory Commission
Washington, D C 20555

Dr George C Anderson

Dept of Oceanography, uLniversity
of Washington

Seattle, Washington 98195

Gerald Charnoff, Esq

Shaw, Pittman, Potts & Trowbridge
1800 M Street, Northwest
Washington, D C 20036

Alan S Rosenthal, Chairman

Atomic Safety and Licensing
Appeal Panel

U S Nuclear Regulatory Commission

Washirgton, D C 20553

Edward G Collister, Jr, Esq
Collister & Kampschroeder
1203 Iowa

Lawrence, KS 66044

William H Ward, Esq
Route 4
Lawrence, KS 66044

Mr James T Wiglesworth
9800 Metcalf, Suite 400
General Square Center
Overland Park, KS 66212

William H Griffin, Esq
Assistant Attorney General
State Capitol Bldg

Topeka, KS £6612

Mr Charles Rich, Chairman
Coffey County Commission

Coffey County Courthouse

Burlington, KS 66839

CERTIFICATE OF SERVICE

A copy of the within instrument was mailed, postage prepaid,

on this 5th day of October, 1979, to each of the above and foregoing

persons.
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KASSEBAUM & JOHNSON

JOMN PRILP RASSESAUM ‘ ~AW GF L)

|y - |
DOUGLAS D JOWNSON  TEENTH « O0R
CLIFFORD L BERTHOLF 1235 RORTH MAKKREY
€ CRAIG RENNEDY w.?nm\, KANGAS ©72.
DAVIE L. DAML v a8 2034 02 |

September 21, 1979 l

1
Mr. Glen Koester, Vice President-Operations -
Kansas Gas & Electric Company \f .
P. O. Box 208 ok el
Wichita, KS 67201

Re: Responses to Requests for Additional Infor.nation
Amendment to Wolf Creek CP NO. CPPR-147

Dear Mr. Koester:

Enclosed you will find KEPCo's responses to the NkC's
Request for Additional Information in the above capt.oned matcter.
My understanding is that this material should be frowarded t.
the NRC by yourself.

If you have any questions or problems in regard to

this matter, please let me know.
Sinc y yours, . (7
D 2 Aol
of EBAU

M & JOHNSON

P

CLB/sb

cc: Ralph Foster, Esq.
Sam Cowley, Esc.
Jay Silberg, Esq. .
Charles Ross
Joe Mulhclland
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RESPONSES TO REQUEST FOR ADDITIONAL INFORMATION
AMENDMENT TO WOLF CREEK CP NO. CPPR-147

Question No. 1

Indicate the percentage ownership in the facility and any difference between
this and the cooperative's percentage entitlement to the electrical capacity
and output of the units. Explain the reason for the difference, if any.

Response No. 1

The Kansas Electric Power Cooperative, Inc. (KEPCo) will own an undivided
17% ownership interest in the Wolf Creek Generating Station and this is
icentical to its entitlement of electric capacity output from the unit.

Question No. 2

Provide a copy of the executed participation agreement between the Kansas
Gas and Electric Company and the Kansas Electric Power Cooperative.

Rerponse No. 2

Th2 participation agreement between Kansas Gas & Electric Company (KG&E),
Kznsas City Power & Light Company (KCPL), and KEPCo is kncwn as the
Cwnership “greement. This agreement has not been executed by the parties
because KEPCo has not yet received its long term loan approval. KEPCo
exr=_ts to obtain a long term loan guarantee from the Rural Electrification
Administration; however, additional sources for long term loans are also
available to KEPCo. A Sale Memorandum has been executed and it includes
the Ownership Agreement as an attachment; a copy of the Sale Memorandum
and its attachments are attached.

Question No. 3

Indicate the amount to be paid to Kansas Gas & Electric Company by the
cooperative upon execution of the ownership agreement. Provide estimates
of the total additional payments to be made subsequent to the execution
of the agreement and through completion of the unit.

Response No. 3

KEPCo will pay 17% of the total expenditures for Wolf Creek (8 1/2% each
to KG&E and KCPL) upon execution of the Ownership Agreement. At the same
time KEPCo will purchase and pay for a 17% interest in Nuclear Fuel
Corporation (8 1/2% from each KG&E and KCPL). The details of these
payments are contained in the Sale Memorandum and its attachments. The
estimated payments are itemized below.
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Estimated Payments To Be Made By KEPCo

_____Plant Related Nuclear Fuel Corp. Total Payments by KEPCo
Additional Additional Additional ;

Book Cost Cost Book Cost Cost Book Cost Cost Total

. $(000) (1) $(000) (2) $(000) (3) $(000) (2) $(000) $(000) $(000)
2n March 31, 1980 714,683.5 6,881.0 4,611.4 276.7 119,294.9 7:19%7:7 126,452.6
By December 31, 1980 18,555.1 - 354.2 - 18,919.3 - 18,919.3
By December 31, 1981 26,319.1 - 5,572.9 - 31,882.0 - 31,882.0
By December 31, 1982 20,579.9 - 1,544.1 - 22,124.0 - 22,124.0
By April 30, 1983 4,853.0 - - - 4,853.0 - 4,853.0
All Remaining 145.6 - - - 145.6 - 145.6
TOTAL 185,146.2 6,881.0 12,072.6 276.7 197,218.8 7,157.7 204,376.5

Footnotes( ):

(1) Based on cost estimates prepared by KG&E.
(2) Estimated to be 6.0% of the total book cost at the time of closing.
(3) Based on cost estimates prepared by KG&E.

bSO 6211



Question No. 4

If financing is to be provided through REA guaranteed sources, the applicants
must provide copies of favorable letters of intent from REA regarding the
proposed REA loans. These must be provided prior to issuance of the Amendment
to the construction permit. Indicate whether the REA has provided loans to
the applicants in ‘he past.

Response No. 4

KEPCo's inte.at is to obtain long term financing for its share of the Wolf
Creek Nuclears Plant through an REA loan guarantee; however, other sources of
long term financing have not been foreclosed. KEPCo has not as yet received
a letter of intent from REA concerning its pending loan application. It 1is
anticipated that such letter of intent will be issued by REA in the nea-~
future. To date, REA has not provided any loans or loan guarantees to KEPCo.

Question No. 5

If membership cooperatives are involved, explain the contractual arrangements
between the cooperative and its members that will provide funds for interest
payments on the loan(s) and its eventual retirement. Provide representative
copies of such contracts.

Response No. 5

KEPCo has Wholesale Power Contracts executed by 25 of its distribution co-
operative members. These contracts require that 23 of the distribution
cooperatives purchase all of their power requirements from KEPCo through the
year 2020. The other two purchase all power requirements for only a portion
of their load. KEPCo will also have a lonc term sales contract with Sunflower
Electric Cooperative, Inc., Hays, Kansas, tnrough the year 2020 and expects

to have a similar contract with the Central Kansas Llectric Cooperative, Inc.,
which is currently a member of KEPCo. These contracts are KEPCo's assurance
that it will have adequate funds to make interest and principle payments or
its loans. A copy of the KEPCo Wholesale Power Contract is attached.

Question No. 6

Provide copies of excerpts from state statutes on which the cooperatives are
relying as authority to incur debt and to take other actions necessary to
acquire partial ownership of the subject facility.

Response No. 6

Attached is a copy of the "electric cooperative act", K.S.A. 17-4601, et seq.,
as contained in Volume No. 2 of the Kansas Statutes Annotated. Also attached
is a copy of amendments to this act contained in the 1978 Cumulative Pocket -
Part Supplement to the Kansas Statutes Annotated, Volume 2. K.S.A. 17-4604,
as amended, gives electric cooperatives (KEPCo) authority to incur debt and

to acquire ownership in electric generating facilities. ‘1A L
i ’29 Ubb

Describe the rate-setting authority and rate covenants of the cooperatives

Question No. 7




and how that authority will be used to ensure the satisfaction of financial
obligations in relaticn to the design and construction of Wolf Creek Unit 1.

Response No. 7

The Wo.esale Power Contract, a copy of which is attached, contains provisious
for calculating rates to the members. The State Corporation Commission will
regulate KEPCo's rates on a cost of service basis. The State Corporation
Commission does not allow for construction work in progress in the rate

base. Consequently, KEPCo will necessarily borrow the funds to pay for its
share of plant design and construction. Once the Wolf Creek plant is placed
in operation the cost of the plunt will be placed in the rate base and it
will be recovered by KEPCo as part of the cost of power.

Question No. 8

Describe the nature and amount of the zooperative's most recent rate relief
action(s) and its anticipated effect ¢n net margins. Provide copies of the
rate order(s). In addition, indicate the nature and amount of any pending
rate relief action(s).

Response No. 8

To date KEPCo has no history of rate relief actions before the State Cor-
poration Commission. Additionaly, ¥F7PCo has no rate relief action presently
pending before the State Corporatio” Commission.

Question No. 9

Provide copies of the latest annual and interim financial statements. Also
provide copies of similar statements for “he corresponding periods ended in
the previous year. Continue to submit co.ies of the annual financial state-
ments each year as required by 10 CFR 350.71(b).

Response No. 9

A copy of KEPCo's 1977 and 1978 Audit reports are attached. KEPCo will continue
to submit copies of its annual audits each year.
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4-18-79

REPAYMENT AGREEMENT

and

ASSIGNMENT, NOTICE AND ACCEPTANCE

This REPAYMENT AGREEMENT, made as of !! aﬁézg ‘ ] >
1979, between KANSAS GAS AND ELECTRIC COM ¥V (KG&E) and KANSAS

CITY POWER & LIGHT COMPANY (KCPL), severally ana not jointly as
“Seilers", and KANSAS ELECTRIC POWER COOPERATIVE, INC. (KEPCo), as
“Purchaser".

WHEREAS, KG&E, KCPL and KEPCo have entered into a Sale Memorandum
of even date herewith under which KG&E and KCPL have agreed to seil, and
KEPCo has agreed to purchase, a 17% undivided ownership interest (8 1/2%
from each Seller) in the Site, Common Facilities and Unit #1 (including related
nuclear fuel), said 17% undivided ownership interest being herein called
"KEPCo's Ownership Share", in the Wolf Creek Generating Stat'. (Woif Creex
Station) presently under construction near Burlington in Ccoffey County,
Kansas; and

WHEREAS, KEPCo is in the process of applying to the Rural
Electrificauion Administration (REA) for guaranty by REA of a long-ter loan
or loant from the Federal Financing Bank or other legally organized lending
agency, such loan or loans to constitute long-term financing for KEPCo's
Ownership Share in Woif Creek Station; and

WHEREAS, prior to obtaining a commitment for such long-term financing.
KEPCo will, pursuant to the terms of the Sale Memorandum, make certain
advance payments to KG&E and KCPL, respectively, from funds o be
obtained by KEPCo from interim financing (interim Financing) of the acvance
payments to be provided by National Rural Utilities Cooperative Finance
Corporation (CFC); and

WHEREAS, in order to induce CFC tc provide the Interim Financing, the
parties nave agreed to enter into and exequte this Repayment Agreement, the
Assignment thereof to CFC, and the Notice to, and Acceptance thereof by,
KG&E and KCPL, in the terms hereinafter provided.

NOW, THEREFORE, THIS REPAYMENT AGREEMENT WITNESSETH THAT
for ang in consideration of the premises:

In the, event KEPCo is unable, pursuant 0 a long-term loan or loans
guaranteed by REA or pursuant to a long-term loan or lcans from CFC or
other qualified lender acceptable to KG&E and KCPL, to obtain, prior to
June 30, 1980, funds in the amount’ sufficient for KEPCo to pay for KEPCo's
Ownership Share in Wol* Creek Station as provided for in the Sale Memo-
randum, KG&E and KCPL, each severa , 1 not jointly, shall repay to
KEPCo on or before June 30, 1980, all amoun. previously received by KG&E
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and KCPL, respectively, as advance payments from KEPCo on account of
KEPCo's purchase of KEPCo's Ownership Share in woif Creek Station,
together with interest thereon from the dates of draw, which interest will be
payable to CFC by KEPCo quarterly on the first day of each January, April,
July and October at a rate or rates of interest per annum (computed on the
basis of a year of 365 days) equal to the lowest prime rate published in the
“"Money" column of The New York Times in its last publication of that column
in each month, such change in rate being effective as of the first day of the
month following such publication, plus one-half of one percent per annum,
until payment in fuil of the amounts advanced.

CONFIRMED this \3 day of _M&,A___ 1979.

SELLERS:
ATTEST: KANSAS GAS AND ELECTRIC COMPANY
\ 2‘/ , / / /' i / /
By LD‘ LS \"\ By / ,/‘ ! J o
Secretary - ) President
ATTEST: KANSAS CITY POWER & LIGHT COMPANY
By W)‘QMA‘Q_%'M(J»~
Presider@ /
PURCHASER:
ATTEST: KANSAS ELECTRIC POWER COOPERATIVE,
INC.
A 4 y > Q/ '
Ev ) ‘ By %/{4
Secretary President

ASSIGNMENT

KEPCo 'hereby assigns to CFC, and CFC hereby accepts, all of KEPCo's
righis and interests to demand and collect from KG&E and KCPL any and ali
amounts as may become due and payable to KEPCo as provided by the above
Repayment Agreement, when and as such amounts are due, and CFC hereby
agrees to apply any and all amounts so received by it on account of the
advance payments made by KEPCo to KG&E and KCPL from funds provided Dy
CFC pursuant to the interim Financing.
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.
N ) ASSIGNED this lﬂ day of AINA |, 1978,

ASSIGNOR:

ATTEST: KANSAS ELECTRIC POWER COOPERATIVE,

By _ ¥l 5 By
Secretary President
ASSIGNEE:
ATTEST: NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION
> l._—————ﬁ--——‘——_—- & _.‘_

By By 2+15 2 s

Assistant Secretary /Governor

NOTICE AND ACCEPTANCE

CFC hereby notifies KG&E and KCPL that KEPCo has this date assignec

to CFC all of KEPCo's rights and interests to demand and coilect from KG&E

] and KCPL any and all amounts as may become due and payable as proviged

o for in the above Assignment from KEPCo to CFC, and KG&E and KCPL hereby

expressly acknowledge (i) their prior consent to the above Assignment from

KEPCo to CFC and (ii) their acceptance of receipt of notice of such
Assignment.

-
DONE this ! l day of , 18979,

ASSIGNEE:
ATTEST: NATIONAL RURAL UTILITIES
COOPERATIVE; FINANCE CORPORATION
By By ‘.’ - ‘: ‘ //
Assistant Secretary » Governor
SELLERS:
ATTEST: KANSAS GAS AND ELECTRIC COMPANY
BY & M’" f"V'/_.Z\/ BY ; i V2o
Secretary Fresident
ATTEST: KANSAS -C.:TY POWER & LIGHT COMPANY
By . By M@-ﬁ‘«
’ Secretary Presm‘eﬁt
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SALE MEMORANDUM
@

This Sale Memorandum dated as of M, 1979, by and

among Kansas Gas and Electric Company ("KG&E"), a Kansas corporation;
Kansas City Power & Light Company ("KCPL"), a Missouri corporation; and
Kansas Electric Power Cooperative, inc. ("KEPCo"), a Kansas corporation,
confirms the understanding of the parties concerning KEPCo's participation in
the ownership of the Wolif Creek Generating Station.

-

. Wolf Creek Generating Station. By Letter Agreement dated January

24, 1973, ("Letter Agreement"), a copy of which is attached hereto as Exhibit
A ang made a part hereof, KG&E and KCPL agreed to participate equally in
the construction and ownership of a nuclear power unit, including a related
345 kv substation, to be located at a new electric generating station site in
Eastern Kansas. Pursuant to the Letter Agreement, a station site designated
as Wolf Creek Generating Station has been acquired and Unit #1, an 1150 Mwe
nuciear unit, of the generating station is under construction in Coffey
County, Kansa‘s. Unit #1 is now scheduled for commercial operation in 1883.

2. Sale to KEPCo. KG&E and KCPL hereby agree to sell to KEPCo,

and KEPCo hereby agrees to purchase from KG&E and KCPL, a 17% undivicea
interest (8 1/2% from each seller) in the Site, Common Facilities and Unit &1
(including related nuciear fuel) at the Wolf Creek Cenerating Station
("Ownership Shares"). The purchase prices to be paid to KG&E and KCPL
by KEPCo for its Ownership Shares, shall be equal to 17% of the respective
construction costs to KG&E and KCPL [which will include properly capitalized

items, including taxes previously paid, AFDC (at net rates after income tax

effect) and investments in the capital stock of Utility Fuel Company (the

’ "book cost") for the Wolf Creex Generating Station and Unit #1 (including

1129 060
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related nuclear fuei) incurred respectively by KG&E and KCPL through the
Closing Date as defined in Section 8] calculated and determined in accordance
with the Formula and Procedure for Determining Purchase Prices as set forth
in Exhibit B, attached hereto and made a part hereof. KEPCo shall also
reimburse KG&E and KCPL for its pro rata share of clurrent Kansas ad
valcrem taxes not then capitaiized. From and after the Closing Date, KEPCo
shall pay its pro rata share of all additional construction costs in accordance
with the Woif Creek Cash Fiow Memorandum, to be executed by the Clusing
Date. From and after the actual closing as provided for in Section 8 hereof,
KEPCo shall for all purpcses be deemed to be an owner of the Wolif Creek
Generating Station and Unit #1 thereof, as a tenant in common with KG&E and
KCPL, to the extent of KEPCo's ownership interests therein, and KEPCo shall
be entitied pro rata to ail of the rights and benefits and shall bear pro rata
all of the obligations and burdens of an Owner with respect thereto. The

respective Ownersh{p Shares of KG&E, KCPL and KEPCo wiil then be as

follows:
Class of Property Ownership Interests
KG&E  KC.L  KEPCo
Site 41.5% 41.5% 17.0%
Common Facilities (including 41.5% 41.5% 17.0%
site improvements)
wolf Creek Generating 41.5% 41.5% 17.0%

Station Unit #1

3. Utility Fuel Company. KG&E and KCPL own all of the outstanding

capital stock of Utility Fuel Company, which was organized as a vehicle to
supply a part of the Wolf Creek Unit #1 uranium needs. KG&E and KCPL
each have adopted an accounting - procedure under which their respective

investments in the capital stock of Utility Fuel Company are and will be
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charged diractly, or transferred, tc its Nuclear Plant Account 120.1. Upon
closing as provided in Section 8, KG&E and KCPL each will transfer to KEPCo
8 1/2% of the then outstanding capital stoc'« of Utility Fuel Company, the
consideratign thereof having been included in the purchase prices paid by
KEPCo as provided for in Section 2. KEPCo agrees that after closing it wili
purchase from Utility Fuel Company 17% of all additional shares of capital
stock thereafter issued by Utility Fuel Company fer the purpose of funaing
its obligations to complete the development of uranium for use in Wolf Creek

#1.

