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Fovember 12, 1986

Mr. Daniel J. Redel

Acting Secretary

Missouri Public Service Commission
P.0. Box 360 DU
Jefferson City, Missouri 65102

Re: Case No, EF-87-2%9 - In The Matter Of The Application Of
Kansas City Fower & Light Company For Authority To Acguire
Certain Shares Of Stock Of Wolf Creek Nuclear Operating
Company

Dear Mr. Redel:

Enclosed for filing in the above-captiocned case is an
original and fourteen (14) conformed copies of the Staff's
recommendation regarding Kensas City Power & Light Company's
Application for authority to acquire 47 shares of the Class B
Common Stock of the Wolf Creek Nuclear Operating Corporation.

Very truly yours,

Al L=

Steven Dottheim
Deputy General Counsel

SD/mjim
Enclosures

cc: A, Drue Jennings
Office of the Public Counsel
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MEMORANDUM PUBLIC szrvice COLMissIon
TO: Official Case Papers o
FROM: Gordon L. Persinger, Director, Utility Division 55

Steven Dottheim, Deputy General Counsel 3>
DATE: November 12, 1986

SUBJECT: Staff Recommendation In Case No. EF-87-29 -- In The Matter
Of The Application Of Kansas City Power & Light Company For
Authority To Acquire Certain Shares Of Stock COf Wolf Creek
Nuclear Operating Company

The Staff has reviewed the Application of Kansas City Power
& Light Company (KCPL) in Case No. EF-87-29 and has no objection to
the Commission granting KCPL the authority to acquire 47 shares of
Class B Common Stock of the Wolf Creek Nuclear Operating Company
(WCNOC)Y. The Staff's recommendation is based upon detailed
discussions with KCPL over a span of several months. These
discussions culminated in the application filed by KCPL on October 1,
1986, docketed by the Commission as Case No. EF-87-29, and a
resolution of the Board of Directors of WCNOC adopted on September 26,
1986. Said resolutlon is attached as Exhibit E to KCPL's Application
in Case No. EF-87-29, Based upon the Staff's review of the formation
of WCNOC and the assurances specifically provided by KCPL relating to
the formation and operation of WCROC, it would appear that the
acquisition by KCPL of 47 shares of Class B Common Stock of WCNOC
would not be detrimental tot he public interest.

In order to memoralize the discussions that occurred between
the Staff and KCPL and ideutify the concerns which prompted these
discussions, attached heretc are various correspondence and other
documents:

1) Staff Data Request No, 1244 in Case No. ER-85-128 and
KCPL's responses dated December 11 and 23, 1985 (KCPL
gtated in its response of December 23, 1985 that no
formal cost/benefit analysis had been performed
regarding the formation of WCNOC, but it was not
anticipated that the formation of WCNOC would result in
any increase in costs as compared to continuing with
Kansas Gas & Electric Company as the Operating Agent)
(WCNOC's Application before the Kansas State
Corporation Commission states that initially there will
be some minor increase in costs resulting from the
formation of WCNOC, but in the long-run no material
increase in costs 1is expected; no such statement
appears in KCPL's Application before this Commizsion);

2)  Letter of January 15, 1986 from A. Drue Jennings to
William C. Harrelson;

3) Letter of July 17, 1986 from Arthur J. Doyle to William
D. Steinmeier;




&) Cover letter and Application for a Certificate of
Public Convenience and Authority to Operate Wolf Creek
Generating Station filed by WCNOC on July 29, 1986
before the Kansas State Corporation Commission (KCC)
(attachments included because certain items appended to
the Application before the KCC are not appended to the
Application before the Missouri Commission, e.g., the
Application To Amend Facility Operating License No.
NEF-42);

5) Letter of July 30, 1986 from William C. Harrelson to
A, Drue Jenmnings (minug attachments);

6) Letter of August 6, 1986 from A. Drue Jennings to
William C. Harrelson;

7 Letter of August 18, 1986 from William C. Harrelson to
A. Drue Jennings;

8) Letter of August 25, 1986 from A. Drue Jennings to
Steven Dottheim;

9) Letter of September 22, 1986 from A. Drue Jennings to
William C. Harrelson.

Despite KCPL's assertions in paragraphs 9 and 10 of its
Application that the first sentence of Section 393.190.2 RSMe 1978 is
not applicable to KCPL's acquisition of 47 shares of Class B Common
Stock of WCKROC, the Staff believes otherwise. KCPL is seeking the
Commission's authorization to acquire said shares of WCNOC capital
stock without waiving its interpretation of the inapplicability of the
first sentence of Section 393.190.2 to the instant situation, The
Staff believes that the clear meaning of the first sentence of Section
393.190.2 end case law indicate that said statutory provision is
applicable to the instant situation.

KCPL has addressed the Staff's most immediate concerns
relating to the formation and operation of WCNOC, Those concerns are
whether the formation or operation of WCNOC might limit the
Commission's authority over and access to the Wolf Creek Nuclear
Generating Station (Wolf Creek) for ratemaking and other regulatory
purposes. Even though KCPL has allayed the Staff's most immediate
concerns, the Staff believes that future developments respecting WCNOC
must be carefully reviewed and analyzed.

The Staff would suggest to the Commission that although
there is no present need to litigate the question of whether the
Commission has jurisdiction in the instant matter, the Commission in
its order respecting KCPL's Application shouid make it clear that it
believes it has jurisdiction over the transaction pursuant to the
first sentence of Section 393.190.2. The Staff would also recommend
that in authorizing KCPL to acquire 47 shares of Clagss B Common Stock
of WCHOC, the Commission should state in its order that it is not
making any ratemaking determination. The Commission should note in
its order that KCPL has asgerted in correspondence to the Chairman of
the Commission and to the Staff that the formation and operarion of

z




WCNOC does not have the intent or effect of either insulating RCPL's
investment in Wolf Creek or the operation of Wolf Creek from the
Commission's jurisdiction and oversight. The Commission should state
in its order that it considers the formation and operation of WCNOC as
not diminishing its investigatory and ratemaking powers respecting
KCPL's ownership of 477 of Wolf Creek and the operation said unit, 1In
fact, KCPL has stated that it expects the formation of WCNOC to
improve KCPL's ability to respond to the Commission's regulatory
responsibilities, and KCPL has committed itself to strive to
accomplish that end.

The Staff has been advised by the Staff of the KCC that it
will recommend approval of WCNOC's Application for a Certificate of
Public Convenience and Authority. That matter is still pending before
the KCC,

SD/mjim
Attachments
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Data Information Request
Kansas City Power & Light Company
Case No. ER-85-128

Requested From: [~ — SR

Date Requested: .__flIE..u.E___C-ﬁ_‘E_IQ-ﬁ Al

Information Requested: _&E&h&_egwib_ﬁ__d___m&__%_ﬂ—&_ma&k
wu_&ﬁ_mmw Lvgon
WMML_&_J&W

LIeT THE 20 pr 20 srres RECOMMEMDEN
Meeemi v Lnoy

T 2oy s

Qa}zi: X ePM S ED b = THE O E .5, i TA)E  THE
PLAT

Requested By: /,%m ya /4{/{‘/} i

Information Provided: in re

subject of the December 3, 1985 article in the Wall Street Jourpal. We

ay ow e of the 1i i
_article,
The attached information prowdcd to the Missouri Public Service C ission Stafl in resp 1o the above data information request is
and plete, and ins no or i based upon p facts of which the undersigned has knowledge, information
ar helief, The undersigned agress to nmmed:atcly inform the Missouri Public Service Commission Staff if, during the pendency nf Case No ER-85-128
befose the Commission, any matters are discovered which would materiailly affect the accuracy or pl of the hed infor
If these data are voluminous, please (1) identify the refevant d is and their location (2) make arrang with reg to haved
avaitable for inspection in the KCP&L Kansas City, Mistouri office, or other locati agreeable. Where identification of a document is
q d, briefly describe thed (¢.8., book, letter, emomndum teport} and state the fuliowmg information as applicable for the particular
document: name, title. number, author, date of publi and put , Bdd dat: written, and the name and address of the person{s} having
p ion of the 4 As used in this dats req the term‘“ " i publication of any format, workpa pers, letters, memoranda,

m m

notes, seports, analyses, compuler analyses, test results, ardata, 85: iptions and printed, typed or written materiads of every kind in
your possession, custody or controf or within your knowledge. The pronoun “you” or "your” refers to Kansas City Power & Light Company and its
employees, contractors, agents or others employed by or acting in its behaif,

Signed By:

Date Received:

1 Jias
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Wolf Creek Owners

To Form Company
For Nuclear Plant

By Bl RicHARDS
Staff Reporterof Tux Wars. STREST JounnaL

WICHITA, Kan. — A group of utility
owners of the financlally troubled Wolf
Creek nuclear plant said they plan to form
an operating company o run the {acility.

Kansas Gas & Electric Co. and Kansas
City Power & Light Co., which each own
47% of Wolf Creek, and Xansas Electric
Power Cooperative, which owns the re-
maining 6%, said they will seek federal
and state approval to establish the new op-
eraling company.

State regulators In Kansas and Mlssourl
have criticized construction management
of the $3 billion plant, which began opera~
tion in September, The Kansas Corporation
Cammission ordered sharp cuts in rate in-
creases sought by the utilities In Septem-
ber to pay for Wolf Creek. Missouri’s regu-
latory staif has recommended simtlar cuts.
Kansas Gas has warned that without maost
of its proposed rate increase it will “proba-
bly go bankrupt.”

Offictals of the utilities involved i Woll
Creek, which is about 50 miles south of To-
peka, Kan., said yesterday that the pro-
posed new operating company wasn't an
attempt to distance themselves from the
plant’s financial burden. Federa! and state
regulators would continue to oversee
power sales from the plant, they said.

Under the proposed plan, Kansas Gas,
which has acted as construction supervisor
and operating agent for Wolf Creek, would
continue to supply operations and support
employees for the new company. In addi-
tion, some non-nuclear support work will
be contracted by the new company to the
owners.

Robert G. Hildreth Jr., managing direc-
tor of Merrill Lynch Capital Markeis' util-
ity group, a anit of Merrill Lynch & Co.,
said his company has been working closely
with the Wolf Creek utilities. Last year
Merriit Lynch helped owners of the Sea-
brook puclear plant set up a separate H-
pancing unit for that troubled project in
New Hampshire.

Mr, Hildreth sald the proposed Wolf
Creek operating company is one of *20 or
30 steps” recommended by Merrill Lynch,
but that the company wasn't designed to
avold hostile reguiation. It wili stream-
line Wolf Creek management and glve ihe
ogners additional flexibility,” Mr, Hildreih
said. :

‘The proposed operating company must
be approved by both the Federsl Energy
Regulatory Comunission and the Kansas
Corporation Commission, Spokesmen for
the federai and state commissions said for
mal plans hadn't been filed and declined to
cominent furthes,

Cost Overrun Figures
For San Onofre Units
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Class
Data Information Request
Kansas Clty Power & Light Company
Case No. ER-85-128

Requested From: A~ W — S2es
Date Requested: S TEUE C,A T.TROAY
information Requested: iL_E&!:.E__EEI‘DID el COPY 2 ALl  OOLEESEONT
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Requested By: /I/&u,?z A// foie
information Provided: Please sec/the attached response to the second part of this

Data Request as indicated.

I

The atrached information provided to the Missouri Public Sceviee Commission Staff in response to the sbove data informetion request is accurate
and complete, and contains no material miscep or omissi based upon present facts of which the undersigned has knowledge, information
or beliel. The undersigned agrees ta immediately inform the Missouri Public Service Commission Staif if, during the pendency of Case No, ER-85-128
before the Commission, any matiers are discovered which would materiaily affect the accuracy or pl of the hed information,

If these data are voluminous, please (1) idantify the relevant documents and their location (2) make arra s with req to haved
available for inspection in the KCP&L Kansas City, Missouri office, or other location mutually agreeable. Where identilication of a document is
requested, briefly describe the document (2.8, book, letter, memorandum, repert} and state the following information as applicable for the particular
document: name, title, number, author, date of publication and pnbhstm. sddresses. daste writien, and the name and address of the person(s) having

of the d As used in this data request the term )" includes publication of any format, workpapers, ietlers, memoranda,
nom. reports, analyses, computer analyses, test results, studics or data, recordings, transcnpuons and printed, typed or written materials of every kind in
your possession, custody or control or within your knowledge. The pronoun “you™ or “your™ refers to Kansus City Power & Light Company and its

employees, contractors, agents or others employed by or acting in its behalf.
Signed By: é

Date Received: /kﬂ} /f 5
1:2:8la KW
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Wolf Creek Owners
To Form Company
For Nuclear Plant.

By BiLL Ricriarns
Stoff Reporter of Tt WatL. STARET JOURNAL,

WICHITA, Kan. - A group of utility
owners of the financially troubled Wolf
Creek nuclear plant said they plan to form
an opesating company to run the facility.

Kansas Gas & Electric Co. and Kansas
City Power & Light Co., which sach own
47% of Wolf Creek, and Kansas Electric
Power Cooperative, which owns the re-
maining 6%, said they will seek federal
and state approval to establish the new op~
erating company.

State regulators in Kansas and Missouii
have criticized construction management
of the $3 billien plant, which began opera-
tion in September. The Kansas Corporation
Commisslon ordered sharp cuts in rate in-
creases sought by the utilitles in Septem-
ber to pay for Wolf Creek. Missouri’s regu-
latory staff has recommended similar cuts.
Kansas Gas has warned that without most
of its proposed rate increase it will “proba-
biy go bankrupt.”

Officials of the utilities Invelved In Wolf
Creek, which is about 50 miies south of Tox
peka, Kan., said yesterday that the pro-
posed new operating company wasn’t an
attempt to distance themselves [rom the
plant’s financial burden, Federal and state
regulators would continue to oversee
power saies from the plant, they said.

Under the proposed plan, Kansas Gas,
which has acted as construction supervisor
and oparating agent for Wolf Creek, would
continue to supply operations and support
employees for the new company. In addi-
tion, some non-nuclear support work will
be contracted by the new company to the
owners.

Robert G. Hildreth Jr., managing direc-
tor of Merrill Lynch Capital Markels' util-
ity group, a unit of Merrill Lynch & Co,,
said his company has been working closely
with the Woll Creek utilities. Last year
Merriil Lynch helped owners of the Sea-
brook nuclear piant set up a separate fi-
nancing unit for that troubled profect in
New Hampshire.

Mr. Hildreth said the proposed Wolf
Creek operating company is one of “20 or
30 steps” recommended by Merrill Lynch,
but that {he company wasn't designed to
avold hostile regulation, "It will stream-
line Woll Creek management and glve the
ea;ners sdditional flexibility,” Mr. H!!d!‘nm
sald

The proposed uperating company must
be approved by both the Federal Energy
Regulatory Commission and the Kansas
Corporation Commission, Spokesmen for
the lederal and state commigsions said f{or-
mal plans hadn't been liled and declined to
comment furtheg
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RESPONSE TO MPSC STAFF DATA REQUEST NO. 1244

INFORMATION REQUESTED: In addition, provide a cost benefit analysis
of forming an Operating Company to run Wolf Creek opposed to the Owners
running the plant.

RESPONSE: No formal cost benefit analysis has been performed associated

with the formation of the Wolf Creek Operating Company. It is not anticipated
that formation of the Operating Company will result in any increase

in costs as compared to continuing with the existing Operating Agent
arrangement.

Given the size and importance of Wolf Creek Generating Station for each

of its three Owners, there has always been clear recognition of the

need for a formally-structured, single purpose operating entity. The
proposed Wolf Creek Operating Company would reemphasize this need ar:

weculd enhance the coordination of policies and responsiblities for

operation of the plant among the Owners. Specifically, incorporation

would provide for more clearly defined, centralized centrol of the management
and operations of the plant, concepts clearly consistent with good management
practices and regulatory guidelines.

The formation of the Operating Company represents a transfer of operations
from the Operating Agent to the new Corporation. This will be accomplished
by transferring existing Wolf Creek employees who are currently involved

in the operation and support of the plant, both at the site and in the

home office, to the new Operating Company. As a result, it is not
anticipated that formation of the new Operating Company will result

in any increased costs to the Owners.




' g .

KANSAS CITY POWER & LIGHT COMPANY
1330 BALTIMORE AVENUE

P O.HOX 679

KANSAS CITY, MISSOURI 64141 January 15, 19886

A.DRUE JENNINGS
VICE PRESIOENT
AND

RECEIVED

Mr, William C. Harrelson

General Counsel JAN 17 1986
Missouri Public Service Commission

P. Q. Box 360 COMMISSION COUNSEL
Jefferson City, Missouri 65102 PUBLIC SERVICE COMMISSION
Dear Bill:

As you know, Wolf Creek Generating Station is jointly owned by
Kansas City Power & Light Company (47%), FKansas Gas and FElectric
Company (47%) and Kansas Electric Power Cooperative, Inc. (8%) in

the undivided ownership percentage.s parenthetically noted. An
Ownership Agreement and several Memoranda currently provide the
legal framework for Wolf Creek's ownership and operation. Under

that framework, KG&E acts as agent for all the owners in operating
Wolf Creek, which became commercially operable on September 3,
1985,

In early December, the Wolf Creek owners announced their intent
to form a separate corporation--Wolf Creek Operating Corporation
(WCOC)~~for the sole purpose of operating Wolf Creek on their
behalf. You have asked whether KCPL plans to seek formal Missouri
Public Service Comnission approval and permission to carry out the
plans related to WCOC's formation and its assumption of Wolf Creek

operating responsibilities. Based wupon our current thinking and
research to date, KCPL will not seek formal MPSC approval of these
plans, but will certainly keep you, your Staff and the Commission

apprised of our actions and progress. My research has simply not
revealed Missouri statutory provisions under which we could invoke,
or the Commission could exercise, such formal approval authority.

In order for you to more fully appreciate mny reasoning, an
explanation (in general terms) of some of the details surrounding
WCOC and its intended role at Wolf Creek may be useful.

WCOC will probably be incorporated in Delaware, and authorized
to do business as a foreign corporation in Kansas; 1its principal
place of business will be the Wolf Creek site, near Burlington,
Kansas, It will be owned by the Wolf Creek owners in percentages
identical to their ownership of the station itself. Its board of
directors will be comprised of representatives of all three owners,
plus a president and chief executive officer yet to be named.




Mr. William C. Harrelson
January 15, 1986
Page 2

WCOC will operate Wolf Creek for the owners; it will own no
interest whatsoever 1in W®olf Creek or any other utility property.
Neither will it own or sell any of the power generated by Wolf
Creek. An Operating Agreement among the three owners and WCOC will
govern the terms and conditions of operating responsibilies. WCoC
will charge no fees and will make no profit; 1its actual costs will
be reimbursed by the owners in accordance with their ownership
shares. Initially, WCOC will be staffed for the most part by
employees currently on KG&E's payroll, who will be transferred to
the new corporation.

Application will be made to the NRC to transfer Wolf Creek's
operating license to WCOC. Additionally, the provisions of KSA 66-
104 and 66-131 probably require that a limited certificate of public
convenience and authority be obtained from the Kansas Corporation
Commission.

I examined the provisions of Chapters 386 and 393, RSMo, and at
your suggestion specifically Sections 383.170 (Certification),
393.190 {Sales of Property) and 393.250 (Corporate
Reorganizations). I also reviewed the record in MP3C Case No.
17,754, the 1873 proceeding dealing with questions raised by ihe
Commission surrounding the decision of KCPL and KG&E to build Wolf
Creek in Kansas rather than Missouri. A March 13, 1973, Spencer,
Fane, Britt & Browne legal opinion (copy enclosed) relied upon by
KCPL, in that case concluded that the consent of the MPSC was not
necessary for the construction of Wolf Creek because of its location
outside the State of Missouri. The Commission apparently agreed
with that opinion, for it concluded 1its 1investigatory show-cause
proceeding simply by dismissal without further order.

I believe the legal analysis in the March 13, 1973, opinion
remains valid today, particularly as it pertains to the necessity
for specific MPSC consent to matters and operations to be located
and carried on outside the State of Missouri. Even though Section
386.250 has been amended since 1973, it continues to confine the
Commission's Jjurisdiction, supervision, powers and duties to
companies, activities and facilities "within the state." Recall
that WCOC will be incorporated, headquartered and operated outside
the State of Missouri. I thus do not believe a Missouri certificate
of convenience and necessity under Section 393.170 is necessary for
wCoC.

Neither do I  believe specific MPSC approval to be reguired
under Sections 383.190 or 383.250,. None of the owners will sell,
transfer or assign an interest in Wolf Creek (or any other utility
property) to WCOC, nor will WCOC otherwise acquire interests therein
by ownership or lease. KCPL will not reorganize itself in order to
carry out the activities contemplated.




Mr. William C. Harrelson
January 15, 1986
Page 3

The formation and operation of WCOC will in no respect
compromise or diminish the jurisdiction of the MPSC over KCPL, and
particularly its jurisdiction over retail electric service rates as
they are affected by KCPL's interest in Wolf Creek's ownership and

operation. Recall that WCOC will own neither utility property nor
electrical output therefrom. Even though it may require limited
certification in Kansas, it will issue no rate schedules. The

reasonableness of its costs of operation will continue, as now,
under the jurisdiction of the Missouri and Kansas commissions to the
extent of their jurisdiction over the three Wolf Creek owners'
electric service rates.

Bill, as I mentioned to you and Steve Dottheim by telephone, 1
will endeavor to keep you apprised of our progress, and to provide

you with copies of relevant documents as they are finalized. I
would appreciate hearing from you with any questions or comments you
may have. Should you wish to reach me by telephone, please call

(816) 556-2788.

Sincerely,
7 ‘
(:'/.' Jd/?/\‘f“ GJ:,{A_M/AW‘

A. Drue J¢g ngs

ADJ:cg
Enc.
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March 13, 1973

Mr. Robert A. Olson

Chairman of the Board

Kansas City Power € Light Company
1330 Baltimore Avenue

Kansas City, Missouri 64141

Dear Mr. Olson:

You have asked that we review the opinicn expre sed by
the Public Service Commission of the State of liss i
Commission) in a letter written on behalf of the Commission

by Chairman James F. Mauze” on February 27, 1973, to the effect
that Section 393.170(1)%* requires the Commission's consent for
the construction by Kansas City Power § Light Company (KCPL)
of a nuclear power plant in Kansas as a joint project with
Kansas Gas and Electric Company.

The relevant portion of the statute cited by the Commis-
gsion as requiring its prior consent to the construction of the
nuclear power plant provides as follows:

No . . . electric corporation . . . shall be-
gin construction of . . . electric plant . . .
without first having obtained the permission and
approval of the commission. Section 393.170(1).

One cannot look exclusively at this subsection to deter-
mine its meaning; the whole statutory scheme must be examined.

Section 393.120 makes the definitions of phrases and terms
contained in section 386.020 applicable to and determinative

#X11 statutory references are to RSMo, 1969, unless
otherwise indicated.
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of the meaning of all words, phrases or terms in section
393.170(1). The term "electrie plant" used in section 383.170
(1) is defined in section 386.020(5) as follows:

The term 'electric plant,' when used in this
chapter, includes all real estate, fixtures and
personal property operated, controlled, owned, used
or to be used for or in connection with or to facili-
tate the pgeneration, transmission, distribution,
sale or furnishing of electricity for light, heat
or power; and any ceonduits, ducts or other devices,
materials, apparatus or property for containing,
holding or carrying conductors used or to be usged
for the transmission of electricity for light, heat
or power; . . .

If KCPL is required to obtain Commission consent under
section 393.170(1) prior to beginning construction of that por-
tion of its "electrlc plant" con31sting of the proposed nuclear
power plant, it follows that KCPL is and would be required to
obtain the Commission's consent before it may begin construc-
tion of any other portion of its "electric plant" - including
meters and service lines - whether within or withocut the State
of Missouri or within or without KCPL's certificated area.

We prespectfully disagree with the letter opinion of the
Commission and are of the opinion that section 393.170(1) does
not require the Commission's consent for the construction of
the nuclear power plant, since the addition would be located
outside the State of Missouri, The opinion expressed herein is
expressly limited to the questzon of whether the Commission’'s
consent is required by section 393, 170(1) of the prOposed
nuclear power plant as set forth in Chairman Mauzd's letter
referred to above, and is based on the following analysis.

I. Scope of Legislature's Authority to Delegate.

The Commission was created by the Legislature by en-
actment of the Public Service Commisgsion Law in 1913, It is
fundamental "that the Legislature cannot confer more power
upon one of its creatures . . . than it possesses itself."
State ex rel. City of Sedalis vs,. Publzc Service Commission

of Wissouri, 275 Mo upreme court of
HIusourI, [91,6). The pvinciplc is almost too well established

to requira citation that the legislative power vested by the
Constitution in the General Assembly of the State of Missouri
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does not extend beyond the boundaries of the State and the
people and property within those boundaries. See, however,
Stanley v. Wabash, St. L. 8 P. Ry, Co., 100 Mo. 435, 13 SW 708
{1890), wherein the Supreme Court of Missouri construed a
Missouri statute requiring railroad companies to furnish
double~decked cars for the shipment of sheep. The Court

held that "(i)t will not be intended that this statute was

to have any extraterritorial force, since this would be be~
yond the power of the legislature of this state." 13 SW at
710.

Even if the Legislature had attempted in the Public
Service Commission Law to delegate to the Commission extra-
territorial jurisdiction (which, as will be seen, it has not),
such delegation would have been in excess of the Legislature's
power and therefore unlawful. It is submitted at the outset,
therefore, that the Legislaturs could not lawfully vest the
Commission with authority to require KCPL to obtain its con-
sent prior to construction of the proposed nuclear power
plant in Kansas.

IT. General Jurisdiction of The Commission.

The first step in determining what jurisdiction and
power has been delegated by the Legislature to the Commission
is recognition of the fundamental princiyle that "the Public
Service Commission is a body of limited jurisdiction and has
only such powers as are expressly conferred upon it by the
Statutes and powers reasonably incidental thereto." State ex
rel. and to use of Kansas City Power & Light Co. vs., Buzard,
168 SW 24 1044 (Supreme Court of Missouril, en Banc, 1943).
See also State of Missouri ex rel. Harline vs. Public Service
Commission of Missouri, 343 SW 2d 177 at 181 (Kansas City
Court of Appeals, 1960).

