




Interconnection Agreement
Mid-Kansas Electric Company, LLC
and ITC Great Plains, LLC

15.3    The failure of either Party to enforce or insist upon compliance with or
strict performance of any of the terms or conditions of this Agreement, or to take
advantage of any of its rights thereunder, shall not constitute a waiver or
relinquishment of any such terms, conditions, or rights, but the same shall remain
at all times in full force and effect.

16.0 Indemnity and Liability

16.1 Neither Party shall be liable for money damages or other compensation
to the other Party or Users for actions or omissions in performing its obligations
under this Agreement, except to the extent such act or omission is found to result
from its gross negligence or intentional wrongdoing. Neither Party nor Users
may seek to enforce any claims against the directors, members, shareholders,
officers, employees or agents of either Party or its Affiliates by reason of their
status as directors, members, shareholders, officers, employees or agents of a
Party or its Affiliates. In no event shall a Party be liable for any incidental,
consequential, punitive, special, exemplary or indirect damages, loss of revenues
or profits, arising out of, or connected in any way with its performance or non-
performance under this Agreement.

16.2 Each Party (the "Indemnifying Party") shall at all times indemnify, defend
and save the other Party (the "Indemnified Party") harmless from any and all
damages, losses, claims, including claims and actions relating to injury to or
death of any person or damage to property, demands, suits, recoveries, costs
and expenses, court costs, attorney’s fees, and all other obligations by or to third
parties, arising out of or resulting from the Indemnifying Party’s performance of
obligations under this Agreement, except in cases of gross negligence or
intentional wrongdoing by the Indemnified Party.

16.3 Neither Party shall be liable for damages arising out of it actions or
omissions in performing its obligations under this Agreement, including, but not
limited to any act or omission that results in an interruption, deficiency or
imperfection of service, occurring as a result of conditions or circumstances
beyond the control of such Party, or resulting from electric system design
common to the domestic electric utility industry or electric system operation
practices or conditions common to the domestic electric utility industry. Neither
Party shall be liable for acts or omissions done in compliance or good faith
attempts to comply with directives of the Transmission Provider.

16.4 Nothing in this Agreement shall be construed to create or give rise to any
liability on the part of SPP and the Parties expressly waive any claims that may
arise against SPP under this Agreement. By executing this Agreement, SPP
does not agree to the provisions which do not affect or involve SPP transmission
or SPP’s role as a Commission-approved Regional Entity. SPP’s only purposes
and involvement in executing this Agreement is with regard to any sections which
may affect or involve SPP transmission or SPP’s role as a Commission-approved
Regional Entity.

16.5 The Parties acknowledge and understand that the signature of the
authorized officer of SPP on this Agreement is for the limited purpose of
acknowledging that an officer of SPP has read the terms of this Agreement. The
Parties and SPP further state that they understand that the Commission desires
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that the Parties keep SPP fully apprised of the matters addressed herein as well
as any reliability and planning issues that may arise under this Agreement, and
that the signature of the SPP officer shall not in any way be deemed to imply that
SPP is taking responsibility for the actions of either Party, that SPP has any
affirmative duties under this Agreement, or that SPP is liable in any way under
this Agreement except as specifically provided in the SPP Tariff.

17.0 Execution in Counterparts

This Agreement may be executed in any number of counterparts with the same
effect as if all Parties executed the same document. All such counterparts shall
be construed together and shall constitute one instrument.
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IN WITNESS WHEREOF, the Parties have caused this Interconnection Agreement to be
executed by their respective authorized officials, and copies delivered to each Party, to become
effective as of the Effective Date.

MID-KANSAS ELECTRIC COMPANY,
LLC

ITC Great Plains, LLC

By: ITC Grid Development, LLC,
its Sole Member

By: ITC Holdings Corp.,
its Sole Member

[NAME] [NAME]

[TITLE]

[DATE]

[TITLE]

[DATE]

Southwest Power Pool, Inc.