4. "As Is" Transfer. As soon as practicable upon completion of the

conveying of titie to the parties, a policy of title insurance shall be acquired,
insuring the title of the parties as their interests appear in the Wolf Creek
Generating Station Ownership Agreement. It is recognized that KG&E and
KCPL rely upon the representations and warranties of contractors, manu-
facturers and vendors, to the extent that the same can be obtained, as to the
quality, fitness and the merchantability of the property constructed, pur-
chased or otherwise acquired for purposes of becoming part of the Wolf Creek
Genefatmg Staticn, and as to assurance that the ownership, use or operation
of such property will not violate patent, trademark or service mark rights of
any third parties. KEPCo shall have the oenefit, in proportion to its
respective Ownership Share, of all su_ch representations and warranties
running to KG&E and KCPL from contractors, manufacturers and vendors for
property acquired for the purpose of becoming part of the Wolf Creek
Station. NO SUCH REPRESENTATIONS AND WARRANTIES SHALL BE
REQUIRED *'TO BE MADE BY KG&E AND KCPL TO KEPCO IN CONNECTION
WITH THE TRANSFER TO KEPCO OF THE RESPECTIVE OWNERSHIP SHARES

OF KG&E AND KCPL IN SUCH PROPERTY; AND SUCH TRANSFER SHALL BE



ON AN "AS IS" AND "WHERE IS" BASIS, WITHOUT ANY REPRESENTATION
OR WARRANTY BY KG&E AND KCFL, EXPRESS, IMPLIED OR STATUTORY,
AS TO THE QUALITY, FITNESS OR MERCHANTABILITY OF SUCH PROPERTY
AND WITHOUT ANY REPRESENTATION OR WARRANTY BY KG&E AND KCPL
THAT THE OWNERSHIP, USE OR OPERATION OF SUCH PROPERTY WILL NOT
VIOLATE M4 'ENT, TRADEMARK OR SERVICLC MARK RIGHTS OF ANY THIRD
PA:

S. Conditions. All parties' obligations hereunder are expressly con-
tingent upon receipt by KEPCo of loan funds, pursuant to a loan guaranteed
by the Rural Electrification Administration (REA) or through other satis-
factory financing arrangements, sufficient to pay for its Ownership Shares.

6. Authorizations. (a) The parties will apply to the Nuciear

Regulatory Commission for all approvals and authorizations as may be required
by that agency for the transfer of the Ownership Shares and (b) KEPCo will
seek a certificate of public convenience and authority from the State
Corporation Commission of Kansas authorizing, among other things, K&GE and
KCPL to sell and KEPCo to own and operate an undivided interest in Wolf
Creek Generati'ng Station. The parties agree to ccoperate in obtaining these
and any other required regulatory approvals to facilitate the accession to

ownership by KEPCo of its 17% interest in the Ownership Shares.

7. Transmission Arrangements. (a) At the closing, KG&E anc KEPCc
will execute the Transmission Agreement in tne form of the February 14,
1979, drait attached hereto as Exhibit C, and (b) at such time as KEPCo may
request after the closing and by separate agreement between KCPL and
KEPCo, KCPL will accept deliveries of power and energy at a mutually agreed
point or points of delivery on KCPL's existing transmission facilities and will

transmit and deliver such power and energy (net of system losses) for the
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sccount of KEPCo at existing points of delivery, and such additional points of
delivery as may be mutually agreed, for the locad requirements of United
Electric Cooperative, Inc., and Coffey County Rural Electric Cooperative
Association, Inc., pursuant to transmission service schedules as may be filed
by KCPL with the Federal Energy Regulatory Commission and in effect from

time to time.

8. Closing Date. The sale by KG&E and KCPL to KEPCo hereunder

will be closed as soon as practicable after receipt of the authorizations
referred to in Section 6 but in no event later than March 31, 1980, unless
extended by mutual written agreement, or as provided in Section 9(d) (the
"Closing Date"). The parties hereto will use their best efforts to assure a
Closing Date as early as practicable and at the closing:

(a) KG&E and KCPL will deliver to KEPCo an amendment (draft
3-7-79 attached hereto as Exhibit D) to the Trust Agreement
dated August 27, 1973, to reflect the then agreed ownership
interests of the owners in the Wolf Creek Generating Station
Site, which amendment will be signed and notarized on behalf
of the owners and delivered to the Trustee for execution by it
and recording;

(b) the owners will execute the Wolf Creek Generating Station
Ownership Agreement in the form of February 27, 1979, draft
attached hereto as Exhibit E;

(c) the parties will execute and deliver an instrument that will
evidence assignment to and acceptance by KEPCo of 17% of all
rights and obligations and all properties and burdens covered
by (i) the KG&E-KCPL .1973 Letter Agreement, (ii) all fuel

agreements, (iii) construction contracts and (iv) permits that
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(d)

pertain to the Woif Creek Generating Station; and KEPCo shall
be required, where individual contracts permit such, to join
in, be bound by and execute and/or apply for any such per-
mits, contracts and other grants;

KEPCo will pay, in same day funds, to KG&E and KCPL on the
Closing Date as payment on account of the purchase prices (as
provided for in Sections 2 and 3 hereof) that portion thereof
based on the latest available costs recorded by KG&E and
KCPL relating to the 17% intere t in the Ownership Shares
(less all advances received by KG&E and KCPL and paid by
KEPCo under Sections S(a) and 9(d), together with interest
thereon calculated at rates equal to (i) the net AFDC accrual
rates after income tax effect as included in Book Cost in
Exhibit B plus (ii) the rates of associated income tax burden
applicable to such AFDC, as applied monthly by KG&E and
KCPL, respectively, during the period from the date of receipt
of each such advance to the date of closing, as credits due
KEPCo under Section 9(b) hereof), and KEPCo will pay KG&E
and KCPL the balance of the purchase price therefor, based
on such costs computed as of the Closing Date, together with
interest thereon from the Closing Date at the variable prime
rates (set by Harris Trust and Savings Bank of Chicago) E‘cz\z
SEERSHETt e pereem—merTIIraey, Wilhin 60 days following
tne Closing Date. In support of the closing payment and the
post-closing adjustment of the purchase price, KG&E and KCPL
will provide to KEPCo cost records and other data which may

be reasonably required by KEPCc for its books and records;
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the parties will execute and deliver further memoranda,
& including a Cash Flow Memorandum (draft 3-17-78), an
Accounting Memorandum (draft 3-17-78), an Insurance
Memorandum (draft 2-27-79) in the forms of the above dated
drafts attached as Exhibits F, G and H hereto, and any other
document any party may reascnably require to effect the

transactions contemplated hereby;
(f) KEPCo shall furnish KG&E a certified copy of & corporate
resolution of Kansas Electric Cooperatives, Inc. ("KEC"), in a
form satisfactory to KG&E, confirming that KEPCo has
succeeded to all right, title and interest of KEC with respect
to the Settiement Agreement and License Conditions approved
by the Nuclear Regulatory Commission in connection with the

issuance of a license for Unit #1.

9. Advance Payments.

(a) It is anticipated that KEPCo will receive a commitment for
interim financing ("Interim Financing") in the total amount of
$125 million from the National Rural Utilities Cooperative
Finance Corporation (“CFC") which, subject to approval by
CFC's Board of Directors, will authorize advances on and after
July 2, 1979. KEPCo will deliver to KG&E and KCPL on or
before June 1, 1979, certified copies of a Resolution duly
adopted by CFC's Board of Directors sc approving such
Interim Financing for KEPCo; otherwise, this Sale Memorandum
and all ovobligations hereunder will thereupon terminate ard have

no further force or effect. If so approcved, any draws made

by KEPCo under such Interim Financing will be available to
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KEPCo in same day funds, will mature on June 30, 13980, and
interest thereon “rom the dates of draw will be payable
quarterly on the I1st day of eacn January, April, July and
Ocwober at a rate or rates of interest per annum (computed on
the basis of a year of 365 days) equal to the lowest prime rate

published in the "Money" coiumn of The New York Times in its

last publication of that column in each month, such change in
rate being effective as cf the first day of the month following
such publication, plus one-half of one percent per annum,
until payment in full of the amounts advanced hereund
During the period July 2 to December 20, 1978, KEPCo will
draw on its Interim Financing from CFC and will advance, in
same day funds, $45 million each to KCPL and KG&E in
accordance with the following schedule:

July 2, 1979 $35,000,000

September 30, 1579 5,000,000

5,000,000

Total $45 000,0C0 each

December 20, 1979

(b) At the closing as provided for in Section 8 hereof, KG&E and
KCPL, each severally and not jointly, will ~eimby 'se KEPCo for
such advance payments as may then have been made by KEPCo
to each of them, respectively, undar Sections 9(a) and 9(d)
hereof, together with interest thereon calculated as described
in Section 8(d), by credits on the purchase prices to be paid
b.y KEPCo to KG&E and KCPL, respectively, as provided in

Section 8(d) hereof.
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(c) In the event the sale by KG&E and KCPL to KEPCo hereunder
is not closed on or before March 31, 1980, unless extended in
writing by mutual agreement of the parties, then on or before
June 30, 1980, KG&E and KCPL, each severally and not
jointly, will pay to KEPCo in same day funds the amounts of
such advances as then may have been made by KEPCo to each
of them, respectively, together with interest thereon calculated
at KEPCo's interest rates therefor as specified in Section 9(a)
hereot and, thereupon, this Sale Memorandum and all obliga=
tions hereunder wiil terminate and have no further force or
effect.

(d) Notwithstanding the provisions of Section 9(c) hereof, if
(a) KEPCO has not secured on or before March 31, 1980, a
loan guaranteed by the Rural Electrification Administration as
contemplat.ea in Section 5 hereof, ¢nd (b) KEPCo delivers to
KG&E and KCPL on or before March 31, 1980, (i) a firm
commitment from CFC, or othe~ qualified lender acceptable to
KG&E and KCPL, in a corﬁmitment form and substance satis-
factory to KG&E and KCF , to lend to KEFCo the long term
funds coritemplated in Section 5 hereof but without a guaranty
by the Rural Electrification .Administration, (ii) a written
agreement from KEPCo, in a form and substance satisfactory to
KG&E and KCPL, that KEPCo wiil satisfy or. or before June 30,
1980, any and all conditions in such firm commitment as may be
r:equired by CFC or other acceptabie lender, and (iii) an
advance payment of $5 millior; each to KG&E and KCPL in addi-

tion to those required under Section 9(a), then the Closing
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Date may be extended by KEPCo to a date no later than
June 30, 1980, and the sale herein contemplated shall be closed
on or before June 30, 1980.

10. Insurance. Promptly after execution of this Sale Memorandum,
KG&E and KCPL will cause all policies of insurance covering Wolf Creek
Generating Station to refiect KEPCo and its lender or lenders as additional
insureds with loss payable rlauses, as their interest may appear, which
provide that KEPCo and such lender or lenders shall receive directly KEPCo's
pro rata share of such net proceeds in the event of an insured loss. For the
purpose hereof the term "KEPCo's pro rata share" shall mean the proportion
which (i) KEPCo's advance payments made to KG&E and KCPL a* the date of
tie loss bear to (ii) KG&E's and KCPL's total book cosi for Wolf Creek
Generating Station (including related nuclear fuel) as of the date of the loss.
The amounts of all insurance proc: eds received by KEPCo shall be paid to its
lender  lenders Lmder such policies and shall be appiied as credits to
reduce (a) the indebtedness of KEPCo to its lender or lenders on account of
the advance payments made b, KEPCo to KG&E ard KCPL, ard (b) the
amounts of tn'e éavance payments previously received by KG&E and KCPL
from KEPCo wnich may be applied as credits under Sec.ions 8(d) and 9(b)
hereof and for which KG&E and KCPL may be reqguired to pay to CFC
pursuant to the terms of the Repayment Agreement of even date herewitn.
KEPCo and its lender or lenders reserve the right to waive direct payment to
them of any such insurance proceeds and to direct that they be paid to KG&E
and KCPL for credit to their respective gross plant accounts and thus

reflected, as pro rata credits, in the purchase prices to be paid by KEPCo to

KG&E and KCPL.
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11. Completion and Compliance.

The currently scheduled date for commercial operation of Woif Creek
Generating Station Unit #1 is April 1, 1983. KG&E, KCPL and KEPCo
recognize that wuncontrollable delays have been and may hereafter be
encountered and agree to use their best reasonable efforts to complete the
Unit on a timely basis. No representation is made that construction will be
compieted at such date. in the completion and operation of Wolf Creek
Generating Station, KG&E, KCPL and KEPCo will cooperate and comply with
all applicable laws, rules and regulations, including, without limitation, those

applicable to environmental matters and those imposed by the Nuclear

Regulatory Commission.

12. Intent.

(a). Nothing hereunder shall be construed to grant to KEPCo any
present interest in the Wolf Creek Generating Station, leyal or
equitable,.praor to the closing as provided in Section 8, and to
that end this Sale Memorandum shall be construed as an
“Agreement to Seil" and not as an "Agreement of Sale."

(b) The provisions of t~is Sale Memorandum shall survive nd
continue in effect after the closing of the sale of the undiviced
ownership interest in the Wolf Creek Generst'ng Station to

KEPCo but shall be subordinate to the provisions of

the
Ownership Agreement, Exhibit £, when executed.

(c) For purposes of this Sale Memorandum, phrases or words
defined in the Exhibits hereto, shall, with respect hereto,

uniess the context otherwise requires or unless otherwise

defined in this Sale Memorandum, have the meanings set forth

in_ said Exhibits.
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IN WITNESS WHEREOF, the parties hereto have caused -this Sale

Memorandum to be executed by their duly authorized officers the day anc

year first above written.

ATTEST: KANSAS GAS AND ELECTRIC COMPANY
b s e
Ve Ay ed Uy, o By_/ 4 ' '
Secretary i President
ATTEST: KANSAS CITY POWER & LIGHT COMPANY
A) 7 ' Q
, By ﬁl L
Secretary Pregiaent /

|

ATTEST: KANSAS ELECTRIC POWER COOPERATIVE,
INC.
ez /) |
- va z

Secretary President
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KANSAS CITY POWER & LIGHT COMPANY

’ 1330 BALTIMORE AVENUE

KANSAS CITY, MISSOURI 6414l

ROBERT A. OLSON
CHAiBmsn OF T BOAND

January 24, 1973

Mr. Gordon W. Evans
Chairman of the Board

Kansas Gas and Electric Company
P. O. Box 208

Wichita, Kansas 67201

Re: Nuclear Electric Generating Station

.Dear Gordoen:

Recognlzlng that by 1981 KGE(E and KCPL each will require sub-
stantial amounts of additional electric generating capacity, this
letter, upon acceptance, will confirm the agreement of XGEE and
KCPL to participate ecua;ly in the study, planulné, engineering,
l-cens¢n5, construction and ownership of a nuclear power u“-:,
including a related 345 kv substation, ("Nuclear Unit #1") to be

~ located at a new electric generating station ("Nuclear btd.-uh")
in Eastern Kansas and scheduled for commercial operation by April 1,
1981, subject to the following:

1. KGEE and KCPL will deternine by mutual agreemeat (a) the
specific site (location, design and characteristics of the iu
Station, which shall pe environmen;ally acceptable and

related to the individual systenm requirements of XG&L and
<

S0 PN bl
(b) the size, design criteria, specifications and other enzinzering
aspects of Nuclear Unit #1 utilizing, where practicable and to the
estent beneficially available and permlss ible, industry standard-
iza.ion efforts in the study, pl awwlné, engZineering, licensing and
construction thereof. Because of lead time recuirements, XGEEL anc
KCPL will iritiate and expedite all pre-licensing matters.

2. KGEE and KCPL will endeavor to accommodate other power
suppliers desiring a limited share of the capac;ty of Nuclear Unit

#1 on 2 basis consistent with fairness in resolving problens ¢
multi-perty capacity entitlement, ownership, financing and auclear
expertise.. KGEE, KCPL and such othér power suppliers whose agreed
capacity entxflement is represented by an ownership interest in the
Nuclear Station and Nuclear Unit #1 (the "Owners") will be indi-
vidually responsible for timely providing, in propertion to their
respective percentage ownership interests *therein, those funds
O necessary for the completion thereof; provided that KCSE and KCPL
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each will have and maintain a 50% undivided ownership interest there-

in, with equal rights in respect thereto, until such time as the form,
type, and extent of the capacity entitlement of other power suppliers

is mutually agreed upon and finally determined and arranged.

3. Ownership of the Nuclear Station and Nuclear Unit #1 will
be in such form and type as determined by KGEE and KCPL to be best
suited to neet the needs of the Owners, and may be indirect (through
stock ownership in a separates corporaticn., direct (as tenants in
common, each with undivided ownership interests therein) or otherwise.
The Owners will execute an appropriate Ownership Agreement, and other
implementing documents from time *o time, with provisiecns (a) creating
and confirming the nature and extent of their ownership interests,
(b) waiving their respective rights of partition, (c¢) providing rights

n

.of first refusal, and (d) otherwise agreeing to restrictions and

covenants with respect to their ownership interests, as and to the
extent permitted by Kansas law, which provisions will inure to and

be binding on all beneficial ownership interests therein, whether held
nominally or otherwise; provided that until the Ownership Agreement 1is
executed, all property and property rights accuired for the lNuclear

Station and Nuclear Unit #1 shall be taken ancd held in the name of a
Trustece for the uce and benefit of the Owners.