The express limited statutory jurisdiction delegated by
the Legislature to the Commission is very clearly set forth
in Section 386.250. That section extends the "jurisdiction,
supervision, powers and duties of the Public Service Commis-
sion” to the following within the state: railroads, street
railroads, common carriers, gas and electric utilities, tele-
phone and telegraph companies, water corporations and sewer
systems. The limitation of "within the state" is applicable,
although applied in slightly different wording, to each of
the enumerated enterprises.

This limitation was recognized by the Commission in one
of its earliest cases declded in 1914. The case involved
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questions of the exercise of state authority over an inter-
state train, and the Commission stated the elementary rule
"that our jurisdiction does not extend beyond the limits of
this State.” Public Service Commission Case No. 151, In the
Matter of the Complaint of Retail Merchants' Association of
St. Joseph vs. Chicago Burlington & Quincy Failroad Company,
1 Mo P.S.C. 278 at 2827 (19147,

We find no Missouri authority (or decision elsewhere)
which casts in doubt this rule against extraterritorial juris-
diction,

There are other statutory indications of legislative re-
striction of Commission authority to facilities within the
state. For example, Section 393.180 provides for the "super-
vision, regulation, restriction and control . . ." of the
creation of liens by electrical corporations ™. . , upon
their property situated in this state . . ." (emphasis sup~
plied).

Even in the absence of such express statutory limitations,
the general rule is that no legislation is presumed to be in-
tended to operate outside the territorial jurisdiction of the
state enacting it. "To the contrary, the presumption is that
the statute is intended to have no extraterritorial effect,
but to apply only within the territorial jurisdiction of the
state or country enacting it, and it is generally so con-
strued.” 50 Am.Jur.,, Statutes, Section 487, p. 510.

It is submitted, therefore, that not only was the Legis-
lature powerless to lawfully delegate jurisdiction to the
Commission over the proposed nuclear power plant, it did not
and would not have attempted so to do. TFor these reasons,
consent of the Commission for construation of the proposed
nuclear power plant to be located in Kansas is rot required.

III. Scope of Commission Jurisdiction under See. 393.170(1).

The specific section of the statute cited to KCPL for
authority in support of the requirement for Commission consent
to the construction of the nuclear power plant is Section
393.,170(1). This is the so-called "certificate of convenience
and necessity" section of the chapter regulating electric
utilities,

In short, section 323.170 requires the permission and ap~
proval of the Commission prior to beginning construction by an
f"electrical corporation" of an "electric plant." The Commission
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has the power to grant such permission and approval when it
determines after hearing that such construction is necessary

or convenient for the public service, and it may impose such
condition or conditions as it may deem reasonable and necessary.

This section and the nature of a certificate of convenience
and necessity have been interpreted and clarified by the Commis-
sion and the courts since shortly after the Commission was
created. According to the law, KCPL would not need "permission
and approval® from the Commission to add to its plant by con-
structing the proposed nuclear power plant within its certifi-
cated service territory in Misgouri. That law has developed
in the manner set forth below.

First, the usual certificate of convenience and necessity
pertains to the determination of geographic area to be served
by a particular utility. One of the primary functions of the
Commission "in its regulation of electric utilities is to
allocate territory in which they may render service." State
ex rel. Harline vs. Public Service Commission of Missouri,
supra at 18¢. Such certificates grant no new powers, but
rather operate to permit KCPL to exercise the rights and
privileges previously conferred upon it by state charter and
municipal consent. State ex inf. Shartel ex rel City of
Sikeston vs. Missourl Utilities Co,, 331 Mo 337, 53 SW 24 3984,

89 ALR 607,

Since almost the beginning of its existence, the Commis-
sion has executed "area certificates" granting defined operating
territory to each utility in which such utility is the sole
supplier. In 1914, the Commission determined that a utility
legally serving the public under a certificate is not required
by section 393.170 to obtain a new certificate for every exten-
sion of its lines to render additional service within that area.
Missouri Valley Realty Co. vs, Cupples Station Light, Heat £
Power Co,, ¢ Mo P.S.C, 1 (1914}, In essencs, the only certifi~
cate of permission required from the Commission was that re-
quired before KCPL began construction of its electric plant.

The "area certificate" concept has teen incorporated in
the Commission's own Rules of Practice and Procedure. Rule §
pertaining to Applications for Certificates of Public Conveni-
ence and Necessity requires applicants to submit "(a) legal
description of area to be saerved with plat of area" and "(b)

e« « « & list of all utilities with which it is likely to com-
pete." Rule 5,02,

The New York Commission interpretation of the New York
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statute (almost identical to Misgsouri's) has been the same as

that of the Missouri Commission. In 1967, the New York Commission
held that the applicable section of New York law "is concerned
with the prevention of ruinous competition between different
public service companies in a community and it is intended to
insure as best as possible that the utility authorized to serve

a particular area be one that is fit, willing and is able properly
to do so. It was never intended as a requirement for a Commission
approval for each and every addition to a plant already authorized
and in existence." Re Long Island Lighting Company, 71 PUR 3d 369
at 375 (NY P.S.C., 1987),

The consistent Commission interpretation of section 393.170
has been that certificates of convenience and necessity were
intended to divide and allocate territory among the utilities,
and that a utility certificated and operating in an area did not
need further authority to construct additional electric plant
within that area.

The Commission's interpretation of the certificate section,
as well as the general jurisdiction of the Commission over electric
plant construction, was challenged in the appellate courts of
Missouri in 1960. In the Harline case, supra, Missouri Public
Service Company (MPS) proposed to construct a 69 KV transmission
line within its certificated area, and to acquire by condemnation,
right-of-way easements over appellant's land, all without an
additional certificate of public convenience and necegsity, and
otherwise without further Commission permission and approval.

Consistent with its views expressed in the Cupples case,
supra, the Commission held (and was affirmed by the Circuit Court
of Cole County, Missouri) that MPS was authorized to construct
the transmission line under the certificate of convenience and
necessity issued to it in 1938 and that no additional authority
was necessary to comply with the statutes governing the matter.

The question decided by the appellate court was whether a
public utility must obtain an additional certificate of convenience
and necessity from the Commigsion to construct each extension or
addition to its existing transmission lines and facilities within
a terpritory allocated to it under a determination of public con=
venience and necessity. The Court of Appeals affirmed the decision
and interpretation of the Commission that further consent was not
required, and, in so doing, expressed several points relevant to
this opinion.

First, the Court analyzed the corporate power of the electric
utility as derived from the state by its charter, which includes
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all enacted statutes. Generally, an electric utility has ™all
powers necessary or convenient to effect any or all of the
purposes for which it was formed." Section 351.385. Specifically,
it has ". . . full power to manufacture and sell and to furnisgh
electricity." Section 393.010. And it is under a specifie duty
to "furnish and provide such service instrumentalities and
facilities as shall be safe and adequate and in all respects

just and reasonable." Section 393.130. 343 SW 2d at 180,

The court held that the certificate of convenience and
necessity granted by the Commission was a license for and sanction
of the use of existing corporate privileges. Furthermore, the
Court held that the only way in which MPS could perform its duty
to render electric service to the area in which it was the
certificated electric utility was "by a process of extending and
building new lines and facilities as required, which the evidence
shows has been done almost dailv since 1838." 3u3 SW 24 at 181,

With reference to the "area certificate”" concept, the Court
held that "if additional Commission authority other than the
area certificate be necessary, such requirement must affirmatively
appear in the statutes." 343 SW 2d at 181. No such requirement
was found by the Court. In the Court's analysis of the nature of
the Commission's power which followed, it enunciated the principle
that "the statute provided regulation which seeks to correct the
abuse of any property right of a public utility, not to direct its
use. . . . The law has conferred no such power upon the Commission.
5fTate ex rel. Kansas City vs. Public Service Commission of Missouri,
301 Mo 179, 257 sSW 462." 343 SW 2d at 181 (emphasis, the Courft's).

In reconciling the relationship between utility ownership and
the right of control and management, and the power of regulation
delegated to the Commission, the Court noted that the Commission's
powers "are comprehensive and extend to every conceivable source
of corporate malfeasance.” 34, SW 2d at 182, But the limitation
on those general powers was described as follows:

Those powers do not, however, clothe the Commission
with the general power of management incident toc ownership.
The utility retains the lawful right to manage its own
affairs and conduct its business as it may choose, as
long as it performs its legal duty, complies with lawful
regulation and does no harm to public welfare. See

State ex rel. City of St, Joseph vs. Public Service
Gommission, 425 Mo 208, 30 SW 53 8. 4343 SW 2d at 182.

The United States Supreme Court subscribed to that principle
in an earlier case involving the Missouri Commission by saying that
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"(i)t must never be forgotten that, while the state may regulate
with a view to enforcing reasonable rates and charges, it is not
the owner of the property of public¢c utility companies, and is not
clothed with the general power of management incident to owner-
ship." State of Missouri ex rel. Southwestern Bell Telephone Co.
vs. Public Service Lommission Of Missouri, 2 at N

T3 STCt. 5uh at 547, 87 L.E4, 981.

The Court of Appeals applied the principles outlined above
in the Harline case and determined that the Commission'’s practice
of issulng area certificates and not requiring further certifica-
tion for additional construction of electric nlant within that
area rested upon "sound legal principles and correctly statel(d)
the intended effect of the statute." 343 SW 2d at 183.

The Court also noted that no case had been cited to it and
that it was unable to find any holding that an electrical utility
must secure any certificate of approval, in addition to the initial
area certificate, for additions, extensions or construction of
electric plant within its certificated area., 343 SW 2d at 183.

In summary, the court in the Harline case thoroughly examined
applicable principles of regulatorV law, and determined that the
Commission's interpretation of the certificate statute was and
had been correct. Briefly stated, that interpretation is that
once certificated, electric utilities needed no further approval
for additions, extensions or construction within their service
area - including additional generation facilities.

Iv., Utility Facilities Qutside Missouri or Certificated Area.

The Court in the Harline case emphasized the principle
that the legal construction of the Public Service Commission Law
by the Commission "is entitled to great consideration and should
not be disregarded or disturbed, unless clearly erroneous -
particularly when that construction has been followed and acted
upon for many vyears." 343 SW 2d at 182, See also State ex rel.
Union Electric Light & Power Co, vs. Baker, 316 Mo 853, 293 Sw 399,

In this regard, no case has been found in which the Commisgsion
attempted to require utilities with facilities in another state to
obtain its consent for construction of such facilities, Union
Electric Company has generation and transmission facilities in the
States of Illinois and Iowa. Empire District Electric Company has
generation facilities in Kansas and transmission facilities in the
States of Kansas, Oklahoma and Arkansas. Kansas City Power &

Light Company has transmission and distribution facilities, and also
has generation facilities nearly ready for commercial operatien, in
the State of Kansag. Southwestern Bell Telephone Company has
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facilities in at least four other states. Some of the railroads
eperating in Missouri have faeilities all the way to the West
Coast. None of thege companies has been required, to our knowl=-
edge, to obtain the Commission's consent for construction of
such out of state facilities.

In the electric utility field, large portions of the area
of Missouri have been certificated to various companies under
section 393,170. Therefore, applications for certificates to
construct electric plant are iimited +to those few instances of
transmission line and generation facility construction in Missouri
by electric utilities outside of the constructing utility's cer-
tificated area and within the certificated area of another
utility., The Commission has established a practice of considering
applications for liimited certificates of convenience and necessity
to construct or maintain and operate necessary facilities outside
the utility's certificated area in Missouri.

For example, KCPL applied for and received from the Commission
limited certificates of convenience and necessity authorizing it
to construct, operate and maintain a generating station and
related transmission lines in Henry County, Missouri, outside
its certificated area and within the area of MPS., See Kansas Cit
Power & Light Company, Case No. 13,058 (1955) and Case No. 13,203

(1955).

Similarly, KCPL sought and received limited certificates
of convenience and necessity to construct, own, operate and maintain
extra-high voltage transmission lines outside its certificated

area. See for example, In the Matter of the Application of Kansas
City Power & Light Company, 13 Mo P.5.C. (NS) gg? TI5677.

The scope of the Commission's review in those cases has been
(1) to authorize utility construction for limited purposes in
another utility's territory (always with that utility's permission)
and (Z2) to impose safety regquirements. It is clear that in the
event KCPL proposed construction of the nuclear power plant in
Missouri outside its certificated area, these cases and others

similar to them pertaining t¢ other utilities, set forth the scope
of the Commission's concern under those circumstances.

V. Other Jurisdictions and Pending Legislation.

The law of the State of Kansas in which KCPL also operates
ie similar to that in Missouri as it pertains to '"certificates of
convenience and authority." 1In Kansas, KCPL is not required to
obtain a certificate from the State Corporation Commission of the
State of Kansas (the Kansas Commission) for construction of electric
plant within its certificated area. For example, La Cygne Generating
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Station in Linn County, Kansas, is located within KCPL's
certificated area in Kansas, and no further authorization of
the Kansas Commission was or will be required for its construc-
tion by KCPL.

On the other hand, KCPL's transmission lines in Kansas
outside its certificated area have been built pursuant to limited
certificates of convenience and authority issued by the Kansas
Commission. It is contemplated that KCPL will seek a limited
certificate of convenience and authority from the Kansas Commis~
sion for the proposed nuclear power plant to be built in Kansas.

A review of decisions of cases in other jurisdictions has
not revealed any case in which a utility sought or was required
to seek state regulatory commission consent or approval for the
construction of a power plant or cther utility facility in a
gtate other than that in which the plant or facility was located,

Until 1968, the law of the State of Maryland was consistent
with the laws of Missouri, Kansas and New York, as well as other
jurisdictions, in that utilities were not required to obtain
additional certification or consent for construction of power
plants within their certificated gervice areas. In that year,
the Maryland legislature expanded the jurisdiction of the Maryland
Public Service Commission (the Maryland Commission) over power
plant construction by enacting a so-called "siting" statute.

The construction of power plants or major transmission lines
anywhere within the state of Marvland begun on and after July 1,
1968, requires authorization by a special certificate of public
convenience and necessity from the Maryland Commission. Baltimore
Gas and Electric Company had a nuclear power plant in the prelim-
inary stages of construction on the effective date of the siting
statute and, as the Maryland Commission held, "if construction

had begun prior to that date, the company would not be required to
seek a certificate from the Commission." In Re Baltimore Gas and
Electric Company, 88 PUR 3d 118 at 120 (1971).

Senate Bill No. 196 now pending before the 77th General
Assembly of the State of Missouri is a "siting" statute which
would expand the scope of the Commission's jurisdiction over
utility construction within Missouri. The proposed "Utility
Environmental Protection Act® would require a special "certificate
of environmental compatibility and public need" prior to construc-
tion of "a major utility facility" as defined in the Act. Section
3.1 of the Act specifically limits the Commission's jurisdiction
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thereunder to major utility facilities in the State of Missouri.
We believe the limitation contained in the bill, reflecting the

most current public concerns, reiterates the rule of territorial
limitaticn which has always been cbserved by the Commission

and which is mandated by long-established principles.

Yours very truly,

SPENCERY) FANE, T & BROWNE
/
A
By AT

IF:dem
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KANSAS C1TY POWER & LIGHT COMPANY

1330 BALTIMORE AVERUE
P.C. 80X €79

KANSAS CITY, MISSOURI 64141
July 17, 1986

ARTHUR 1. DOYLE
CHAIRMAN OF THE BOARD
ang
ERTBIOINT

The Honorable William D. Steinmeier
Chairman

Missouri Public Service Commission
Post Office Box 360

Jefferson City, Missouri 65101

Dear Chairman Steinmeier:

Recall that in December 1985 the owners of Wolf Creek Generating
Station announced their intent to form a separate corporation, whelly
owned by them in proportion to their ownership of Wolf Creek itseilf,
for the purpose of operating, maintaining, decontaminating and de-
commissioning Wolf Creek. The new corporation--wolf Creek Nuclear
Operating Corperation (WCNOC)--has been incorporated in Delaware,
and has obtained authority to do business in Kansas.

An Application has been filed with the Nuclear Regulatory Com-
mission to amend the Wolf Creek Operating License, by transferring it
from KG&E to WCNOC as Operating Agent. I understand that the NRC
Staff has recommended approval of the Application and the NRC has
ordered publication in the Federal Register.

Within the next week, an Application to the Kansas Corporation
Commission will be filed seeking a Certificate of Public Convenience
and Authority for WCNOC. We are pleased with the progress made to
date toward our goal of operating Wolf Creek under the new arrange-
ment commencing on January 1, 1987,

Since our announcement in December, we have supplied copies of
several documents to yvour Staff, and have had numerous conversations
with them concerning WCNOC. Your Staff has shown particular interest
in the extent to which WCNOC might somehow restrict Missouri Commis-
sion jurisdiction over KCPL's interest in Wolf Creek, or impede Staff
access to records, data and the site itself. While our emplovees have
provided assurances to vour Staff that WONOC will not impair your abil-
ity to regulate or oversee Wolf Creek's operation, I want to reiterate
and underscore those assurances.

The formation of, and assumption of Wolf Creek operating respon-
gibilities by, WCNOC will not impair or restrict MPSC regulatory
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authority with respect to KCPL generally, or its interest in Wolf

Creek specifically. I am aware of the distinction in Federal versus
State jurisdiction concerning rate regulation of electric power and
energy sold "at wholesale for resale.'" WCNOC will not own any utility
property at Wolf Creek; it will not own any of the electrical genera-
tion from Wolf Creek. KCPL will continue to own its undivided interest
in Wolf Creek and will own its related proportionate share of the capac~
ity and electrical energy production cf Wolf Creek. Thus, WCNOC will
not sell electric power or energy '"at wholesale for resale" to which
any Federal jurisdiction could attach. We have very carefully designed
WCNOC to be an operating company, only, representing merely a formal
incorporation of the existing informal Wolf Creek management arrange-
ment.

In order to carry out your continued jurisdiction over KCPL and
Wolf Creek, certainly you and your Staff will have access to Wolf
Creek records, data and the site, subject only to compliance with site
security restrictions applicable to all individuals. In fact, I would
expect Staff access to records and financial data concerning Wolf Creek
to actually be facilitated by the formation of WCNOC, and the specific
provisions of the Operating Agreement directly obligating it to respond
to the regulatory oversight requirements of all owners, irrespective of
situs or jurisdiction represented.

It is my expectation that WCNOC's formation will improve our ability
to respond to your regulatory responsibilities, and we will certainly
strive to accomplish that end.

Sincerely,

AJD:be
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A. DRUE JENNINGS

SENIOM VICE PRESIDENT
MARRETING
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Ms. Judith A. McConnell 1935
Executive Secretary .
State Corporation Commission COM%§??N§%H§&
State Office Building, 4th F1loBHBLIC SERVICE COuIISSION
Topeka, Kansas 66612

Re: In the Matter of the Application of
Wolf Creek Nuclear Operating Corpora-
tion for a Certificate to Operate
the Wolf Creek Generating Station
located near Burlington, Kansas.

Dear Ms. McConnell:

Transmitted herewith for filing with the Commission, pursuant
to Rule 82-1-215 of the Commission's Rules of Practice and
Procedure, are the original and five copies of the Application of
Wolf Creek Nuclear Operating Corporation for a Certificate to
operate the Wolf Creek Generating Station.

Extra copies of this filing are being furnished to counsel
for the Commission's Staff,

Very truly yours,

i s

General Counsel,
Wolf Creek Nuclear Operating
Corporation
ADJ :cg
Enc,
cc: Brian Moline
Steve Dottheim




In the matter of the Application of

Wolf Creek Nuclear Operating Corporation
for a Certificate to Operate the Wolf
Creek Generating Station Located Near
Burlington, Kansas

Docket No.

Nt Nt Nt ot Nt

APPLICATION FOR A CERTIFICATE OF PUBLIC
CONVENIENCE AND AUTHORITY TO OPERATE
WOLF CREEK GENERATING STATION

Comes now Wolf Creek Nuclear Operating Corporation (hereinafter
referred to as "Applicant") and hereby applies to the Commission
pursuant to K.S.A. 66-131 for a Certificate of Public Convenience
and Authority to operate, maintain, repair, decommission and
decontaminate the Wolf Creek Generating Station (hereinafter
referred to as '"Wolf Creek"). In support hereof, Applicant
respectfully states that:

1. Applicant is a corporation incorporated on April 14, 1986
under the laws of Delaware and authorized on April 17, 1986 to do
business within the State of Kansas, for the purpose of operating,
maintaining, repairing, decommissioning and decontaminating Wolf
Creek. Applicant does not now own, and does not expect to own, any
public utility property as that term is defined in K.S.A. 66-104,
and the granting of this application will not permit Applicant to
own any public utility property. The ownership of the Wolf Creek
equipment, plant and generating machinery shall continue to reside
in the co-owners of Applicant identified in the following paragraph,
but Wolf Creek's operation shall be Applicant's responsibility.




2. Applicant does not now have cutstarding any securities.
During 1886, Applicant expects to issue 100 shares of Common Stock
of the par value of $1 per share, consisting of 47 sharés of Class A
Common Stock of the par value of 31 per share, all of which will be
owned by Kansas Gas and Electric Company ("KG&E"), 47 shares of
Class B Common Stock of the par value.of $1 per share, all of which
will be owned by Kansas City Power & Light Company ("KCPL"), and 6
shares of Class C Common Stock of the par value of $1 per share, all
of which will be owned by Kansas Electric Power Cooperative, Inc.
("KEPCo"). Thus, the owners of all the shares of the Common Stock
of Applicant will be identical with the owners, and thelr respective
ownership shares of undivided interests as tenants~in-common, in
Wolf Creek.

3. Applicant's principal place of business and mailing
address are:

¥Wolf Creek Nuclear Operating Corporation
Post Office Box 411
Burlington,Kansas 66838

4. Copies of Applicant's Certificate of Incorporation, Bylaws
and Certificate of Qualification to do business 1in Kansas are
annexed as Exhibits A-1, A-2 and A-3, respectively.

5. Applicant's Certificate of Incorporation provides that its
board of directors shall consist of 13 individuals, 5 of whom (the
“Clags A" directors) shall be elected by the holders of Applicant's
Class A Common Stock, 5 of whom (the "Class B" directors) shall be

elected by the holders of Applicant's Class B Common S8tock, 2 of
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whom (the "Class C" directors) shall be elected by the holders of
Applicant's Class C Common Stock, and the 13th of whom (who shall
also be Applicant's chief executive officer) shall be elected by all
shares of Applicant's Common Stock voting as a single class. The
names and mailing addresses of each of Applicant's twelve 1initial
directors, each of whom is a citizen 6f the United States, are set
forth in Article Fourth of Applicant's Certificate of
Incorporation. Applicant's 13th Director and chief executive
officer has not yet been selected and elected to office.

6. Applicant has been formed for the purpose of continuing
the safe operation, maintenance and repair of Wolf Creek and for the
ultimate decommissioning and decontamination of that unit. To that
end, Applicant has entered into an Operating Agreement with KG&E,
KCPL and KEPCo, & true copy of which is annexed as Exhibit A-4. In
order to undertake and perform these responsibilities, Applicant
and/or 1its stockholders will require the following governmental
guthorizations or filings with governmental agencies:

(a) the issuance by the Commission of the
Certificate of Public Convenience and Authority for
which this Application is being filed;

(b) the issuance by the Nuclear Regulatory
Commission ("NRC") of an amendment to the operating
license for Wolf Creek under the Atomic Energy Act,
permitting Applicant to assume the  operating
responsibilities for Wolf Creek now held by KG&E; copies
of the application, dated April 15, 1886, to the NRC for
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the issuance of such an amendment and related letiter of
transmittal to the NRC of such application are annexed
as Exhibits A-5 and A-6;

(c) The exemption of KG&E and KCPL from the
provisions of the Public Utility Holding Company Act of
1935 ("PUHCA") other than Section 9(a)(2) of PUHCA;
Section 3(a)(2) of PUCHA and Rule 2 thereunder provide
that such exemption shall bte effective upon the filing
in good faith of exemption statements with the
Securities and Exchange Commission ("SEC") on Form U-3A-
2. %

(d) authorization under Section 305(b) of the
Federal Power Act for certain of Applicant's officers
and directors to hold such positions and also to hold

positions as officers or directors of KG&E or KCPL.

7. Applicant will not engage in the sale or transmission of
electricity. Instead, it will operate and maintain Wolf Creek (and
render the other services relating to that station that are covered
by the Operating Agreement annexed hereto as Exhibit A-4) for the
account of the co-owners of the station (at cost and without profit)
which costs will be borne by the owners of the station in proportion

to their ownership interests in the station.

#*Since KEPCo will not own, or hold with power to vote, 10% or more
of the voting securities of Applicant, and for other reasons, KEPCo
need not file an exemption statement under the PUHCA.




8. Given the size and importance of Wolf Creek for each of
its three Owners and to the State of Kansas, the public interest and
convenience will be served by the consolidation and integration of
the resources of the Owners relating to Wolf Creek into a single
organization, dedicated solely to the safe and economic operation of
Wolf Creek and accountable to the Oéaers, and by integrating and
centralizing responsibility for the operation of Wolf Creek into
that single organization. The consolidation of resources and
responsibility into such a single accountable organization will
enhance the coordination of the Owner's policies and
responsibilities for the operation, mailntenance and repair of Wolf
Creek. The Owners have examined various institutional arrangements
at other multi-owner nuclear stations, finding general concurrence
in and support for the advisibility of establishing a single
accountable organization formally structured to take responsibility
for the day-to-day management and operation of such nuclear
stations. As a result, the certification of Applicant by the
Commission to operate Wolf Creek is in the public interest.

9. The formation and certification of Applicant will
accomplish a transfer of the direct responsibility for operating
Wolf Creek from the Owners' present Operating Agent (KG&E) to the
Applicant. To enable Applicant to carry out that responsibility,
most employees who are currently involved 1in the operation and
support of the plant, both at the site and in the home offices of
both KG&E and KCPL, will be transferred to the Applicant. As a
result, it 1is anticipated that formation and certification of the

Applicant will not result, in the long~run, in any materizl increase




in costs to the Owners. Initially, however, the Owners expect that
there will be some minor increase in costs associated with the
establishment and start-up of Applicant and the requisite transfer
of personnel.