[NAME]

[TITLE]

[DATE]
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Interconnection Agreement
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ATTACHMENT 1.1 -INTERCONNECTION POINT

Interconnection Point Location: ITC’s Flat Ridge Switch Station

__., Section __, Township __, Range__
County, KS (see one-line diagram Attachment 2.1)

Point of Connection. The point of connection will be at the dead end structures located in ITC’s
138 kV Flat Ridge switch station.

Facilities Provided by ITC: ITC will continue to make available, operate, and maintain its 138 kV
terminal, metering and telemetering equipment at its Flat Ridge Switch Station.

Facilities Provided by Mid-Kansas: Mid-Kansas will continue to make available, operate, and
maintain its 138 kV tap off its Medicine Lodge to Harper 138 kV Circuit to the point of connection.

Meterinq. ITC will own, operate, and maintain revenue accuracy 3-element load control metering
at its Flat Ridge Switch Station, which shall be connected to revenue accuracy potential and
current transformers at the 138 kV terminal. Mid-Kansas will provide instantaneous and hourly
demand information to ITC through supervisory control and data acquisition equipment
("SCADA") using a multi-ported remote terminal at the Flat Ridge Switch Station. Flat Ridge
Switch Station will be in the Sunflower control area.

Jurisdictional and Functional Authority. ITC will be the Transmission Operator over its 138 kV
equipment inside the Flat Ridge Switch Station up to the point of connection. Mid-Kansas will be
the Transmission Operator for its facilities, up to the point of connection.
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ATTACHMENT 1.2 -INTERCONNECTION POINT

Interconnection Point Location: Elm Creek Substation

__, Section __, Township __, Range__
County, KS (see one-line diagram Attachment 2.2)

Point of Connection. The point of connection will be at the dead end structure located in ITC’s
230 kV Elm Creek switch station.

Facilities Provided by ITC: ITC will continue to make available, operate, and maintain its 230 kV
terminal, metering and telemetering equipment at its Elm Creek Substation.

Facilities Provided by Mid-Kansas: Mid-Kansas will continue to make available, operate, and
maintain its 138 kV line from its [Name] Substation to the Point of Interconnection.

Meterinq. ITC will own, operate, and maintain revenue accuracy 3-element load control metering
at its Elm Creek Substation, which shall be connected to revenue accuracy potential and current
transformers at the 230 kV terminal. Mid-Kansas will provide instantaneous and hourly demand
information to ITC through supervisory control and data acquisition equipment ("SCADA") using a
multi-ported remote terminal at the Elm Creek Substation. Elm Creek Substation will be in the
Sunflower control area.

Jurisdictional and Functional Authority. ITC will be the Transmission Operator over all 230 kV
switches and breakers in the Elm Creek Substation and of the 230 kV line up to the point of
connection. Mid-Kansas will be the Transmission Operator for its facilities, up to the point of
connection.
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ATTACHMENT 2.1 - DELIVERY POINT ONE LINE DIAGRAMS

Flat Ridge One Line

To Harper
138 kV

Transmission Owner 138 kV
Switch Station

Revenue Metering II ~

Point of Interconnection

Change of Ownership at
SwiSh Station Dead End

Structure

To Flat Ridge
Wind Farm

To Medicine
Lodge 138 kV

Figure 2.1
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ATTACHMENT 2.2 - DELIVERY POINT ONE LINE DIAGRAMS
Elm Creek One Line

To East Manhattan
230 kV

(Westar Energy)

1
I
I

I
Transm~sion Owner                  I
230 kV Switch Station                1 To Concordia West

230kV
(Aquila VVEPL)

Point of Intsrconnection

Point of Change of
To Cloud County Ownership at

Wind Farm First Transmission
Structure Outside of Switch

StatK)n

Figure 2.2
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EXHIBIT B

FORM OF WARRANTY DEED

See attached.
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WARRANTY DEED

This Indenture, made this __ day of 200_, by and between MID-KANSAS

ELECTRIC COMPANY, LLC, a Kansas limited liability company, of Ellis County, in the State

of Kansas, party of the first part, and ITC GREAT PLAINS, LLC, a Michigan limited liability

company, of Shawnee County, in the State of Michigan, party of the second part.