4, The Nuclear Station will be acquired anc designed as a
unit site. The Owners will, upon mutually agreeable terms, .o
in adjusting their-percentage ownership interests in its comacn
facilities to permit joint use thereof in the operation of additicnal
units, even though such percentage ownership interests may thereafter
differ from their percentage ownership iaterests in Nuclear Unit fl.

et
R

-

o
et ot

perate

3 0O

5. Acquisition of initial and replacement {uel for Nuclear Unit
#1, whether by purchase, lease or otherwise, will be subject to terms
and conditions mutually agreeable to the Cwners, who will jointly
execute agreements therefor.

6. All policies relating to the operation and maintenance of
the Nuclear Station and Nuclear Unit #1, including equitable pro-
visions for sharing the operating and maintenance costs thereof,
will be established by an Operating Agreement to be executed by the
Owners and administered by Operating Committees.

7. Nuclear Unit #1 capacity entitlements will be on the pasis
of percentage ownership interests therein, subject to any joint
obligations of the Owners under participation arrangements with
power suppliers holding no beneficial ownership interest therein
The use by 'one Owne:r of another's capacity entitlemaznt in Nuc

e
Unit #1 will be settled on the basis of applicable rate schedu
nts to be execu
bv and among the Owners.
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8. All risk, loss and damage arising out of matters contem-
plated herein (xncludxng waste disposal from Nuclear Unit #1) will
be borne by the Owners in proportion to their percent23e ownership
interests therein, portions of vhich may be insured at costs to be
shared proportionately by them. The Owners, including the bene-
ficiaries of any nominal Owner, will be named insureds as their
respective interests may appear, with subrogation rights waived.

9, KGSE and KCPL each will individually construct, own,
.maintain and operate adequate 345 kv transmission facilitles extend-
-ing from Nuclear Unit #1 substation to a mutually agreed point or
points of interconnection with its other system facilities serving
its principal load center at Wichita, Kansas, or Kansas City,
Missouri, respectively.

10. KGEE and KCPL each will cooperate with the other and use
its best efforts to implement the provisions hereof; proviced, how-
ever, this Letter Agreement shall not become eflective unless and

until approved by the respective Boards of Directors of KGEE and
KCPL.

Sincerely yours,

KANSAS CITY POWER & LIGHT COMPANY

oldlxl a l ()A t le &)OG

Accepted?'g;Lc.lM%M, 1973 O)
KANSAS GAS/7 PTC COMPANY \j

By QAI&AJC\
. Ch%}rnan of e Board

’
’

o
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Exhibit B
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EXHIBIT B

Formula and Procedure for Determining Purchase Prices

The purchase price to be paid by KEPCo shall be in an amount equal to
that required to assure that KG&E and KCPL will each have no book gain or
loss as a result of the sale. For this purpose the purchase prices to be paid
to KG&E and KCPL will be calculated using the following formula (using 1979
tax rates):

[(Book Cost - Tax Basis) + (1. - .49645)] + Tax Basis = Purchase Price

The purchase prices to be paid by KEPCo to KG&E and KCPL each shall
be based on the foregoing formula. The parties will cooperate in expedi-
tiously seeking tax counsel acceptable to all parties, at KEPCc's expense, for
the purpose of determining the prospects of a capital gains treatment anc the
relative allocation of the gain between short-term and long-term capital gains.
If there is a reasonable prospect that a capital gains treatment will be
accepted by IRS, then KG&E and KCPL will file tax returns based on a
capital gains treatment with the allocation between short-term and long-term
capital gains that minimizes the tax burden associated with their respective
differences between book and tax césts. in such event, the foregoing
formula will be adjusted to reflect the capital gains treatment and the pur-
Chase prices paid or to be paid by <EPCo will be adjusted based on such
adjusted formula. If the IRS subsequently disallows such capital gains
treatment and requires ordinary income treatment or adjusts the allocation
between short-term and long-term capital gains, then, and in such event

KEPCo will indemnify KG&E and KCPL each for the additional

wicome taxes
.

due by it plus required interest thereon and any expenses incurred by it

applicabie thereto, net of applicable income tax.
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DRAFT
2-14-79

TRANSMISSION AGREEMENT
BETWEEN
KANSAS GAS AND ELECTRIC COMPANY
AND
KANSAS ELECTRIC POWER COOPERATIVE, INC.

THIS CONTRACT, made and entered into this 20th day of
February, 1979, by and between Kansas Gas and Electric
Company, a corporation organized and existing under the laws
of the State of Kansas, hereinafter referred to as "KG&E",
and Kansas Electric Power Cooperative, Inc., a corporation
organized and existing under the laws of the State of
Kansas, hereinafter referred to as "KEPCo" and which is
predicated upon one certain Settlement Agreement entered
into May 20, 1976, and approved by the Nuclear Regulatory
Commission (NRC) and upon licensing conditions contained iIn
the Construction Permit dated May 17, 1977, as granted by
NRC for construction of Wolf Creck Generating Station, Unit
No. 1 (WCGS 1).

ARTICLE I
INTRODUCTION

1.1 KG&E is engaged in the generation, transmission,
distribution, and sale of electricity and has been the sole
supplier of electric power and energy to those cooperative
Delivery Points connected to KG&E's electrical system.

1.2 KEPCo is an electric power supply cooperative
which intends to supply the electric power requirements of
its member electric distribution cooperatives, some of which
receive all or a portion of their electrical requiremencs
through Delivery Points served from KG&E's electrical system.

1.3 KG&E, KEPCo and Kansas City Power and Light
Company (KCPL) are joint owners of Wolf Creek Generating
Station Unit #1 pursuant to the Wolf Creek Generating
Station Ownership Agreement of even date herewith whereby
KEPCo acquires seventeen percent (17%) undivided ownership
interest in and to Wolf Creek Generating Station Unit #1.
Said Ownership Agreement is incorporated herein and made a
part hereof the same as if set out at length herein.

1127 08!



1.4 KEFCo has entered into a contract with the South-
western Power Administration (SPA) for the purchase of hydro
peaking capacity and energy, a copy of which contract is
attached hereto and made a part hereof the same as if set
out at length herein.

1.5 KG&E desires to sell and KEPCo desires to purchase
electric power and energy as partial requirements solely for
use by KEPCo in satisfying the electrical power and energy
requirements of its members in KG&E's Power Supply Area or
as limited and provided for herein.

1.6 KEPCo is authorizcd and empowered by its members
to generate, transmit, deliver and sell bulk power supply
to, for and on behalf of its members. KEPCo is duly au-
thorized and empowered by its members tc enter into this
Contract for the benefit of KEPCo and its respective con-
stituent members.

1.7 KEPCo has or will have contracts with certain of
its member cooperatives in the State of Kansas for the sale
and delivery of electric power and energy o said member
~ooperatives.

Now, therefore, KG&E and KEPCo, each for itself, its
successors and assigns, and for the benefit of the other,

its successors and assigns, hereby covenant and agree as
follows:

ARTICLE II
TERM OF CONTRACT

2.1 Effective Date. The effective date of this Con-
tract shal. be the date of its execution by the parties
hereto, the date the approval of the Rural Electrification
Administration is secured, the date it is permitted to
become effective by the State Corporation Commission of the
State of Kansas, or the date it is permitted to become
effective by the Federal Energy Regulatory Commission,
whichever date is latest.

2.2 Commencement of Deliveries of Electric Power and
Energy.” The date of commencement of deliveries of electric
power and energy hereunder shall be the date on which KEPCo
acquires an ownership interest in WCGS 1 or the date on
which KEPCo is entitled to begin receiving power and cnergy
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under its SPA contract, whichever date is later. KEPCo
shall give thirty (30) days advance notice to KG&E of such
date o% commencement of deliveries. In the event KEPCo is
not entitled to begin receiving such SPA power and energy
prior to the date of commercial operation of WCGS 1, the
delivery of electric power and energy hereunder shall
commence on the first day of commercial operation of WCGS 1,
provided that KEPCo holds an ownership interest in WCGS 1.

2.3 Term of Contract. The term of this Contract shall
commence on the effective date hereof and shall terminate
only upon sixty (60) months written advance notice given’ by
any party to the other; provided that the Contract shall not
be terminated prior to December 31 of the calendar year
WCGS 1 ceases commercial operation or December 31, 2021,
whichever date is later.

ARTICLE III
DEFINITIONS

As used herein:

3.1 "KG&E's Power Supply Area" refers to those portions
of the KEPCo Members' certified service areas whose electric
power needs are supplied from KG&E Deiivery Points.

3.2 "KEPCo Members In VG&E's Power Supply Area' refers
to those KEPCo member Rural E.ectric Cooperatives (REC)
having Delivery Points which arc served from KG&E's electric
system, such members presently being: Butler Rural Electric
Cooperative Association, Inc.; Caney Valley Electr’c Coopera-
tive Association, Inc.; United Electric Cooperative, Inc.;
The Radiant Electri: Cooperative, Inc.; Sedgwick County
Electric Cooper.tive Association, Inc.; Sekan Electric
Cooperative Association, Inc.; Sumner-Cowley Electric Coop-
erative, Inc.; and Coffey County Rural Electric Cooperative
Association, Inc.

3.3 "Firm Capacity'" is that generating capacity which
is purchased, sold, or otherwise made available for which
the party supplying the capacity provides reserve capacity,
whether acquired by ownership or by purchase.

3.4 "Non-firm Capacity' is that generating capacity

which is purchased, sold, or otherwise made available for
which reserve capacity is not provided.
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3.5 "WCGS 1" refers to Wolf Creek Generating Station,
Unit #1 as defined in the Wolf Creek Generating Station
Ownership Agreement.

3.6 "Distribution System" refers to those electric
facilities operated at a nominal 25 Kilovolts (KV) and
below. If KG&E classifies and operates 35 KV class la-
cilities as distributicn facilities such facilities will be
considered to be part of the Distribution System.

3.7 "“Transmission System'" refers to those electric
facilities operated above a nominal 25 XKV except that it
does not refer to those 35 KV facilities which are con-
sidered as part of the Distribution System.

3.8 "Interconnection Point' is the point of chaije in
ownership of transmission facilities which connect KG&E's
Control Area to another Control Area and across which power
and energy may under normal c.1iditions flow in either
direction. '"Interconnection Point" also refers to those
facilities which connect KEPCo-owned generating equipmen
directly to KG&E's Transmission System.

3.9 "Delivery Point" is 2 point of conrection of the
electric systems of KG&E and KEPCo or KEPCo lembers in
KG&E's Power Supply Area at which ownership changes and
which is not an Interconnection Pcint as defined above.

3.10 The "Total Demand Requirements" for AEPCo in
KG&E's Power Supply Area refers to the annual maximum coin-
cidental demand during the Contract Year of KEPCo Delivery
Points served from the KG&E system as measured on a 60-
mirute e¢lock hour basis plus losses associated with such
delivery.

3.11 "KEPCo's Capacity Entitlement From WCGS 1" is
KEPCo's portion of WCGS 1 rated capacity to which KEPCo 1s
entitled by right of ownership, as provided in Section 4.1
of the Wolf Creek Ger :rating Station Ownersh.)D Agreement.

3.12 '"Wolf Creek Capacity Used In The KG&E : wer
Supply Arca" is that portion of KEPCo's non-{irm Capacity
Entitlement from WCGS 1 that is scheduled for use in the
KGXE Power Supply Area during th. Contract Year.

3.13 "SPA Capacity Used ™ The KG&E Pcwer Supply Area"
is the amount of peaking capacicy purchased by KEPCo from
SPA which is scheduled for use in the KO&%E Power Supply Area
during the Contract Year. 71he SPA capacity used in the KG&E
Power Supply Area will be considered as firm pcwer.
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3.14 "Other Capacity Used In The KG&E Power Supply
Area" is firm or non-firm generating capacity owned by
KEPCo, purchased by KEPCo, or to which KEPCo may otherwise
have title, which is scheduled for use in the KG&E Power
Supply Area during a Contract Year other than Wolf Creek
Capacity, SPA Capacity, or capacity purchased from KG&E.

3.15 '"Minimum Reserve Criteria" refers to that reserve
criteria, in percent, applicable to the interconnected
systems of KG&E and KEPCo, which has been established on a
regional basis to ensure reliable operation of the electric
utility systems within that region with such criteria being
established by the MOKAN Pool, in the case of minimum
capacity reserve criteria, and by the Southwest Power Pool
(SWPP) in the case of minimum operating reserve criteria.

3.16 "KEPCo's Reserve Capacity Requirement" refers to
reserve capacity which KEPCo is required to maintain in
order to ensure reliable operation in accordance with
established indv-try practices.

3.17 "Partial Requirements Capacity" is firm capacity
sold by KG&E to KEPCo solely for use in the KG&E Power
Supply Area and refers to the projected Total Demand Re-
quirements for KEPCo in KG&E's Power Supply Area during a
Contract Year, -which requirements are not met by Wolf Creek
Capacity Used Tn The KG&E Power Supply Area, SPA Capacity
Used In The KG&E Power Supply Area, or Other Capacity Used
In The KG&E Power Supply Area.

3.18 '"Partial Requirements Energy" is that energy
obtained b “EPCo from its Partial Requirements Capacity.

3.19 '"Maximum Obligation Capacity" is the maximum
amount of power which the parties mutually agree may be
delivered to each Delivery Point.

3.20 "XEPCo's Total System Peak Responsibility" is the
amount of the power responsibility in the KG&E Power Supply
Area against which KEPCo must apply the Minimum Reserve
Capacity Criteria in determination of KEPCo's Reserve Capacity
Requirement.

3.21 "KEPCo's Portion Of WCGS 1 Station Uses'" refers
to KEPCo's proportionate share of the hourly amounts of
energy delivered to WCCS 1 from KG&E's Transmission System
to supply WCGS 1 stati.n uses when WCGS 1 is unavailable or

not generating sufficient electric power to supply WCGS 1
station uses. !
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3.22 "“KEPCo's Tctal Energy Requirements Within The
KG&E Power Supply Area" is the total of the metered amounts
of energy delivered to all Delivery Points in the KG&E Power
Supply Area during a specified period of time plus KEPCo'c
Portion Of WCSG 1 Station Uses plus an allowance for energy
losses associated with such energy deliveries.

3.23 "Emergency Support Service" shall mean capacity
and energy supplied by one party to another party during any
period when emergency conditions exist temporarily on the
system of such other party so that generation and trans-
mission facilities of such system, including purchases (not
including such Emergency Support Service), are inadequate to
carry the party's system load responsibility and provide
required operating reserves.

3.24 '"Maintenance Support Service' shall mean capacity
and energy which one party desires to purchase from the
other party for reasons including, but not limited to,
deferring use of fuel or water, transmission system opera-
tions, scheduled generation maintenance, scheduled outages
of generating units, unscheduled outages of generating units
for the period following the termination of Emergency Support
Service, environmental considerations, or other reasons of
similar nature.

3.25 The "Contract Year' shall begin June 1 and end
May 31 of the following year.

3.26 "Contract" shall mean this Transmission Agrecment
as it may be amended from time to time.

3.27 "Control Area'" refers to a balanced portiocn of
the overall power system having generation resources which
re automatically controlled on an instantaneous basis to
meet the total load responsibility in that portion of the

overall power system.

ARTICLE 1V

TRANSMISSION AND POWER SUPPLY PROVISIONS,
CONDITIONS, AND LIMITATIONS

4.1 WCGS 1 Power. KEPCo's power from WCGS 1 shall be
transmitted by KG&E for KEPCo to such Delivery and Inter-
connection Points on KG&E's system and im such amounts as
specified by KEPCo, provided, however, such transmission and
delivery of power shall be reasonable as to the number of
points of delivery, the adequacy of the system to carry such
power and the frequency of schedule changes. The power
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which KEPCo obtains from WCGS 1 shall be utilized first to
satisfy the power requirements of the KEPCo Members in
KG&E'+ Power Supply Area to the maximum extent reasonable
and e.ficient to do so and to the extent consistent with
KEPCo's other power supply obligations to the Kansas members
of Kansas Electric Cooperatives, Inc. (KEC) as constituted
as of May 20, 1976. During the Contract Year in which WCGS
1 commences commercial operation and in each succeeding year
of operation of WCGS 1 no less than forty-two percent (42%)
of the Projected Total Demand Requirements of the KEPCo
Members in KG&E's Power Supply Area shall be satisfied by
KEPCo by use of its available power from WCGS 1.

4.2 SPA Power (1979 to WCGS 1 Operation). Subject to
all the provisions hereof and commencing approximately October 1
1979, and extending until WCGS 1 commences commercial
operation or until such date as it is finally abandoned,
KG&E shall transmit for KEPCo

(a) Sixty megawatts of preference-customer
power, to the extent available, which KEPCo obtains
from SPA subsequent to the Harry S. Truman Dam
commencing commercial operation and pursuant to
the SPA-KEPCo contract provided that such prefer-
ence power is delivered to KG&E's Neosho Sub-
station near Parsons, Kansas, and/or Litchfield
Substation near Pittsburg, Kansas.

(b) An additional thirty megawatts of SPA
preference-customer power beginning July 1, 1980.

4.3 SPA Power (During WCGS 1 Operation). When WCGS 1
commences commercial operation and thereafter in each
succeeding calendar year until WCGS 1 ceases operation, or
until the calendar year 2021, whichever is later, KG&E shall
transmit for KEPCo when delivered at its Neosho and/or
Litchfield Substations, a total of ninety megawatts of
preference-customer power (inclusive of the SPA power
described in Paragraph 4.2 above) which KEPCo obtains from
SPA or from a source or sources which as a matter of law are
administratively foreclosed to KG&E by virtue of a statutory
or regulatory preference. Such power described in Paragraph
4.2 and this Paragraph 4.3 shall be transmitted by KG&E for
KEPCo on a contvactual buy-sell arrangement unless by
entering into such an arrangement KEPCo would lose its
entitlement to such preference power.
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\. 4.4 Other Power (During WCGS 1 Operation). When
WCGS 1 commences commercial operation and thereafter so long

as WCGS 1 continues in operation, or until calendar year
2021, whichever is later, KG&E shall transmit for KEPCo

(a) Any additional quantities of power which
KEPCo generates from a source other than WCGS 1,
or which KEPCo obtains from any power source
or sources which as a matter of law are not
administratively foreclosed to KG&E by virtue of a |
statutory or regulatory preference, provided that
such power is transmitted by KG&E to KEPCo Members
in KG&E's Power Supply Area for the use of such
members; and

(b) Any other quantities of power which
KEPCo generates from a source other than WCGS 1 or
which KEPCo obtains from any power source or
sources which as a matter of law are not admini-
stratively foreclosed to KG&E by virtue of a
statutory or regulatory preference, to the same
extent that KG&E would reasonably agree to trans-

mit such power for any other electric utility.