10. As previously noted in paragraph 6, +the assumption by
Applicant of responsibility for the operation of Wolf Creek requires
other regulatory authorizations 1in addition to that of the
Commission. Therefore, Applicant requests that the Commission
promptly process and approve this application. Applicant will keep
the Commission's Secretary informed of the progress of the
proceedings before the other agencies.

11. Communications in this matter should be addressed tc¢ the
following officers of the Applicant:

Forrest Rhodes

Vice President - Nuclear Operations

Wolf Creek Nuclear Operating Corporation
P. O. Box 411

Burlington, Kansas 66839

A. Drue Jennings

General Counsel and Secretary

Wolf Creek Nuclear Operating Corporation
c/o 1330 Baltimore Avenue

Kansas City, Missouri 66205

WHEREFORE, Applicant prays that the Commission (i) issue its
order finding and concluding that Applicant's operation of Wolf
Creek will promote the public convenience and that Applicant should
be, and is, issued a certificate permitting it to transact business
in the State of Kansas as a public utility (but limited to the
activities as herein set forth for the account of the owners of Wolf

Creek); and (ii) grant Applicant such other and further relief as

the Commission deems just and reasonable.




Respectfully submitted,
{ NUCLEAR OPERATING

sy Aoyt AL

Forrest Rhodes
Vice President

General COupsel and Secretary

Wolf Creek Nuclear Operating Corporation
c/o 1330 Baltimore Avenue

Kansas City, Missouri 64105

es B. L1berman
géhop, Liberman & Cook
1455 Avenue of the Americas
New York, New York 10036
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ansas Gas and Electric
20

1 N. Market
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Wichita, Kansas 67201
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Attorneys for Wolf Creek
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®ffice of Secretary of Btate

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF WOLF CREEK NUCLEAR
OPERATING CORPORATION FILED IN THIS OFFICE ON THE FOURTEENTH DAY
OF APRIL, A.D. 1986, AT 9:30 O'CLOCK A.M.

Michael ﬂrkins, Scf:rcLary of Stale

AUTHENTICATION: 10787578
686104003 DATE: Q4/14/1986



CERTIFICATE OF INCORPORATION
OF
WOLF CREEK NUCLEAR OPERATING CORPORATION

ARTICLE FIRST

The name of the Corporation is Wolf Creek Nuclear
Operating Corporatioen.

ARTICLE SECOND

Its registered office in the State of Delaware is to be
located at 229 South State Street, in the City of Dover,
County of Rent. The name of its registered agent at such
address is United States Corporation Company.

ARTICLE THIRD

The nature of the business or purposes to be conducted or
promoted is to operaste, maintain, repair, decontaminate and
decommission the Wolf Creek Generating Station and to engage in
any other lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware,

ARTICLE FPOURTH

(1} The aggregate number of shares of capital stock which
this Corporation sghall have authority to issue shall be 100
shares of Common Stock. No additional shares of capital stock
of the Corporation shall be authorized and issued,

(2) The shareg of capital stock of the Corporation will be
divided into three classes of Common Stock as follows: forty-
seven (47) shares of "Class A Stock®™, with a par value of One
Dollar ($1) per share; forty~seven {(47) shares of ®"Class B
Stock®, with a par value of One Dollar ($1) per share; and six
(6) shares of ®"Class C Btock"™, with a par value of One Dollar
{($1) per shere.

{3} The shares of all classes of Common Stock shall be
entitled in all respects to egual rights and privileges, except
for voting rights as expressly set forth in this Article.




(i) The Board of Directors shall consist of thirteen
{13} directors. WwWith respect to the eiection of
directors, holders of Class A Stock shall vote as a
separate class and be entitled to elect five (5)
directors (the "Class A Directors®); holders of Class
B Stock shall vote as a separate class and be entitled
to elect five (5) directors (the "Class B Directors");
and holders of Class C Stock shall vote as a separate
class and be entitled to elect two (2) directors (the
®"Class C Directors™). FEach class shall act by a
majority vote of its shareholders in electing direc-
tors for the class. The remaining director (the
*Thirteenth Director®) shall be elected by the unarni-
mous vote of all shareholders of all classes of Common
Stock voting together as a single class.

(ii) Each of the Class A, Class B and Class C directors
shall serve for a term of one (1) year and until his
respective successor shall be elected and shall
qualify. The holders of any class of Common Stock
may, voting as a separate class, remove, with or
without cause, any individual director who was origi-
nally elected by the shareholders of such class,
voting as a separate class. The Thirteenth Director
shall serve at the pleasure of the shareholders. At a
meeting of shareholders called for such purpose, the
Thirteenth Director may be removed with or without
cause by the holders of a majority of shares of all
classes of Common Stock voting together as a single
class.

(iii) 1In the event a vacancy occurs on the Board of Directors,
that vacancy shall be filled only by a separate vote
of the holders of that class of Common Stock which had
elected the original director, except for filling a
vacancy in the position held by the Thirteenth
Director, which shall be filled in the same manner as
the Thirteenth Director was elected.

{iv) The holders of Class A Stock, Class B Stock, and Class
C stock shall in all matters, except as provided for
in the General Corporation Law of Delaware, this
Certificate of Incorporation or the By-lLaws, vote
together as a single class with each such share
entitled to one vote.

(4) All one hundred (100) shares of Common Stock shall be
issued to the owners of the Wolf Creek Generating Station




proportionately in accordance with their respective ownership
interests in Wolf Creek Generating Station Unit Ko. 1 under
the Wolf Creek Station Ownership Agreement dated December 28,

1981, 8s the same may be amended from time to time,

{5) No shareholder shall have the right or power to
pledge, hypothecate, sell or otherwise dispose of any shares of
stock in this Corporation (except as additional security under
the provisions of any mortgage indenture with respect to its
ownership interest in Wolf Creek Generating Station Unit No, 1)
unless and to the same extent its respective ownership share in
the Wolf Creek Generating Station Unit No. 1 should change, 1In
such event, the holder will surrender or cause to be surrendered,
its certificate representing shares of Common Stock to the
Corporation for reissuance in accordance with Section (4) of
this Article and the Corporation's By~Laws, Unless and until
its respective ownership interest in the Wolf Creek Generating
Station Unit Wo. 1 should change (in which case such holder will
surrender or cause to be surrendered its certificate representing
shares of Common Stock to the Corporation for reissuance in
accordance with Section {(4) of this Article and the Corporation's
By~lLaws), each of the following entities shall own and hold all
of the following classes of shares of Common Stock of the
Corporation:

Kansas Gas and Electric Corporation - (lass A Shares

Ransas City Power & Light Company - Class B Shares
Kansas City Power Cooperative, Inc. - Class C Shares

ARTICLE FIFTH

The name and mailing address of each incorporator is:

Jares B. Liberman 1155 Avenue of the Americas
New York, NY 1003%

Douglas E. Davidson 1155 Avenue of the Americas
New York, NY 10036

ARTICLE SIXTH

{1) The name and mailing address of each person who is to
gerve as an initial Class A, Class B and Cless C Director until
the first annual meeting of stockholders or until his successor
iz elected and shall gqualify is:




Class A Directors

Kent R. Brown P. O. Box 208, Wichita, Ransas 67201
wilson K. Cadman pP. O. Box 208, Wichita, Ransas 67201
James T. Clark P. O. Box 208, Wichita, Ransas 67201
James 5. Baines, Jr. P. O. Box 208, wichita, Kansas 67201
Glenn L. Koester P. O. Box 208, Wichita, Ransas 67201

Class B Directors :
Berrard J. Beaudoin P. O. Box 679, Kansas City, Missouri 64141

Arthur J. Doyle P. O. Box 679, Ransas City, Missouri 64141
J. Michael Evans P. O. Box 679, Ransas City, Missouri 64141
A. Drue Jennings P. O. Box €79, Ransas City, Missouri 64141
Charles J. Ross P. O. Box 679, Fansas City, Missouri 64141

Clacss C Directors
Charles L. Ross P. O. Box 4877, Topeka, Kansas 66604
Charles W. Terrill P. O. Box 4877, Topeka, Kansas 66604

The initial Thirteenth Director shall be elected in accordance
with the provisions of paragraph (3)(1i) of Article Fourth of
this Certificate of Incorporation.

Thereafter, the number of directors to constitute the Board
of Directors shall be fixed by, or in the manner provided in,
Article Fourth of this Certificate of Incorporation.

(2) At all meetings of the Board of Directors, a majority
of the full number of directors prescribed by Article Fourth of
this Certificate of Incorporation shall be required to constitute
a quorum for the transaction of business, even though there may
be one or more vacancies on the Board of Directors. All actions
taken by the Board of Directors shall require 2 majority vote of
the directors present at any meeting of the Board of Directors
at which there is a quorum, provided that such majority must
include the votes of directors who have been elected by the
holders of two (2) or more different classes of Common Stock
voting as separate classes.

ARTICLE SEVENTH

The Corporation is to have perpetual existence.




ARTICLE EIGHTH

Subject to the provisions of the laws of the State of
Delaware, the following provisions are adopted for the manage-
ment of the business and for the conduct of the affairs of the
Corporation, and for defining, limiting and regulating the
powers of the Corporation, the directors and the stockholders:

(8) The books of the Corporation may be kept outside the
State of Delaware at such places or places as may fron
time to time be designated by the Board of Directors.

(b) The business and affairs of the Corporation shall be
managed by its Board of Directors.

(c) The Corporation reserves the right to amend, alter,
change, add to or repeal any provision contained in
this Certificate of Incorporation in the manner now or
hereafter prescribed by statute; and all rights herein
conferred are granted subject to this reservation;
provided, that no such amendment, alteration, change,
sddition to or repeal of any provision hereof ghall be
made without the unanimous approval of the holders of
all shares of all classes of Common Stock of the
Corporation.

IN WITNESS WHEREOF, we have hereunto set our hands and
seals, this 14th day of April, 1986.

| | o B B s

James B, Liberman

-

(L.S.)
las E. Davidson
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BY-LAWS OF WOLF CREEK NUCLEAR OPERATING CORPORATION




BY-LAWS
OF
WOLF CREEK NUCLEAR OPERATING CORPORATION

ARTICLE I
Offices

Section 1. The registered office in the State of Delaware
shall be at 229 South State Street, in the City of Dover, County
of Kent, Delaware,.

Section 2. The Corporation also may have offices at such
other places both within or without the State of Delaware as the
Board of Directors may from time to time determine or the
business ¢f the Corporation may reguire,

ARTICLE 11
Shareholders

Section 1. All meetings of sharehclders shall be held at
such place within or without the State of Delaware as shall be |
designated from time to time by the Board of Directers and
stated in the notice of meeting.

Section 2, Annual meetings of shareholders shall be held
on the first Wednesday in December in the year 1986 and in each
year thereafter, if not a legal holiday, and if a legal heliday,
then on the first succeeding day which is not 2 legal heoliday,
at ten o'clock a.m, for the purpose of electing directors of
the Corporation and transacting such other business as may
properly be brought before the meeting.

Section 3, Special meetings of the shareholders, for any
purpose or purposes, may be called by the owners of a majority
of those shares entitled to vote thereat, on ten (10} days
written notice to each shareholder which notice shall state the
place, date and hour of the meeting, and the purpose or purposes
for which the meeting is called,

Section 4. Notice of the time and place of every meeting
of shareholders shall be delivered personally or mailed not less
than ten (10) days or more than sixty (60) days before the date
of the meeting to each shareholder of record entitled to vote at
the meeting.




Section 5, Subject to the provisions in the Certificate of
Incorporation, each holder of Common Stock in this Corporation
shall be entitled at each shareholders' meeting to one (1) vote
for each share of Common Stock held by such shareholder.

Section 6§. A shareholder entitled to vote may vote in
person or by proxy. A proxy shall not be valid after three (3)
years from its date, unless the proxy provides for a longer
period. '

Section 7, The presence, in person or by proxy, of the
holders of a majority of the shares of all classes of Common
Stock shall constitute a guorum for the transaction of business
at meetings of shareholders except as otherwise provided by the
General Corporation Law of Delaware, by the Certificate of
Incorporation or by these By-Laws, With respect to any issue
which is to be acted upon by the holders of a class of stock
voting as a separate class, the presence, in person or by proxy,
of the holders of a majority of the shares of a given class
shall constitute a guorum of the class and the shareholders of
the class shall be authorized to act on any such issue at any
meeting of shareholders, A duly organized meeting of shareholders
present can continue to do business until adjournment even
though enough shareholders withdraw to leave less than a guorum.

The holders of a majority of the shares of Common Stock
represented in person or by proxy at any meeting of the share-
holders shall have the right successively to adjourn the meeting
without notice, other than announcement at the meeting, to a
specified date not longer than thirty (30) days after any such
adjournment, whether or not a guorum be present.

Section 8, All elections and all other guestions shall be
approved by & majority vote of all holders of the shares of all
classes of Common Stock voting together as a single class,
unless the guestion is one on which by express provisions of the
General Corporation Law of Delaware, these By-Laws or the
Certificate of Incorporation a different vote is required,

Section 9. Unless otherwise provided by law or by the
Certificate of Incorporation or by these By~laws, any action
required to be taken by shareholders may be taken without a
meezing if a consent, in writing, setting forth the action so
taken shall be signed by the holders of outstanding stock,
entitled to vote with respect to the subject matter thereof,
heving not less than the minimum number of votesz that would be
necessary to authorize or take such action at a meeting at which
8ll shares entitled to vote thevreon were present and voted,
Prompt notice of the taking of the corporate action without a
meeting by less than the unanimous written consent shall be
given to those shareholders who have not consented in writing.




ARTICLE 11X

Board of Directors

Section 1. The Board of Directors of the Corporation shall
consist of that number of directors as is provided in the
Certificate of Incorporation. Directors shall be elected in the
manner and for the terms set forth in the Certificate of
Incorporation,

Section 2. In the event a vacancy occurs on the Board of
Directors, that vacancy shall be filled in the manner provided
in the Certificate of Incorporation,

Section 3. Regular meetings of the Board of Directors may
be held without special notice at such time and at such place as
shall from time to time be determined by the Board of Directors.

Section 4, Special meetings of the Board of Directors may
be called by the Chairman of the Board, Vice Chairman of the
Board, the Chief Executive Officer or three (3) members of the
Board of Directors on five {5} days' notice to each director by
written notice or by means of telephone or similar communications
eguipment.

Section 5, At all meetings of the Board of Directors, a
majority of the full number of directors prescribed by the
Certificate of Incorporation shall be required to constitute a
guorum for the transaction of business, even though there may be
one or more vacancies on the Board of Directors., All actions
taken by the Board of Directors shall reguire a majority vote of
the directors present at any meeting at which there is a quorum,
provided that such majority must include the votes of directors
who have been elected by the holders of two {2} or more different
classes of Common Stock voting as separate classes., If a guorum
shell not be present at any meeting of the directors, the
directors present may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a
guorum shall be present. Members of the Board of Directors may
participate in a meeting of the Board by means of conference
telephone or similar communications equipment whereby all
personsg participeting in the meeting can hear each other, and
participation in a meeting in this manner shall constitute
presence in person at the meeting,

Section 6. A director may be removed in the manner set
forth in the Certificate of Incorporation,




Section 7, WNo compensation shall be paid to the directors,
but their reasonable and necessary expenses shall be reim-
bursed by the Corporation.

Section 8. 1If all the directors consent in writing to any
action, such action shall be as valid as though it had been
authorized by a meeting of the Board of Directors.

Section 9. At the first meeting of the Board of Directors
following each annual meeting of shareholders, the Board of
Directors shall appoint, from its membership, a Chairman and a
Vice Chairman, The initial Chairman of the Board shall be a
Class A Director who shall serve as Chairman until the first
meeting of the Board of Directors following the second annual
meeting of stockholders. The initial Vice Chairman of the Board
shall be a Class B Director who shall serve as Vice Chairman
until the first meeting of the Board of Directors following the
second annual meeting of stockholders. Annually thereafter, the
appointed Chairman and Vice Chairman shall alternate between
Class A Directors and Class B Directors,

Section 10, There is hereby created an Executive Committee
of the Board of Directors of the Corporation, which shall serve
at the pleasure of the Board of Directors and, during the
intervals between the meetings of said Board, shall possess and
may exercise any or all of the powers of the Board of Directors
vested in the Board which may lawfully be delegated, subject to
such limitations as may be provided by the Certificate of
Incorporation, the By-Laws or by resolution of the Board.

Section 11, The Executive Committee shall consist of four
(4) directors, who shall be the Thirteenth Director, who shall
be the Chairman of the Executive Committee, one Class A Director,
one Class B Director and one Class C Director.

The Board may designate a Class A, Class B and Class C
Director as alternate members of the Executive Committee, who
may replace an absent or disqualified Director of the same class
at any meeting of the Committee.

Section 12, Meetings of the Executive Committee shall be
held whanever called by the Chairman of the Executive Committee
or by any two (2) of the members of the Committee, and shall be
held at such time and place as shall be specified in the notice
of such meeting. The Secretary or an Assistant Secretary shall




endeavor to give at least one (1) day's notice of the time,
place and purpose of each such meeting to each Committee member
by means of telephone or similar communications equipment,
Members of the Executive Committee may participate in a meeting
of the Committee by means of conference telephone or similar
communications eguipment whereby all persons participating in
the meeting can hear each other, and participation in a meeting
in this manner shall constitute presence in person at the

meeting.

Section 13. At all meetings of the Executive Committee,
three (3) of the Committee members shall constitute a guorum,
All actions taken by the Executive Committee shall reguire a
vote of at least three of the members of the Committee. All
action by the Executive Committee shall be reported to the Board
of Directors at its meeting next succeeding such action,

Section 14. Notwithstanding any provisions in these
By-Laws to the contrary, any action taken by the Board of
Directors, the Executive Committee, or any other committee of
the Board shall require an affirmative vote of directors who
have been elected by the holders of two (2) or more different
classes of Common Stock voting as separate classes.

ARTICLE IV
The Officers

Section 1, The officers of this Corporation shall consist
of a President who shall also be the Chief Executive Officer,
one or more Vice Presidents, a Secretary and a Treasurer, all of
whom shall be appointed by the Board of Directors and shall
serve at the pleasure of the Board. In addition, the Board of
Directors may elect such Assistant Secretaries, Assistant
Treasurers and other officers and agents as they may deem proper
or advisable with such terms of office, powers and duties as
shall be determined from time to time by the Board. Any one
person, except the President, may hold two or more offices.

Section 2., At its first meeting after each annual meeting
of the shareholders, the Board of Directors shall appoint the
officers of the Corporation. The Thirteenth Director shall be
appointed the President and Chief Executive Officer of the
Corporation. Any officer appointed by the Board of Directors
may be removed at any time by the Board of Directors. If the
office of any officer becomes vacant for any reason, or if any
new office shall be created, the vacancy may be filled by the
Board of Directors.
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Section 3. The Chairman of the Board, and in his absence
the Vice Chairman of the Board, shall preside at all meetings of
the shareholders and at all meetings of the Board of Directors,
and they shall perform such other duties as the Board of Directors
shall from time to time prescribe.

Section 4., The President shall be the Chief Executive
Officer of the Corporation, shall have general supervision of
the business and affairs of the Corporation, and shall perfornm
whatever other duties the Board of Directors may from time to
time prescribe, provided all actions tzken by the President and
Chief Executive Officer shall be in accordance with policies
approved by the Board of Directors.

Section 5. A Vice President shall, in the absence or
disability of the President, perform the duties and exercise the
powers of President, A Vice President also shall perform
whatever duties and have whatever powers the President or Board
of Directors may from time to time assign,

Section 6, The Secretary shall attend all meetings of the
directors or the shareholders and shall keep or cause to bde
kept a true and complete record of the proceedings of those
meetings., The Secretary shall give, or cause to be given,
notice of all meetings of the directors or of the shareholders
and shall perform whatever additional duties the Board of
Directors and President may from time to time prescribe., He
shall have custody of the seal of the Corporation and shall
affix the same to a2ll instruments reguiring it, when auvthorized
by the directors or the President, and attest the same,

Section 7., The Treasurer shall have custody of corporate
funds, He shall keep full and accurate accounts of receipts and
disbursements and shall, in general, perform all duties incident
to the office of Treasurer and such other duties as may from
time to time be prescribed by the Board of Directors.

Section 8. Assistant Secretaries and Assistant Treasurers,
if appointed by the Board of Directors, shall exercise such
powers and duties and perform such functions as the Board of
Directors shall assign to them from time to time.

Section 9. Contracts, documents and instruments shall be
executed by the President or a Vice President unless the Board
of Directors shall designate another procedure for their execution.

Section 10, Whenever an officer is absent or whenever for
any reason the Board of Directors may deem it desirable, the
Board may delegate the powers and duties of an officer to any
other officer or officers or to any director er directors.




Section 11, The salaries, if any, of all officers of the
Corporation shall be set by the Board of Directors.

ARTICLE V

Certificates for Stock and Their Transfer

Section 1. The interest of eacnh sharehclder of the Corpora-
tion shall be evidenced by a certificate for shares of Common
Stock in such form as the Board of Directors may from time to
time prescribe. Each certificate shall be signed by the Presi-
dent or any Vice President and the Secretary.

Section 2. 1In accordance with the provisions in the
Certificate of Incorporation, shares of the Corporation shall
only be transferred upon the surrender to the Corporation of the
share certificates duly endorsed and accompanied by proper
evidence of a transfer of an ownership interest in the Wolf
Creek Generating Station Unit No. 1 pursuant to the wolf Creek
Station Ownership Agreement dated December 28, 1981, as the same
may be amended from time to time. 1In that event, the surrendered
certificates shall be canceled and new certificates issued to
the person or entity entitled to them based on their respective
ownership interests in the Wolf Creek Generating Station Unit
No. 1.

Section 3. 1In case of the loss or destruction of any
certificate of shares of the Corporation, a new certificate may

be issued in lieu thereof under such regulations and conditions
as the Board of Directors may from time to time prescribe.

ARTICLE VI

Inspection of Books

A shareholder shall have the right to inspect books of the
Corporation to the extent such right may be conferred by law, by
these By-Laws, by the Certificate of Incorporation, or by
resolution of the Board of Directors.

ARTICLE VII

Corporate Seal

The Corporate Seal of the Corpzration shall have inscribed
thereon the name of the Corporation and the words "Corporate
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Seal®, "Delaware™, and "1986", Said seal may be used by causing
it or a facsimile thereof to be impressed or affixed or otherwise
reproduced,

ARTICLE VIII

Waiver of NWotice

Whenever by law or by the Certificate oi Incorporation or
by these By~-Laws, any notice whatever is reguired to be given, a
waiver thereof in writing signed by the person or persons
entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such
notice, Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends
a meeting for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened,

ARTICLE IX
Fiscal Year

Section 1, The fiscal year of the Corporation shall be the
calendar year,

Section 2. As soon as practical after the close of each
fiscal year, the Board of Directors shall cause a report of the
business and affairs of the Corporation to be made to the
shareholders.

ARTICLE X
Amendments
The By-Laws of the Corporation may be amended, added to,

rescinded or repealed at any meeting of shareholders by the
unanimous vote of the shares cof all classes of Common Stock
voting together as one class if notice of such meeting is
properly given,

ARTICLE X1

Emergency Provisions

Section 1. Notwithstanding any different provisions in the
preceding Articles of these By-Laws, the emergency By-Laws

B




provided herein shall be operative during any emergency resulting
from an attack on the United States or on a locality in which

the Corperation conducts its business or customarily holds
meetings of its Board of Directors or its stockholders, or
during any nuclear or atomic disaster, or during the existence
of any catastrophe, or other similar emergency condition, as a
result of which a quorum of the Board of Directors cannot
readily be convened for action,

Section 2, During any such emergency, a meeting of the
Board of Directors may ke 2£3llad Ly any director or, if necessary,
by any officer who is not a director. The meeting shall be held
at such time and place, within or without the State of Delaware,
specified by the person calling the meeting and in the notice of
the meeting which shall be given to such of the directors as it
may be feasible at the time, Such advance notice shall be given
as, in the judgment of the person calling the meeting, circum-
stances permit., Two (2) directors shall constitute a quorum for
the transaction of business. To the extent required to constitute
a gquorum at the meeting, the officers present shall be deemed,
in order of rank and within the same rank in order of seniority,
directors for the meeting.

Section 3. To the extent not inconsistent with the fore-
going emergency provisions, the By-Laws of the Corporation shall
remain in effect during any emergency, or until such time when
(i) a quorum of the Board of Directors, or (ii) a quorum of the
Executive Committee, becomes available for the transaction of
business, at which time the emergency provisions of these
By-Laws shall cease to be operative.

ARTICLE XII

Indemnification

The Corporation shall indemnify to the full extent authorized
or permitted by The General Corporation Law of the State of
Delaware, as now in effect or as hereafter amended, any person
who was or is or is threatened to be made, a party to any threat-
ened, pending or completed action, suit or proceeding (whether
civil, criminal, administrative or investigative, including an
action by or in the right of the Corporation) by reason of the fact
that he is or was a director, officer, employee or agent of the
Corporation or serves or served any other enterprise as such at
the request of the Corporation. Such indemnification may, in
the discretion of the Board of Directors of the Corporation,
include advances of expenses incurred in defending any such
action, s—it or proceeding in advance of final disposition




thereof, subject to the provisions of the General Corporation
L.aw of the State of Delaware.

The foregoing right of indemnification shell not be deemed
exclusive of any other rights to which such persons may be
entitled apart from this Article XII. The foregoing right of
irdemnification shall continue as to a person who has ceased to
be a director, officer, employee or .agent and shall inure to the
benefit of the heirs, executors and administrators of such a
person,
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CERTIFICATE OF QUALIFICATION FOR WOLF CREEK NUCLEAR OPERATING
CORPORATION TO DO BUSINESS IN KANSAS
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STATE OF KANSAS

OFFICE OF SECRETARY OF STATE
JACK H. BRIER ¢ SECRETARY OF STATE

Ts Whom it Mgy Concern:

THIS IS TO CERTIFY That __Holf Creek Nuclear Operating Corporation

a foreign corporation, organized under the laws of DELAWARE ,
has complied with the laws of the State of Kansas relating to such corporations, and is authorized to engage in

business in this State as a foreign corporation.