WITNESSETH, That said party of the first part, in consideration of the sum of TEN

AND NO/100 DOLLARS ($10.00) to it duly paid, the receipt of which is hereby acknowledged,

does by these presents, Sell and Convey unto the said party of the second part, its successors and

assigns, all of said party of the first part’s interest in the following described lot, tract, or parcel

of land, lying, being and situate in the County of and State of Kansas, to-wit:

See Exhibit A attached hereto and made apart hereof

TO HAVE AND TO HOLD THE SAME, Together with all and singular the tenements,

hereditaments and appurtenances thereto belonging or in any wise appertaining, forever,

And said party of the first part, does hereby covenant, promise and agree to and with the said

party of the second part, that at the delivery of these presents, said interest in said premises is

free, clear, discharged and unencumbered of and from all former and other grants, titles, charges,

estates, judgments, taxes, assessments and encumbrances, of what nature of kind soever, by

through, or under said party of the first part, except as set forth on Exhibit B attached hereto and

made a part hereof.

1N WITNESS WHEREOF, THE SAID PARTY OF THE FIRST PART HAS hereunto

set its hand and seal, the day and year first above written.

MID-KANSAS ELECTRIC COMPANY, LLC

By:

Name:

Title:
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KANSAS ACKNOWLEDGEMENT

STATE OF )

) SS.

County of )

BE IT REMEMBERED, That on this day of 200_ before

me, the undersigned, a Notary Public in and for said County and State, camethe

of Mid-Kansas Electric Company, LLC, a Kansas limited liability

company, who is personally known to me to be the same person who

executed the within instrument of writing, and duly acknowledge the execution of the same.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my official

seal the day and the year last above written.

My commission expires 20
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EXHIBIT C

FORM OF ASSIGNMENT OF EASEMENT

See attached.
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ASSIGNMENT OF EASEMENT

This Agreement made this __ day of         , 200_, by and between MID-
KANSAS ELECTRIC COMPANY, LLC, a Kansas limited liability company (hereinafter
referred to as "Assignor"), and ITC GREAT PLAINS, LLC, a Michigan limited liability
company (hereinafter referred to "Assignee").

WITNESSETH:

WHEREAS, Assignor is a party to that certain Amended Substation Road Access
Easement Agreement, more particularly described in Exhibit A attached hereto and incorporated
herein (the "Easement Agreement"); and

WHEREAS, subject to the reservations, terms and conditions stated below, Assignor
desires to assign to Assignee all of Assignor’s right, title and interest in and to the Easement
Agreement and Assignee is willing to accept and assume all liabilities and obligations of
Assignor pursuant to the Easement Agreement.

NOW, THEREFORE, for and in consideration of ten dollars and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor does
hereby, subject to the reservations stated below, grant, sell, convey, transfer and assign unto
Assignee, its successors and assigns, Assignor’s right, title, and interest in and to the Easement
Agreement, and Assignee hereby assumes all duties, obligations and liabilities of Assignor under
the Easement Agreement that first accrue from and after the date hereof;

Reserving, however, unto Assignor, its successors and assigns, a perpetual, non-exclusive
easement in, to, through, over, under and across that portion of the premises described on Exhibit
A for purposes of ingress and egress.

The assignment, assumption and reservation of rights set forth above with respect to the
Easement Agreement are subject to the following terms and conditions:

1.    Exercise of Reserved Rights. Notwithstanding anything contained herein to the
contrary, this Easement Agreement and the rights reserved hereunder are subject and subordinate
in all respects to the existing rights of Assignee and its lessees, licensees and grantees, existing
roads and highways, the rights of all existing utilities, all existing railroad rights-of-way, water
courses and drainage rights that may be present on the premises described on Exhibit A.