\
|

/ All the power cescribed in this paragraph shall be trans-

mitted by KG&E for KEPCo upon reasonable and timely request

for such transmission and only on the basis of contractual

buy-sell arrangements similar in duration and terms to

KG&E's then existing comparable buy-sell contractual arrange-

ments with other electric utilities. Pursuant to any such

buy-sell contract, KG&E shall purchase the designated power

as delivered by the seller or any other entity at Intercon-

nection Points on KG&E's system and shall resell the same to

KEPCo at Delivery Points or Interconnection Points as

designated by KEPCo at the KG&E purchase price plus an

amount which constitutes KG&E's transmission cost, including

a reasonable return on the investment allocable solely to

the transmission of such power.

4.5 Use of SPA Power. Until such time as the Harry S.
Truman Dam commences commercial operation, all of the power
transmitted by KG&E for KEPCo pursuant to the provisions of
Paragraph 4.2(b) above shall be used to satisfy the power
requirements of KEPCo Members In KG&E's Power Supply Area.
When the Harry S. Truman Dam commences commercial operation
and in each succeeding year of operation of WCGS 1, no less
than forty megawatts of power and associated energy trans-
mitted by KG&E for KEPCo pursuant to the provisions of
Paragraphs 4.2 and 4.3 above, if available, shall be used to

m satisfy the power and energy requirements of the KEPCo
. Members In KG&E's Power Supply Area.
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4.6 Transmission of Excess Power and Enerpy. Insofar
as the power and energy for KEPCo from WCGS 1 an§ the power
and energy transmitted by KG&E for KEPCo in the manner
provided in Paragraphs 4.1, 4.2, 4.3 and 4.4 is not utilized
in KG&E's Power Supply Ave¢ 1, as reasonably and fairly
determined by KEPCo in ac ordance with the provisions of
this Contract, KG&E shall, upon reasonable and timely re-
quest for such service, transmit such excess power and
energy for KEPCo from and to such Interconnection Points on
KG&E's system and in such amounts as specified by KEPCo on

terms and conditions as provided in Paragraphs 4.1, 4.3, and
4.4 above.

4.7 KG&E & KEPCo Consultation and Planning. KG&E and
KEPCo agree to consult with each other with respect to the
planning and construction of additional transmission facilities
including the most desirable timing, location, voltage, size
and associated equipment of additional transmission Inter-
connection Points and Delivery Points or abandonment of
established Interconnection and Delivery Points. KG&E shall
include in its planning and construction of additional
transmission facilities sufficient transmission capacity to
accommodate the transmission described in Paragraphs 4.1,
4.3, 4.4, and 4.6 provided that KEPCo gives KG&E sufficient
advance notice as may be necessary to accommodate such
requirements from a functional and technical standpoint.

4.8 Transmission of Power. The transmission descritad
in Paragraphs 4.1, 4.2, 4.3, 4.4, and 4.6 above shall be
available to KEPCo provided that KEPCo gives KG&E reasonable
advance notice of the transmission required, and, provided
further, that such transactions can be reasonably accommo-
dated from a functional and technical standpo’ and to the
extent that KG&E can do so without impairing service to its
customers including other electric systems to which it has
firm commitments. Nothing herein imposes a requirement on
KG&E to become a common carrier.

4.9 Losses. For that power and energy which is
delivered by KG&E to KEPCo's Delivery Points in KG&E's Power
Supply Area, losses associated with such delivery will be
calculated as shown in Exhibit "C'", attached hereto and made
a part hereof. The loss values contained in Exhibit "C"
shall be annually reviewed by both parties jointly and modified
accordingly. For that power and energy delivered to Inter-
connection Points by KG&E, the loss factors will be on a

mutually agreeable basis that fairly accounts for the losses
incurred.

1129 (89



4.10 Delivery Points. Delivery Points are specified
in Exhibit ™A™ which is actached hereto, properly executed
by both parties, and made a part hereof, and any new De-
livery Points mutually agreed upon by the parties will by
amendment be added to Exhibit "A". KG&E agrees to transmit
and deliver for KEPCo to said Delivery Points on KG&E's
system, such amounts of powa2r and energy as are required at
said Delivery Points up to but not in excess of the Maximum
Obligation Capacity specified in Exhibit "A" for each
Delivery Point. The amounts of specified Maximum Obligation
Capacity may be chisged from time to time by mutual agree-
ment of the parties to this Contract.

4.11 Delivery Points on KG&E's Distribution System.
Service to those Delivery Points which are located on KG&E's
Distribution System is based on availability of excess
capacity in the KG&E Distribution System. In the event that
KG&E determines that excess distribution capacity no longer
exists KG&E may, upon reasonable notice to KEPCo, cause
KEPCo to limit the use of a Delivery Point(s) on KG&E's
Distribution System to the then existing Maximum Obligation

Capacity in which case KEPCo shall transfer its excess clectric

load from said Delivery Point(s) to other existing Delivery
Points or to a new mutually agreeable Delivery Point(s) on
the KG&E system. KEICo shall strive to minimize the total
number of Delivery Points and to abandon Delivery Points
from KG&E's Distribution System whenever practicable.

4.12 New Delivery Points. KEPCo and its member RECs
agree to utilize existing Delivery Points to the greatest
extent to which it is reasonable and efficient to do so. In
the event KEPCo or its member:- RECs cannot effectively use
existing Delivery Points for new loads and therefore request
service to a new REC-owned substation, KCG&E and KEPCo shall
mutually agree to the location of a new Delivery Point. In
the event service to the REC-owned substation cannot be
directly supplied from KG&E's then existing Transmission
System, KG&E shall determine if it desires to extend its
Transmission System to service such new substation. If,
after a reasonable time, KG&E finds it not expedient to so
extend its Transmission System, KEPCo or its m.mber RECs
shall provide those transmission facilities necessary to
connect its substation(s) to said new Delivery Point. KEPCo
or its member RECs will furnish all substation facilities
which may be required to step down to the REC's desired
voltage level. 'the electrical one-line diagram of new
substations or switching facilities and those to which
significant modifications are to be made shall be submitted
to KG&E for review. All new Delivery Points and all exten-
sions of transmission taps from existing Delivery Points
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shall conform with KG&E's established policies regarding
attachments to KG&E': system. Such policies shall be
substantially the same as those practices observed by KC&E
within its own system. KEPCo and its member RECs shall
operate their facilities in a manner consistent with KG&L's
operating practices in order to promote safety and relia-
bility of operation.

4.13 Equipment on Other Party's Property. In the
event either party shall lc~ate transmission line terni-
nation or other facilities, e&xclusive of metering facilities,
in a then existing substation owned by ruae other party, that
party shall be entitled to an appropriate annual rental
charge.

4.14 Conversion of Operating Voltape Levels. In the
event KG&E converts a frransmission line or Lines to a higher
operating voltage with a consequent change in voltage to a
Delivery Point(s) or Interconnection Point(s), KEPCo shall
change its facilities for service to correspond to KG&E's
change in voltage at such Delivery Point(s) or Intercon-
nection Point(s) upon three (3) year's written notice from
KG&E, or KEPCo may have the right to take delivery at a
different Delivery Point upon approval of KG&E. 1In the
event the decision to convert to a higher operating voltage
is voluntary on KG&E's part, then the cost to convert the
affected REC-owned sub-station(s) shall be borne by KG&E
except that the cost of betterment of such facility shall be
at the KEC's expense. If the decision to convert to a
higher operating voltage is involuntary on KG&E's part, then
KG&E and the REC shall share equally in the cost, except
that the cost of betterment of such facilities shall be at
the REC's expense. In the event that, at the time the said
Delivery Point(s) was established, KG&E had, based upon
reasonable considerations, advised KEPCo or its member
REC(s) that the Delivery Point(s) should be designed for
future conversion to a specified higher opeérating voltage,
then KEPCo or its member REC(s) shall bear the full cost of
converting the said Delivery Point(s). If such conversion
does not take place within ten (10) years of establishment
of such new Delivery Point(s), then the preceding sentence
will have no effect, and costs of conversion will be paid as
otherwise set out herein.

4.15 Interconnection Point. KG&E-KEPCo Intercon-
nection Points are specified in Exhibit "B", which is
attached hereto, properly :xecuted by both parties, and made
a part hereof, and any new KG&E-KEPCo Interconnection Points
mutually agreed upon by the parties shall by amendment be
added to Exhibit "B". "The Interconnection Points shall
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no:mally be operated in parallel except as may be otherwise
mutually agreed by both parties to this Contract. Each
party shall design, construct and uperate its system in a
manner consistent with good engineering and operating
practice such that it shall not impose an uiareasonable
vurden on the system of the other party or on the system of
another party whe may not be & party fro this Jontract.
Nothing contained herein shall require KG&E to install
additional facilities located outsice its cecrtificated
service area in order to provide a new Intercoanection
Point. Nothing contained in this Contract shall be construed
to prevent KE?Co from owning, constructing and operating
bulk power supply facilities.

4L.16 Voltage Tolerance. Delivery of power and cnergy
hereunder shall be at approximately 60 hertz, and at the
delivery voltages as specified in Exhibits "A" and "B", with
reasonable variation in voltages allowed not to exceed five
percent (5%) above or five percent (5%) below such delivery
voltage under normal conditions.

4.17 Capacity of Generating Resources. Capacity of
generating resources shall be the net capability based on
tests conducted in accordance with plant capability rating
procedures as approved by the appropriute authority, such as
the MOKAN Pool, using those fuels which the parties nay
reasonably expect to be available for use in such gencrating
facilities.

4.18 KEPCO's Load Forecast. KEPCo will provide to
KG&E, at a mutually agreeable tire each year, a written
notice of the ten year forecast by Cintract Year of the
Total Demand Requirements of KUICo Members In The KG&E Power
Supply Area. KEPCo shall make the aforementioned forecasts
based upon accepted industry practices. The forecast values
for the sixth through tenth Contract Years into the future
will be for informational purposes only.

4.19 vrojected Total Demand Requirements. The wiioien
notice of v.. forecasted iotal Demand Requirements of KEPCo
Members In The KG&E Power Supply Area for the first five
Contract Years into the future will form the basis for
KEPCo's projection of its resource allocation. The fore-
casted Total Demand Requirements for the third and fourth
Contract Years into the future may each be changed fror cac
previously specified vaiues for those Contract Years by an
amount not to exceed 5% of the forecasted Total Demand
Requirement so specified the previous year. The forecasted
Total Demand Requirements for the second Contract Year into
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the future may not be changed from the previously specified
value for that Contract Year and will be referred to as the
“Projected Total Demand Requirements.' Further adjustments
of the Projected Totul Demand Requirements may be made only
by mutual consent of both parties.

4.20 Specification of KEPCo's Power Sources. Re-
cognizing the long leac times required for planning and
construction of new grnerating equipment to meet future
needs, KEPCo will, each year, subject to the minimums set
out in Paragraphs 4.1, 4.2, 4.3, and 4.5 specify by writ...
noctice to KG&E for the fifth Contract Year into the future,
the amount of Wolf Creek Capacity Used In The KG&E Power
Supply Area, SPA Capacity Used In The KG&E Power Supply
Area, and Other Capacity Used In The KG&E Power Supply Area.
The specified amounts of Other Capacity Used In The KG&E
Power Supply Area may not vary from one year to the next by
more than twenty-five (25%) of KciCo's Total Demand Require-
ments for the Contract Year in which notice is given.
Insofar as the power requirements of the KEPCo Members in
the KC&E Power Supply Area are satisfied by power which is
not KG&E power and which has been transmittec by KG&E for
KEPCo pursuant to the provisions of this Contract, KG&E
sales of full or partial power requirements to KEPCo for its
members pursuant to Paragraph 6(a) of the KG&E licensc
conditions for WCGS 1 shall be correspondingly reduced as
provided in Paragraph &4.25.

4.21 Modification of KEPCo's Specification of Power
Sources. KEPCo ma, revise each of the amounts so speciiicd
in accordance with Paragraph 4.20 for the third and fourth
Contract Years into the future by an amount not to exceed 5%
of that specified the previous year for those same Contract
Years provided that the revised specification does not
violate a minimum or maximum requirement as set out else-
where in this Contract. Further adjustments may only be
made by mutual consent of both parties.

4.22 Estimated Use of KEPCo Resources in Other Areas.
KEPCo shall furnish KG&E with estimates of the KEPCo re-
sources to be used in other Control Areas for each of the
next five Contract Years into the future in order that such
transactions may properly be considered in KG&E's trans-
mission planning.

4,23 Scheduling and Dispatching. The various re-
sources which are available to KEPCo within the constraints
of this Contract shall be dispatched on an hour-by-hour
basis to meet the hour-by-hour energy requirements of the
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KEPCo Members in KG&E's Powe: Supply Area. Estimates of the
hour-by-hour energy requirements shall be used Ior dispatch-
ing purposes and shall be developed using a procedure which
is mutually agreeable to both parties. Until such time as
KEPCo or an entity for and on behalf of KEPCo establishes a
dispatch center and Control Area encompassing KG&E's Power
Supply Area, KG&E agrees that it will, according to a
schedule provided by KEPCo or its agent, schedule and dis-
patch on an hour-by-hour basis the following:

(a) Those resources which are available
within the constraints of this Contract to meet
the power and energy requirements of KEPCo Members
in KG&E's Power Supply Area, and

(b) That portion of KEPCo's WCGS 1 entitle-
ment to be used outside the KG&E Power Supply Arca
within the constraints of this Contract, and

(¢) That portion of SPA power to be used
outside the KG&E Power Supply Area within the
constraints of this Contract.

(d) Emergency Support Service, Maintenance
Support Service, and capacity and/or energy under
other service schedules, as available and as

needed.

(e) Other power transmitted by KG&E for
KEPCo within the constraints of this Contract.

Such schedules shall be reasonable in regard to frequency of
change in schedules, ability to change such schedules, and
time of submittal to KG&E's dispatchers. KG&E shall perform
any notifications as required for scheduling and dispatching
purposes.

4.24 KEPCo's Estimated Hour-by-Hour Loads. KEPCo
shall make sufficient measurements and/or calculations as
may be reasonably required from time to time in order to
estimate to the satisfaction of both parties KEPCo's hour-
by-hour Total Znergy Requirements Within the KG&E Power
Supply Area as used for scheduling and dispatching purposes.
In the event KG&E determines that such estimates are not
reasonably accurate and that such consistent inaccuracies
cause serious operating and/or economic problems to KG&E,
KG&E shall so advise KEPCo. In the event such practices
continue, appropriate cost gdjustments shall be made.
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4.25 Partial Requirements Capacity. KG&E agrees to
sell and KEPCo agrees to purchase firm Partial Requirements
Capacity for each Contract Year in an amount equal to the
KEPCo Projected Total Demand Requirements minus Wolf Creek
Capacity Used In The KG&E Power Supply Area minus SPA
Capacity Used In The KG&E Power Supply Area minus Other
Capacity Used In The KG&E Power Supply Area, all for said
Cont ict Year. Parties agree that for each Contract Year
Partial Requi.ements Capacity sales shall carry a maximum
amount of Partial Reéuiremencs Energy equivalent to an
annual load factor of sixty percent (60%) during the three
years commencing with the date of commercial operation of
WCGS 1, and fifty-five percent (55%) thereafter, with the
price of such capacity and energy to be paid according to
the appropriate service schedule. However, during the
period prior to WCGS 1 commencing commercial operation there
shall be no limitation with respect to load factor. HKour-
by-hour changes in usage of Partial Requirements Energy
shall be consistent with good operating practices and shall
not place an unreasonable burden on the system of KG&E. The
Partial Requirements Energy shall be used in the KG&E Power
Supply Area and may be taken at any time needed by KEPCo
during the Contract Year to meet its hour-by-hour lcad
requirements. By October 1 of each year, KEPCo shall
provide i~ writing to KG&E an estimate by months cf the
amount o artial Requirements Energy KEPCo plans to take
from it artial Requirements Capacity purchase during the
followin, '"wo calendar years so that KG&E may adequately
plan its tuel supplies.

4.26 Adjustments to Partial Requirements Capacity. In
the event KEPCo's actual Total Demand Requirements in KG&E's
Power Supply Area for a Contract Year exceeds the Projected
Total Demand Requirements used in determining Partial Require-
ments Capacity, KEPCo will purchase from KG&E for the
entire said Contract Year additional amounts of Partial
Requirements Capacity. The amount of such additional
Partial Requirements Capacity shall be equal tc the dif-
ference between the actual To+al .Pemand Requirements and the
Projected Total Demand Requirements. In the event UG&E
determines that such adjustments to Pa~tial Requirements
Capacity are due to gross inaccuracies in KEPCo's fore-
casting of the Total Demand Requirements of KEPCo Members in
the KG&E Power Supply Area and that such consistent in-
accuracies cause serious planning, operating, and/or economic
problems to KG&E, KG&E shall so advise KEPCo. Tf such
prgctices continue, appropriate cost adjustments shall be
made.
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4.27 Supplemental Energy Regquirements. KEPCo will
purchase an v se upplemental Energy Requirements
which is equal to KEPCo's Total Energy Requirements within
the KG&E Power Supply Area (a) minus the amount of energy
from Wolf Creek Capacity Used In The KG&E Power Supply Area,
(b) minus the amount of energy from SPA Capacity Used In The
KG&E Power Supply Area, (c) minus the amount of energy from
Other Capacity Used In The KG&E Power Supply Area, and (d)
minus other amounts of energy obtained by KEPCo from sources
other than KG&E and transmitted pursuant toO Paragraph 4.34.
Such Supplemental Energy Requirements shall be provided by
KG&E under service schedules for Partial Requirements
Capacity, Emergency Support Service and Maintenance Support
Service, and other service schedules as may be implemented,
and shall be paid for according to the appropriate service
schedules.