Witness my hand and seal.

(dus

Juck H. Brier, Secretary of State.

Dong AT THE Crry or Torexa, Tos___Seventeenth DAY

or__ Ppril 1086




WOLF CREEK GENERATING STATION OPERATING AGREEMENT
AMONG
KANSAS GAS AND ELECTRIC COMPANY
KANSAS CITY POWER & LIGHT COMPANY
KANSAS ELECTRIC POWER COOPERATIVE, INC.
AND
WOLF CREEK NUCLEAR OPERATING CORPORATION




WOLF CREEK GENERATING STATION

OPERATING AGREEMENT

among
KANSAS GAS AND ELECTRIC COMPANY
KANSAS CITY POWER & LIGHT COMPANY
KANSAS ELECTRIC POWER COOPERATIVE, INC.
and

WOLF CREEK NUCLEAR OPERATING CORPORATION

This AGREEMENT made and entered into on this (fikday of

,ﬂfri/ , 1966 among Kansas Gas and Electric Company
7
{"KG&E"™), Kansas City Power & Light Company ("KCPL"), KRansas
Electric Power Cooperative, Inc. ("KEPCo"™) and Wolf Creek

Nuclear Operating Corporation ("Operating Corporation").

W1ZINESSETH:

WEEREAS, KG&E, KCPL and KEPCo (hereinafter referred to

collectively as "Owners®™ and individually as an "Owner") each own,

as tenant in common with the others, an undivided interest in the

Wolf Creek Generating Station (hereinafter referred to as the

"gseation®) in accordance with the provisions of the Wolf Creek
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Station Ownership Agreement (the "Ownership Agreement®™) executed on
December 28, 1981, the present undivided tenant in common interests
{"Ownership Shares®) being 47% in the case of KGEE, 47% in the case

of KCPL and 6% in the case of KEPCo;

WACREAS, [ur the purpose of thils Operating Agreement, the term
“Station" shall mean (i) the Site as defined in the Ownership
Agreement, (ii) all common facilities at the Wolf Creek Station
Site, (iii) Wolf Creek Unit #1 and (iv) all functions related to
the operation, maintenance, repair, decommissioning and decontami-
nation of (i) through (iii) above including, without limita-
tion, all design, engineering, safety, licensing, fueling, secu-
rity, technical, corporate and general services, both on and
off-Site, it being understood that for purposes of this Operating
Agreement, the term FStation®™ shall not include any Additional
Unit(s) as provided under Section 1.1(d) of the Ownership Agree-

ment; and

WHEREAS, it is desirable and to the mutual advantage of
the Owners that the Operating Corporation be engaged, under the
terms and conditions hereinafter set forth, to operate, maintain,
repair, decontaminate and decommission the Station and make any
necessary modifications and additions thereto and retirements

therefrom on behalf of the Owners.

NOW, THEREFORE, in consideration of these premises, the

parties hereto do hereby agree as follows:




Vs d

ARTICLE 1

Sharing of Capacity and Energy: Scheduling

Section 1.01. The Ownership Agreement specifies, subject

to the conditions therein set forth, the respective Capacity
Entitlement and Energy Entitlement of each Owner. Subiect tz those
provisions and the policies adopted by the Board of Directors of
the Operating Corporation, each Owner (i) may schedule up to its
pro rata share of the maximum operating capability of the Station
which shall be determined by the Operating Corporation in accor-
dance with Section 1.02 hereof and (il) shall schedule its share of
the minimum operating capability of the Station, all in accordance

with the provisions of this Article of the Agreement,

Section 1.02. The Operating Corporation shall determine

the maximum and minimum operating capability of the Station at all
times, taking into consideration regulatory requirements and
the characteristics of the Station., An Owner's pro rata share of
the maximum and minimum operating capability of the Station shall

be equivalent to its Ownership Share in the Station.

Section 1,03, An Owner may schedule less than its pro

rata share of the minimum operating capability of the Station,

provided that another Owner has agreed to schedule, and does




schedule, more than its share of the minimum operating capability
of the Station in an amount sufficient to offset such deficiency,

and has so advised the Operating Corporation.

Section 1.04. The Operating Corporation shall make

available for scheduling and dispatch the Station operating
capability in accordance with standard dispatching methods
customary in the industry. The Operating Corporation shall make a
good faith effort to provide energy to each Owner in accordance
with the schedules provided by each Owner. Scheduled load charges
will be permitted when it would not jeopardize the safe operation
of the Station, 1If a reduction in the maximum operating capability
occurs at the Station, for whatever reason, then each Owner's
schecule shall be adjusted to take into account, in accordance

with 1its respective Ownership Share, such reduction in operating

capability,

Section 1,05, It the net hourly output of the Station

15 negative, then each Owner shall provide (from other energy
resources available to 1t or by prearranged purchases trom another
Owner) its share of the hourly Wolt Creek Station electricity used,
based upon its Ownership Share. If the net hourly output ot the
Station is positive, the Station's hourly electricity uses shall bpe
allocated among the Owners on the basis of each Owner's scheduled

deliveries divided by total scheduled deliveries. The Station's use



of electricity shall include transformer losses at the Station. So
long as the Station has only one unit installed, energy entitle-
ments under Section 4.2 of the Ownership Agreement shall be

measured on the basis of the net output at the transmission side of

the step-up transformers in the substation of the Station.

Section 1.06. Operating capability of the Station avail-

able to but not scheduled by an Owner shall be subject to the

interchange provisions of Section 4.5 of the Ownership Agreement.

Section 1.07. The Operating Corporation shall, to the

extent consistent with safe and reliable operation of the Station,
coordinate the scheduled maintenance and fueling outages of the

Station with each of the Owners.

ARTICLE 2

Services to be Provided by the Operating Corporation

Section 2.01. Consistent with its duties and responsi-

bilities (i) under the Operating License for the Station issued by
the Nuclear Regulatory Commission, (ii) as Operating Agent under
the Ownership Agreement and (iii) pursuvant to the policies of the
Owners as reflected by actions taken by the Board of Directors of
the Operating Corporation, the Operating Corporation shall provide

and be responsible for the operation, maintenance, repair, deconta-




mination and decommissioning of the Station in a safe and reliable
manner in accordance with all applicable, lawful lieenses and
permits and requirements of state and federal regulatory agencies
cally as is reasonably practicable to meet tﬁe Owners' system
regquirements and economics. The Operating Corporation shall make
such further modifications of and additions to and retirements from
the Station as shall »se consistent with such operation, mainte-
nance, repair, decontamination and decommissioning. Such services
and ‘construction may be provided by the Operating Corporation
through its own personnel or in part by others under contractual or
other arrangements. In furtherance of the foregoing, the Operating
Corporation shall, on behalf of the Owners, among other things and

without limitation:

{a) Select, hire, control and discharge
personnel, who will be employees solely of the
Operating Corporation, and select and retain
the services of contractors and consultants
and/or direct, supervise and control certain
employees of one or more of the Owners if such
Owner or Owners shall agree to such direction,

supervision and control;

(b) Arrange for the procurement on behalf




® &
ot the Owners of nuclear fuel including
wranium and provide for the enrichment,
conversion and fabrication thereof and

storage and/or disposal or reprocessing of

such fuel (as permitted by law or regulation);

{({c) Arrange for the purchase on behalf
of the Owners of materials, services and

supplies for the Station;

(d) Design, construct, start-up and
test modifications of, and additions to, the

Station;

(e) Determine and stipulate inventory
levels of material and eguipment for the

Station;

(f) Keep the Owners informed in a
reasonable and timely manner concerning the
operation, maintenance, repair, decontamina-
tion and decommissioning activities at the
Station and of additions or modifications to

the Station and retirements therefrom;
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(g} Prepare, or arrange for the prepara-
tion of, in accordance with normal and
customary procedures, annual budgets and
forecasts for the Station costs, capital
expenditures and retirements to be submitted
to the Owners. Such budgets and forecasts
shall be revised from time to time to reflect

material changes in circumstances;

(h) Perform any services and take any
action, on behalf of the Owners where appropri-
ate, related to the operation, maintenance,
repair, decontamination, and decommissioning
of the Station and of additions, modifications
and retirements pertaining to the Station as
may be necessary or appropriate to comply with
the provisions of the Atomic Energy Act, as
amended or as it may be amended, or any other
applicable statute, rules, regulations, guide-
lines or similar criteria, and any provisions or
conditions of construction permits and operating
licenses or similar authorizations granted or
that may be granted in connection with the
Station and as such permits, licenses or other

authorizations may hereafter be amended;




(1) In its capacity as operator of

the Station and as agent for the Owners,
provide communications to, and receive communi-
cations from, the Nuclear Regulatory Commission
and/or any successor governmental agency, as
well as any other governmenfal agency having
jurisdiction with respect to any aspect of the
station's operation, maintenance, repair,
decontamination and decommissioning and of
additions thereto and retilrements therefrom
and, in such capacities, represent (or engage

others to represent) the Owners;

{(3) Perform, or, if deemed desirable by
the Operating Corporation, contract on behalt
ot the Owners with others (including agencies
ot Government or their contractors) for
materials or services reguired to place
and/or keep the Station in sate and efficient
operating condition, to protect the Station
property, to conduct research and development
with respect thereto and disburse or receive
runds 1n connection therewith, Such work
shall be subject to normal and customary
review and approval procedures of the Opera-

ting Corporation;




(k) Arrange for the maintenance, in
accordance with normal and customary pro-
cedures, of such necessary books of record,
books of account and memoranda of transactions
and for the provision of éuch reports with
respect thereto to the Owners as each Owner
shall desire to meet its accounting &nd
statistical requirements and to conform to
the applicable lawful rules, regulations and
requirements of all regulatory bodies having
jurisdiction over the Owners., The costs for
the Station shall be accumulated in a separate

set of accounts;

{1) Provide, or arrange for the provision
of, such other data or information with
respect to the Station as may be reasonably

requested by the Owners from time to time; and

(m) Perform any additional services
pertaining to the Station, or any portion
thereof, all of which shall be consistent with
the intent of this Section 2.01, as may be

approved by the Board of Directors of the

Operating Corporation.
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Section 2.02. Matters and questions arising in connec-
tion with the Station which are not within the scope of the autho-
rity delegated to the Operating Corporation under this Agreement
and are not specifically provided for in this Agreement shall be
determined from time to time by the Owners pursuant to Section 3.3

of the Ownership Agreement,

Section 2.03. During operating conditions which the

Operating Corporation in its sole judgment deems abnormal, the
Operating Corporation shall take such action as it deems
appropriate for the public health and safety and the safety of

personnel and equipment,

Section 2,04, In order that the safe operation of the

Station is assured, the Owners shall not effect any operating or
physical changes to their respective transmission and distribution
facilities which may affect the safe operation of the Station
without prior consultation and concurrence of the Operating

Corporation,

ARTICLE 3

Working Fund

Section 3.01. The Owners shall establish and maintain a

Working Fund from which the Operating Corporation shall make

-t le
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payments for all costs pursuant to its services and responsibili-
ties hereunder. The Owners, in consultation with the Operating
Corporation, shall determine, initially and from time to time
during the term of this Agreement, the amount or amounts required
to maintain a satisfactory balance in the Working Fund, and shall
be liable in proportion to their respective Ownership Shares for
any such additional amounts reguired to maintain the agreed-upon
balance. The Owners shall reimburse the Working Fund promptly
on receipt of notice from the Operating Corporation of their

respective obligations for reimbursement,

Section 3.02. On termination of this Agreement, as

hereinafter provided, any residual unexpended balance in the
Working Fund shall be credited to the Owners in proportion to their

respective Ownership Shares.

ARTICLE 4

Charges, Financial Statements and Billings

Section 4.01. The Operating Corporation shall arrange for

reporting to the Owners for each month, promptly following the end

of such month, by written statements the following:

{a) The costs on an accrual basis of opera-
tion, maintenance, repair, decontamination and

decormissioning of the Station, and the cost

«}2=




of any Station additions, modifications and
retirements including applicable cost of
removal and salvage, classified as required to
meet the Operating Corporation's obligations

under Section 2.01(k) above,

({b) A summary statement of the operation
during that month of the Working Fund, showing
beginning balance, receipts, disbursements and

closing balance.

Section 4.02. Except as otherwise provided in

Sections 1.05 and 4.03 hereof, the costs incurred or ac-
crued from all sources during each calendar month in operating,
maintaining, repairing, decontaminating and decommissioning the
Station and in making additions or modifications to, and retire-
ments from, the Station shall be liabilities of the Owners when
incurred or accrued and shall be borne by the Owners in proportion
to their Ownership Shares. All such costs shall be determined in
accordance with sound accounting practices, and shall include
reasonable and appropriate indirect costs including overheads. All
of the services rendered hereunder by the Operating Corporation
will be at actual cost thereof, without profit to the Operating
Corporation. Direct charges will be made for services where a

direct allocation of cost is appropriate and equitable.
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Section 4.03. When the net hourly output of the Station

is positive, nuclear fuel costs and spent fuel disposal costs
will be shared among the Owners on the basis of the percentage
take of kilowatt hours by each Owner., The percentage take of
kilowatt hours shall be calculated by dividing the number of
kilowatt hours delivered to that Owner by the total number of
kilowatt hours delivered to all Owners. A true up shall be
carried out periodically (but not less freguently than annually)
which shall adjust each Owner's inventory of nuclear fuel to egual
each Owner's Ownership Share. In truing up accounts among the
Owners at the end of each period, an Owner or Owners whose percen~
tage take during the period after adjustment for scheduled inter-
changes under Section 4.5 of the Ownership Agreement, is higher
than its Ownership Share (hereinafter "pebit Owner(s)"), shall
reimburse an Owner or Owners whose percentage take is less than its
Dwnership Share (hereinafter “Credit Owner(s)"), for using their
fuel., The price to be charged to the Debit Owner shall be the
Credit Owner's nuclear fuel cost. "Nuclear fuel cost®™ is defined
as the amortization of costs described by the Federal Energy
Regulatory Commission in its Uniform System of Accounts, Account
120, adjusted by adding back (i) the income tax effect of the debt
component of Allowance for Funds Used During Construction (AFUDC)
and {ii) the benc{its realized by reason of such Credit Owner's
share in the Uranium Agreement of Settlement among KG&E, RCPL and
Westinghouse Electric Corporation, dated February 21, 1980, and

shall include DOE disposal costs.

-l




Section 4.04. In recognition of the fact that each Owner

has ar interest in being assured that the other Owners have made
adequate provision for the funding of its Ownership Share of the
Station decommissioning costs as contemplated by Section 4.02,
each Owner undertakes to utilize its best efforts to provide

such assurance to the other Owners, recognizing that there are

at the present time some impediments toward achieving that ob-
jective. Each Owner shall provide to each other Owner within four
months after the end of its fiscal year a report identifying the
provision it has made for that year and on a cumulative basis for
its share of station decommissioning costs. 1f, and to the extent
that, reguirements have been or are hereafter imposed on an Owner
by a federal or state authority in a final order or requlation
which specifies that provision be made for decommissioning costs
for the Station in a particular manner or manners, such Owner will
promptly take such action on its part as may be necessary to comply

with such requirements.

Section 4,05, It is the intent of the Owners that so far

as possible each Owner shall separately report, file returns with
respect to, be responsible for and pay all real property,
franchise, business or other taxes, except payroll and sales or
use taxes, arising out of its Ownership Share of the Station and
that such taxes shall be separately levied and assessed against
¢ach Owner. However, to the extent that such taxes may be levied

on or assessed against the Station, or its operation, or the
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Owners in such a manner as, in the opinion of the Owners, to make
impossible or ineguitable the carrying out of said intent, then
such taxes shall be deemed a part of the costs of operating and
maintaining the Station and shall be apportioned among the Owners
under this Agreement in accordance with their respective Ownership
Shares; provided that the Operating Corporation shall join with

the Owners in executing and filing with the Internal Revenue
Service such documents as may be appropriate to effect the election
required by Section 6.5 of the Ownership Agreement.

N

Section 4.06. The Owners shall have the right, during

the term of this Agreement and thereafter as long as the books,
- records and memoranda referred to in Section 2,01 shall be pre-
served, to inspect all such items and to make reasonable audits
thereof at their own cost as they may deem necessary to protect

their interests.

Section 4.07. 1In the event an Owner shall question any

statement rendered according to the provisions of Sections 4.02
or 4,03 hereof, it shall nevertheless promptly pay the amount

indicated in such statement bu: such payment shall not be deemed
to prevent such Owner from claiming or pursuing an adjustment of

any statement rendered,
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Section 4.08. If it shall be determined that an Owner

has paid more or less than its proper share of the operating and
capital costs of the Station for the month covered by such state-
ment, an appropriate correcting credit or charge shall be made by

the Operating Corporation to the accounts of each of the Owners,

ARTICLE 5

Compliance with Provisions of Permits
and Requirements of Governmental Agencies

Section 5.01., Without limiting in any way the authority

and responsibility of the Operating Corporation under Section
2.01, the Owners and the Operating Corporation shall cooperate in
taking whatever action may be necessary to comply with the terms
and provisions of permits and licenses for the Station and with
all applicable lawful regquirements of any Federal or State agency

or regulatory body having jurisdiction in the premises,

ARTICLE 6

Transfers of Personnel from Owners to Operating Corporation

Section 6.01. The employees of the Operating Corporation

initially will consist of (i) those KG4E employees who are as-
signed to its Nuclear Department, (ii)} such other KGSE employees
who are not in its Nuclear Department but are assigned full-time
to Station matters, (iii) such KCPL and KEPCO employees who are

assigned full~time to the Station and (iv) such other KG&E em-
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ployees who perform, on a part-time basis, services related to

KG§E's Nuclear Department if any such employee performing part-
time services is requested by the Operating CQrporatiop and is
willing to accept transfer to the Operating Corporation and KGsE

is willing to transfer such employee to the Operating Corporation:
provided that nothing herein shall prohibit the Operating Corpo-
ration from contracting with any Owner or with any other party for
any services required for the operation, maintenance, repair,
decontamination and decommissioning of the Station or any portion
thereof; provided, further, that any such gervices provided by an
Owner and charged to the Operating Corporation shall be at the
Owner's cost thereof, for which the Owner shall be reimbursed by
the Operating Corporation, and the costs for such services provided
by an Owner shall be determined in accordance with sound accounting
practices, shall include reasonable and appropriate indirect costs,

including overheads, and shall be provided without profit to that

Owner.

Section 6.02, It is the objective of the Owners

that the Operating Corporation will assume, as of the date

when an individual is transferred from the employ of an Owner

to the Operating Corporation, the obligations, if any, of such
Owner to such employee for accrued benefits under the Owner's
employee benefit plans in effect at the time of such transfer and
the transferring employer will make appropriate provision {by the
transfer of funds to a trustee under a plan established by the

Operating Corporation, the reservation of funds in its existing
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trust fund or otherwise) for the payment of such accrued benefits
to the extent that they have been funded as of the date approximat-
ing the date of such transfer. Consistent with that objective, the
Owners anticipate that, in determining benefits payable by the
Operating Corporation under any employee benefit plan established
by it to an employee transferred to it by an Owner, the Operating
Corporation will give credit for service by such employee with such
transferring Owner as if such service had been performed by such
transferred employee for the Operating Corporaticn unless the
transferring Owner shall make provision for the direct payment by
it of such benefits to the transferred employee. The plans and
documentation to achieve this objective shall be established by the

boards of directors of the Owners and of the Operating Corporation.

ARTICLE 7

Ownership of Property Related to Station; Other Property

Section 7.01. The Operating Corporation shall own no

property which is, or could properly be, classified as "utility
property"” within the meaning of K.S.A. 66-104, Any and all utility
property related to the Station which is now owned by one or more
of the Owners shall continue to be owned by such Owner or Owners
subject to the provisions of the Ownership Agreement, and this

Agreement shall not effect any change in such ownership.

Section 7.02, Any non-utility property utilized in the

operation, maintenance, repair, decontamination and decommissioning

of the Station may be transferred to the Uperating Corporation
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upon the approval of the transferring Owner and the Operating
Corporation, after obtaining such regulatory authorization, if

any, 28 shall be required.

Section 7.03.(a} Any contract covering the design,

engineering, procurement, constructiop and installation services
and major components of the Station ahd all other contracts
relating to operation, maintenance, repair, decontamination and
decommissioning of the Station, including contracts for the
acquisition of materials, inventories, supplies, spare parts,
egquipment, fuel or services therefor, heretofore executed solely
by KG4E in its own name or as Operating Agent or by all Owners
shall be assigned to the Operating Corporation to the extent
allowed by those contracts.

{b} Any contract which cannot be assigned to the
Operating Corporation shall be administered by the Operating
Corporation, and all rights, duties and responsibilities associ~-
ated with said contract shall be carried ocut by the Operating
Corporation as if the contract had been assigned to the Operating
Corporation. Each Owner shall support the Operating Corpora-
tion to the extent necessary to protect and defend the Owners'
interest in said contract. Any Owner incurring costs to provide
such support shall be reimbursed by the Operating Corporation and
the other Cwners in the manner provided by Section 4.02 hereof.

{c) Future contracts executed by the Operating
Corporation will be signed in the rame of the Operating Corpora-

tion, as agent for the Owners, and Owners will be severally, but
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not jointly, obligated by such contracts in proportion to their

Ownership Shares.

ARTICLE 8

Insurance; Damages to Persons orf?roperty: Penalties; Fines

Section B8.01. Each Owner and the Operating Corporation
will procure and maintain such physical damage, public liability
and workers compensation insurance with respect to all losses,
damages, liabilities and claims arising out of its ownership
interest or the construction or operation of the Station and
provision of services hereunder (other than losses, damages,
liabilities and claims in the name and/or on behalf of such Owner,
hereafter collectively referred to in this Article 8 as a "deriva-
tive claim®) and the premium césts thereof shall be Station costs
to be borne by the Owners separately (but not jointly) in propor-
tion to their Ownership Shares, or, in the alternative upon concur-
rence of each party hereto, the Owners and the Operating Corpora-
tion will jointly procure and maintain such physical damage, public
liability, workers compensation and other insurance as they may
deem appropriate with respect to all losses, damages, liabilities
and claims arising out of their respective ownership interests or
the construction or operation of the Station and provision of
gervices hereunder other than derivative claims and the premium

costs thereof shall be Station costs to be borne by the Owners
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separately (but not jointly) in proportion to their Ownership

Shares. All insurance shall contain a waiver of subrogation clause

against the other parties hereto.

Section 8.02. Claims cognizable under workers compensa-
tion acts or temporary disability benefits laws or any other
benefits under workers compensation or analogous statutes and the
expenses of defending or disposing of the same, attributable to the
ownership or operation of the Station, which are not covered in
full by insurance procured in accordance with the preceding
paragraph shall (to the extent not covered by such insurance)} be
treated as Station costs to be borne by the Owners separately (but

not jointly) in proportion to their Ownership Shares,

Section 8.03. All losses, damages, expenses, penalties,

liabilities and claims (including those in respect of property
damages and personal injury but not including derivative claims)
asserted by third parties in connection with, or arising out of,
the construction, operation, maintenance, repair, decontamination
and decommissioning of the Station or any portion thereof, and the
expenses of defending against or disposing of the same, attribut-
able to any property, policy, system, design or process in exis-
tence at or prior to the time that responsibilicy for the operation,
maintenance, repair, decontamination or decommissioning of the

Station is transferred to the Operating Corporation cr is developed




after the transfer, or which is attributable to any employee
transferred to the Operating Corporation by any Owner, or by any
employee hired by the Operating Corporation after the transfer of
authority to the Operating Corporation, and which are not covered
in full by insurance procured in accordance with the Insurance
Memorandum executed by the Owners on December 28, 1981 (or any
successor insurance arrangement) shall (to the extent not covered
by such insurance) be treated as Station costs to be borne by the
Owners severally {(but not jointly) in proportion to their Ownership

Shares.

Section 8.04. The Owners have heretofore been acting for
their mutual benefit, at cost and without opportunity for profit,
in connection with the Station, pursuant to the terms of the
Ownership Agreement. In recognition of that fact, the Owners
accept "AS IS" the condition of the property of the Station, the
employees transferred to the Station and any pelicy, system, design
or process developed for the construction, operation, maintenance,
repair, decontamination and decommissioning of the Station. Each
of the Owners hereby expressly waives (on behalf of itself and its
successors and assigns and anyone claiming an interest on behalf of
or through said Owner) any right it may have to recover for any
cause {including negligence), from any other Owner for any losses,
damages, liabilities, penaltijes, fines, claims or expenses
{including, without limitation, damages to the property of the

Station, purchase of replacement power, and the costs of
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repairing, decontaminating or decommissioning such property)
including, but not limited to, those caused by any property,
policy, system, design or process in existence at or prior to
the time that responsibility for the operation, maintenance,
repair, decontamination or decommissioning of the Station

is transferred to the Operating Corporation, or by any employee

transferred to the Operating Corporation by any Owner.

Section §,05. Each Owner shall take all action

necessary and appropriate to provide indemnification propor-
tionate to its Ownership Share to the Operating Corporation and
to all directors, officers, employees and agents of the Operating
Corporation to the full extent permitted by law. The action
taken by each Owner shall be subject to the approval of the

other Owners.

Section B.06. If any Owner, by reason of joint or

geveral liability or otherwise, shall be required to make any
payment or incur any obligations attributable to the construction,
operation, maintenance, repair, decontamination or decommissioning
of the Station in excess of its respective Ownership Share, the
other Owners shall indemnify and reimburse such Owner proportion-
ately to their Ownership Shares to the extent of any such excess
together with interest on such excess (for the period between the
payment by the Owner to be so indemnified and its receipt of such

indemnification), at a rate substantially equivalent and pursuant
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to the indemnified Owner's overall rate of return allowed in the
last rate case of such Owner; except that with respect to KEPCo
(inasmuch as it has no overall rate of return) such rate shall be
substantially equivalent and pursuant to KEPCo's total cost of

funds.