2.    Representations and Warranties. Assignor hereby represents and warrants to
Assignee as follows:

(a)    To the best of Assignor’s knowledge, there are no violations of any
applicable law, statute, ordinance, order, decree, rule or regulation (collectively, "Laws") relating
to Assignor’s interest in and to the Easement Agreement.

(b) Assignor’s fight, title and interest in and to the Easement Agreement is
free and clear of all liens, security interests, charges, leases, contracts and other encumbrances
other than those that have been disclosed to, and acknowledged by, Assignee in writing.
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(c)    Assignor has received no notice from any governmental authority that any
portion of the real property subject to the Easement Agreement (the "Easement Property") is
presently the subject of any condemnation, assessment or similar proceeding or charge, and, to
the best of Assignor’s knowledge, no such proceeding threatened or contemplated.

(d) There are no lawsuits, actions or other legal proceedings pending as to
which Assignor has received service of process or other written notice or, to the best of
Assignor’s knowledge, threatened, against Assignor, the Easement Agreement or any of the
Easement Property that could materially adversely affect the use of the Easement Property for
the purposes permitted under the Easement Agreement or Assignor’s ability to perform
hereunder.

3.    Third Parties. The exercise of Assignor’s rights reserved above with respect to
the Easement Property shall not be limited or in any manner impaired by any agreements entered
into by and between Assignee and any third parties.

4.    Term. The rights reserved to Assignor pursuant to this Agreement shall be
perpetual, unless sooner terminated in accordance with the provisions of the Easement
Agreement.

5.    Alterations. Assignor shall not construct, install or erect any improvements on
any portion of the Easement Property.

6.    Compliance with Laws. Assignor shall, at its sole cost and expense, promptly
comply, or cause compliance, in all material respects with all applicable Laws relating to
Assignor’s use of the Easement Property.

7.    Estoppel. Assignor shall, within ten (10) days after receipt of a written request
from Assignee, execute and deliver a commercially reasonable estoppel certificate as reasonably
requested by Assignee.

8.    Further Actions. Assignor covenants and agrees to warrant and defend the sale,
assignment, transfer and delivery of the Easement Agreement hereby made against all persons
whomsoever, to take all steps reasonably necessary to establish the record of Assignee’s title to
the Easement Agreement and, at the request of Assignee, to execute and deliver further
instruments of transfer and assignment and take such other action as Assignee may reasonably
request to more effectively transfer and assign to and vest in Assignee the Easement Agreement,
all at the sole cost and expense of Assignor.

9.    Mutual IndemniW. Except as otherwise expressly provided herein, each Party
("Indemnifying Party") agrees to indemnify, defend and save harmless the other Party
("Indemnified Party") against any demands, claims, suits or judgments made or instituted against
the hademnified Party by any third party alleging damages arising from or with respect to:

(a)    the exercise of rights by the Indemnifying Party under the Easement
Agreement or any work or thing whatsoever done on or about the Easement Property by the
Indemnifying Party (or its employees, agents, representatives, contractors or subcontractors of
any tier), to the extent caused by or resulting from the negligence or willful misconduct by or of
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the Indemnifying Party (or its employees, agents, representatives, contractors or subcontractors
of any tier); or

(b) any accident, injury (including death) to any person or damage to any
property whatsoever caused by or arising from any negligent act or willful misconduct of the
Indemnifying Party(or its employees, agents, representatives, contractors or subcontractors of
any tier), in or about the Easement Property, provided, however that an Indemnifying Party shall
not be required to indemnify or defend an Indemnified Party for any injuries (or death) to
persons or damage to property to the extent caused by the negligence or willful misconduct of
the Indemnified Party or its agents, employees, contractors, subcontractors, invitees or licensees.

[SIGNATURE PAGE FOLLOWS]
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1N WITNESS WHEREOF, the undersigned have executed this Agreement the date first
above written.