4.28 Corrections to Adjust for Actual Energy Deliveries.

Corrections will be made at the end of each billing period
to adjust for the difference between KEPCo's actual Total
Energy Requirements Within The KG&E Power Supply Area during
the billing period and the amount of energy scheduled and
dispatched during the billing period to meet such energy
requirements. In the event the scheduled amount exceeds the
total actual requirement for the billing period, KG&E aprees
to return to KEPCo an equal amount of non-emergency encrgy
during the next billing period, to be scheduled over a
minimum period of one week, and if the total requirement
exceeds the scheduled amount for the billing period KEPCo
agrees to purchase the deficiency from KG&E.

4.29 "iCGS 1 Energy Allocativz. No less than forty-two
percent (427) of KiPCo's estimated hourly Total Energy
Requirements Within the KG&E Power Supply Area shall be met

each hour by KEPCo by use of its available energy from
WCGS 1.

4.30 KEPCo's Total System Pecak Responsibility. KEPCo's
Total System Peak Kesponsibpility for each Contract Year is
the Projected Total Demand Requirements as defined in
Paragraph 4.19 minus firm purchases used in the KG&E Power
Supply Area.

4.31 KEPCo's Reserve Capacity Requirement. KEPCo

shall. each Contract Year, maintain a reserve capacity
margin at least equal (in percent) to the then applicable
MOKAN Minimum Reserve Capacity Criteria. In the event
KG&E's actual reserve capacity margin (in percent) is
greater than the then applicable MOKAN Minimum Reserve
Capacity Criteria, KEPCo shall maintain a reserve capacity
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margin equal to KG&E's actual reserve capacity margin except
that KEPCo shall not be required to maintain a reserve
capacity margin (in percent) greater than five (5) per-
centage points above the then applicable MOKAN Minimum
Reserve Capacity Criteria. For the purpose of calculating
costs of the firm Partial Requirements Capacity, the above
reserve capacity margin shall apply following the date of
commercial operation of WCGS 1.

4.32 KG&E's Sale to KEPCo of Reserve Capacity. Until
such time as KEPCo or an entity for and on behali of KEPCo
establishes a Control Area encompassing KG&E's Power Supply
Area, KG&E will sell and KEPCo will purchase for each
Contract Year (a) reserve capacity for KEPCo's WCGS 1
Capacity Entitlement which has been designated for use
outside XG&E's Power Supply Area, and (b) reserve capacity
fcr KEPCo's Total System Peak Responsibility. In calcu-
lating KEPCo's Reserve Capacity Requirements to be purchased
hercunder, KEPCo's required reserve capacity margin shall be
applied against KEPCo's Total System Peak Responsibility and
against that amount of KEPCo's WCGS 1 Capacity Entitlement
used outside KG&E's Power Supply Area. Such sale is for
capacity only and does not carry with it any associated
energy. Reserve Capacity Requirements cannot be satisfied
by the purchase of Emergency Support Service or Maintenancc
Support. Service.

4.33 Emergency and/or Maintenance Support Service.
KG&E and KEPCo shall provide to the other Emergency Support
Service and/or Maintenance Suppor Service if and when
available from its power resources and from the power
resources of others with whom KG&e or KiPCo is intercon-
nected to the extent it can do so without impairing service
to its other customers including other clectric systems LO
which it has firm commitments. Such service shall be
provided by each party to the extent required by the system
in need, be furnished to the extent available from the
supplying system's resources and from the resources of
others with whom KG&E or KEPCo is interconnected, and paid
for according to the appropriate service schedules.

L.34 Loss of WCGS 1. Upon KEPCo's request, KG&E shall
transmit power purchased or otherwise obtained by KEPCo from
outside KG&E's Control Area to replace the loss of power
when WCGS 1 is derated or temporarily out of service and in
an amount not to exceed the amount of capacity by which
KEPCo's WCGS 1 Capacity Entitlement is temporarily reduced
provided such transmission capacity is available to KG&E.
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4.35 Pricing of Emergency and/or Maintenance Support
Service When G 1s Curtailed. en the output of WCGS 1
is temporarily curtailed and KG&E is providing Emergency
and/or Maintenance Support Service to KEPCo due to such
change in WCGS 1 output, the Yricing of such service to
KEPCo during a given hour will be based on the following

considerations:

a) Each unit of energy provided by such service
to KEPCo during that hour shall be considered to have
bcen produced at a cost equal to XG&E's weighted
average cost to produce and/or procure both the amount
of said energy delivered to KEPCo and the amount of
energy KG&E would otherwise have produced for its use
from its portion of WCGS 1.

b) KEPCo shall pay an installed generating
capacity charge for such Emergency and/or Maintenance
Support Service which KG&E produces from its own gencra-
tion facilities. The amount of such charge shall be
calculatad on a daily basis and shall be based on the
averave of the three highest hourly usages of such
servi.e by KEPCo during that day with such average
Jemand requirements being referred to herein as Capacity
Megawatt-Days Chargeable To KEPCo. Such installed
generating capacity charge shall be based on KG&E's
investment in instalied generating capacity excluding
WCGS 1. Calculation of the Capacity Megawatt-Days
Chargeable To KEPCo will be as set forth in Exhibic "D"
attached hereto and incorporated herein.

c) In consideration of KEPCo's purchase of
Reserve Capacity from KG&E, the said purchase shall be
converted to a total quantity of credits for Capacity
Megawatt-Days (hereinafter referred to as Capacity
Megawatt-Day Credits) during a Contract Year equal to
240 days times the amount of Reserve Capacity purchased
(appropriately adjusted for the Contract Year during
which WCGS 1 begins commercial operatior). The said
quantity of converted Capacity Megawatt-Day Credits may
be utilized as a credit by KEPCo against the charges
imposed under subparagraph (b) of this Paragraph
throughout the Contract Year in such manner as KEPCo
shall determine. should KEPCo exhaust its Capucity
Megawatt-Day Crcdits during a Contract Year, KEPCo may
use any Capacity Megawatt-Day Credits earned but unused
during the previous Contract Year,
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d) Any references in this Paragraph 4.35 to
amounts of energy and/or capacity refers to the aggre-
gate amount for both Emergency and/or Maintenance
Support Service. During any hourly period the said
aggregate amount shall not exceed the amount by which
KEPCo's portion of WCGS 1 capacity and enti-lement has
been reduced.

During the period of use of Emergency Support Service,
KEPCo will use its other resources to the maximum extent
possible. KEPCo shall not use Emergency and/or Maintenance
Support Service to supply power to entities other than KEPCo
members or other electric cooperatives in Kansas. The
provisions of this Paragraph 4.35 shall apply only so long
as KG&E sells Reserve Capacity to KEPCo in accordance with
the provisions of Paragraph 4.32.

4L.36 Operating Reserves. KG&E and KEPCo will maintain
at all times those Operating Reserves, which include spin-
ning reserves, ready reserves and regulating capacity, which
are consistent with established industry practices and with
the minimum Operating Reserve Criteria as established by
SWPP. KG&E agrees to sell and KEPCo agrees O purchase
according to the appropriate service schedules such Operat-
ing Reserves as may be required to satisfy KEPCo's Operating
Reserves requirement. The parties agree that as power
suppliers each will abide by the operating guides an
recommendations as issued by the SWPP and by the North
American Power Systems Interconnection Committec (NAPSLC).

4.37 Sale of KEPCo's Excess Energy. KEPCo may sell
and KG&E ma; purchase thosec excess amounts of energr which
may be available on an hour-by-hour basis from Ki'PCo's WCG:E
1 entitlement, from SPA, or from Cther Capacity Uced in the
KG&E Power Supply Area, provided it is economical aad pru-
dent from an operating point of view to do so.

4.38 1Inadvertent Transfer of Enerpy. KG&E and KEPCo
will establish practices relating to control of inadvertent
transfer of energy between their interconnected systems,
such practices to include holding of deviations from sched-
uled deliverins to a minimum and the manner and timing of
scheduling .~ mpensating del.ver.es.

4.39 Automatic Load Relief Measures. KEPCo and KG&E
will plan, insta.l, and implement automatic load relief
measures for system reliability. Such measures shall be in
conformity with the then current recommendations of the SWPP
and shall be coordinated. Each party shall certify to the
other annually that its automatic loac relief measures
continue to be in such conformity.

. v “ "
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4.40 Power Factor (Heavy Load Conditions). Recogniz-
ing the planning and operating problems associated with
delivery of reactive power under heavy lioad conditions,
KEPCo and KG&E will maintain on their respective systems a
power factor of .95 lagging or higher at each substation and
Delivery Point during the period of maximum annual delivery
or near maximum annual delivery. In the evéac such power
factor is less than .93 lageing, as measured at each KEPCo
Delivery Point at or near the period of maximum annual
demand, the kilowatts of demand at said Delivery Point may
be determined by KG&E by multiplying the measured kilowatts
of maximum demand by .93 and dividing by the power factor at
time of maximum delivery to said Delivery Point. In the
event operating conditions are such that a higher power
factor is needed in order to maintain satisfactory cperations,
the parties shall be required to maintain such higher power
factor as specified by KG&E.

4.41 Power Factor (Light Load Conditions). Likewise,
KEPCo and KG&E will cooriinate ard install automatic and
manual controls for reactive power compensation devices
which will cause the power factor on tneir respective
systems to be near unity or such as to not place en un-

recasonable burden on the power system under light load
conditions.

4.42 Power Factor Checks. Periodic power factor
checks will be made, using accepted industry standards of
measurements, at KG&E substations and KEPCo Delivery Points
to determine whether the power factor requirements set forth
in Parag-apns 4.40 and 4.41 are being met. Ia the event a
deficiency is found as to such requirement, prompt cor-
rective action will be taken to correct the deficiency.
Individual exceptions to the conditions contained in Paya-
graphs 4.40 and 4.41 herein, can only be made by mutual
agreement by both parties.

4.43 KEPCo Furnished Communications Facilirties.
KEPCo will furnish to KG&E those-leased telepnone circuits
and other communications facilities which may be reasonably
required in order tc properly monitor the power flows on the
KG&E - KEPCo Interconnection and Delivery Points and those
required to reliably and efficiently schedule and dispatch
the power to be transmitted under the terms of this Con-

POCR ORIGINAL
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ARTICLE V
SERVICE SCHEDULES AWD CHARGES

5.1 Transmission Service Schedule. All transmission |
services performed by KG&E for KEfco as specified by pro- |
|

vision of this Contract will be paid for by KEPCo according
to service schedu.es filed with the appropriate regulatory
bedies.

5.2 Caracity and/or Energy Service Schedules. The
purchase of electrical capacity and/or energy, as specified
by provisions of this Contract, will be paid for according
te service schedules filed with the appropriate regulatory
bodies.

5.3 Service Schedules. Upon approval of each service
schedule by the appropriate regulatory body, each such
schedule, as changed I{rom time to time, will be incorporated
hercin and made a part hereof. The rates, charges and other
provisions contained in the service schedules are subject to
amendment and change, and either party reserves the right,
in accordance with law, to unilaterally seek amendments,
changes, changes in the rates, and other provisions set
forth therein, in accordance with law, from any state or
federal regulatory body having jurisdiction thereof; provided
that such amendments, changes, changes in rates and other
provisions shall not be in conflict with _ae provisions of
this Contract. Nothing contained hercin shall be construed
as affecting in any way the right of the party furnizhing
service under these service schedules to unilaterally make
application to the Federal Energy Regulatory Commission for
a change in rat2s, charges, classification, or service, or
any rule, regulation, or contract relating thereto, under
Section 205 of the Federal Power Act and pursuant to the
Commission Rules and Regulations promulgated thereunder;
provided that such changes shall not te in conflict with the
provisions of this Contract. l

5.4 Charges For Dispatching and Power and Energy
Accounting. KEPCo shall be responsible for all costs
incurred %or scheduling, dispatching, coordination, metering
and power and energy accounting. Upon KEPCo's request, KG&L
will provide such additional services for which KEPCo aprees
to pay to KG&E a monthly service charge based upon KG&E's
cost of providing such service. XG&E will review its costs
on a annual basis and will increase or decrease said service
ché¢rges based upon the review. Nothing in this paragraph
sha.l be construed to prevent KEPCo from providing such
services on its own behalf.
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5.5 Notification of a Proposed Change In Service
Schedules. Each party will notify the other party o its
Intent to seek amendments or changes in service schedules,
or increases or decreases in rates in service schedules not
less than thirty days prior to filing therefore with the
regulatory agency having jurisdiction thereof, and at that
time the party giving notice will disclose its tentative
nroposed changes and preliminary data directly pertinent toO
such changes. Upon request of either party the parties may
review and discuss such proposed changes and preliminary
data at a mutually agreeable time during the thirty day
period before the filing is made. It is further understood
that after notice is given either party may change its
proposed service schedule and data before or after filing
without again making these procedures effective. Estab-
lished legal and regulatory authority shall be applicable
without regard to these provisions for notice and discussion.

ARTICLE VI
METERING

6.1 Metering Equipment. KG&E will install, operate
and maintain metering equipment necessary to permit deter-
mination of the amounts of electric power and energy trans-
mitted over the Delivery Points and the Interconnection
Points at the locations described in Exhibits "A" and "B"
hereof. The parties agree that additional metering devices
shall be auUded at each Delivery Point in order to measure
KEPCo's simultaneous power and energy requirements. It
shall be the responsibility of KEPCo to pay to KG&E, on
installation of such equipment, an amount equal to KG&E's
cost to purchase and install that equipment. Selection of
equipment to be installed shall be mutually agreed upon by
the parties. KEPCo shall receive appropriate creodit for
payments made hereunder as contributions to consty ction,
but said metering devices shall remain the property of KG&E.

- 6.2 Testing of Metering Equipment. Metering equipment
shall be tested by the owner at intervals of not to exceed
one year for Interconnection Points and three years for
Delivery Points. The accuracy of registration shall be
maintained in accordance with good practices. On request of
either party, special tests shall be made. If any special
meter test discloses the metering device to be registering
outside acceptable limits of accuracy (2% above or below
coi “arisons with calibrated standards for Delivery Points
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and 1% above or below such comparisons for Interconnection
Points), then the owner shall bear the expense thereof;
otherwise, the expense of such test shall be borne by the
party requesting such test. Representatives of both parties
shall be afforded the opportunity to be present at all
routine or special tests and upon occasions when any read-
ings for purposes of settlements hereunder are taken.

6.3 Adjustments for Mecter Inaccuracies. If any test
discloses that inaccuracy is greater than said acceptable
limits, the account between the parties hereto shall be
adjusted to correct for the full percentage of inaccuracy.
Such adjustment shall be made for a maximum period of thirty
(30) days prior to the date of the test or to the period
during which such inaccuracy may be determined to have
existed, whichever period is the shorter. If any metering
equipment at any time fails to register, or if the registr-
ation thereof be so erratic as to be meaningless, the power
and encrgy delivered shall be determined from the best
available data.

6.4 Records. In addition to meter records, KG&E and
KEPCo shall keep such log sheets and other supplemental
records as may be needed to afford a history of the amounts
of power and energy involved in transactions hereunder. The
originals of all of such meter records and other records
shall be open to inspection by representatives of both
parties.

6.5 Power and Energy Accounting. Based upon the
operating records and the recorded coincidental hourly loads
from KEPCo Delivery Points served from the KG&E system, KG&E
shall furnish KEPCo monthly an accounting of KEPCo's capacity
and energy receipts and entitlements.

(a) KG&E shall provide such hourly information as
KEPCo may reasonably request regarding the dis-
patch during the previous month of KEPCo's re-
sources to meet KEPCo's loads in KG&E's Power
Supply Area and to meet KEPCo's cnergy commitments
outside KG&E's Power Supply Area.

(b) KG&E will determine KEPCo's Total Demand Require-
ments and the associated time and date of same.
In addition KG&E will provide a detailed account-
ing of KEPCo's capacity and energy usage.
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ARTICLE VII
ACCOUNTING AND BILLING

7.1 Billing Period. For billing purposes, all metecr
readings shall be recorded at 2400 (12 midnight) on ¢ last

—_— .
5

. & A Calk i TS 07 9 7 & i WK d.
able, and at such other times deemed necessa:
parties hereto. Copies of recordings, KWHR consunptions, and
maximum KW demands shall be assembled for billing and

L=

record.

7.2 Bills. Bills will be calculated as soon as
possible after the close of the month in which the operati
occurred, and the bill will be paid to the appropriate par
within fifteen (15) days after billing period.

7.3 Filing Fees. KEPCo shall reimburse
and all filing fees which KG&E pays to governm
tory agencies and bodies with respect to the £
Contract and matters hereunder, excluding fili
connection with a unilateral change in rates.

7.4 Disputed Billing Amounts. In case any portion of
any bill be in bona fide dispute, the undisputed amount
shall be payable when due; and the disputed amount, i
shall be paid promptly after determination of the cor:
amount.

" rh

S
=
=
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ARTICLE VIII
FORCE MAJEURE and INDEMNIFICATION
8.1 Force Majeure. In case either party hereto should

be delayed in or prevented from performing or carrying out
any of the agrecments, covenants, and cbligations made by

and imposed upon said parties by this Contract, by reason of
or through strike, stoppage in labor, failure of contracior
or suppliers of materials, riot, fire, flood, ice, invasion,
civil war, commotion, insurrection, military or usurped
power, order of any Court granted in any bona fide adverse
legal proceedings or action, order of any civil or milita:
authority either de facto or de jure, explosion, act of Cod
or the public enemies, or any cause reasonably beyond its
control and not attributable to its neglect; then, and in
such case or cases, both parties shall be relieved of
performance under this Contract and shall not be liable to
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the other party for or on account of any loss, damage,
injury, or expense resulting from or arising out of such
delay or prevention; provided, however, that the party
suffering such delay or prevention shall use due and prac-
tical di%igence to remove the cause or causes thereof; and
provided further, that neither party shall be required by
the foregoing provisions to settle a strike except when,
according to its own best judgment, such a settlement seems
advisable.