ARTICLE 9

Miscellaneous

Section 9.01. Nothing in this Agreement shall be

deemed to create or constitute a partnership, joint venture or
association among the parties hereto or any of them, the sole
purpose of this Agreement being limited to provision for the
orderly and efficient operation, maintenance, repair, deconta-
mination and decommissioning of the Owners' respective separate

and undivided tenancy-in-common interests in the Station,

Section 9.02. Any notice, demand, or request for

consent, provided for in this Agreement or made in connection
herewith, shall be deemed to be properly served upon an Owner or
the Operating Corporation if given in writing and delivered in
person or sent by registered or certified mail, postage prepaid,
addressed to the chief executive officer of the Owner or the

Operating Corporation at its then principal office.

Section 9.03, Each Owner shali determine the basis and

method it will use for purposes of depreciation and other matters

where investment in Station property is relevant,
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ARTICLE 10

Binding Effect; Amendments and Modifications

Section 10.0l. This Agreement shall become effective as

provided for in Section 10.03 hereof. This Agreement shall
terminate concurrently with the termination of the Ownership
Agreement, unless it shall have been previously terminated by the
unanimous agreement of the Owners; provided, however, that this
Agreement shall be amended and modified as necessary or appropriate
to accommodate an Additional Unit(s) at the Station Site if Owner~
ship Interests in the Common Facilities at the Station are to be
adjusted to reflect the Additional Unit(s) pursuant to the provi-

sions of the Ownership Agreement,

Section 10.02. Any Owner may propose in writing an amend-

ment, modification or supplement to this Operating Agreement, No
amendments, modifications or supplements shail be effective unless
and until so proposed to and considered by the Owners, reduced to
writing, approved and executed by all the Owners and the Operating
Corporation, and each of the Owners and the Operating Corporation
shall have obtained, in form satisfactory to it and to the other
parties hereto, any and all authorization from governmental bodies
having jurisdiction over it (or them) for such of the matters pro-
vided for in such amendment, modification or supplement as such
Owner and/or the Operating Corporation shall deem necessary or
appropriate. No amendments affecting the Operating License of

the Station shall be effective unless and until approved by the

Nuclear Regulatory Commission or any successor agency.

Y.




Section 10.03., This Agreement shall become effective upon

its executicn and when the boards of directors and/or executive
committees of each of the Owners and of the Operating Corporation
shall have authorized or ratified this Agreement and authorized its
implementation, but this Agreemeanshall not become operative
until
I. each of the Owners and the Operating Corporation
shall have obtained any and all authorization from governmen-
tal bodies having jurisdiction over it (or them) for such of
the matters provided for in this Agreement as such Owner
and/or the Operating Corporation shall deem necessary or
appropriate; or
IT. 12:01 A.M., January 1, 1987,
whichever shall last occur. Each of the Owners shall advise the
other Owners and the Operating Corporation when these conditions

applicable to said Owner shall have been satisfied.

ARTICLE 11

Successors and Assigns

Section 11.01. This Agreement shall inure to the benefit

of and be binding upon the successor and assigns of each Owner, and
of the Operating Corporation, provided, however, that rights and
obligations of an Owner in, or arising from, this Agreement shall

not be assigned except in connection with the transfer by an Owner
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of an Ownership Share in all or any portion of the Station, in
which event the Owner shall assign and shall cause such transferee
to assume the related portion of its rights and cbligations under
this Agreement, all as provided for in Paragraph 3.8 of the Owner-
ship Agreement, and to acquire from such Owner the related shares

of capital stock of the Operating Corporation.

ARTICLE 12

Governing Law

Section 12.01. This Agreement has been executed and

delivered in the State of Kansas and is intended to be construed
in accordance with, and to be governed by, the laws of that

State.
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QN WITNESS WHEREOF, the parties hereto ha! caused
these presents to be executed and delivered as of the day and

year first above written.

ATTEST: RANSAS GAS AND ELECTRIC COMPANY

Qo091 Secretary

ATTEST: KANSAS CITY POWER & LIGHET COMFANY

By:

KANSAS ELECTRIC POWER COOPERATIVE, INC.

ATTEST: WOLF CREEK NUCLEAR OPERATING
CORPORATION

é%ﬁ’ f—“‘*’if' By: /\f&w—/ %KZVL
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APRIL 15, 1986 LETTER TO HAROLD R. DENTON, U.S. NUCLEAR
REGULATORY COMMISSION FROM GLENN L. KOESTER, KANSAS GAS AND
ELECTRIC COMPANY, REGARDING APPLICATION TO AMEND FACILITY
GPERATING LICENSE NO. NPF-42




rose. 110

i

—_— Tt C O C

KANSAS GAS AND ELECTRIC COMPANY
P O Box 208 Acnra Farzas £7510

EINGE

[ T:g S.ECTEIC COMPANT ,

April 15, 1986

Mr. Harold R. Denton, Director
Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
Washington, D.C, 20555

KMLNRC 86-065
Re: Docket No. STN 50-482
Subj: Transfer of Facility Operating License No. NPF-42

Dear Mr. Denton:

Kansas Gas and Electric Company, on behalf of all the Wolf Creek Owners,
herewith transmits three (3) original and forty (40) conformed copies of an
application for amendment to Facility Operating License No. NPF-42.

This application requests that the Wolf Creek Operating License and Appendix
A to the Operating License be revised to allow licensed activities to be
under the control of the Wolf Creek Nuciear Operating Corporation, a new
corporation jointly established by the Wolf Creek Owners, The Owners intend
that the Operating Corporation will assume all responsibilities for
operating Wolf Creek now held by KG&E under the operating license,

The Enclosure is the application to smend the Operating License and contains
the information specified as necessary by 10CFR50.80 and 10CFR50.90 to
effect the requested transfer and amendment, The Enclosure contains the
proposed changes to Appendix A of the Operating License (the Wolf Creek
Technical Specifications) which shows the management structure of the
Operating Corporation,

Information in Wolf Creek Final Safety Analysis Report Chapters 13.0 and
17.0 describes the management structure of the Wolf Creek Project. Amended
FSAR material conforming to the requests of this application has not been
provided herewith., Such updated FSAR material will be provided in the first
annual Wolf Creek FSAR update as required hy 10CFR50.71(e).

As discussed in the Enclosure, the assumption of responsibilities for
operation of Wolf Creek by the Operating Corporation requires approval of
other regulatory agencies in addition to the Nuclear Regulatory Commission.
Therefore, KG&E requests that the NRC process and approve the enclosed
amendment but delay the effectiveness of the amendment until January 1,
1987. KGAE will keep the NRC's Project Manager for Wolf Creek informed of
the progress of the other agencies and inform the NRC in writing should it
subsequently appear that the other regulatory approvals cannot be ettained
by January 1, 1987,




Mr, H.R, Denton

Page Two .
{
)

A check for the $150.00 amendment application fee as required by

10CFR170.21 is enclosed. - [ ]

Very truly yours,

bR it

Glenn L. Koester

Enclosures

ce: P O’Connor (2) w/a
J Cummins, w/a
G Allen, w/a
R Martin, w/a




STATE OF KANSAS )
) 88

coTy OF WITHITA )

Glenn L. Koester, of lawful age, being first du
he is Vice President - Nuclear and an Officer ©
Company:; that he has read the foregoing documen
shat he has executed the same for and on behalf
power and authority to do so; and that the
correct to the best of his know

By
Glenn

ly sworn upon cath says that

f Kansas Gas and Electric

¢ and knows the content thereof;
of said Company with full

facts therein stated are true and
ledge, information and belief.

L. Koester

vice President - Nuclear

SUBSCRIBED and sworn to pefore me this 15th

day of April , 1986 .

Notary Publi_c ) y-zs-g




APPLICATION TO AMEND FACILITY OPERATING LICENSE NO. NPF-42
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Enclosure to
RONRC 86065

UNITED STATES OF AMERICA
WUCIEAR REGUIATORY COMMISSION

In the Matter of

KANSAS GAS AND ELECIRIC

COMPANY, et al,
Docket No. STN 50-482

Holf Creek Generating
Station, Unit No. 1

i Nt St N St st Tl W

AFPLICATION TO AMEND FACTLITY
OPERATING LICENSE NO. NPF=42

Kansas Gas and Electric Company ("KGEE"), Kansas City Power & Light
Carpany (YKCFL") and Kansas Electric Power Cooparative, Inc. (YKEPCO")
(ccllectively "Owners') are the holders of Facility Operating License No.
NPF-42, dated June 4, 1985 ("the operating license"). The cperating license
authorizes HG4E, KCPL and KEPCD to possess the Wolf Creek Generating
Station, Unit No, 1 ("WCGS") ard authorizes KOLE as agent for the Owners, to
use and operate WOGS in accordance with the proocedures and limitations set
forth in the operating license.

The Ownexs have jointly established a new corporaticn, the Wolf Creek
NMuclear Operating Corporation ('the Operating Corporation") to cperate
WOGS. The Owners intend that after receipt of zll necessary requlatory
approvals, the Operating Corporation at 12:01 A.M. Jamary 1, 1887, will
assume all responsibilities for cperating WOGS now held by XG&E under the
ocperating license. Ownership of WOGS will remain with the Owners and will
not be transferred to the Operating Corporatien.




Pursuant to 10CFRS0.80 and 50.90, the Owners hereby request that the
Miclear Requlatory Commission amend the cperating licenss to authorize the
operating Corporation to assume the cperating responsibilities for WOGS now
held by KGEE. The amendment wouild become effective on a date certain after

receipt of all necessary regulatory approvals (see III. below). {
Specifically, the Ovners request that: ] .

(1} Pursuant to Secticn 103 of the Atamic Energy
Aot of 1954 as amernxded ("the Act®) and 10
CFR Part 50 "Damestic Licensing of
Production and Utilizatien Facilities,® the
Operating Corporation be authorized to
possess, use and operate WGS at the
designatad location in Coffey County,
Kansas, in accordance with the procecures
and limitations set forth in the cperating
license;

{2) 'The Operating Corporation, pursuant to the
Act and 10 CFR Part 70, be authorized to
receive, possess and use at any time
special ruclear material as reactor
fuel, in accordance with the limitations
for storage and amounts recuired for
reactor operation, as described in the
Final Safety Analysis Report, as
supplementad and amended;

{3) The Operating Corporation, pursuant to
the Act and 10 CFR Parts 30, 40 ard 70,
be authorized to receiva, possess, and
use at any time any byproduct, source
and special miclear material as saaled
neutyon sources for reactor startup,
sealed souwrves for reactor
instrmmentation and radiation menitoring
equipment calibration, and as fissien
detectors in amounts as required;

{4) The Operating Corporation, pursuant to
the Act ard 10 CFR Parts 30, 40 ard 70,
ke authorized to receive, possess, and
use in amounts as recuired any
byproduct, source or special muclear
material without restriction to chemical
or physical form, for sample analysis or
instrument calibration or asscciated
with radicactive apparatus or

camponaents; and
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(5) The Operatirxg Corporation, pursuant to
the Act and 10 CFR Parts 30, 40 arad 70,
be authorized to possess, but not
separate, such byproduct and special
ruclear materials as may be produced by
the cperation of WCGS.
Set forth below is the information in support of this application.
I. GENERAL INFORMATION CONCERNING OFERATING CORPORATION
A. Name:!: Wolf Creek Nuclear Operating Corpofatim oy
B. 2Address: Post Office Box 411 r—
Burlington, Kansas 66839

C. Description of Pusiness or Occupation:

The Operating Corporation is a corporation established to operate,
maintain, repair, décontaminate and decamnission WCGS in accordance with the
operating license. The Operating Corporation was established by the Owners
to assume all responsibilities for cperating WOGS now held by KG&E under the

cperating license,
D. COrganization and Management of COperating Corporation:

The Operating Corporation is a corporation organized and existing under
the laws of the State of Delaware. Its principal office is located in

Burlington, Kansas.

All of the Operating Corporation's directors and principal officers are
citizens of the United States, Their names and addresses are as follows:
Directors

1. Wilson K. Cadman
Kansas Gas and Electric Campany
201 North Market Street
Post Office Box 208 w
 Wichita, Kansas 67201

2. Arthar J. Doyle
Kansas City Power & Light Campany
1330 Baltimore Averme o
Kansas City, Missouri 64141 ;



3.

4.

10.

1l.

Charles L. Ross :

Kansas Flectric Power Cooperative, Inc.
Post Cffice Box 4877

Topeka, Karnsas 66604

Kent R. Brown

Kansas Gas ard tlectric Company
201 North Market Street

Post Office Box 208

Wichita, Kansas 67201

J. Michael Evans

Kansas City Power & Light Company
1330 Baltimore Averue

Kansas City, Missouri 64141

Charles W. Terrill

Kansas Electric Power Cooperative, Inc.
Post Office Box 4877

Topela, Kansas 66604

Glenn L. Koester

Kansas Gas and Electric Campany
201 North Market Street

Post Office Box 208

Wichita, Kansas 67201

Charles J. Ross

Kansas City Power & Light Carpany
1330 Baltimore Averme

Kansas City, Missouri 64141

James S, Haines, Jr.

Kansas Gas and Electric Company
201 North Market Street

Post Office Box 208

Wichita, Kansas 67201

A. Drue Jennings

Kansas City Power & Light Campany
1330 Baltimore Averne

Kansas City, Missouri 64141

James T. Qlark

Kansas Gas ard Electric Camparny
201 North Market Strest

Fost Office Box 208

Wichita, Kansas 67201




12. Bernard J. Beaudoin
Ransas City Power & Light Compary
1220 Raltimnre Averme

Kansas City, Missouri 64141

13. (To be designated)
Wolf Creek Nuclear Operating Corporation
Post Office Box 411
Burlington, Kansas 66839

Principal Officers

To be designated
President and Chief Executive Cfficer
Wolf Creek Muclear Operating Corporation
Fost Office Box 411
Burlington, Kansas 66839

Secretary
Wolf Creek Nuclear Operating Corporation
C/0 Kansas City Power & Light Corpary
1330 Baltimore Averme
Kansas City, Missouri 64141

Forrest T. Rhcdes

Vice Presidznt NMuclear Operations

Welf Creek Nuclear Operating Corporatian
Post Office Boxt 411

Burlington, Kansas 66839

Richard M. Grant

Vice President Quality

Wolf Creek Nuclear Operating Corporation
Post Office Box 411

Burlington, Kansas 66839

Jehn A. Bailey

Vice President Engineering and Technical Services
Wolf Creek Nuclear Operating Corporation

Post Office Box 411

Burlington, Kansas 66839




The stock of the Operating Corporaticn is cwned by KGGE, KCPL and KEFCD
in proportion to their respsctive cwnership shares of WGS, 1.8. KG&E (473},
KOPL (47%) and KEPCO (6%). Five members of the Board of Directors are
designated by KBLE (Messrs. Cadpman, Bresm, Koester, Haines, and Clark), five
renbers by KCPL (Messrs. Doyle, Evans, C.J. Ross, Jennings, and Bsaudoin)
and two by KERO (Messrs. C.L.Rcssardi'grrillz. The thirteenth director
is the President and Chief Executive Officer of the Operating Corporaticn as
elected by the remaining menbers of the Board of Directors. The members of
the Board of Directors elsct one of their merbers as Chairman of the Board
to preside at mestings of the Board,

E. Technical Qualifications:

The technical qualifications of the Operating Corporation to carry out
its responsibilities under the operating license will be the same as the
technical qualifications of KGEE. As of 12:01 A.M. Jamuary 1, 1987
(assuming prior receipt of necessary regulatory approvals), all KGEE Nuclear
Department employees, all other KGAE employees assigned full-time to WOSS
matters , and such KCPL and KEPCO employees who are assigned full-time to
WOGS will automatically becams erployed by the Operating Corporation. Also,
as of 12:01 A.M. Jaruary 1, 1987 (assuming prior receipt of necessary
reculatory approvals), all KG&E employees who perform services related ¢o
the KGEE Nuclear Department on a part-tire basis and who are requestad hy
the Operating Corporation for transfer to it ard agreed to by KG4E will
automatically become employed by the Operating Corporatien.

The same KG&E organization and staff vhich is currently responsible for
cperating WOGS will contimee those responsibilities as part of the Operating
=




Corperation. The change in organization is shoun by the comparison of
Attaciment 1 (Technical Specifications, Figure 6.2-1 as proposerd in letter
RMINRC 86-037 dated 3/4/86) with Attacimert 2 (Which includes the proposed
rodifications to Technical Specifications Figure 6.2-1). As shown by this
comparison, the changes between the current anxd proposed structure are that
(1) the Directors of Nuclear Operations, Engineering and Technical Services
and Quality, become Vice Presidemts of the Operating Corporation: (2) a
General Comsel and Secretary have besen addsd to the Operating Corporation
organization: (3) the Construction Divisicn has been merged into the
Engineering and Technical Services Branch: and (4) some other minor title
charges are reflected. The Operating Corporation’s Vioe Presidents, the
Director Administrative Services and the Nuclear Safety Review Committee
{with the newly created General Counsal and Secretary) will report to the
President ard Chief Beecutive Officer of the Operating Corporation rather
than to KGEE's Vice President Nuclesr. The President and Chief Executive
Officer of the Operating Corporaticm will report directly to the Chairman of
the Board of the Operating Corporation rather than XG&E's Vice President
Nuclear reporting to KGRE's Groupp Vice President Technical Services who in
turn reports to KG&E's President and Chairman of the Board.

There will be no change in the mumbers ard qualifications of perscnnel who
cperate WOGS as a result of the change. Therefore, implementation of the
change proposed by this Application will cause no change in the current
technical qualifications.
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F. ancial Qualifications Q

mmum@lagmmﬁwmm. all costs for the
operation, maintenance, repair, decontamination and decarvnissioning Of WCGS
incurred or accrued are liabilities of the Cuners when inturred or accrusd
and are borne by KG&E, KCPL and KERCO in proportion to their cwnership
interests in WSS, This is the same arrangement that curremtly governs
allocation and payment of WCGS costs. The only change as a result of the
proposed arrangement is that the Owners will reimburse the Operating
Corporation for the costs of operating WOGS in proportion to their ownership
interest instead of KCPL and KEPCO reimbursing KG&E for the costs of
cperating WCGS in proportion to their cunership interests, Since the
Cperating Corperation is a joimtly owned subsidiary of the Gwners, there is
no substantive difference between the proposed ard current arrangements.

The Cperating Corporaticn is a generating subsidiary of two investor-
owned utilities (KG&E and KUPL) and a non-profit electric cooperative
corporation (KEFQD). It is also an entity that generates electricity ard
recovers the costs of this electricity indirectly through rates established
by separate regulatory autherities. Therefore, the Operating Corporation is
an "electric utility" as defined in 10CFR50.2 and is not subject to the
recuirements of 10CFR50.33(f).

Even if the Operating Corporation were éubject to those requirements,
the contractual cbligations discussed above give the Operating Corporatien
the same financial qualifications as KG&E, KCFL and KERCD.




for vhich Transfer is

The Owners request that the autherity to cperate WOGS be transferved to
the Operating Corporation in order o anhancs the ccordination of policies
and respensibilities for operation of WSS among the Ouwners and to

centralize control of WIGS coperation.

H. Nature of Transaction Necessitating or Making Desirable
the License Transfer

An ownership Agreement executed on December 28, 1981, by the Owners
provided that WOGS would be operated by KHE as Operating Agent for the
Owners in acoordance with the provisions of the operating license and the
policies determined by Cammen Facilities and Management Carmittees. By
agreement made as of April 15, 1986, the Owners agresd to establish the
Cperating Corporation to operate, maintain, repair, decontaminate and

decamissicn WGS,

I. Restricted Data

This Application does not contain amy Restricted Data or other defense
information, and it is not expectsd that any will becams involved. However,
the Operating Corporation agress that it will appropriately safequard such
information if it does becarms involved and it will not permit any individual
to have access to Restricted Data until the Clvil Servies Camission shall
have made an investigation and report to the Nuclear Regulatory Commission
on the character, associations and loyalty of such individual, and the
Muclear Regulatory Cammission shall have determined that permitting such
person to have access to Restricted Data will not endanger the cammen

defense and security.




The applicaticn to amend the operating license to authorize the
Operating Corporation to assume responsibilities for operating WOGS irvolves
no significant hazards consideration as demonstrated by the followirng
analysis. The tests for determining uhether a proposed amendment involves
no significant hazards comsideration are set forth in 10CFRS50.%2(c).

The proposed amerdment involves no change in WOGS, the mammer in which
WCGS is cperated, orﬂwpexmlﬁncp&atem. The proposed change
will imvolve no alterations to the facility itself and no substantive
moxdifications to plant procedures. Therefore, the proposed amendment
irvolves no increase in the probability or consecuences of an accident
previcusly evaluated. Nor does it create the possibility of a new or
- different kind of accident from any accident previously evaluated or irwvolve
any reduction in a margin of safety.
III. EFFECTIVE DATE

The assumption of responsibilities for the cperation of WCGS by the
Operating Corporation requires the approvals of other regulatory authorities
in addition to the NMuclear Requlatory Cammission, including the Kansas
Corporation Camission. Until all necessary approvals have been cbtained,
the transfer of responsibilities cannot be implemented. The Owners intend
that the Operating Corporation will assume all responsibilities for
cperating WOGS now held by KG4E as of 12:01 AM. Jamuary 1, 1987. The
Owners will therefore seek to obtain all necessary approvals prior to that
time, Therefore, the Owners request that the Nuclear Regulatory Cammission
approve the proposed cperating license amendment but delay the effectiveness
of the amendrent wntil 12:01 A.M, Jamuary 1, 1887. Should it subsequently
appear that other regulatory approvals cannct be cbtained prior to that
time, KGEE (on behalf of the Owners and the Operating Corporation) will
promptly notify the Camission.
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KG&E, KCPL and KEPCO hereby consent to the assurmption of
Twsponsibllities by the Operating Corporation as described above.

It is requested that, after the effective date of the amendment, all

cammnications be sent to:

(To be designated)

President and Chief Executive Officer
Wolf Creek Nuclear Operating Corperaticn
Post Office Box 411

Burlington, Kansas 66839

Additionally, it is requested that copies of all such camrunications
be samt to:

Mr. Glenn L. Koester

Vice President Nuclear

Kansas Gas and Electric Company
201 North Market Street

Fost Office Bax 208

Wichita, Kansas 67201

Mr. J. Michael Evans

Vice President - System Power Operations
Kansas City Power & Light Camparty

1330 Baltimore Averme

Kansas City, Missouri 64141

Mr. Charles L. Ross

Executive Vice President

Kansas Electric Power Cooperative, Inc.
Post Office Box 4877

Topeka, Kansas 66604

Jay E. Silberg, Esquire

Shaw, Pittman, Potts & Trowbridge
1800 M Street, N. W.

Washingten, D. C. 20036
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to be hereunto signed by Wilsen K. Cadman, its chalrman of tha Boavd and
Fresident, and its corporate seal to be affixed hereto by Eldred D. Prothro

its Assistant Secretary, on this 15th day of April, 1986.

TRETT

Wilson K. Cadman
Chairman of the Board
and President

(“W

STATE OF KANSAS )
COUNTY OF COFFEY )

Wilson K. Cadman, being first duly sworn, on his cath, states that he
1smamnofﬂzeaoudamm‘es1dentofxansascasuﬂmectnc
that he is authorized on the parr of said Corporatien to sign and file w:.r.r
the Muclear Regulatory Cammission this application; that he has read all of
the statements contained in such application: and that all such statements
made and matters set forth herein are true and correct to the best of his

knowledge, information and belief, L\) ; k

Wilson K‘eadman

Subscribed sworn to before me, a Notary Rublic in and for the

and
State and County above named this 15th day of April, 1986




Ve

IN WTINESS WHEREOF, Kansas City Power & Light Company has caused its name to
be hereunto signed by Arthur J. Doyle, its Chairman of the Board and

President and its ooyravate sas) ¢ he 288ived heretn bu Samiel P, Ceeddey,

o o — g

its Secretary, on this 15th day of April, 1386.
KANSAS CITY PFOWER & LIGHT OOMPANY

w (D

Arthur J. 1
‘Chairman the
and dent

ATTEST:
N

= /gﬁig ’ﬂf‘lﬂwlw@

-
STATE OF KANSAS )

) ss
COUNTY OF COFFEY )

Arthur J. Doyle, being first duly sworn, on his ocath, states that he
is thairman of the Board and President of Kansas City Powar & Light Campany,
that he is authorized on the part of said Corporation to sign and file with
the Nuclear Regulatory Commission this application; that he has read all of
the statements contained in such application; ard that all such statements
made and matters set forth herein are true and correct to the best of his

knowledge, information and belief. :
N Arthur J? myg !'E?""_’

Subscribed and sworn to before me, a Notary BPublic in and for the
State and County above named this 15th day of April 1986

My Commission Expires: 4 /;) \f/\/
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D? WITHESS WHEREOF, Kansas Electric Fower Cocperative, Inc. has caused
its name to be herearto signed by Charies W. Ellis, ite President, and its
saa) to be affixed hereto by R.D.Spesce, its Secretary, on this 15th day of
April, 1986.

KANSAS ELECTRIC RCWER

o

s [os

7
President
AITEST: A .
R.D.
Secre

STATE OF HANSAS }
CUUNTY OF COFFEY

Charles W, Ellis, being first duly sworn, on his oath, states that he
is President of Kansas Electric Power Cooperative, Inc. that ha is
authorized on the part of said Cocperative to sign and file with the Nuclear
Requlatory Camission this application; that he has read all of the
statenents contained in such applicatien; and that all such statements made
and matters set forth herein sre trus ard correct to the best of his
knowledge, information and belief,

Subscribed and sworn to before me, a Netary Public in and for the
State and County above named this 15th day of April, 1986.

7
My Comission Expires: "7 /qu/
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IN WITNESS WHEREOF, WolZ Creek Nuclear Ocerating Corporation, has
caused its name to be hereunto signed by Forrest T. Rhodes, its Vice
president Nuclear Operations, and its corporate sSeal to be affixed hereto by
A. Drue Jennings, its General Counsel and Secretary, on this 15th day of
April, 1886,

—— T

WOLF CREEK NUCLEAR OPERATING CORFORATION

o o THLL

Forrest T. Rhcdes
Vice President Nuclear Operations

STATE OF KANSAS )

) $s
COUNTY OF COFFEY )

Forrest T. Rhodes, being first duly sworn, on his cath, states that he
is Vice President Nuclear Operations of Wolf Creek NMuclear Operating
Corporacion, that he is authorized on the part of said Corporation to sign
and file with the Nuclear Regulatory Commission this application; that he
has read all of the statements contained in such application; and that all
such statements made and matters set forth herein are true and correct to
the best of his knowledge, information and belief.