MID-KANSAS ELECTRIC COMPANY, LLC

By

Name: L. Earl Watkins, Jr.

Title: President and Chief Executive Officer

ITC GREAT PLAINS, LLC

By: ITC Grid Development, LLC, its Sole Member

By: ITC Holdings Corp., its Sole Member

By:

Name: Joseph L. Welch

Title: President and Chief Executive Officer
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ACKNOWLEDGMENTS

STATE OF KANSAS )

) SS:

COUNTY OF __    )

This instrument was acknowledged before me on this __ day of              ,
200_, by L. Earl Watkins, President and Chief Executive Officer of Mid-Kansas Electric
Company, LLC., a Kansas limited liability company, and acknowledged to me that he executed
the same for the purposes and consideration therein expressed, acting for and on behalf of said
company, in his capacity as such officer.

GIVEN under my hand and seal of office the day and year last above written.

Notary Public

STATE OF

) ssi

COUNTY OF

This instrument was acknowledged before me on this __ day of              ,
200_, by Joseph L. Welch, President and Chief Executive Officer of ITC Holdings Corp., the
sole member of ITC Grid Development, LLC, the sole member of ITC Great Plains, LLC., a
Michigan limited liability company, and acknowledged to me that he executed the same for the
purposes and consideration therein expressed, acting for and on behalf of said company, in his
capacity as such officer.

GIVEN under my hand and seal of office the day and year last above written.

Notary Public
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EXHIBIT "A"

AMENDED AND RESTATED SUBSTATION ROAD ACCESS EASEMENT AGREEMENT
DATED JULY 10, 2008 BETWEEN J. NORLYN TROST, AS TRUSTEE OF THE J.
NORLYN TROST REVOCABLE TRUST, AND CLOUD COUNTY WIND FARM, LLC,
RECORDED ON JULY 15, 2008 AND FILED AT VOL. 99 MISC AT PAGE 1553-67,
COVERING THE FOLLOWING DESCRIBED REAL ESTATE:

A TRACT OF LAND LOCATED IN THE NORTHWEST QUARTER (NW/4) OF SECTION
TWENTY-EIGHT (28), TOWNSHIP SIX (6) SOUTH, RANGE TWO (2) WEST OF THE 6TH
P.M., CLOUD COUNTY, KANSAS DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTER CORNER OF SAID SECTION 28;
THENCE ON AN ASSUMED BEARING OF N 00’41’51" W, ALONG THE
EAST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF 424.77
FEET TO THE POINT OF BEGINNING;

THENCE N 90’00’00’ W, A DISTANCE OF 20.00 FEET;

THENCE N 00’41’51" W, PARALLEL WITH AND 20.00FEET
PERPENDICULAR DISTANCE FROM THE EAST LINE OFSAID
NORTHWEST QUARTER, A DISTANCE OF 1636.09 FEET;

THENCE S 89’18’09" W, A DISTANCE OF 20.00 FEET;

THENCE N 00’41 ’51" W, PARALLEL WITH AND 40.00 FEET
PERPENDICULAR DISTANCE FROM SAID EAST LINE, A DISTANCE OF
450.00 FEET;

THENCE N 89’ 18’09" E, A DISTANCE OF 20.00 FEET;

THENCE N 00’41’15" W, PARALLEL WITH AND 20.00 FEET
PERPENDICULAR DISTANCE FROM SAID EAST LINE, A DISTANCE OF
149.85 FEET TO A POINT ON THE NORTH LINE OF SAID NORTHWEST
QUARTER;

THENCE N 89’34’14" E, ALONG SAID NORTH LINE, A DISTANCE OF
20.00 FEET TO THE NORTHEAST CORNER OF SAID NORTHWEST
QUARTER;

THENCE S 00’41’51" E, ALONG THE EAST LINE OF SAID NORTHWEST
QUARTER, A DISTANCE OF 2236.09 FEET TO THE POINT OF
BEGINNING.
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