8.2 Hold Harm.ess. Each party hereto expressly agrees
to indemnify and save harmless and defend the other against
all claims, demands, costs, or expense for loss, damage ¢~
injury to persons or property, ir any manner directly or
indirectly connected with or growing out of the generation,
transmission, or use of electric capacity and energy on iCs
own side of the point of ownership hereunder, unless such
claim or demand shall arise out of or result from the
negligence or willful misconduct of the other party, its
agents, servants, or employees; provided, however, that
neither party hereby assumes responsibility for damage
injury to employees of the other party.

or

ARTICLE IX
ARBITRATION

9.1 Controversies. Any controversy between thc
parties to this Contract, except in respect of service
schedules, shall be submitted. to arbitration upon the
request of either party in the manner provided herein.

9.2 Notice to Arbitrate. The party submitting a
request for arbitration shall serve a Notice to Arbitrate
upon the other party setting forth in detail the matter or
matters to be arbitrated, including a statement of the fac!
or circumstances giving rise to such controversy and such
party's contentions with respect to the correct determin
tion thereof.

9.3 Selection of Arbitrator. If the parties are
unable to agree upon and appoint, within 15 days of the date
of service of the Notice to Arbitrate, one person to act -7
sole arbitrator, the parties, or either of them, shall
within 10 days thereafter request the Chief Judge of ¢
United States Court of Appeals for the Tenth Circuit /
such successor thereto as might have Federal appellate
jurisdiction of matters arising in Coffey County, Kai. 3<: *o

2.

.
-
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appoint such arbitrator. If the Chief Judge does not
appoint an arbitrator within 15 days of the date such
request is made of him, the parties, or either of them,
shall, within the next 10 days thereafter, request the
American Arbitration Association (or comparable organiza-
tion) to appoint the arbitrator pursuant to its then exist-
ing rules.

9.4 Scope of Arbitration. Any arbitrator serving
hereunder shall give full force and effect to all provisions
of this Contract, shall hear evidence submitted by the
respective parties, and may call for additional information,
which additional information shall be furnished by the party
having such information.

9.5 Findings and Award. The findings and award of the
arbitrator shall be binding and conclusive with respect O
the matter or matters submitted to arbitration, except as
the same may be set aside, modified or corrected by any
court in accordance with Kansas law.

9.6 Costs. The fees and expenses of the arbitrator
shall be borne equally by the parties directly invelved in
such arbitration, unless the decision of the arbitrator
shall specify some other apportionment of such fees and
expenses. All other expenses and costs of the arbitration
shall be borne by the party incurring the same.

ARTICLE X
MISCELLANEOQUS
10.1 Filing With Regulatory Authorities. The pro-
visions of this Contract, as tney aifect KG&E and KEPCo are
subject such regulatory authority of the Federal Encrgy
Regulatc tommission and the State Corporation Commission
of the ! .. .2 of Kansas as may exist, and tnis Contract will

be filed with such Commissions.

10.2 Waivers. Any waiver at any time by any party
hereto of its rights with respect to the other party with
respect to any matter arising in connection with the Con-
tract shall not be considered a waiver with respect to any
subsequent default or matter.

10.3 Assigns and Successors. This Contract shall
inure to the benefit of and be binding upon the parties
hereto, their respective successors and assigns, and shall
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not be assignable by either party without the written con-
sent of the other party except as to a successor in the
operation of its properties by reason of a merger, con-
solidation, sale or foreclosure where substantially all such
properties are acquired by such a successor.

10.4 Notifications. Any notice, demand or request
required or authorized by this Contract shall be deemed
properly given if mailed, postage prepaid, to President,
Kansas Gas & Electric Company, P. 0. Box 208, Wichita,
Kansas 67201, and to Executive Vice President, Xansas
Electric Power Cooperative, Inc., P. 0. Box 4267, Gage
Center Station, Topeka, Kansas 66604; or to such other
person as may be designated by KG&E or by KEPCo. The
designation of the person to be notified or the address of
such person may be changed by KG&E or KEPCo at any time, or
from time to time, by similar notice.

10.5 AuLhor1g1>of KEPCo to Act om Behnlf of V‘*:o:s.

S

Members in KG&E's Power Supply Areca to negotlate and’ gO"”:
on their behalf in all matters relating to esbablLsnmnﬂc,
modification, and abandonment of Delivery Points, each such
KEPCo Member shall so state by letter to KG&E.

10.6 REA ‘Guaranty. The provisions of this Contract
are conditioned upon issuance to KEPCo of a guaranty, to
which KG&E and KCPL are or will be third party beneficiaries,
by the Rural Electrification Administration sufficicnt to
assure timely payment by .KEPCo for its interest in Wolf
Creek Generatlng Station and necessary transmission, trans-
formation,' certain fuel, fuel-processing and related obli gations.

10.7 SPA Contract. KEPCo will take every reasonable
and proper action to insure performance of the SPA contract
referred to in Paragraph 1.4.

10.8 Capital Credits. No capital credits shall accrue
co KG&E on account of payments under this Contract to KEPCo.

10.9 Cancellation of Existing Contracts. KG&E has
certain existing agreements for electric service, each as
amended from time to time, between KG&E and KEPCo Members in
KG&E's Power Supply Area. Those agreements include the
following:

(1) Agreement for Electric Servicé to Rural Electric
Cooperative Associations Between Kansas Gas and
Electric Company and The Butler Rural Electric

Cgoperac1ve Association (Inc.), dated April 18,
1950
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C. (2) Agreement for Electric Service to Rural Electric
Cooperative Associations Between Kansas CGas and
Electric Company and The Caney Valley Electric
ggggcrative Association, Inc., dated April 18,

(3) Agreement for Electric Service to Rural Llectric
Cooperative Associations Between Kansas Cas and
Electric Company and Coffey Courty Rural Electric
Cooperative Association, Inc., dated January 27,
1970;

(4) Agreement for Electric Service to Rural Electric
Cooperative Associations Between XKansas Gas and
Electric Company and The Cooperative Electric
Power and Light Company, Inc., dated February 13,
1955, and as ratified by United Electric Coopera-
tive by Ratification Agreement dated November 18,
1975;

(5) Agreement for Electric Service to Rural Electric
Cooperative Associations Between Kansas Gas and
Electric Company and The Radiant Electric Coopera-
tive, Inc., dated April 19, 1950:

‘T;, (6) Apgreement for Electric Service to Rural Electric
Cooperative Associations Between Kansas Gas and
Electric Company and The Sedgwick County Electric
Cooperative Association, Inc., dated April 17,
1950;
(7) Agreement for Electric Service to Rural Elcctric
Cooperative Associations Between Kansas Gas and
Electric Company and The SEKAN Electric Cooperative
Association, Inc., dated August 1, 1955; and
(8) Agreement for Electric Service to Rural Electric
Cooperative Associations Between Kansas Gas and
Electric Company and Sumner-Cowley Electric Co-
operative, Inc., dated April 18, 1950.
The parties hereto agrez that as of the date of commencement
of deliveries of electric power and energy hercunder, as sct
forth in Paragraph 2.2, those contracts set forth above, or
any contracts which supersede those set forth above, which
have been assigned to KEPCo by the individual RECs, shall be
cancelled. If an individual REC determines not to assign
its existing contracts to KEPCo, such contracts shall
remain in effect, and electric service by KG&E to that REC
C. shall not be affected by the provisions of this Contract.
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(\. Subject to the pruvisions of this Paragraph, this Contract
shall not impair any existing or future interconnection
agreements by KG&E with one or more of KEPCo's constituent
members.

IN WITNESS WHEREOF, the parties hereto have caused this
Contract to be executed by their duly authorized officers,
and copies delivered to each party, as of the day and year
first above stated.

KANSAS GAS AND ELECTRIC COMPANY

By
President
ATTEST:
Secretary
A . ‘ - e
N~ KANSAS ELECTRIC POWER COOPERATIVE
By
President
ATTEST
Secretary
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Exhibit "D"

Calculation of "Capacity Megawatt-Days
Chargeable To KEPCo"

Paragraph 4.35 of this Contract specifies certain con-
siderations which shall be observed in the pricing and use
of Emergency and/or Maintenance Support Service provided to
KEPCo by KG&E upon curtailment of WCGS 1. The said considera-
tions involve aspects of charging for energy [4.35(a)] and
charging for generating capacity usage [4.35(b)].

In determining the charges for the energy associated
with such service, in accordance with subparagraph 4.35(a),
the following hourly values will be known:

G(n) = the amount of energy in MWH produced by KG&E
during hour "n" (n = 1,24) for use by KG&E and
KEPCo as set forth in Paragraph 4.35(a).

P(n) = the amount of energy in MWH procured by KG&E

for such use during hour '"n".

R(n) = the total amount of the energy in MWH produced
and procured by KG&E for such use during hour
"n". G(n) + P(n) = R(n).

A(n) = that portion of R(n) in MWH which is used by
KEPCo.

B(n) = that portion of R(n) in MWH which is used by
KG&E. A(n) + B(n) = R(n).

x = the hour of the day for which the value A(n)
is the highest., (n = 1,24)

y = the hour of rhe day for which the value A(n)
is the second highest. -

z = the hour of the day for which the value A(n)
is the third highest.

The charge to KEPCo for that day's generating capacity
usage for such service shall be based on the amount of Capacity

Megawatt-Days Chargeable to KEPCo (CMWD) which shall be
determined as follows:

Aéx; x G(x) + A(z% x G(y) + A(z) x G(z)
CMWD = R(x § v R(z '
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Page 1 of 5

AMENDMENT TO TRUST AGREEMENT

THIS AMENDMENT TO TRUST AGREEMENT is made as of '
1979, between KANSAS GAS AND ELECTRIC COMPANY ("KG&E™), KANSAS
CITY POWER & LIGHT COMPANY ("KCPL") and KANSAS ELECTRIC POWER
COOPERATIVE, INC. ("KEPCo"), as Settiors, and THE PEOPLES NATIONAL
BANK AND TRUST COMPANY (successor to The Peoples Ivational Bank),
Burlington, Karisas, as Trustee.

WHEREAS, under date of August 27, 1973, KG&E and KCPL, as Settlors,
and th Trustee executed a certain Trust Agreement with respect to Wolf
Creek Generating Station ("Wolf Creek Station") in Coifey County, Kansas,
which Trust Agreement is filed of record in the Register's Office for Coffey
County, Kansas in Book U Miscellaneous at page 184; and

WHEREAS, KEPCo has purchased from KG&E and KCPL an undivided
ownership interest in Wolf Creek Station and KG&E, KCPL and KEPCe have
agreed to own Wolf Creek Station as tenants in common, each with undivided
ownership interest therein as herein provided.

NOW, THEREFORE, the Settlors and the Trustee, for and in considera-

tion of the mutual covenants and agreements herein contained, agree as
follows:

1. KG&E shall cause all lands and land rights acquired for the Site of
Wolf Creek Station to be conveyed to the Trustee in trust hereunder.

<. The Trustee shall accept, hold and continue to hold the record
legal title to all such lands and land rights received by it for the Site of Wolf
Creek Station for the exclusive benefit of the Settiors as tenants in common,
each with an undivided ownership interest theiein as foliows:

. Ownership
Settlors Shares
KG&E 41.5%
KCPL 41.5%
KEPCo . 17.0%

uniess and until otherwise instructed in writing by the Settlors.

3. The Settlors shall at all times during the term hereof have the
exclusive right to possession of any and all said lands and land rights heid
by the Trustee hereunder, provided that KG&E shall have the exclusive rignt
to manage and control the use of any and all such lands and landg rights (a)
for the construction of the said Wolf Creek Station, and (b) for rental to
others pending progress of construction of the said Wolf Creek Station. In
pursuance thereof KG&E shall have the exclusive right to execute, as
attorney and agent for the Trustee and the Cettiors, such ieases upon such
terms and conditions as KG&E may deem necessary or appropriate.
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4. KG&E sha2. pay all taxes, insurance premiums, and all other costs
and expenses, i'«luding charges of the Trustee hereunder, necessary or
incident to the acquisition and ownership of all lands and land rights held by
the Trustee hereunder, and shall charge each other Settlor such portion
thereof as shall equal such Settlor's Ownership Share. KG&E shall collect and
be entitied to receive all rentals, profits and other income from all lands and
land rights heid by the Trustee hereunder and shall credit each other Settlor
such portion thereof as shall equal such Settior's Ownership Share.

5. Upon joint written request of the Settlors and unless ctherwise
specified therein by the Setticrs, the Trustee shall cenvey all of the
Trustee's right, title and interest in and to the lands and land rights held by
the Trustee for Wolf Creex Station to the Settlors, by appropriate ceec or
other instrument as may be specified by the Settiors, conveying the same to
the Setllors as tenants in common, each with undivided ownership interests
therein as shall equal their respective Ownership Shares thereof.

6. The Trustee shall not be required to make any accounting here-
uriuer exceprt such accountings as the Trustee may be directed to make al any
time or from time to time by written notice from the Settlors or from a court
of competent jurisdiction. No bond, other than the Trustee's existing
fiduciary bond coverage, shall be required of the Trustee hereunder.

7.  The trust created hereunder may be revoked by the Settiors at any

time and this Agreement and the trust shall terminate when all the lands and
d rights held by the Trustee hereunder have been so conveyed by the
Trustee to the Settlors, provided that if any such lands or land rights remain
In trust hereunder on Deccember 31, 1982, the same shall be so conveyed by

the Trustee to the Settlors on such date.

IN WITNESS WHEREOF, the Settlors and the Trustee have caused these

presents 1o be executed by their respective corporate officers the cay and
year firsi above written.

KANSAS GAS AND ELECTRIC COMPANY

By
President
ATTEST:
Secretary
KANSAS CITY POWER & LIGHT COMPANY
By
" President
ATTEST:

-acretary

}
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KANSAS ELECTRIC POWER COOPERATIVE,
INC.

o oy

President
ATTEST:

Sezretary

ACCEPTED: this day of , 1979:

THE PEOPLES NATIONAL BANK AND TRUST
COMPANY

By

President
ATTEST:

Cashier

TRUSTEE

N _



STATE OF KANSAS g
COUNTY OF SEDGWICK )

~

On this day of , 1979, befors me, a Notary Public in and
for said County in the State aforesaid, personally appeared RALPH P.
FIEBACH, to me personally known, who, being by me duly sworn, did say
that he is the President of KANSAS GAS AND ELECTRIC COMPANY, a Kansas
corporation, one of the corporations described in and which executed the
foregoing instrument, that the seal affixed to the foregoing instrumentl is the
corporate seal of said corporation, and that said instrument was signed and
sealed in behalf of said corporation by authority of its Board of Dircctors;
and said RALPH P. FIEBACH acknowledged said instrument and the execution

thereof to be the free and wvoluntary act and deed of said corporation by it
voluntarily executed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my

official seal in the County and State aforesaid the day and year first above
written.

Notary Public

My commission expires:

STATE OF MISSOURI )
SS

)
COUNTY OF JACKSON )

On this ____ day of » 1978, before me, a Notary Public in and
for said County in the State aforesaid, personally appeared ARTHUR J.
DOYLE, to me personally known, who, peing by me duly sworn, did say that
he is the President of KANSAS CITY POWER & LIGHT COMPANY, a Missouri
corporation, one of the corporations described in and which executed the
foregoing instrument, that the seal affixed to the foregoing instrument is the
corperate seal of said corporation, and that said instrument was signed and
sealed in behalf of said corporation by authority of its Board of Cirectors;
and said ARTHUR J. DOYLE acknowledged said instrument and the execution
thereof to be the free and voluntary act and deed of said corporation by it
voluntarily executed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my

official seal in the County and State aforesaid the day and year first above
wrilten.

Notary Public

My commission expires:




i«

STATE OF KANSAS )
SS
COUNTY OF SHAWNEE )

On this day of , 1979, before me, a Notary Public in and
for said County in the State aforesaid, personally appeared CHARLES ROSS,
to me personally known, who, being by me duly sworn, did say that he is
the Executive Vice President of KANSAS ELECTRIZ POWER COOPERATIVE,
INC., a Kansas corporation, one of the corporations described in and whicnh
executed the foregoing instrument, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, and that said instrument
was signed and sealed in behalf of said corporation by authority of ite Board
of Directors; and said CHARLES ROSS acknowledged said instrument and the
execution thereof to be the free and voluntary act and deed of said
corporation by it voluntarily executed.

IN WITNESS WHEREOF, | have hereunto s:t my hand and affixed my
official seal in the County and State aforesai¢ the day and year first above
written.

Notary Public

My commission expires:

STATE OF KANSAS )

) ss
COUNTY OF COFFEY )

On this __ day of » 1979, before me, a Notary Public in and
for said County in the State aforesaid, personally appeared
» 1o me personally known, who, being by me duly
sworn, did say that he is the President of The Peopies National Bank and
Trust Company, a Kansas corporation, one of the corporations described in
and which executed the foregoing instrument, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, and that said
instrument was signecd and sealcd in behalf of said corporation by authority of
its Board of Directors; and said - acknowledged said
instrument and the execution thereof to be the free and voluntary act and
deed of said corporation by it voluntarily executed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my

official seal in the County and State aforesaid the day and year first above
written.

Notary Public

My commission expires:
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Exhibit B

Page | of 25
WOLF CREEK GENERATING STATION
OWNERSHIP AGREEMENT
THIS OWNERSHIP AGREEMENT is made » 1979, by and

among KANSAS GAS AND ELECTRIC COMPANY ("KG&E"™), a Kansas corpora-
tion having its principal office at Wichita, Kansas; KANSAS CITY POWER &
LIGHT COMPANY ("KCPL"), a Missouri corporation having its principal office
at Kansas City, Missouri; and KANSAS ELECTRIC POWER COOQOPERATIVE,
INC. ("KEPCo"), a Kansas corporation having its principal office at Topeka,
Kansas.