LA A

Forrest T. Rhodes

Subscribed ard sworn to before me, a Notary Public in and for the
rate and County above named this 15th day of April, 1986.

My Camnission Expires: 4 /,Q ? 7

-lBw
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ApMiniSTRATIVE CORNTAGL

6.1 RESPONSIBILITY

§.1.1 The Plant Manager s$hall be responsible for overall Un%t operation anag
shall delegate in writing the succession Lo this responsibility during his
absence.

6.1.2 The Supervising Operator, under the Shift Supervisor, shall be responsible
for the control room command function. A management directive to this effect,
signed by the Mi i shall be reissued to all station personnel

on an annual basis. Fresident and Chiet” Frecutive OFFicer
6.2 ORGANIZATION

QFFSITE . )
Opgm"iﬂ Cbrpomﬁon

6.2.1 The effsisepcorganization for unit management and technical support
shall be as shown in Figure 6.2-1.

UNIT STAFF
6.2.2 The Unit organization shall be as shown in Figure 6.2-2 and:

a. Each on duty shift shall pe composed of at least the minimum shift
crew composition shown in Table 6.2-1;

b. At least one licensed Operator shall be in the control room when
fuel is in the reactor. In addition, while the Unit is in MODE 1,
2, 3or 4, at least one licensed Senior Operator shall be in the
control room;

¢. An individual from the Health Physics Group®™, gqualified in radiation
protection procedures, shall be on site when fuel is in the reactor;

d.  ALL CORE ALTERATIONS shall be observed and directly supervised by
either a licensed Senior Operator or licensed Senior Operator Limiteg
to Fuel Handling who has no other concurrent responsibilities during
this operation;

e. A site Fire Brigade of at least 5 members™ shall be maintained onsite
at all times. The Fire Brigade shall not include the Shift Supervisor,
and the two other members of the minimum shift crew necessary for safe
shutdown of the Unit and any personne! required for other essential
functions during & fire emergency; and

"May be less than the minimum requirements for a period of time not to exceed
2 heours in order to accommodate unexpeciad absence provided immediate action
is taken to fill the required positions.

WOLF CREEK - UNIT 1 6-1




Chatrman of the Board
Vice Chairman of the Board
Board of Directors
President and l
Chief Executive Officer
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Figure 6.2-1

Operating Corporation Organization (Proposed)




ADMINISTRATIVE CONTROLS

MZETING FREQUENCY

6.5.1.4 The PSRC shall meet at least once per calendar month and as convened
by the PSRC Chairman or his designated alternate.

QUORUM

6.5.1.5 The quorum of the PSRC necessary for the performance of the PSRC
responsibility and authority provisions of these Technical Specifications
shall consist of the Chairman or his designated alternate and four members
including alternates.

RESPONSIBILITIES

6.5.1.6 The PSRC shall be responsible for:

a. Review of: (1) all procedures required by Specification 6.8 and
changes thereto, (2) all programs required by Specification 6.8 and
changes thereto, and (3) any other proposed procedures or changes
thereto as determined by the Plant Manager to affect nuclear safety;

b. Review of all proposed changes, tests and experiments which may
involve an unreviewed safety question as defined in Section 50.59,
10 CFR;

c. Review of all proposed changes to Technical Specifications or the
Operating License;

d. Review of all safety evaluations performed under the provision of
Section 50.59(a)(1), 10 CFR, for changes, tests and experiments;

e. Investigation of all violations of the Technical Specifications
including the preparation and forwarding of reports covering evalua-
tion and recommendations to prevent recurrence to the BHreeten,
Nuclear Operations, and to the Nuclear Safety Review Committee

(NSRC); Vice Prcs.a’en1'
f. Review of all REPORTABLE EVENTS;
g. Review of reports of operating abnormalities, deviations from expected
performance of plant equipment and of unanticipated deficiencies in

the design or operation of structures, systems or components that
affect nuclear safety;

| h. Performance of special reviews, investigations or analyses and
reports thergon as requested by the Chairman, NSRC;

i. Review of the plant Security Plan and implementing procedures and
shall submit recommended changes to the NSRC;

J- Review of the Emergency Plan and implementing procedures and shall
submit recommended changes to the NSRC;

WOLF CREEK - UNIT 1 6-8




ADMINISTRATIVE CONTROLS

RESPONSIBILITIES (Continued)

k. Review of changes to the PROCESS CONTROL PROGRAM, the OFFSITE DOSE
CALCULATION MANUAL and the Radwaste Treatment Systems, and

1. Review of any accidental, unplanned, or uncontrolled radioactive
release including the preparation of reports covering evaluation,
recommendations, and disposition of the corrective action to prevent
recurrence and the forwarding of these reports to the Plant Manager
and to the Nuclear Safety Review Committee.

6.5.1.7 The PSRC shall:

a. Recommend in writing to the Plant Manager approval or disapproval
of items considered under Specification 6.5.1.6a. through d. above,

b. Render determinations in writing with regard to whether or not each
item considerec under Specification 6.5.1.6a. through e. above
constitutes an unreviewed safety question, and

Vice Presidlent

¢c. Provide written notification within Z4 hours to the, Bireetes Nuclear
Operations and the Nuclear Safety Review Committee of disagreement
between the PSRC and the Plant Manager; however, the Plant Manager
shall have responsibility for resolution of such disagreements
pursuant to Specification 6.1.1 above.

RECORDS

6.5.1.8 The PSRC shall maintain written minutes of each PSRC meeting that,
at a minimum, document the results of all PSRC activities performed under the
responsibility provisions of these Technical Specifications. Copies shall be
provided to the BimeetoryNuclear Operations and the Nuclear Safety Review
Committee. Yice Fresiclent

6.5.2 NUCLEAR SAFETY REVIEW COMMITTEE (NSRC)

FUNCTION

6.5.2.1 The NSRC shall function to provide independent review and audit of
designated activities in the areas of:

a. Nuclear power plant operations,
b. Nuclear engineering,

¢c. Chemistry and radiochemistry,
d. Metallurgy,

e. Instrumentation and control,

f. Radiological safetv,

WOLF CREEK - UNIT 1 6-9




ADMINISTRATIVE CONTROLS

FUNCTION (Continued)
g. Mechanical and electrical engineering, and
h. Quality assurance practices. . .
prgg‘.de"{r dhd ehqc“‘ E‘CC#IVL Om&r
The NSRC shall report to and advise the.Mice-Presgideat=Nuclear on those areas
of responsibility specified in Specifications 6.5.2.7 and 6.5.2.8.
COMPOSITION

6.5.2.2 The NSRC shall be composed of at least the following:

Chairman: ., JManager Nuclear Services

Member: V.ce PresidtnlBinecton Engineering and Technical Services

Member: Manager Quality Assurance (Home Office)

Member: Vicc Fresident Binector Nuclear Operations

Member: Manager Licensing and-Radiological-Services--

Member: VHee—Presidentabngineering- KCPL Senior Dircctor of Auclear
Member: Manager Nuclear Safety airg *

Additiona) members and Vice Chairman may be appointed by the Chairman.

ALTERNATES
6.5.2.3 A)) alternate members shall be appointed in writing by the NSRC
Chairman to serve on a temporary basis; however, no more than two alternates
shall participate as voting members in NSRC activities at any one time.
CONSULTANTS

6.5.2.4 (Consultants shall be utilized as determined by the NSRC Chairman to
provide expert advice to the NSRC.

MEETING FREQUENCY

6.5.2.5 The NSRC shal) meet at least once per calendar quarter during the
initial year of unit operation following fuel loading and at least once per
6 months thereafter.

QUORUM

6.5.2.6 The quorum of the NSRC necessary for tne performance of the NSRC
review and audit functions of these Technical Specifications shall consist

of the Chairman or his designated alternate and at least two-thirds of the NSRC
members including alternates. No more than a minority of the quorum shall have
line responsibility for operation of the lnit.

WOLF CREEK UMNIT 1 6-10
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ADMINISTRATIVE CONTROLS

AUBITS (Continued)

g.

RECORDS

The performance of activities required by the Operationgl Quality
Assurance Program to meet the criteria of Appendix 8, 10 CFR Part 50,
at least once per 24 months;

The fire protection programmatic controls including the implementing
procedures at least once per 24 months by qualified licensee QA or
ISEG personnel;

The fire protection equipment and program implementation at least
once per 12 months utilizing either a qualified offsite licensee
fire protection engineer or an outside independent fire protection
consultant. An outside independent fire protecticn consultant shall
be used at least every third year:

The Radiological Environmental Monitoring Program and the results
thereof at least once per 12 months;

The OOCM and implementing procedures at least once per 24 months;

The PROCESS CONTROL PROGRAM and implementing procedures for processing
and packaging of radioactive wastas at least once per 24 months;

The performance of activities regquired by the Quality Assurance
Program for effluent and environmental monitoring at least once per
12 months;

The Emergency Plan and implementing procedures at least once per
12 months;

The Security Plan and implementing procedures at least once per
12 months; and

Any other area of Unit operation considered appropriate by the NSRC

or the fieefmecident=Nucloan
‘Pms.'de.d' and Ckl‘eff-xuufi“’t'- Oﬁ(;u,-

6.5.2.9 Records of NSRC activities shall be prepared, approved, and distributed
as indicated below:

Minutes of each NSRC meeting shall be prepared, reviewed by partici-
pating members and forwarded to the Hee—fresident=Nuclear within

14 cays following each meeting; Presideat and Chief Execubrve Ofice

Reports of reviews encompassed by Specification 6.5.2.7 above, shall
be prepared, reviewed by participating members and forwarded to the
3 i ithin 14 days following completion of the

review; and Prevident gqd Chief Exeewtive Ofcer
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RECORDS {Continued) Presidmt avd Chief Evecsdive OFicer
€. Audit reports entompassed by Specification 6.5.2.8 above, shall pe
forwarded to the“Vice—President—Nuvelear and to the management positions
responsible for the areas audited within 30 days after completion of
the audit by the auditing organization.

6.6 REPORTABLE EVENT ACTION

6.6.1 The following actions shall be taken for REPORTABLE EVENTS:

a. The Commission shall be notified and a report submitted pursuant
to the reguirements of Section 50.73 of 10 CFR Part 50, and

b.  Each REPORTABLE EVENT shall be reviewed by the PSRC and submitted

te the NSRC and theiee—Reasidentadiucleas. A
Presiclent and Chef Executive OFicer
6.7 SAFETY LIMIT VIOLATION

6.7.1 The following actions shall be taken in the event a Safety Limit is
violated:

a. The NRC Operations Center shall pe notified by telephone as soon as
possible and in all cases within 1 hour. The ¥+ ¥ = et
and the NSRC shall be notified within 24 hours; tresidect aud Chief Erecdnve
Omkvv

b. A Safety Limit Violation Report shall be prepared. The report shall
be reviewed by the PSRC. This report shall describe: (1) applicable
circumstances preceding the violation, (2) effects of the violation
upon facility components, systems or structures, and (3) corrective
ACTION taken to prevent recurrence;

c. The Safety Limit Violation_Report shall be submitted to the Commission,

the NSRC and the§?+et-ﬁves+ﬂeﬂi-ﬂve4eef within 14 days of the violation;
and ffs:Jﬂ\*’ and Cb\:l.{ EM‘“+I‘V‘ df‘l‘fC!r

d. Critical operation of the Unit shal) not be resumed until authorized
by the Commission.

6.8 PROCEDURES AND PROGRAMS

6.8.1 Written procedures shall be established, implemented, and maintained
covering the activities referenced below:

a. The applicable procedures recommended in Appendix A, of Regulatory
Guide 1.33, Revision 2, February 1978;

b. The emergency operating procedures required to implement the require-
ments of NUREG-0737 and Supplement 1 to NUREG-0737 as stated in Sec-
tion 7.1 of Generic Letter No. 82-33;

Security Plan implementation;
Emergency Plan implementation;
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PROCEDURES AND PROGRAMS (Continued)

e. Process Control Program implementation;
f. 0DCM implementation; and

g. Quality Assurance Program implementation for effluent and environ-
mental monitoring.

Major Procedures, supported by appropriate Minor Procedures {such as checkoff
lists, operating instructions, data sheets, alarm responses, etc.), shall be
provided for the above activities.® A #Major Procedure is a procedure which con-
trols safety-related activities, and estabiishes one or more basic controls,
overal) responsibilities, authority assignments or administrative and opera-
tional ground rules at the Wolf Creek plant. Major Procedures are written to
meet the requirements of ANSI NIB.7-1878/ARS 3.2 and generally are supporied by
Minor Procedures which provide delineation of details such as for valve lineups,
calibration procedures, operating instructions, data sheets, alarm responses,
and other procedures identified as "supporting.” HMajor Procedures regquire sig-
nature approval in all cases by the Plant Manager or a Call Superintendent in
his absence. A Minor Procedure is a procedure which controis safety-related
activities in support of a Major Procedure. Tt addresses a2 specific topic or
sub~topic established by its 'parent' Major Procedure, expanding on it by pro-
viding working level instructions. Minor Procedures are not permitted to con-
tradict requirements contained in their governing Major Procedure. Minor
Procedures require signature approval by the Plant Manager, or a Call Super-
intendent in his absence, only at Revision '0.'

6.8.2 Approval of Procedures

a. All Major Procedures of the categories listed in Specification 6.8.1
and modifications to the intent thereof shall be reviewed by the PSRC
and approved by the Plant Manager prior to implementation and reviewed
periodically as set forth in Administrative Procedures.

b. Minor Procedures (checkoff lists, operating instructions, data sheets,
alarm responses, chemistry and analytical procedures, technical
instructions, special and routine maintenance procedures, laboratory
manuals, etc.) shall, prior to initial use, be approved by the PSRC
or a Subcommittee thereof,

¢. Corporate Emergency Plan impiementing procedures shall be reviewed by
appropriate corporate and plant personnel and approved by the ¥iee
4 as set forth in Genaral Procedures.

Brcdeat and Chief Exccitive SFicer

*With the exception of Corporate Emergency Plan implementing procedures.
Corporate Emergency Plan implementing procedures shal) be provided but shall
not be designated as major or minor procedures.
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" ADMINISTRATIVE CONTROLS

PROCEDURES AND PROGRAMS (Continued)

6.8.3 Changes to Procedures

a.

Temporary changes to Major Procedures, of the categories listed in
Specification 6.8.1 which do mot change the intent or generate an
unreviewed safety question of the original or subseguent approved
procedure, may be made provided such changes to operating procedures
are approved by the Shift Supervisor (SRO licensed) and one of the
Cal) Superintendents. For temporary changes 10 Major Procedures under
the jurisdiction of Maintenance, Instrumentation and Control, Reactor
Engineering, Chemistry, or Health Physics which do not change the
intent or generate an unreviewed safety question, changes may be made
upon approval of the Cognizant Group Leader and a Call Superintendent.

All temporary changes ¢¢ Major Procedurss (made by a Call Super-
intendent and either a Cognizant Group Leader or the Shift Supervisor)
shall subsequently be reviewed by the PSRC and approved by the Plant
Manager within 14 days, except that temporary changes tc Major Pro-
cedures made during a refueling outage may be reviewed and approved
at any time prior to initial criticality of the reload core. All
permanent changes to Major Procedures shall be made in accordance
with Specification 6.8.2.a.

Al temporary or permanent changes to Minor Operating Procedures
{checkoff lists, alarm responses, data sheets, operating instructions,
etc.) shall be approved by the Shift Supervisor, and shall be subse-
gquently reviewed and approved by the Operations PSRC Subcommittee.

A1l temporary or permanent changes to other Minor Procedures under

the jurisdiction of Maintenance, Instrumentation and Control, Reactor
Engineering, Chemistry, or Health Physics, shall be approved by a
Cognizant Group Leader and shall be subsequently reviewed and approved
by the appropriate PSRC Subcommittee.

Temporary changes to Corporate Emergency Plan implementing procedures

may be made provided that: (1) the intent of the original procedure is

not altered, (2) the change is approved by the Emergency Planning
Coordinator, and (3) the change s documented, reviewed by appropriate
Corporate and plant personnel and approved by the, ¥4 t

Huetear within 14 days of the implementation. ‘p‘,“;dm{. and Ck]ef: E‘“af'fu.

6.8.4 The following programs shall be established, implemented, anﬁ“gg?%ghined:

Reactor Coolant Sources Qutside Containment

A program to reduce leakage from those portions of systems outside
containment that could contain highly radioactive fluids during a
serious transient or accident to as low as practical Teveis. The
systems include the appropriate portions of the Containment Spray
System, Safety Injection System, Chemical and Volume Control System,
RHR System, and the Nuclear Sampling System (PASS only). The program
shall include the following:
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[ N El . . Attachment 3

Safety Evalustion

The proposed changes $o the Wolf Creek Generating Station (WCGS), Unit No,
1, Technical Specifications involve changes to titles and minor reporting
relationship changes resulting from the formation of the Wolf Creek Nuclesr
Operating Company. The proposed changes are provided as Attachment 2,

The proposed amendment does not increase the probability of occurrence or
the consequences of an sccident or malfunction of equipment important to
safety previously evaluated in the safety analysis report, These changes
involve organizationsl enhancements and a3 such, have no effect on plant
equipment or the technical qualifications of plant personnel,

The proposed amendment does not create the possibility for an aceident or
malfunction of a different type than any evaluated previously in the safety
analysis report, These changes do not change the number or qualifications
of personnel who operate WCGE, nor do they involve any change to installed
plant systems or the overall operating philosophy of WCGS,

The proposed amendment does not reduce the margin of ssfety as defined in
the basis for eny technical specification. These changes 4o not invelve any
changes in overall organizational commitments or individual Jjob
responsibilities, Organizational modifications alone do not reduce any
nargin of safety,

Based on the above analysis, the proposed amendment to the WCGS Technical
Specifications does not involve an unreviewed safety question,
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Commissioners:
WILLIAM D. STEINMEIER
Chairman
CHARLOTTE MUSGRAVE
ALLAN G. MUELLER
CONNIE 8 HENDREN
JAMES M. FISCHER

ROBERT J. SCRIBNER
Staff Director

HARVEY G. HUBBS
Secretary

WILLIAM C. HARRELSON
Genesat Counsel

Mr, A. Drue Jennings

Kansas City Power & Light Company
1330 Baltimore Avenue
Kansas City, Missouri 64105

RE: Wolf Creek Nuclear Operating Corporation
Dear Mr., Jennings:

The Staff of the Missouri Public Service Commission (MPSC
Staff) appreciates the efforts made to date by Kansas City
Power & Light Company (KCPL) to address the MPSC Staff's
concerns regarding the formation of the Wolf Creek Nuclear
Operating Corporation (WCNOC). Nonetheless, as I indicated in
our telephone conversation on Monday, July 28, 1986, the MPSC
Staff's concerns have not been assuaged by verbal and written
assurances received only from KCPL. Since the Kansas Gas &
Electric Company (KGE) and Kansas Electric Power Cooperative,
Inc. (KEPCO) elect a majority of the directors of the Board of
Directors of WCNOC, it is possible for KCPL to be out-voted by
its co-owners regarding the very matters of concern which KCPL
zlone has sought to provide assurances to the MPSC Staff and
most recently to the Chairman of the MPSC.

The MP5C Staff has recommended to the Missouri
Comnmissioners that certain commitments be sought from KCPL, KGE
and KEPCO, The MPSC Staff has suggested to the Missouri
Commissioners that since KGE and KEPCO may not want to provide
these commitments to the MPSC because such an act might be
mistakenly construed as some concession that the MPSC has
jurisdiction over KGE and KEPCO, the MPSC should seriously
consider filing an application for intervention before the
Kansas State Corporation Commission (KCC) in the WCNOC
application proceeding.

The MPSC Staff has also recommended to the Missouri
Cosmissioners that a complaint proceeding be instituted against
KCPL in Missouri in order to assert the MPSC's jurisdiction
over KCPL's acquisition of 47 shares of the capital stock of
WCNOC., As I stated in our conversation on Monday, July 28,
1986, although it is the MPSC Statff's evaluation that the mere
formation of WCNOC does not result in a transfer of ratemaking
jurisdiction to the Federal Energy Regulatory Commission



Hl. Drue Jennings .

Page 2

July 30, 1986

(FERC), the MPSC Staff views a failure to observe the literal
requirements of the first sentence of Section 393.190.2 RSho

1978 as the means by which such a transfer of Jurlsdlctlon
could conceivably tge-accomplished without the MPSC's
authorization.

The written commitments that the MPSC Staff believes must
be sought from KCPL, KGE and KEPCO based on its experience in

the Wolf Creek rate case and its subsequent experience with

Union Electric Company (UE) regarding access to the Callaway

plant, personnel, and meetings are as follows:

(a)

83}

(c)

(d)

(e)

WCNOC will not own any part of KCPL's franchise,
works, or system necessary or useful in the
performance of KCPL's duties to the public;

WCNOC will not market on a wholesale or retail
basis any energy to which KCPL is entitled under
KCPL's ownership share of Wolf Creek;

The Operating Agreement, Certificate of
Incorporation, By-Laws, and Facility Operating
License will be amended only after 90 days
written notice is provided to the MPSC that an
amendment is pending or will be proposed, and
the nature of the amendment is fully and
completely identified to the MPSC;

Specified MPSC Staff will be provided unescorted
access to all areas of the Wolf Creek plant
except those areas where WCNOC chooses to
provide an escort. WCNOC will designate and
identify to the MPSC Staff those individuals who
are authorized to escort the MPSC Staff, A
sufficient number of WCNOC personnel will be so
authorized in order that an escort will be
provided without unreasonable delay or
inconvenience to the MPSC Staff. WCNOC will
allow the MPSC Staff access to WCNOG meetings of
a similar nature to those plant site meetings to
which the MPSC Staff has previously been allowed
access including meetings involving technical
plant operations and/or maintenance management,
WCNOC will allow the MPSC Staff to interview any
WCNOC empleyee, contractor, or consultant on a
timely basis.

The MPSC Staff will be provided access to the
books of record, books of account, and memoranda
of transactions of WCNOC and such reports and
other data or information requested by an Owner
or the Owners from WCNOC, The MPSC Staff will
also be provided access to all documents not
asserted to be protected by privilege or
immunity. Respecting those documents that WCNOC
asserts sre protected by privilege or immunity,
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the MPSC Staff and the MPSC may seek discovery
if said documents by any recocurse provided by
av.

These commitments should appear as amendments to the Operating
Agreement and the Certificate of Incorporation or the By-Laws,
At a minimum, these commitments ghould appear as a resolution

of the Board of Directors.

The MPSC Staff takes no comfort in language in the
Certificate of Incorporation, the Operating Agreement, the
tpplication to amend Facility Operating License No, NPF-42, and
the Application For Authority To Engage In Business In The
State Of Kansas As A Foreign Corporation that the nature of the
business or the purposes to be conducted and promoted by WCNOC
is to operate, maintain, repair, decontaminate, and
decommission Wolf Creek. The MPSC Staff notes that the
Certificate of Incorporation further states that the nature of
the business or purposes to be conducted or promoted by WCNOC
is to engage in any other lawful act or activity for which
corporations may be organized under the General Corporation Law
of Delaware. In addition, the Application For Authority To
Engage In Business In The State Of Kansas As A Foreign
Corporation also states that the full nature and character of
the business that WCNOC proposes to conduct in Kansas is to
engage in any other lawful act or activity,

The MPSC Staff is interested in resolving as clearly as
possible at the outset of the formation of WCNOC the MPSC's and
its Staff's rights of access to (1) the accounts, books,
contracts, records, documents, memoranda, and papers of WCNOC;
{Z) the Wolf Creek plant site and facilities; (3) certain plant
gsite meetings; and (4) WCHOC employees, contractors, or
consultants. The MPSC Staff is not interested in having its
requests for access to Wolf Creek documents, personnel,
meetings, and facilities become a war-of-wills between XKGE and
KCPL or between KCPL and the MPSC Staff as occurred in the Wolf
Creek rate case,

The MPSC Staff does not believe that the language of
Section 2,01, paragraphs k and 1, and Section 5.01 of the
Operating Agreement or any other provision of the documents
relating to WCNOC that the MPSC Staff has been provided is
specific enough to address the MPSC Staff's concerns regarding
access to the accounts, books, contracts, records, documents,
memoranda, and papers of WCHNOC. In Article VI of the By-Laws
of WCNOC it is stated that a shareholder has the right to
inspect the books of the Operating Corporation to the extent
such right may be conferred by law, by the By-Laws, by the
Certificate of Incorporation, or by resolution of the Board of
Directors. The Operating Agreement and not the By-Laws or the
Certificate of Incorporation allows for the provision of
reports respecting books of record, books of account, and
memoranda of transactions and allows for the provision of other
data and information to the Owners, Neither the By-Laws nor
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the Certificate of Incorporation, mor any resolution of the
Board of Directors of which the MPSC Staff is aware, confer on
a WCNOC shareholder the right to inspect the books of WCNOC.

I indicated to you on Monday, July 28, 1986, that the MPSC
Staff's concern regarding access to the Wolf Creek plant,
certain plant site meetings, and WCNOC personnel was related in
large part to a dispute between UE and the MPSC Staff regarding
access to the Callaway plant, 'meetings, and personnel. 1 have
enclosed copies of various documents from Case No, E0-86-126
which the MPSC Staff initiated in March of this year regarding
said matter, and copies of pleadings in the Circuit Court of
Cole County in a proceeding initiated by the MPSC also
regarding said matter.

In the WCNOC documents that have been provided to the MPSC
Staff, the only provision that even remotely addresses the MPSC
Staff's concerns regarding access to Wolf Creek, certain plant
site meetings, and WCNOC personnel is Section 5.01 of the
Operating Agreement, The MPSC Staff considers this provision
too vague to meet its very specific concerns, Also, the letter
of May 21, 1986 from Charles J. Ross to C, J. Renken provides
assurances from only one of the three Wolf Creek Owners,.