RECITALS

0.1 KG&E and KCPL are engaged in the generation, tlransmission,
distribution and sale of electricity and KEPCo intends to boecome the power
supplier for its member electric conperatives in Kansas. KG&E, KCPL and
KEPCo intend to own, construct and operale an eiectric gencratling station in
Coffey County, Kansas, known as the Wolf Creek Generaling Station (“wolf
Creek Station"), consisting initially of (i) a site for operation of electric
generating units (the "Site"); (ii) a nuclear-fueled electric generating unit of
approximately 1150 MWe nominal capacity ("Unit #1"); and (iii) Tacilitics whicn
may be used in common for operation of Unit #1 and additional generatis
units that may be constructed at the Site in the future (the "Commo:
Facilities"), all to be owned by them as tenants in common, esch with
undivided ownership interests therein as hereinafter provided.

Us

-t

0.2 KG&E and KCPL, with three other electric utilities (Northern States
Power Company, Union Electric Company and Rochester Gas and Electric
Corporation), are participants in a program for the design, construction and
licensing of standardized nuciear power plants, known as "“SNUPPS" or
“Standardized Nuclear Unit Power Plant System."

0.3 KG&E has caused the acquisition by Peoples Nationa! Bank and
Trust Company, Burlington, Kansas (the “Trustee"), as Trustee for KG&E
and KCPL, of a parcel of land in Coffey County, Kansas, for the Site.

0.4 KG&E and KCPL have, upon application to the United States Nuclecar
Regulatory Commission (then the Atomic Energy Commissian) received a
Construction Permit dated May 17, 1977, authorizing the construction of Unit
#1 at the Site, which unit will be substantially of a SNUPPS' design.

0.5 KG&E has made Applications dated February 20, 1968 (No. 14626),
December 13, 1972 (No. 19882) and March 1, 1973 (No. 20275) to the Division
of Water Resources of the Kansas Department of Agriculture for certificate

a

.

authority for appropriations of walers from Wolf Creek and the Neosho River

for operation of Wolf Creek Station. Also, KG&E and KCPL have obtained
Contract dated March 13, 1976, from the Kansas Stete Water Resources Soard
for water from the John Redmond Lake (Reservoir) on the Neosho River for
operation of the Wolf Creek Station. '

W

m 0.6 KG&E and KCPL, together and as participants in SNUPI
entered into numerous contracts relating to the design, licensing
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tion and equipping of Unit #1, together and as a common effort with olher
SNUPPS participants, including, without limitation, (i) a Contract cated
February 9, 1373, with Bechtel as architect/engineer and project manager
related to the design of the nuclear power block facilities for Unit ®1; (i) a
Purchase Order dated with Sargent and Lundy as
architect/engineer and for design and engineering as related Lo the balance of
plant facilities and Site for Unit #1; and (iii) a Contract daled February 2,
1977, with Daniel International, Inc., through its subsidiary Daniel
Construction Company, as constructor and as agent for the Owners in lhe
construction management of Unit #1,

0.7. Contemporanecusly herewith, KG&E and KCPL have by Gencra
Assignment transferred and assigned to KEPCo individual undivided interestis
in all permits, contracts and other righls referred Lo in Sections 0.4, 0.5 anc
0.6 hereof, and KEPCo has by a General Acceptance adeopled and agrecd o
be bound by the provisions of all permits, contracts and other grants related

to Unit #1 to the oxtent of its undivided interests therein as provided in
Section 1.5 hereof.

0.8 This Ownership Agreement is executed for the purposes of (i)
creating and confirming the nature and extent of the respective ownersnip

interests of KG&E, KCPL and KEPCo in the Woif Creek Station: and (i)
imposing certain covenants and obligations running with the rights, tities and

interests of KG&E, KCPL and KEPCo in and to Woif Creek Stelion, which
covenanlts and obligations are intended to inure to the benefit of and be
binding upon KG&E, KCPL and KEPCo, and any and all persons whomscever
having or claiming any right, title or interest therein by, from, through or
under KG&E, KCPL or  KEPCo.

NOW, THEREFORE, KG&E, KCPL and KEPCo, each for i
successors and assigns, and for the benefit of the other, ils successc

r ar -
assigns, hereby covenant and agree as follows:
ARTICLE |
Creation and Adjustment of Ownership Interests
1.1 Definition of Wolf Creek Station. As used herein, the term “Wolf

Creek Station" means and consists of:
(a) the lands and land rights descibed in Exhibil A nere’
together with all addilional lands and land rights as may hereaft
be écquired therefcr as provided in this Section (the “Site");

(&)

(b) ail site improvements and facilities at the Site (excius ve
of Unit #1 as provided in Subsection (c) hereof, and excius ve ¢f
any Additional Unil as provided in Subsection (d) herecf), wni.ch
are designed for ioint utilization in the operation of Unit #1 and any
Additional Unit or Units as may be appropriate for common use, in-
cluding, without limitation, dams, cooling lakes, dam pef‘...q ts, water
rights, witer intake and discharge facilities, roads, railro faciii=
ties, materials and supplies, control faci litirs, shop facilities,
switchyard and substation equipment (exciuci ing '-cnsm.sumﬂ line

£
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terminations), elevators, cranes, laboratory equipment, office
facilities, fuel handling facilities, together with any governmental
applications, permits, appropriations, approvals and authorizations
obtained in connection therewith (the “"Common Facilities");

(¢) Unit #1 (including all facilities and property, together
with ali nuclear fuel and all contracts and inventories for nuclear
fuel associated with Unit #1) to be constructed and installed as
contemplated in Sections 0.2, 0.4, 0.5 and 0.5 hereof;, provided
such facilities and property are for the exclusive use and operation
of Unit #1;

(d) any Additional Unit constructed at the Site, including all
facilities and property, together with all fuel and all fuel contractls
and fuel inventories for such Additional Unit counstructed at the
Site, provided such facilities and property are for the exclusive use
and operation of such Additional Unit;

provided that the same shall have been acquired, constructed or installeg for
joint or common use as a portion of Wolf Creek Station and owned by the

Owners as tenants in common under the provisions of this Ownership
Agreement.

1.2 Trustee's Deed. KG&E, KCPL and XEPCo shall cause the Trustce
lo execute a Trustee's Deed conveying Wolf Creek Station, inciuding tne Site
with all improvements thereon, t¢ themselves and their successors and
assigns, as tenarts in common, subject to the provisions of this Quwnersnip
Agreement. ’

1.3 Recordations. Executed counterparts of (i) this Ownership
Agreement, and (ii) the Trustee's Deed referred 1o in Section 1.2, shall be
filed of record and recorded in the offices of the Recorder of Deeds for

Coffey County, Kansas, in the order of precedence herein stated.

1.4 [Initial Jointly Owned Facilities. Iloon recordation of SuCL*‘, instru-~
ments as provided for in Section 1.3, ‘! KCPL and KEPCo shall complete
initial contruction of Wolf Creek Stati .., including Unit #1, and all otrer
facilities as contemplated by the Contracts referred to in Section 0.5, fcr
their common use at Wolf Creek Station under the provisions of Secticn 1.1
hereof. All costs incurred in connection therewith shall bz borne anc naid

by KG&E, KCPL and KEPCo, with funds to"be provided individual ly by trem,
in proportion to their Ownership Shares as stated in Section 1.3 nhereof.

1.5 Ownership Shares. KG&E, KCPL and KEPCo shail, by tn
Trustee's Deed, take and receive title to and thereafter own Woif Cree

Station as tenants in common, each wilh undiviged ownership interests tharei
as Tollows:

3} X @

Ll
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Class of Property Ownership Interests

KG&E KCPL KEPCo

‘ Site (a acquisition cost) 41.5% 41.5% 17.0%

Common Facilities (including 41.5% 41.5% 17.0%
site improvements)

Wolf Creek Unit #1 41.5% 41 5% 17.0%

Each of such undivided ownership interests shall be subject to adjustment
from time to time as provided for in Section 1.6, 1.8, 4.4 and &.1. Such
undivided percentage interests in all or portions of Wolf Creek Station are
herein called "Ownership Shares." The rights, titles and interests of KGakt,
KCPL and KEPCo in and to Wolf Creek Station and any and all portions
hereof, as the same may exist from time to time, shall be as provided for
under this Ownership Agreement, and the covenants and obligat.ons nerein

shall inure to the benefit of, and shall be binding upon, their successors and
assigns.

1.6 Owners. KG&E, KCPL and KEPCo each shall have the right to
may cause an adjustment of its respective Ownership Share in Wolf Cr
un

Station (or any portion thereof as provided herein) by trensfer, de
Section 5.3 or 5.4, of portions of such Ownership Share pursuant to this
Ownership Agreement, subject, however, to the receipt and filing of (i) a
Supplemental Agreement hereto reflecting such adjustment and (ii) appropriate

releases of any encumbrances thereon and compliance with the provisions of
any security agreement related thereto, as contempiated in Section 5.2 hereof.
Any party owning an Ownership Share in all or any portion of Wolf Creew
Station is herein called an "Owner" thereof, and a!l such parties are herein
called the "Owners."

1.7 Common Facilities. Wolf Creek Station has been designec to accom-
modate additional generaling units on the Site ("Additional Units") with
utilization of those facilities as may be appropriate for common use
without limitation, ali facilities defined as Common Facilities.

i

; Nciugd hg,

1.8 Additional Units, Any Owner or Owners having in the ag
rmore than fifty percent (50%) of the total Ownership Shares in Unit =1
have the continuing right to determine, from time to time and at any time,
whether an Additional Unit will be constructed on the Site and, if so,
type of electric generating unit to be constructed, the scheduled da
completion thereof and those electric systems which will be invited to par-
ticipate in ownership thereof; provided, however, that in the event such
Owner or Owners having said majority of Ownership Shares in Unit =7
mine to construct such Additional Unit, then and in such event each Owner
having an Cwnership Share in Unit #1 shall have the right, et its own
election, to participate in the ownership of such Additional Unit with
undivided percenlage interest therein up to, bul not in excess cf, its then
Ownership Share in Unit #1, except by mutual agreement ¢f all Owners of the
total Ownership Shares in Unit #1. The ¢ eed Owners of an Additicnal Unit
shall have the right, upon term . and condiuons mutually agreeadle to each cf

L R

them, to cause or permit (i) the construction and operation of such Additional
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Unit and all facilities related thereto on the Site, and (ii) the relocation or
modification of any of the facilities and property then inciuded in Wolf Creek
Station and any solely owned facilities then located on the Site as provided n
Article 11, for construction and operation of any such Additional Unit ang its
related facilities; provided (a) that such construction and operation will not
unreasonably interfere with or materially impair the use of the facilities and
propertly then included in Wolf Creek Station or otherwise located on the Site,
(b) that any agreed adjustment of the Ownership Shares in the Common
Facilities and the Site will be reflected as capital transactions, subject to
compliance with the applicable provisions of any related security agreement
contemplated in Section 5.2 heresf, and (¢) that al! other costs therecf,
ncluding any such relocation or modification costs, are borne by the Owners
of such Additional Unit. The proportional adjustments to be made in such
undivided Ownership Shares in the Common Facilities and the Site shall be
made prior to commencement of construction of any Additional Unit and shall
be reflected by purchases and sales (at the depreciated original cost theresf
to the selling Owner, including all gross allowances for funds used durin

-
-
construction properly recorded on the books of such selier) of such portions
thereof as will adjust the Ownership Shares of the Commen Facilities end the
Site of all Owners of Wolf Creek Station, including the Owners of such
Additional Unit, in proportion to their ownership interests in the total gross
capacily, as related to the initial net accredited capacity, of all Units
including the nominal gross capacity of the Additional Unit 10 be corstructed.
It is intended that the Cummon Facilities for Unit #1 will not include any of
the facilities that are exclusively for any Additional Unit at Wolf Creel
Station. For the purpose of calculating any revision of the weighted per-
centage Ownership Shares of the Owners in the Common Faciiities, the
allocation of Common Facilities among Units shall be made on the basis of the
reiation of any Coinmon Facilily to a particular Unit or Units as grecd among
the Owners. Common Facilities that have nNo relation to a particular unit will
not be allocated to the Owners of such Unit based upon their Ownershio
Shares therein, For the purposes of allocating Common Facilities al
Ownership Shares and ownership interest calculations based on Capacity shal

be made using "nominal gross capacity",

ARTICLE 11
Easements for interconnection Facilities

2.1 Interconnection Facilities. Each _ Owner shkull have the right to
install, own, operale, and maintain, at its own cosls and expenise, at, on
along, over, under and across the Site such facilities as are reascnabiy
required (i) to enable it to deliver lo its own system the electric power and
energy which it is entitled to receive from any uUnit at Wolf Creek Stiation,

(ii) to establish interconnections between its system and the

systems of
others, and (iii) to connect separated portions of its own system facitit

S LIS

provided that such solely owned facilities shall Ce so installed, operated d
maintained as not unreasonably to interfere with or materially impair the use

Pa Tie US
of any then existing facilities located on the Site or the ultimate f
tion thereof. :

i ] 4
Ui duniica
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2.2 Relocations and Modif “ations. In the event an QOwne~ proposes Lo
install and operate any such .olely owned facilities hereunder which would
require the relocation or modification of any then existing facilities located
on the Site but would otherwise meet the requirements of this Agreement,
such Owner shail have the right to cause such reiccation or modification,
provided it bears the cost thereof.

2.3 Personal Property. All solely owned facilities, including trans-
mission lines and terminations, installed pursuant to the provisions of this
Article shall be and remain the sole property of the Owner instaliing them;
shaii not be a portion of Wolf Creek Station under Section 1.1 hereof; snall,
where practicable, be identified by distinclive marking as the property of
such Owner, and shall be deemed and considered to be personal property in
which such Owner has reserved the right to remove the same at any Ume.

2.4 Exclusive Right, Titie and Interest. No provision hereof shal!l give
to any other Owner or anyone claiming by, from, through or under such
other Owner any right, title or interest in any such solely owned facilitics
permitied by Section 2.1 hereof.

ARTICLE 1!

Management and Operation of Wolf Creck Station

3.1 Common Facilities Committee, Except as provided in Subsection
3.7(c) hereof, all policies relating to the management and speration of
Common Facilities and the Site shall be determined by a Common Faci
Committee consisting of two representatives of each Owner thereof. The crief

e
executive officer of each such Owner shall designate, from time to tlime
two representative members to serve on the Common Facilities Commitie
least one of whoin shall be a corporate officer of such Owner. Such desic-

""""

nation shall be by written notice to the other Owners thereof. Such manage-
ment and operation of the Common Facilities and the Sile shall be consisient
with the provisions of this Ownership Agreement.

3.2 Management Committee. Except as provided in Subsection 3.7(
hereof, all policies relating to the management ond operation of any uUr
(including fuel for such Unit) shall be determined by a Managemenrt Commit

O
— -

>

\

tge

therefor consisting of two representatives of each Owner therecf, Al
Owner's representative members on the €ommon Facilities Committee sha!
serve as ils representalive members on such Management Committee. Such
management and operation of each Unit shall be consistent with the provisions
of this Ownership Agreement.

3.3 Committee Action. Each Owner sh Il have a vote on each such
Committee equal to its undivided Ownershi: >hares in the property to ce

managed by . such Committee. Actions by any Committee shall require &
majorily vote of the undivided Ownership Shares except ¢35 stated in )
3.5{a). No Committee shall have authority to modify any provision
Ownership Agreement.

PGOR ORIGINAL
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3.4 Property Additions and Retirements.

(a) The Common Facilities Committee and each Management
Committee shall cause to be made such significant property additicns
to and retirements from the facilities and property constituting the
Site, the Common Facilities and each Unit, respeclively, as may,

from time to time, be deemed by such Committee to be necessary or
desirable.

(b) Each Owner of the Site, the Common Facilities or any
Unit shall pay for the cost of any such properly addition thereto in
the same percentage as ils Ownership Share therein, anc the
rights, titles and interests of any Owner in and tc any such
property addition shall be proportionate to its Ownership Share
therein.

(c) Upon removal or retirement of any facilities or property
includea in any portion of Wolf Creek Station and subject to com-
piiance with the applicable provisions of any related securitly agree-
ment contemplated in Seclion 5.2 hereof, the Owners thereof may,
at their optlion and notwithstanding the provisions of Section 5.1
hereof, (i) divide or partition such removed or retired facililics or
property, or (ii) sell or otherwise dispose of such removed or
retired faciiities or property and distribute the proceeds thercofl 1o
or for the account of each Owner thereof in accordance with its
Ownershin Share therein.

3.5 Destruction; Damage or Condemnation.

(a) If more than hall of Wolf Creek Station or any Unit
should be destroyed, damaged or concemned, the Owners there
by unanimous agreement may elect o repair, reslore or reconstruc
the damaged, destroyed or condemned facilities in such manner as
such Owners may then mutually. agree. In the event of such
eiection, it shall be the obligaticn of such Owners to pay for e
costs thereof in accordance with their respective Ownership Shares
therein, and, u:on completion thereof, such Owners' rights, titles

and interests therein shall be as provided under this Ownershio
Agreement.

(b) In the event such Owners-fail to agree as provided in
Subsection (a) above, a majorily interest of the Ownership Shares
in any such Unit may elact in writing to repair, restore or recon-
struct the damaged, aestroyed, or condemned facilities and
Owners of such majority interest shall thereupon have the ri
purchase the minority Ownership Shares in such Unit, together w
the related proportionate Ownership Shares of the minority interast
in the , Common Facilities and Site at a cost not to exceed the
salvage or remaining value thereof.

LSS S

Tl -
R

w0

(c) In the event that such Owners do not proceed as [
vided in Subsection (a) or (b) above, such failure shall be deer

wed
to be an election not o repair, restore or reconstruct the damaged,
destroyed or condemned facilities, in which event the proceeds from

POCR CRIGINAL 8. 1129 122



S
|

e

any condemnation award shall be distributed to or for the account
of such Owners in accordance with their respective Owrership
Shares therein, and the remaining facilities shall be disposed of by
such Owners in a manner as may then be mutually agreed by them
and the proceeds therefrom shail be distributed to or for the
accr unt of such Owners in accordance with their Ownership Shares
therein, all subject to the liens of any encumbrance and the pro-

visions of any relaled security agreement contemplated in Section
5.2 hereof.

(d) In the event that less than half of any Unit shall be
damaged, destroyed or condemned, then it shall be the obligation of
the Owners thereof to repair, restore or reconstruct the damaged,
destroyed, or condemned facilities and to pay for the same &s
provided under Subsection (a).

3.6 Requirements of Mortgage Indentures. Each Owner may take such
action in regard to its Ownership Share in any portior of Woif Creek Staticn
(including any fuel) as may be necessary to comply with any provision (i) of
any existing deed of trust, mortgage indenture or other securily agrecment of
such Owner, or (ii) which, with respect to any future deed of trust,
mortgage indenture or other security agreement of such Owner, is or would
Je required to qualify a trust indenture under the Trust Indenture Act of
1939, as amended (15 U.S.C. 77aaa et seq.) and the General Rules and
Regulations thereunder (17 C.F.R. 260), including, without limitation, pro-
visions relating to standards of maintenance, absence of liens, payment of
taxes and governmental charges, compliance with governmental regulations
Insurance coverage, and the like; provided that any such eaclicrh by on
Owner shall not effect a default by another Owner under the provisions
any then existing security agreem.nt of the other Owner. The Common
Facilities Committee or the appropriate Management Committee shal! lake su
aclion relating to the operation and maintenance of the Common Facilities or
any Unit as any Owner of an Ownership Share therein shall advise,
writing, is necebsary for such Owner .to comply with the provisions of any
such existing or future deed of trust, mortgage indenture or security agree-
ment te which it is a party and the costs therefor shall, unless otherw se
provided in the applicable Operating Agreement, te borne by the Owners of
such portion of Wolf Creek Station in proportion to their Ownership Shares
therein.

3.7 Operating Agent. -

(a) Each Owner of the Site, Common Facilities and each Unit
hereby aulhorizes KG&E to act as its agent to perform, as an
Operating Agent, through KG&E's own employees, agents, servants
and contractors, all functions as may be reguired for the aclual
operation and maintenance of the Site, Common Facilities and each
Unit, including fuel therefor, subject, however, to the policies
established by the Common Facilities Committee and the Management
Committee for each Unit, respectively; provided, howevar, that
KG&E shall 7ot be jiable to any other Owner for any loss, cost.
Gamage or expense incurred by such Owner as a result of am
action or. failure to act by KG&E, as Operating Agent, in respect
ks operation and maintenance of the Site, Zommon Facilities or

e



Unit, unless KG&E's actlion or failure to 3act was not in good faith
and was prejudicial to such Owner for the benefit of KG&E.

(b) The Operating Agent shall have full power and authority
to act in all matters related to the operation and maintenance of the
Site, Common Facilities and 2ach Unit (including fuel therefor) and
shall be required to secure appropriate Committee approval with
respect only to tihose policy matters which are clearly beyond the
normal course of operation or maintanance.

(c) Notwithstanding any other prcvision of this Agreement,
the Operating Agent shall perform any and all actions duly required
by the Nuclear Regulatory Commission or any other regulatory body
having jurisdiction over the operation and maintenance of Nolf
Creek Station.

(d) Upon written notice to KG&E, the other Owner with the
greatest oercentage - . nership .interest ir the Site may, at its
option, furthwith become, and assume the duties of, Operating
Agent hereunder in the stead of KG&E if at such time (i) KG&E has
been finally adjudyed a bankrupt, or KG&E's Ownership Share in
Wolf Creek Station has been seized and is held by any governmenta.
authority having jurisdiction provided that KG&E shall be reinstated
upon final termination of the proceedings and it recovers its Owner-
ship Share in Wolf Creek Station, and (ii) such other Owner is not
bankrupt and its Ownership Share in Wolf Creek Station has not
been seized by any governmental authority.

(e) Contracts covering design, engineering, procurement
construction and installation services and major components of Unit
and all other contracts relating to procurement, operation ana
mainlenance, including contracts for the acquisition of materials,
inventories, supplies, spare partls, equipment, fuel or services
therefor, may be executed solely by the Operating Agent or at its
request shall be executed by each Owner. Whether or not a con-
tract is entlered into in the name of all Owners, each Owner shall
be ‘everally and not jointly responsible for its percentage of the
amounts which are payable thereunder and all performance with
respect to such contracts in proportion to its Ownership share
therein. The Operating Agent is expressly authorized to execute
all contracts as agent on behalf of each of the Owners. fach
contract entered into in the name of all Owners shall provide for
several, but not joint, liability in proportion to each Owner's
respective percentage Ownership Share therein, and at the
Operating Agent's determination, may provide for separate invoicing
to each Owner in accordance with its respective percentage
Ownership Share thereof.

'
<
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3.8 Operating Agreements. The Owners of the Common Facilities and

L)
the Owners of each Unit shall, by and through agreements among themselves,
enter into Operating Agreements for the purpose of est. 'ishing with respect
thereto more detailed provisions and procedures 1o implement ‘he provisions of
this Ownership Agreement. If an Owner of any portion of Woll “recek Station
shall transfer, under the provisions of Section 5.3 or 5.4, all or any portion

of its Ownership Share therein, such Owner shall assign, and :hall cause
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such transferee to assume, the related portion of its rights anc obligations
under the Operating Agreement applicable thereto. No assignment of any
rights or obligations under an Operating Agreement shall be mace except in
connection with a transfer of an Ownership Share hereunder. in any
instance of conflict between this Ownership Agreement and any other contract

or agreement, including any Operating Agreement, the provisions hereof shall
take precedence and shall govern.

ARTICLE IV

Capacitly and Enerqy Entitiement
aenc Financial Obligations

4.1 Capacity Entitlement. Subject to the provisions of Section _.‘~.~1
each Owner shall be entitled at all times to the then effective maxim
operable capability of a Unit (as then permitted by law) in proportion to s

Ownership Share in such Unit at such time, and it hereby waives any an
right to any capacity in excess of such pro rata capeability.

4.2 Energy Entitiement. Subject to the provisions of Section 4.4, each
Owner of a Unit, at all times, (a) shall be entitlad o schedule and nha
right to receive energy from such Unit at a rate not in excess of that partien
of the then maximum operable capability of such Unit (but nol in esce
that then permitted by law), and (b) if requested by any other Owner, shal

R

schedule energy from such Unit at a rate not less than that portion cof Lhe

~

minimum operable capability of such Unit (but not less than thal permittes by

law), which is proportional to its Ownership Share in such Unit at such irr

each as measured on the basis of net output on the generator side of t
slep-up substation bus for such Unit.

> et

4.3 Financial Obligations. Each Owner shall at all times pay

(a) a'share correspending to its then Ownership Share in the
Site of all expenditures for the lands and land rights described ir
Exhibit A hereto, together with all additional lands and land rights
as may hereafter be acquired therefor;

(b) a share corresponding to its then Ownership
Common Facilities of all expenditures for construction, ope
ma znance of Common Facilities and” for renewals, replacements,
additions and retirements in respect thereof;

(c) a share corresponding to its then Qwnership Share in
each Unit of all expenditures (other than those in respect Lc
Common Facilities) for construction, operation and mainten
(excluding variable costs, including those associated with fuel
as provided in the applicable Operating Agreement) of such uUnit

~ =

and for renewals, replacements, additions ~and retirements in
respect thereof;

(d) a share of all expenditures in respect to fuel used (and
olher wvariable generating costs as provided in the a; €
Operating Agreement) for each Unit corresponding to the rat
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the energy taken by it from such Unit to the total energy taken by
the Owners of such Unit, as provided in the applicable Cperatirg
Agreement; and

(e) a share of all costs and expenses, including any current
funding required to discharge the burden of wastes ana waste fuel
management, inciuding storage, transportation, risk and liability
upon and as part of decommissioning expense for each Unit in
accordance with the applicable Operating Agreemment in effect.

For the purposes of this Section, expenditires shall not be deemed to include
(i) interest charges on borrowed funds, income taxes, anc property, busines:
and occupation taxes of e2ach Owner, which shail be borne entirely by such
Owner, and (ii) depreciation, amortization and allowances for funds used
during construction.

4.4 Defaull.

(a) |If prior to the date of commercial operation of Unit %1 or
any Additional Unit an Owner thereof shali (a) bz in defauit of any
obligation hercunder for a period of 10 days or more after nctice
therecf by any other Owner, or (b) fail or be unable, for any
reason whatsoever, to make any payment within 30 days of the cale
due for or on account of the construction of Wolf Creek Station, or
(c) shall admit in writing ils inability to pay ils debts generally as
they become due or shall file & petition in voluntary bankruptcy or
shall make a general assignment for the benefit of its creditors, or
shall consent to .the appointment of a receiver for the whole or any
part of its utility asse.s; or shall be adjudicated a bankrupt or
insolvent; or an order, judgment or decree shall be entered by any
court of competent jurisdiction appointing, without such Qwner's
consent, a receiver for the whole or any substantial part of it3
assels and such adjudication order, judgment or decree shail not be
vacated or scl aside or stayed within 90 days after tne entry
thereof, or (d) be in default under any mortage, deed of trust, or
other instrument under which a lien or other security interest has
been granted or will be acquired in such Owner's ownership
inter=sts in Wolf Creek Station, then such Owner shall be de*med ¢
be in default hereunder and the nondefaulting Owner or Owners
thereof may, by written notice to the defaulting Owner, but witheut
relieving any defaulting Owner of its_liability for the default, (1)
agree to complete or cause the completion of constructicn of the
Unit withoutl additional payments by the defaulting Owner and (ii)
limit the defaulting Owner's ownership interests in the Unit, Site
and Common Fac'lities at Wolf Creek Station t> those percentaaes
thereof as are equal to the ratio of the payments theretofore mace
by the defaulting Owner to the total construction expenditures
the Owners therefor, exclusive of any allowance for funds used
during construction, in which event the defaulting Owner's owner-
ship interests in the Unit, Site and Common Facilities at Wo!f Creex
Station shall reduce automatically and concurrently as anc to th
extent that additional construction expenditures (exc'usive of any
allowance for funds used during construction) are paid by ¢
the account of the nondefauiting Owner or Owners for completion

&
]
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thereof; provided, however, thal upon compietion therecf the
defauiting Owner shall remain subject to the provisions of Sections
4.1, 4.2, 4.3 and 4.4 hereof wilth respect to its reduced Ownersnip
Share therein. In any such event, the respective ownership
interests of the Owners in the Unit, Site and Common Facilities at
Wolf Creek Staticn shall adjust automaticaliy and proportionately to
reflect the defaulting Owner's decreasing ownership interests
therein and the nondefaulting Owners' increasing ownership
interests as and to the ex‘ent that additional construction expenai-
tures are made or caused to be made by each nondefaulting Owner
for compietion thereof.

(b) If subsequent io the date of commercial operation of Unit
#1 or any Additional Unit an event of default by any Owner occurs
in the payment of all or any part of its share of any expenditures
as provided in Section 4.3, such Owner shall not be entitied to
schedule or receive any energy from any such Unit during the
continuance thereof if such default is not cured within five (5)
days after delivery of written notice of such default by any other
Owner; and during the remaining period of any such defaeult the
nondefaulting Owners of each Unit in which such Owner has zn
Ownership Share therein shall be entitled (without relieving the
defaulting Owner of its liability for the defauit) to schedule and
receive all the energy capabls of being produced by such Unit
(including the capacity en* dement of the defauiting Owner) in
proportion to their respeclive Ownership Sheres therein. Further,
if any Owner defauits in its obligation to pay ils proporiionate
share of capital ‘additions, betterments or mprovements, then the
Ownership Shares of such defaulting Owner in any appropriate Unit
and/or Common Facilities shail be subject to automatic reducticn as
specified and provided in Section 4.4(a).

(c) Nothing in Sections 4.4(a) or 4.4(b) is intended 1o
relieve, or shall relieve, a defaulting Owner of its tiability for the
default, and the exercise by the nondefauiting Owner or Owners of
any rights provided for in this Section 4.4 (including rights which
reduce Lhe Ownership Shares of the defaulting Owner or permit the
nondefaulting Owner or Owners to use the capacity entitlement of
the defauiting Owner) shall be considered in mitication of demage
due the nondefauiting Owner or Owners for wh'.:h the cdefaul
Owner shall be and remain liable until* paid, to¢ 2ther with inte
thereon at a rate equal to 125 percent of each nondefau!ti
Owner's gross rate of accrual of (i) an allowance for funds use
during construction (AFDC), (ii) interest during conslruction
(10C), or (iii) other similar cost components regularly used by
such nondefauiling Owner, each as applicable during such pericgs.
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4.5 Interchange. Except as otherwise prov Jed in Section 4.4,

'Y g
e

capacity entitlement of Owner shall not be available or use by another QOwner
unless the entitled Owner desires to sell and the other Owner desires Lo buy
any excess capacily entitiement of the selling Owner. Any such sale shal
in accordance with applicable service schedules for interchange
between such -Owners as may be 1 effect from time to time and on file with
the Federal Energy Regulatory Co. :mission.
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ARTICLE V

Partition - Encumbrance - Transfer

5.1 Partition. The Owners anag their successors and assigns hereby
waive their respective rights with respect to the partition of Wolf Craek
Station and any portion thereof for a period of time ending with the abandon-
ment of the use thereof for the generation, transmission or distribution of
electricity. No Owner of any Ownersnip Share in Wolf Creek Station o~ any
portion thereof shall take or resort to ainy action (inzluding, without lirita-
ticn, ary court proceeding at law or in eaquity) for the purpose of or which
might resultl in a partition of Woif Creek Station or any portion thereof
(inciuding without limitation, the Site, Common Facilities, any unit and a!l
additions and improvements thereto an-d repiacements thereof). Each such
Owner, for itself and its successors and assigns, hereby releases ¢!! nartition
rights in respect thereof, whether now existing or hereafter accruing,
whether under common law or statute, and whether in kind or otherwise, and
each such Owner thereof shail from time to time, upon writlen reguest by any
other Owner of an Ownership Share therein, execute and deliver such further
instruments as may be necessary or appropriate to confirm the foregoing
waiver and release of partition rights.

5.2 Encumbrance. Each Owner and its successors and assigns, of Wol!f
Creek Station or any portion thereof shall have the right tc and may
encumber ils Ownership Share therein (subject to the provisions of this
Ownership Agreement) by any deed of trust, mortgage indenture or other
securily agreement, whether now existing or hereafter created as security fo:
its present or future bonds or other obligations or securities, wilhout the
prior consent of any other Owner, and any trustee or secured party there-
under, when actling pursuant to the provisions thereof, shall hava the benefit
of, and may require and enforce performance of, the cove ..nts anc obliga~
tions herein and may exercise all rights and powers of such Owner under this
Ownership Agreement and the applicable Operating Agreement as (he same
may then be in effect. .

5.3 Transfer. No Owner of Wolf Creek Station or any pertion therecf
shall have the right, without the prior written consent of all other Ourer

wnet 5 ©
such portion of Wolf Creek Station, to sell, transfer, or assign any right,
title or interest in, or create any lien or encumbrance on, all or any part cf
the facilities and property represented by its Ownership Share therein,

except that no consent shall be required fer an Cwner (i) to encumber s
Ownership Share as provided in Section 5.2, or (ii) to transfer =
Ownership Share to another corporation (whether or not affiliate
Owner) together with all or substantially ail of its othner utilit ,
whether by sale or pursuant to or as a resuit of a merger, consclidation
liguidation or corporate rearganization, provided that such ccrporation
written agreement or by operation of law assumes the obligations hereunder
the Owner transferring such Ownership Share, or (iii) to transfer

Ownership Share or any perticn thereof pursuant to the provisicns c¢f Se
5.4 hereof.
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5.4 Right of First Refusal.

(a) Except with respect to transfers permitted under Section
5.3, should any Owner desire to sell, transfer, assign, convey or
otherwise dispose of its Ownership Share or any part thereof in
Wolf Creek Station or any portion thereof (the “Transfer Share") to
any other entity or agency whatsoever ,ncluding any other Owner
of an Ownership Share therein (the "Proposed Transferee"), the
other Owners of Ownership Shares therein (the "Remaining
Owners") shall have rights of first refusal, as provided in this
Sectien, to purchase such Transfer Share, and such Owner snall

not dispose c¢f such Transfer Share except as provided in this
Section.

(") At lee~t one year prior to its intended date to so cispose
of its Transfer Share, and after receipt by it of a bona fide written
offer, v'hich it desires to accept, from the Proposed Transferee
(who shall be a buyer ready, wiilling and able to purchase the
Transfer Shar: upon expiration of the notice periods specified in
this Section), the Owner desiring to dispose of its Transfer Share
sha. serve a written Notice of Intent to Transfer upon the
Remainin Owners. Such Notice shall contain the approximate
proposed date of disposition of such Transfer Share, the tarms and
conditions of vaid bona fide written offer received by such Owner
from the Proposed Transferee, and the terms and conditions under
which such Owner would sell such Transfer Share to the Remaining
Owners (including, ‘without limitation, the right tc purchase for
cash), which shatl be at least as favorable to the Remaining Owners
as lhe lerms and concitions offered by the Proposed Transierce.

(c) Each Remaining Owner desiring to purchase all or any
portion of such Transfer Share shall signify such desire by serving
written Notice of Intent to Purchase upon the Owner desiring t
dispose of *<uch Transfer Share and the other Remaining QOwners
within One Hundred Twenty (120) days after receipt of Notice of
Intent to Trar<fer under Subsection (b).

o liw]

(d) If the Remaining Owners signify their intention urder
Subsection (¢} to purchase in the aggregate more than the entire
Transfer Share, then each such Remaining Owner siwall have the
right to purchase (i) a portion of the Transfer Share nol in excess
of the ratio of its Ownership Share to aggregate Ownership Shares
of the Remaining Owners who have served a Notice of Intent to
Purchase under S..0section (c), plus (ii) a similar proporticnate
share of the Trar .‘er Share whic.y other Remaining Owners elect
not to purchase.

(e). If in their Notices of Intent to Purchase served under
Subsection (c) the Remaining Owners should signify an intention to
purchase less than the entire Transfer Sha<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>