The other item which I requested on Monday, July 28, 1986,
that KCFL address in writing is the belief of the MPSC Staff
that pursuant to the first sentence of Section 393,190,2 RSMo
1978 the MPSC has jurisdiction over KCPL's acquisition of 47
shares of the capital stock of WCNOC, Your letter of January
15, 1986 to me indicates that KCPL has interpreted this
sentence of Section 393,190.2 differently. The MPSC Staff
would like to be advised of the basis of KCPL's interpretation
of this sentence, I sugpgest that you or some other KCPL
attorney might want to review Brooklyn Union Gas Co. v. N.Y,
Public Service Commission, 34 A.D.2d 71, 309 N.Y.S. 2d 520
TH. Y. App. Div. 19703, Re Brooklyn Union Gas Co., 82 PUR3d 67
{(N.Y.P.S.C, 1969) and Re Brooklyn Union Gas Co., 83 PUR3d 158
{(N.Y.P.S.C. 1969).

The Missouri Commissioners have specifically requested
that I inquire of KCPL whether there is any possible resolution
of these matters short of the MPSC intervening in the WCNGC
Kansas application proceeding and the initiation of a complaint
proceeding against KCPL in Missouri. It is not the desire of
the Missouri Commissioners or the MPSC Staff to complicate,
hinder, or delay XCPL's, KGE's and KEPCO's efforts to establish
WCNOC, HNonetheless, the MPSC Staff has advised the Missouri
Commissioners that there are certain commitments which should
be sought from KCPL, KGE, and KEPCO, and the MPSC Staff has
also recommended to the Missouri Commissioners that the MPSC's
jurisdiction over KCPL's acquisition of capital stock in WCNOC
should be established.

The Missouri Commissioners have requested that I report
back to them regarding the results of this effort to obtain (1)
the commitments related above and (2) KCPL's concurrence that
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the MPSC has jurisdiction over XCPL's acqulsitlon of the 47
shares of capital stock of WCNOC.

If you need clarification of any matter discussed herein,
do not hesitate to contact me.

I look forward to hearing from you.

Very truly yours,

Wolliow &, Neareloon

Willjam C. Harrelson
General Counsel

SD/mjm




KANSAS CITY PFOWER & LIGHT COMPANY
1330 BALTIMOAE AVENUE
PO, BOK 879

KANSAS CITY, MISSOURI 64141
August 6, 1886

A. DRUE JENNINGS
HENIOR VICE PRESIDENT
MARKET (NG
AND
FUBLIC AND EMELGYEE RELATIONS

Mr. William C. Harrelson

General Counsel

Missouri Public Service Commission
P. 0. Box 38¢

Jefferson Clty, Missouri 65102

RE: Wolf Creek Nuclear Operating
Corporation (WCNOC)

Dear Bill:

I appreciate the courtesy of your phone call last week
apprising me of the contents of your July 30 letter, which I have
now received. In my opinion, most of the concerns and requests
you have enumerated can be addressed and accommodated to your
satisfaction, ith perhaps certain minor exceptions. I will Dbe
consulting with counsel and other representatives for KG&E and
KEPCo this week, as well as KCPL officials, to discuss specifi-
cally your requests, but felt I should give you this preliminary
response quickly.

I interpret your letter as reflection of an overriding
coucern for possible imsulation of Wolf Creek and its operations
from Public Service Commission jurisdiction and oversight, and
specific concern for the potential frustration of PSC efforts to
visit, observe and audit Wolf Creek's operations. I.et me repeat
our assurances that none of the owners harbor such intent, and
further provide analysis of the detail of the Operating Agreement
designed to accommodate the concerns of all our regulatory
commissions,

0f all the documents underlying the formation of WCNOC, the
Operating Agreement 1is most crucial, for it determines and pre-
scribes the Corporation’s reason for existence--its only 'asset"
other thar the personnel involved. Recall that every aspect of
Wolf Creek ownership remains with the individual uTXlity owners,
governed bY the Wolf Creek Owrership Agreement. That concept is
praeserved 1o the Certificate of Incorporation (ARTICLE FOURTH
(%)), the By-Laws (ARTICLE V, Section 2) and the Operating
Agreement (ARTICLE 1; ARTICLE 2, ARTICLE 7); sall those docunents
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require unanimous agreement and action to amend. None of the
owners can effect a change in Wolf Creek ownership absent appro-
priate Commission approval. (See Section 393.190 RSMo and K.S.A.
66-136.)

While WCNOC is in fact a separate corporation, all of its
activities are to be carried out as an agent for the three Wolf
Creek owners. {See ARTICLES 2 and 7 of the Operating Agreement.)
WCNOC will obtain a Certificate of Public Convenience and
Authority from the Kansas Corporation Commission solely because of
the literal requirements of K.S5.A. 66-104 and 66-131. It will own
no utility property, sell no product, have no service territory,
have no utility customers, issue no rate schedules--in short it
will perform none of the functions of a typical “utility" beyond
its operation of Wolf Creek on behalf of the owners.

Three provisions of the Operating Agreement need to be
emphasized because of specific concerns raised in your letter.
ARTICLE 5, Section 5.01 addresses compliance with the requirements

of governmental agencies. This section was drafted as broadly as
we lawyers could make it, to bind the owners and WCNCC. Please

reread that section carefully, and I am sure you will agree that
the commitment for regulatory cooperation is made.

Also see ARTICLE 4, Section 4.06, providing the owners the
right to inspect and audit the books, records and memoranda of
WCNOC.

You indicated concern with (i) KCPL being "out-voted' by the
other owners on matters as fundamental as regulatory compli-
ance/cooperation, and (ii) the absence of specific rights of KCPL
to access to WCNOC books and records. I believe the referenced
sections address both concerns, particularly in light of Section
10.02 of the Operating Agreement, requiring unanimous approval of
any change. Recall, also, that in addition to formal approval of
the Operating Agreement by the WCNOC Board of Directors, the
Boards of Directors of each owner have approved it as well.

Thus, these commitments of KCPL, KG&E, KEPCo and WCNOC are in
place to the extent they can lawfully be made by each. None of
the owners can alter the present regulatory scheme absent specific
KCC approval (in the case of all owners) or the MPSC (in the case
of KCPL).

Let me next address the specifically enumerated requests
found in items (a) through (e) at pages 2-3 of your letter. Your
paragraph introducing and modifying each of the items requests the
written commitment of KCPL, KG&E and XKEPCo. My response to each
is as follows:
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(a) WCNOC will not own any part of KCPL's franchise,
works, or system necessary or useful 1in the per-
formance of KCPL's duties to the public.

RESPONSE:

Additional commitment from any of the owners |is
unnecessary. Under the present documentation, WCNOC
cannot own any utility property; unanimous agreement of
KCPL, KG&E, KEPCo and WCNOC is required to change
that. Under present law, EKCPL would be required to
seek MPSC and KCC approval of the transfer of any
utility property to WCNOC.

(b) WCNOC will not market on a wholesale or retail
basis any energy to which KCPL is entitled under
KCPL's ownership share of Wolf Creek.

RESPONSE:

In order for this to occur, the action described in (a)
must occur, and thus the response is the same.

(¢) The Operating Agreenment, Certificate of
Incorporation, By-Laws, and Facility Operating
License will be amended only after 90 days written
notice 1is provided to the MPSC that an amendment
is pending or will be proposed, and the nature of
the amendment is fully and completely identified
to the MPSC.

RESPONSE:

KCPL will commit to 30 days' advance written notice of
proposed amendments to the Operating Agreement, Certi-
ficate of Incorporation and By-Laws, any of which
require wunanimous approval. The 30 days is identical
to that afforded for rate schedule filings, and should
provide ample notice. Additional commitment from the
other owners is thus unnecessary.

Concerning the Wolf Creek Operating License, which is
strictly under NRC jurisdiction, we prefer instead to
abide by NRC procedural requirements concerning amend-
nments deemed necessary by either the owners and WCNOC,
or the NRC itself.




Mr. William C. Harrelson
August 6, 1986
Page 4

{(d) Specified MPSC Staff will be provided unescorted
access to all areas of the Wolf Creek plant except
those areas where WCNOC chooses to provide an
escort. WCNOC will designate and identify to the
MPSC Staff those individuals who are authorized to
escort the MPSC Staff. A sufficient number of
WCNOC personnel will be so authorized in order
that an escort will be provided without
unreasonasble delay or inconvenience to the MPSC
Staff. WCNOC will allow the MPSC Staff access to
WCNOC meetings of a similar nature to those plant
site meetings to which the MPSC Staff has pre~
viously been allowed access including meetings
involving technical plant operations and/or
maintenance management. WCNOC will allow the MPSC
Staff to interview any WCNOC employee, contractor,
or consultant on a timely basis.

RESPONSE:

I have asked KCPL personnel to review in detail the
arrangements made between your staff and Union Electric
Company for Callaway, and to compare them with those
presently in place at Wolf Creek. I am confident we
will have no problems in this area, but will have to
provide you a more definitive response later, hopefully
within the next few days.

(e) The MPSC Staff will be provided access to the
books of record, books of account, and memoranda
of transactions of WCNOC and such reports and
other data or information requested by an Owner or
the Owners from WCNOC. The MPSC Staff will also
be provided access to all documents not asserted
to be protected by privilege or immunity.
Respecting those documents that WCNOC asserts are
protected by privilege or immunity, the MPSC Staff
and the MPSC may seek discovery of said documents
by any recourse provided by law.

RESPONSE:

By virtue of your regulation of KCPL, and its right to
access to WCNOC books, records, and memoranda found at
Section 4.06 of the Operating Agreement, you have this
commitment without need of further assurasce from KG&E
or KEPCo.
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Finally, you identified Section 393.120.2 RSMo as a section of the
law requiring Commission approval of KCPL's acquisition of 47
shares of Class B common stock in WCNOC. It is my belief that
that section was intended to address issues regarding holding
companies and acquisitions, and probably was not intended for the
instant situation. Further, aside from its power plant operating
responsibilities, WCNOC will not be engaged in "the same or a
similar business" as KCPL, given the extremely limited scope of
WCNOC activities. (We anticipate receiving exemption from the
provisions of the Public Utility Holding Company Act of 1935.)
However, without necessarily conceding applicability of the
Section, I believe it preferable to seek the authority from the
Commission, and have requested our attorneys to begin preparing a
draft applicatiorn for that purpose. ¥e will certainly review the
application with you before its filing with the Commission.

¥hile I hope this analysis provides you sufficient comfort to
obviate any need for your intervention in our WCNOC Certificate
proceeding in Kansas, KCPL certainly will not oppose you in that

intervention should you continue to deem it necessary. I intend
to contact you as soon as possible concerning your requests for
access to Wolf Creek, and would invite your comment to my

responses. I will be happy to meet with you in Jefferson City to
further discuss any of these matters.

Sincerely,

ADJ:cb

cc: Mr. John DeCoursey
Mr. Philip Kassebaum
Mr. James Liberman
Mr. Brian Moline
Mr. Mark Sholander
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Mr, A, Drue Jennings

Kansas City Power & Light Company
1330 Baltimore Avenue

Kansas City, Missouri 64105

RE: Wolf Creek Nuclear Operating Corporation

Dear Mr. Jennings:

Thank you for your letter of August 6, 1986 and your visit
of August 8, 1986. The information and the positions of Kansas
City Power & Light Company (KCPL) which you conveyed have been
helpful to the Missouri Public Service Commission Staff (MPSC
Staff) in resolving some of the questions and concerns which it
has regarding the %ormation of the Wolf Creek Nuclear Operating
Corporation (WCNOC). Nonetheless, certain concerns of the MPSC
Staff still remain and unless they are resclved through the
instant procedure of seeking and obtaining written commitments
cutside the context of a contested proceeding, the MPSC Staff
will have to recommend to the MPSC that it intervene in the
WCNOC application proceeding in Kansas.

In your conversations with me and other members of the
MPSC Staff and in your letter of August 6, 1986 and Mr. Doyle's
letter of July 17, 1986, representations have been made as to
the purpose and the effect of the formation of WCNOC, 1In your
letter of August 6, 1986, you provided KCPL's interpretation of
various sections of the WCNOC Operating Agreement., Although
the Kansas State Corporation Commission Staff (KCC Staff) has
had the benefit of discussions with Kansas Gas & Electric
Company (KGE) and Kansas Electric Power Cooperative, Inc.
(KEPCO)}, in addition to discussions with KCPL, the MPSC Staff
only has the representations of KCPL as to what the various
documents relating to the formation and operation of WCNGOC
mean. The MPSC Staff is under the impression that at various
times KCPL and KGE have had divergent views regarding various
matters relating to Wolf Creek and the scope of the MPSC's
authority, There is no reason at the present to believe that
this is still not the case, As a consequence, KCPL's written
sssurances that certain provisions of the Operating Agreement
mean "such and so" are not very comforting and, therefore, are
not adequate minus similar assurances from KGE, KEPCO, and
WCNOC.
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The MPSC Staff's position should not be misinterpreted.
The MPSC Staff does not question the sincerity of either Mr.
Doyle or yourself in attempting to address the MPSC's and the
MPSC Staff's concerns. Wolf Creek involves a very substantial
portion of KCPL's rate base, it is located in a state other
than Missouri, and it is co-owned by two additional companies
which are not regulated by the MPSC. The MPSC Staff has great
confidence in the KCC and the KCC Staff, but the Missouri
Legislature has vested the MPSC and the MPSC Staff with certain
responsibilities which cannot be ignored.

Turning to particulars, on August 8, 1986, I stated that
the use of the word "Owners' rather than the words "each Owner"
as found in Sections 2.01(k) and (1), 4.06, and 5.01 was of
concern to the MPSC Staff. The words “each Owner" appear
elsewhere in the Operating Agreement and it is the MPSC Staff's
view that at various places throughout the Operating Agreement
the word “Owners" is used to signify the owners collectively
and not individually. The MPSC Staff desires a clear
indication from KCPL, KGE, KEPCO, and WCNOC that the word
"Owners" which appears in the third to last line of Section
2.01(k) and in Sections 2.01(1l), 4.06, and 5.01 means the
owners individually.

You stated on August 8, 1986 that the owners will own the
books of record, books of account, memoranda of transactions,
and other papers generated by WCNOC. Please provide references
to the specific sections of the Operating Agreement which
indicate this, If there are no statements in the Operating
Agreement clearly stating this proposition, please provide
support for this proposition,

Although the MPSC Staff has not previously requested in
writing an explanation of why WCNOC was incorporated in the
State of Delaware, please provide such an explanation., Also
please identify what are the advantages to WCNOC, KCPL, KGE,
and KEPCO, individually and collectively, of incor?orating in
Delaware? Finally, what is the impact on the MPSC's
jurisdiction over WCNOC of WCNOC's incorporation in the State
of Delawaxe?

I read your letter of August 6, 1986 to state that KCPL
cannot effectuate a transfer of any of its 477 ownership share
of Wolf Creek utility property to WCNOC or any other corpora-
tion, firm, entity, or individual without obtaining the MPSC's
approval pursuant to Section 393.190. Respecting the
requirement of Section 363.190 that MPSC authorization be
obtained, does KCPL agree that the MPSC's authorization must be
obtained regardless of the fact that the asset in this
situation is outside the State of Missouri? Would KCPL agree
that so long as the asset constitutes the whole or any part of
KCPL's franchise, works or system, necesaary or useful in the
performance of KCPL's duties to its Missouri customers, the
MPSC's authorization must bz obtained for a transfer to be
lawful and not void?
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In your letter of August 6, 1986, you state that under the
present documentation WCNOC will not and cennot own any utility
property. Section 7.01 of the Operating A§reement refers to
property classified as “'utility property'” within the meaning
of K.S.A., 66~104 and Section 7.02 refers to "non-utility
property." Although K.S.A. 66-104 defines the term “public
utility”", there is no definition of the term "utility property"
per se in K.S.A, 66-104, There is in K.S.A. 66-104 what may be
construed as a categorization of "utility property"., "Utility
property" pursuant to K,S5.A, 66-104 could be interpreted to
include any equipment, plant or generating machinery, or any
part thereof, but this is not clear.

Section 393.190.1 does not refer to "utility property" or
to 'mon-utility property”. Szid section only distinguishes
between property that is necessary or useful in the performance
of an electrical corporation's duties to the public, and
property which is not necessary or useful in the performance of
an electrical corporation's duties to the public. Section
386.020.5 R3Mo Supp. 1985 defines the term "electric plant," I
do not recall the use of the term "utility property” in
Missouri statute. The MPSC Staff believes that it would be
beneficial if KCPL, KGE, KEPCO, and WCNOC explained what the
terms "utility property" and "non-utility property" are
intended to mean as used in the Operating Agreement and under
which term do books of record, books of account, memoranda of
transactions, and other records, documents, memoranda, and
papers of WCNOC fall, if they fall under either of these terms,

If I understocod you correctly, the books of record, bocks
of account, memoranda of transactions, and other records,
documents, memoranda, and papers relating to the planning,
construction, and operation of Wolf Creek that pre-date the
existence of WCONOC will be made available to the MPSC Staff in
the future at least on the same terms as occurred in the MPSC
Staff's prior review of the planning, construction, and
operation of Wolf Creek. The MPSC Staff would like an
indication of whether this is KGE's understanding of this
matter.

Article Eighth of the Certificate of Incorporation pro-
vides in part that the books of WCNOC may be kept outside the
State of Delaware at such place or places as may from time to
time be designated by the Board of Directors. It is the MPSC
Staff's understanding that there has been no authorization for
the books or other recoxds, documents, memoranda, and papers of
WCNOC to be kept at any place other than at the plant site. If
this is not the case, I would like to be so notified,

In your letter of August 6, 1986, you reference Section
10,02 of the Operating Agreement. 1Is it the position of KCPL,
KGE, and KEPCO that any change in the Operating Agreement
regarding (1) the rights of the Owners to access WCNOC's books,
records, and other data and information and (2) the requirement
of cooperation must be authorized by the KCC because of K.S5.A,
66~104 and 66-131, Presumably, if KCPL and WCNOC do not
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believe that KCPL or WCNOC are required by Missouri statute to
file for a certificate of convenience and necessity for WCNOC
before the MPSC, then KCPL and WCROC do not believe that either
is required to seek the MPSC's authorization of any change
regarding the rights of KCPL to access WCNGG's books, records,
and other data and informatien and (2) the requirement of
cooperation,

As you are well aware, the MPSC Staff conducted a review
of certain files at KCPL, the plant site, and KGE's offices in
Wichita during the course of its audit in the Wolf Creek rate
case. As previously noted, it is the MPSC Staff's under-
standing that at the plant site WCNOC will have possession of -
the books and other records, documents, memoranda, and papers
of WCROC. Will WCNOC and the Owners agree to provide the MPSC
and the MPSC Staff access to said files, assuming access is
otherwise lawful under Missouri Rules of Civil Procedure?

Regarding access to the plant site and unit, WCNOC
meetings, and WCNOC employees, contractors, and consultants, it
is difficult at this point to provide any more details than
that which the MPSC Staff has already provided concerning the
situation at Callaway which is still evelving. The MPSC Staff
believes that as the investigatory arm of the MPSC it is
entitled to access to the plant site of the same nature that
access is provided to any Nuclear Regulatory Commission (NRC)
resident inspector under 10 CFR §50.70(b)(3)(1986) and any
other applicable statute or rule,

In the case of the Callaway plant, in an effort to gain
access to Callaway while the first refueling outage was still
in progress the MPSC Staff accepted something less than the
level of access that the NRC resident inspector is apparently
accorded., If the arrangements that have been stipulated to by
the MPSC Staff and Union Electric Company regarding Callaway do
not prove satisfactory, the MPSC Staff will return to the MPSC
or the courts to seek resolution of the matter. The MPSC Staff
is willing to accept at Wolf Creek arrangements similar to
those which it has accepted at Callaway. As with the situation
at Callaway, the MPSC Staff reserves the right to seek
resolution before the MPSC or the courts of any dispute
concerning access to the Wolf Creek plant site or unit, WCNOC
meetings, and WCNOC employees, contractors, and consultants,

The Operating Agreement does not address the matter of
access Lo the plant site and unit, WCNOC meetings, and WCNOC
employees, contractors, and consultants by any state regulatory
body having jurisdiction in the premises or more specifically
by the MPSC and the MPSC Staff. KCPL's, KGE's, and KEPCO's
Application To Amend Facility Operating License No. NPF-42
requests that WCNOC be authorized to possess, operate,
maintain, repair, decontaminate, and decommission Wolf Cresek.
As a consequence, the MPSC Staff believes that at a minimum a
Resolution of the WCNOC Board of Directors addressing the
matter of MPSC Staff access to the plant site and the unit,
WCNOC meetings, and WCNOC employees, contractors, and
consultants is required.
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If my memory serves me correctly, you indicated on August
8, 1986 that you would provide to the MPSC Staff a copy of the
minutes of the first WCNOC Board of Directors meeting. The
MPSC Staff hereby requests a copy of the minutes of all WCROC
Board of Directers meetings held to date and those to be held
in the future. As recently indicated by the MPSC's General
Counsel's Office on another matter, the MPSC Staff considers
itself bound by Section 386.480 RSMo 1978 regarding documents
that are not part of the public record which it receives from
public utilities, If KCPL desires, the MPSC Staff will treat
the WCNOC Board of Directors meeting minutes as proprietary and
confidential in addition to adhering to the requirements of
Section 386.480. If KCPL desires that these documents be
treated as containing sensitive information, it would be
advisable for KCPL to mark as proprietary and confidential the
copies that I hereby request that you send to me following each
Board of Directors meeting.

It is the MPSC Staff's understanding that KCPL by your
letter of August 6, 1986 has officially committed itself to
seek the MPSC's authorization of KCPL's acquisition of 47
shares of Cluss B common stock in WCNOC. The MPSC Staff does
not concur with KCPL's interpretation that the first sentence
of Section 393.190.2 is inapplicable to the instant situation,
Furthermore, the MPSC Staff notes with interest the statement
in your letter of August 6, 1986 that WCNOC will obtain a
Certificate of Public Convenience and Authority from the KCC
solely because of the "literal” requirements of K.S.A. 66-104
and 66-131, The MPSC Staff believes that the "literal"
requirements of the first sentence of Section 393.190.2 require
that KCPL seek the MPSC's authorization of KCPL's acquisition
of 47 shares of Class B common stock in WCNOC,

The MPSC Staff is willing to accept KCPL's commitment to
provide 30 days advance written notice of proposed amendments
to the Operating Agreement, Certificate of Incorporation, and
By-Laws. KCPL's proposal to abide by NRC procedural require-
ments concerning amendments to the Facility Operating License
deemed necessary by either the owners and WCNOC or the NRC
itself, and not provide 30 days notice to the MPSC, is
accegtable to the MPSC Staff, Nonetheless, the MPSC Staff
hereby requests that concurrent with the filing with the RRC of
any Application To Amend The Facility Operating License that
KCPL provide copies of said Application to the MPSC's General
Counsel’s Office and the MPSC's Generating Facilities
Department.

Unless the MPSC Staff receives from KCPL, KGE, KEPCO, and
WCNOC, satisfactorxy responses Lo the items raised in this
letter, the MPSC Staff will continue to recommend to the MPSC
that it seek to intervene in WCNOC's Application for a
Certificate of Public Convenience snd Authority pending before
the KCC, Furthermore, to the extent that the MPSC Staff
believes it is necessary, the MPSC Staff will seek to make
KCPL'a, KGE's, KEPCO's, and WCNOC's assurances on the matters
denominated above a matter of record in KCPL's application
proceeding in Missouri respecting authorization for KCPL to
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acquire the 47 shares of Class B common stock in WCNOC,
Assuming the MPSC Staff receives the requested assurancesg in
writing, the proceedings for authority to acquire the stock
will be extremely abbreviated, perhaps requiring only a
responsive pleading by the MPSC Staff making certain documents
exhibits in the proceeding.

Again, I and the rest of the MPSC Staff appreciate your
willingness to discuss these matters and seek a resolution
which addresses the concerns of all involved. Although this
letter may sound a bit officious, I am sure you recognize the
progress we have made to narrow and define our concerns. If
you have any questions regarding any of the items contained
herein, please call me. I look forward to hearing from you.

Very truly yours,

William C. Harrelson
General Counsel

SD/mjm




KANSAS CITY POWER & LIGHT COMPANY
1320 BALTIMORE AYENUE
PO BOX 7%

KANSAS CITY, MISSOURI 64141

August 25, 1986
A. DRUE JENNINGS / - o - *"'w
BEMICR VIGE PRCSIDINTY ISR S >
MARKEYING e File No. E.l.4
AND
PUBLIC AND ZMPLOYEE SHLATIONS

Steven R. Dottheim, Esqg.

Deputy General Counsel

Missouri Public Service Commission
P. 0. Box 360

Jefferson City, Missouri 65102

Dear Steve:

As I mentioned to you earlier today by telephone, the filings
made by Kansas City Power & Light Company and Kansas Gas and
Electric Company under the Hart-Scott-Rodino Act were withdrawn
at the suggestion of counsel for the Federal Trade Commission, on
the grounds that, under the circumstances surrounding our formation
of Wolf Creek Nuclear Cperating Corporation, no such filing was
necessary. I enclose for your files copies of the forms and
correspondence involved. I have not enclosed the attachments
{Operating Agreement, Certificate of Incorporation, By-Laws, Appli=-
cation to Nuclear Regulatory Commission} because you have already
received coples of them.

As I also mentioned, 1 am continuing to work on documents

designed to address the concerns raised in Bill Harrelson's
August 18 letter.

Sincerely,

Gans %w-—y
ADJ:bb

Enclosures




BisHOP. LIBERMAN & COOK

B PARTMERBrO INCLLUNG PROFTESxIMAL CLHEIPORATIONS

NS5 AVENUE OF THE AMERICAS
NEW YORK. NEW YORK 10038

MEMORANDUM August 5, 1986

TO:

FROM:

Messrs.: DeCoursey, Kassebaum, Jennings and Terrell
Ms. Latz

Douglas E. Lavidson

Re: WCNOC - Hart-Scott-Rodino Act Filing

BEnclosed for each of you is a copy of the
submissions we filed on behalf of KCPL and KG&E on
August 1, 1986 with the Department of Justice and the
Pederal Trade Commission under the Hart-Scott-Rodino
Antitrust Improvement Act of 1976. I have, however,
omitted from the documentary attachments, copies of the
KCPL and KG&E proxy statements, SEC annual, guarterly and
periodic reports and the annual reports to shareholders.

Following conversations with the FTC staff on

August 4, 1986, we have, with the concurrence of 'RCPL and
KG&E, today withdrawn these filings. Copies of my letters

to the FTC and the Justice Depagégent are enclosed.

D.E.D.

DED:bb
Enclosure

cc: J. B, Liberman
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Director of Operations
Antitrust Division

Room 3218

Department of Justice

Washington, D.C.

20530

5, 1986

RE: Acquisition of Voting Securities of
wolf Creek Nuclear Operating Corporation
by Kansas City Power & Light Company and

Kansas Gas & Electric Company

Dear Sirs:

Enclosed for your information are copies of letters

sent today to the Federal Trade Commission in connection with

the above.

For the reasons set forth in those letters, Kansas

City Power & Light Company and Kansas Gas and Electric Company
are withdrawing their filings made by letter dated July 31,
1986 under the Hart-Scott-Rodino Antitrust Improvement Act of

1976.

1f you have any questions regarding the matter,

please contact me.

Very truly yours,

o e

Davidson

DED:bb
Enclosure

ce:

Premerger Notification Office
Bureau of Competition
Federal Trade Commission
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August 5, 1986

Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission
Washington, D.C, 20580

Attention: Linda Heban

RE: Acquisition of Voting Securities of
Wolf Creek Nuclear Operating Corporation
by Fansas City Power & Light Company

Dear Sirs:

By letter dated July 31, 1986, we submitted for
filing on behalf of Kansas City Power & Light Company
{*RCPL"} and Kansas Gas and Electric Company ("KG&E™)
Notification and Report Forms under Section 7A of the
Clayton Act, as added by Section 201 of the Hart-Scott-
Rodino Antitrust Improvement Act of 1876 (the "Act™), with
respect to the acquisition by KCPL and KG&E of voting
‘securities of the Wolf Creek Nuclear Operating Corporation
{"WCNOC" ).

As described in the Motification and Report Forms,
KCPL, KG&E and Ransas Electric Power Cogperative, Inc., the
co=owners of the Wolf Creek Nuclear Generating Station, have
formed WCNOC with the intent of transferring to WCNOC the
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responsibility for the operation, maintenance, repair,
decontamination and decommissioning of the Wolf Creek
Station. The station owners believe that such a transfer
of operating responsibility is in the best interests of
the co~owners, their ratepayers and stockholders for the
various reasons set forth in WCNOC's application to the
Kansas Corporation Commission, a copy of which is included
to Exhibit 2 to the documentary attachments.

In a telephone conversation on August 4, 71986
with the undersigned, Ms. Linda Heban of the Commission
staff advised that upon an initial review of the KCPL and
KG&E filings, the Staff believed that the acquisitions of
WCNOC's voting securities by RCPL and KG&E were exempt from
the Act by virtue of Section 802.20 of the Commission's
Premerger Notification Rules, That section exempts certain
acquisitions of voting securities otherwise suybject to the
Act if the acquiring person would not hold either “{a)
assets of the acquired person valued at more than $15
million, or (b) voting securities which confer control of an
issuer which, together with all entities which it controils,
has annual net sales or total assets of $25 million or
more®™. Since WCNOC will have no sales or significant
assets, the Commission Staff indicated that the transaction
appeared to be exempt from the Act and suggested that KRCPL
and KG&E may therefore wish to withdraw their filings.

We noted in our July 31, 1986 letter transmitting
the KCPL and KG&E submissions that it was not entirely certain
in our view that the Act applied to the acquisition by RCPL
and KG&E of WCNOC's voting securities, but that RCPL and KG&E
were filing Notification and Report Forms as the matter was
not wholly free from doubt. In light of the Staff's advise,
it does not appear that the transaction is subject to the Act.

On behalf of KCPL, we are therefore withdrawing its
filing with the Commission and the Department of Justice in
accordance with the Staff's suggestion, By separate letter
we are simultaneously withdrawing KG&E's filing as well.

Very truly yours,
T LS
Dougla=* E. Davidson
DED:bb
¢c: Director of Operations

Antitrust Division
Department of Justice
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August 5, 1986

Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission
Washington, D.C. 20580

Attention: Linda Heban

RE: Acquisition of Voting Securities of
Wolf Creek Nuclear Operating Corporation
by Kansas Gas and Electric Company

Dear Sirs:

8y letter dated July 31, 1986, we submitted for
filing on bhehalf of Kansas City Power & Light Company
{"KCPL") and Kansas Gas and Electric Company {("KG&E"}
Notification and Report Forms under Section 7A of the
Clayton Act, as added by Section 201 of the Hart-Scott-
Rodino Antitrust Improvement Act of 1976 (the "Act"), with
respect to the acguisition by KCPL and KG&E of voting
securities of the Wolf Creek Nuclear Operating Corporation
("WCNOC™) .

As described in the Notification and Report Forms,
KCPL, KG&E and Kansas Electric Power Cooperative, Inc., the
co-owners of the Wolf Creek Nuclear Generating Station, have
formed WCNOC with the intent of transferring to WCNOC the
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responsibility for the operation, maintenance, repair,
decontamination and decommissioning of the Wolf Creek
Station. The station owners believe that such a transfer
of operating responsibility is in the best interests of
the co-owners, their ratepayers and stockhclders for the
various reasons set forth in WCNOC's application to the
Kansas Corporation Commission, a copy of which is included
to Exhibit 2 to the documentary attachments.

In a telephone conversation on August 4, 1986
with the undersigned, Ms. Linda Heban of the Commission
Staff advised that upon an initial review of the KCPL and
KG&E filings, the Staff believed that the acquisitions of
WCNOC's voting securities by RCPL and RG&E were exempt from
the Act by virtue of Section 802.20 of the Commission's
Premerger Notification Rules. That section exempts certain
acquisitions of voting securities otherwise subject to the
Act if the acguiring person would not hold either "(a)
assets of the acquired person valued at more than $15
million, or (b) voting securities which confer control of an
issuer which; together with all entities which it controls,
has annual net sales or total assets of $25 million or
more”. Since WCNOC will have no sales or significant
assets, the Commission Staff indicated that the transaction
appearad to be exempt from the Act and suggested that KCPL
and KG&E may therefore wish to withdraw their filings.

We noted in our July 31, 1986 letter transmitting
the RCPL and KG&E submissions that it was not entirely certain
in our view that the Act applied to the acquisition by KCPL
and KG&E of WCNOC's voting securities, but that KCPL and KG&E
were filing Notification and Report Forms as the matter was
not wholly free from doubt. In light of the Staff's advise,
it does not appear that the transaction is subject to the Act.

On behalf of KG&E, we are therefore withdrawing its
filing with the Commission and the Department of Justice in
accordance with the Staff's suggestion. By separate letter
we are simultaneously withdrawing KCPL's filing as well.

Very truly yours,

bougl E. Davidson
DED:bb
cc: Director of Operations

Antitrust Division
Department of Justice
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FEDERAL EXPRESS

Director of Operations
Antitrust Division

Room 3218

Department of Justice
washington, D.C. 20530

RE: Acquisition of Voting Securities of
Wolf Creek Nuclear Operating Corporation
by Kansas City Power & Light Company and
Kansas Gas & Electric Company

Dear S8Sirs:

On behalf of Kansas City Power & Light Company
{("KCPL") and Kansas Gas & Electric Company ("KG&E") we
enclose herewith for £iling under Section 7A of the
Clayton Act (15 USC §18A{(d)}, as added by Section 201 of
the Hart-Scott-Rodino Antitrust Improvement Act of 1976
{the "Act") two notarized copies of KCPL's and KGs&E's
Notification and Report Forms with respect to their
proposed acquisition of voting securities of the Wolf
Creek Nuclear Operating Corporation ("WCNOC"). There are
also enclosed one set of the related documentary attach-
ments to each such form and two copies of the affidavit
required by Section 803.5(b) of the Premerger Notification
Rules (the "Rules”).
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July 31, 1986
Page Two

Items 5 through 9 and the Appendix to the Notifi-
cation and Report Forms have not been completed as the
acquisition by KCPL ard KG&E of the voting securities of
WCNGC is exempt from the requirements of the Act by virtue
of Section 7A(d)(B) of the Act and Section 802.20 of the
Rules.,

As more fully set forth in the Notification and
Report Forms, KCPL, KG&E and Kansas Electric Power Cooper-
ative, Inc. ("KEPCo") have formed WCNOC solely to operate,
maintain, repair, decommission and decontaminate the Wolf
Creek Nuclear Generating Station located in Burlington,
Kansas. The Wolf Creek Station is jointly owned by the
three companies in the following percentages: KCPL - 47%;
KG&E - 47%; and KEPCo - 6%. The station owners will own
voting securities of WCNOC in the same percentages as
their respective ownership interests in the Wolf Creek
Station. The filing by KEPCo of a Notification and Report
Form is therefore not required under Section 7aA(a)(3)(A)
of the Act.

The formation of WCNOC involves, in essence, the
transfer of operating responsibility for the Welf Creek
Station frem the station owners (and, specifically, KG&E
which has been operating the facility as agent for the
owners) to a corporate joint venture which the station
owners have organized for this limited purpose. As such,
it is not entirely certain that this transaction involves
an acquisition of voting securities to which the Act was
intended to apply. The Act and Rules, however, do appear
on their face to require the filing of a Notification
and Report Form with respect to the formation of WCNOC and
KCPL and KG&E are therefore submitting the enclosed
filings.

Under the above circumstances and in view of the
nature of the transaction involved, KCPL and KG&E do not
believe that the full 30-day waiting pericd is either
necessary or appropriate. We note in this connection that
as set forth in response to Item 2 to the Notification and
Report Form, certain regulatory approvals, including
authorizations by the Nuclear Regulatory Commission and
the Kansas Corporation Commission, will be required prior
to WCNOC assuming operation of the Wolf Creek Station.
Pursuant to Section 803.11(c) of the Rules, early termina-
tion of the 30-day waiting period is hereby reguested.




Antitrust Division
July 31, 1986
Page Three

The requisite number of the enclosed materials
are being simultaneously filed with the Premerger Notifica-
tion Office of the Federal Trade Commission. If there are
any questions, regarding the enclosed submission, please
contact the undersigned.

Very truly yours,
/s -Q&"e‘__\
Doug E. Davidson

DED/win
Enclosures

cc: John P. DeCoursey, Esq.
Phillip Kassebaum, Esq.
A. Drue Jennings, Esq.
Jeanie S. Latz, Esg.
Richard D. Terrell, Esq.
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FEDERAL EXPRESS

Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission
Washington, D.C. 20580

RE: Acquisition of Voting Securities of
Wolf Creek Nuclear Operating Corporation
by Kansas City Power & Light Company and
Kansas Gas & Electric Company

Dear Sirs:

On behalf of Kansas City Power & Light Company
("KCPL") and Kansas Gas & Electric Company ("KG&E") we
enclose herewith for filing under Section 7A of the
Clayton Act (15 USC §18A(d)), as added by Section 201 of
the Hart-Scott-Rodino Antitrust Improvement Act of 1976
(the "Act") three notarized copies of KCPL's and KG&E's
Notification and Report Forms with respect to their
proposed acquisition of voting securities of the Wolf
Creek Nuclear Operating Ccrporation ("WCNOC"). There are
also enclosed one set of the related documentary attach-
ments to each such form and three copiss of the affidavit
required by Section 803.5(b) of the Premerger Notification
Rules (the "Rules").




Premerger Notification Office
July 31, 1986
Page Two

Items 5 through 9 and the Appendix to the Noti-
fication and Report Forms have not been completed as the
acquisition by RCPL and KG&E of the voting securities
of WCNOC is exempt from the requirements of the Act by
virtue of Section 7A(d)(B) of the Act and Section 802.20
of the Rules.

As more fully set forth in the Notification and
Report Forms, KCPL, KG&E and Kansas Electric Power Cooper-
ative, Inc. ("KEPCo®) have formed WCNOC solely to operate,
maintain, repair, decommission and decontaminate the Wolf
Creek Nuclear Generating Station located in Burlington,
Kansas. The Wolf Creek Station is jointly owned by the
three companies in the following percentages: KCPL - 47%;
KG&E ~ 47%; and KEPCo ~ 6%. The station owners will
own voting securities of WCHCC in the same percentages as
their respective ownership interests in the Wolf Creesk
Station. The filing by KEPCo of a Notification and Report
Form is therefore not regquired under Section 7A(a)(3)(A}
of the Act.

The formation of WCNOC involves, in essence, the
transfer of operating responsibility for the Wolf Creek
Station from the station owners, (and, specifically, KG&E
which has been operating the facility as agent for the
owners) 0 a corporate joint venture which the station
owners have organized for this limited purpose. As such,
it is not entirely certain that this transaction involves
an acquisition of voting securities to which the Act was
intended to apply. The Act and Rules, however, do appear
on their face to require the filing of a Notification
and Report Form with respect to the formation of WCNOC and
KCPL and KG&E are therefore submitting the enclosed
filings.

Under the above circumstances and in view of the
nature of the transaction involved, KCPL and KG&E do not
believe that the full 30-day waiting period is either
necessary or appropriate. We note in this connection that
ag set forth in response to Item 2 to the Notification and
Report Form, certain regulatory approvals, including
authorizations by the Nuclear Regulatory Commission and
the Ransas Corporation Commission, will be required prior
to WCNOC assuming operation of the Wolf Creek Station.
Pursuant to Section 803.,11(c) of the Rules, early termina-
tion of the 30~day waiting period is hereby requested,




The requisite number of the enclosed materials
are being simultaneously filed with the Antitrust Division
of the Justice Department. If there are any questions,
regarding the enclosed submission, please contact the
undersigned.

Very truly yours,

Dougl&s E. Davidson

DED/win
Enclosures

cc: John P. DeCoursey, Esq.
Phillip Kassebaum, Esq.
A. Drue Jennings, Esq.
Jeanie S. Latz, Esqg.
Richard D. Terrell, Esgqg.
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AFFIDAVIT
STATE OF MISSOURI )
) s$S8.:
COuNTY OF JACKSON )
1, Samuel P. Cowley , being duly sworn, deposes
and says:

l. I am Senior Vice President of Kansas Clity Power
& Light Company ("KCPL") and am fully familiar With the facts
and circumstances set forth herein.

2. On April 14, 1986, KCP&L and Kansas Gas & Electric
Company {("KG&E") and Kansas Electric Power Cooperative ("KEPCo")
caused Wolf Creek Nuclear Operating Corporation ("WCNOC") to be
incorporated in the State of Delaware.

3. The Certificate of Incorporation of WCNOC provides,
among other things, that KCPL shall own 47 shares of Class B
Common Stock of WCNOC.

4. At the first meeting of the Board of Directors of
WCNOC held on April 15, 1986, WCNOC accepted, subject to receipt
of necessary regulatory approvals, KCPL's offer to purchase 47
shares of Class B Common Stock for $47.00.

5. On April 15, 1986, KCPL, KG&E and KEPCO entered into
an agreement with WCNOC providing for WCNOC to operate, repair,
maintain, decontaminate and decommission the Wolf Creek Nuclear
Generating Station on behalf of RCPL, KG&E and KEPCo, as the

co-owners thereof.




6. It is the good faith intention of EKCPL to

complete the acquisition of WCNOC Class B Common Stock.

.

- [ NAME | - j

[ ACKNOWLEDGEMENT ]




STATE OF MISSOURI )
- ) SS
COUNTY OF JACKSON )

On this 23rd day of July, 1986, before me the undersigned, a
Notary Public, personally appeared Samuel P. Cowley, to me known
to be the perscn who executed the attached instrument, and who,
being by me first duly sworn, acknowledged that he executed the
same as his free act and deed.

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

) S
J\,L(f'/l. ‘Jf)u.((iv
Notary Public in and for said
County and State

My Commission Expires:

August 17, 1989
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SARENT ENTTY SEITNED o TR R

Wolf Creek Muclear Operating Corporation, P.O. Box U411, Burlington, Xansas £433

(e

FERCANT OF YOTENG COORTGE il BY BXTITY SOMAGD 2 i 1
NCRE

e 2
2 DEDCAINON OF ACQUIMTION

Xarsas City Power & ight Corpany ("KTPRL") together wilh two nonm-affiliszted
alagsris y=ilirlasg, ¥arsas Sas and Electric Corpany, FLO. Box 203, Wichisz, ¥
67201 ("KGEE™) and Kansas Electric Power Cooperative Inc., P.O. Box 4077, orewa
ransas <4913 (M:ZEIoM) awn Unis Mo, 1 of <he Well Creex :enerat.ng Station
{"Miolf lJreek 3tation") in the following percentages: YOPAL - A7%, FGAR - 277 wnd
¥IFTo = 2%, KCPLL, ¥S4E and FEPC0 caused Wolf Creek Nuclear lyerating 3::'::"‘ i'-*
{MATNOCY) to be incorporated in Delaware on April 14, 1980 to cperate, walntain
repair, decorrissisn and decontaninate the Wolfl Creek tatim fer
the benelt of the Station owners. WOUNOC will de owred by the Statizn owmers In
the same pereentages as thelr ownersmp interests in the Wolf Creek Statiosn, with
XGAE to zcjuire 47 shares of Class A Cormen Steek, KCPRL to 2cqulre 47 shares of
Class B Ccmcn tock and KEFZe to acgulre 6 shares of Class C Cormon Stock. The
Wolf Creek Station cwrers and WCNOC have entered into an Cperating Agreerent,
dated April 15, 1626, providing for WQNOC to crerate, maintain, repalr, decontaminats
ard deoomi %ian the Woll Creex Staticon on tehzlf of the Woll ’“reer' owrers. 4 ceoy
27 that Agresment I1s amnexed as Exhitic 1.

) SCHEDULED DATE OF CONBUMMATION 1. 0C will Issue snares of it3
sarmiravion of the waltirz period,

{61 SARWER R WHICH THE ACGUITION 1 TO 88 CAPRED OMY

WCNOC was incorporated on April 14, 1536. XCP$L, KC&E and rEPTc #ill 2073

thelr resgective shares 1‘ WCNOC Cermon Stock after terrination of *he walting
reriod. Article 10 of ¢ he Operating Agreement zmong WONOC and the Woll Irese Imation
saTers crevides that :.M Agresment shall net becore effective until recelrt oF 2ll
necessary govervrental sutheorizatiens or January 1, 1937, whichever snall 1z3t ~otur

wiato s

In order %o undertake 1t3 responsibilities under rhe Operating Agreement N3 .
the wWell Treeq Statlon cwners will require the following goverrmental autherizaziors:
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Item 2(¢) continued

{a) The issuance by the Ransas Corporation Commission
{"KCC") of a Certificate of Public Convenience and authority.
In July, 1986, WCNOC filed with the KCC an application for such
a Certificate and the matter is pending before the RCC. A copy
of that application is annexed as Exhibit 2. It is not known
when the KCC will act on WCNOC's application.

{b)} The issuance by the United States Nuclear Regul-
atory Commigsion (®NRC®") of an amendment to the operating
license for the Wolf Creek Station under the Atomic Energy Act
of 1854, permitting WCNOC to assume the operating responsi-
bilities for the Wolf Creek Station anow hald by KGEE. A copy
of the application, dated April 15, 1986, to the NRC reguest-
ing issuance of such an amendment to the operating license is
arnexed as Exhibit 3,

{c) The exemption of RCP&L and KG&E from the provi-
sions of the Public Utility Holding Company Act of 1935 (other
than Section 9(a}{2) thereof). Section 3(a){2) of that Act and
Rule 2 of the Sscurities and Exchange Commission ("SEC®™} there-
under provide that such exemption shall be effective upon the
filing in good faith of exemption statements with the SEC. Such
exemption statements have not yet been filed with the SEC,

(d) Authorization under Section 305(b) of the Federal
Power Act of 1935 for certain officers and directors of KCPsL
and KG&E to hold such positions and alsc to hold positions as
officers or directors of WCNOC. The reqguisite filings with the
Federal Energy Regulatory Commission ("FERC®) have not yet been
made. It is believed, however, that Order No. 446 of the FERC,
dated February 6, 1986, was intended to grant such authorization
generally (and without entry of specific orders by the FERC) for
officers and directors of entities similar to WCNOC although
some ambiguity in this regard exists,
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NAME OF PERBON M0 ROTFICATION
Kansas City Power & Light Company

P 2723786

220 ASSETH TO B3 ACDIRED s 00 compemy onty fer SIDETD SOREBIDRG;

N/A

02R ARSETS #ELD GV ACCQUIRING PERSDN

N/A

@) VOTING SECURITIES TO 68 ACOUIAED
(e} UST A%D OEICAPNION OF VOTING SECURITIES AND LIST OF NON-VOTING SECURIMES:

~HOC will have three classes of woting securitiss - Class
2lzss 3 Jerren Stock and Class C Cormen Stock. Descrizticns of the ve
=f 2327 21335 are 2zntalned In WONOC's Termificate of Inccrrora
acptes oF whlch are arnexed 35 Swhibiss 4 ard I here-n, WONOC
nC nam=vsning securitliss cutstanding afer the acquisic

(98 TOTAL NUMBER OF SHARES OF EACH CLASS OF SECUMITY:
47 Shares of {lass A Common Stock
47 3hares of Class 2 Tcrmon Stock
6 Shares of Class C Ccrmon Stock

2
=
-~
-

(o) TOTAL NUMBER OF SMARES OF EACK CLASS OF 3ECURITY BRING ASGLIRED:
47 Shares of Class 3 “oting Stock will be acquired by KCP&L.

-~ [ Y.
A Jorren StIck,

~dn

v e

] -
righis

Ifem 3 ') cantinued aw

123
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01 'ORNTITY GF PEABONS ACOURING SECUMTIES.

KCP&L will acquire 47 shares of Class B Common Stc;f:k
KGAE will acquire 47 shares of Class A Voting Stock
*EPCO will acquire 6 shares of Class C Voting Stock

1oy DOLLAA vaLug OF SECUMITIES i BACK CLASS BEiNG ACOUIRED:

WCIOC will have no significant assets, its sole function bteing tc cperate,
matncain, rerair, decontarinate and decormission the Wolf Creek Station for the
zeneis of the Statieon's co-cwners. WCNOC Cormmon Stock mey not te srarsferred o

anvone sther than an swner of the Welf Cresk Station. Shares of WONOC Zocrren Ctcocx

rave therefire been assizfied a nerminal value of 31.00 per shaxe, azulvalars %0 NS
car val.e.

& v

tefw) TOTAL NUMBER OF EACK CLASS OF SECUMTIES nELD BY ACOUIR:NG PEASCN AS A RESULT OF THE ACOUISITION:

KCP2L will held 47 shares of Class B Cormon Steck as a result of the acquisition.

oevi) BERCENTAGE OF EACM CLASS OF SECURITIES mELD 87 ACOUIMING PERSON AS 4 RESULT OF THE ACOUISITION

=~

45 3 result cf the acquisi<cicn, XCP&L will own 100% <f the Class 3 Jormen
=2CK regreserting 47% of the tctal votirng pewer of all shares of WCNOC Cormen
TCCZ to te cutstanding.

tig ()

Oronn DOLLAM (8L uE OF SECLAIT'ES 70 BE =ELD AS A BESULT OF Tl ACQUISITION

- -

The dollar value of the Clzss 3 Zcrron Stock to te zajuired oy TPl Is 3«
{see arswer to 2(e)(v) 2bzve).

) SLBMHT & STPY OR MOST BECENT JEAS.CH OF CONTRACT OR AGREEMENT «ov airer of \nront 1o ROIGO or scqumTL

3

20 4GT ATPACK "n:8 JOCLMENT 0 " SaGl ATTACHUENT OB ALFERENCE NUMBER OF CONTRACT OB AGREEMENT i

FB4 BCLUOE aM NDER OF ANCILLARY DOCUMENTS
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INDEX OF ANCILLARY DOCUMENTS

EXBIBIT NO. DOCUMENT
1 - Operating Agreement dated April 15, 1986

among Wolf Creek Station Owners and WCNOC

2 ~ Application to Kansas Corporation
Commission for Certificate of Public
Convenience and Authority )

3 - Application to Nuclear Regulatory
Commission for Amendment of Operating
License for the Wolf Creek Station

4 - Certificate of Incorporation of WCNOC

5 - By-Laws of WCNOC

6 - Proxy Statement of KCPL, dated April 22,
1986

7 - KCPL Annual Report on Form 10-K for

year ended December 31, 1985

8 - Quarterly Report on Form 10-Q for gquarter
ended March 31, 1986 -

9 - Current Reports on Form 8-K, dated
February 26, 1986 and June 27, 1986

10 - 1985 Annual Report to Stockholders

11 - Balance Sheet of KCPL at March 31, 1986




Kansas Cityl Mr & Light Company

@

ITE 3
ASZETS &xG vOTud JECUITIER wELD 48 A BESIAT OF Tig ACOABTIDN

wrercemaog on asseve A78

& PIRCHNTAQE OF voTse sgcummes 4TS

= scaneasTe ToTaL vawe _Since WCNOC 1s merely an operating corporation having no simnifizent
assets; -he total value of assets and voting securdties acquired will te nomfrmal,

ITEM 4 rERSONS PiIIeG ROTIICATION AT PROVIGE BELOW AN OPNIORAL INOER OF DQCULEHTS REQWIAED TO 88 SUBMITTEO BY (TEM « SEE TEM BY TR

FETRUCTIOME, THESR OOCURENTS 0D BOY B0 ATTACKED TD Teg PAgE
tag DOCUENTS FLAD WITH T1E UNITED STATES SECURMES AlD EXCHANDE COMSBSITN.

Proxy statement, dated April 22, 1386

Amnuzl Fspert on Form 10K, for the year
3

erded Secemper 31, 12

uarterly Rerort on Form 10-Q for the
quarter ended March 31, 1986

Current Reports on Form 8-K dated February 26,
1986 and June 27, 1986

ATTACHSENT Of ARFEAENCE "iMBEA

-~
-

-
t

81 ANNUAL REPOATE, ANNUAL AUINT AGPORTS. AN FEGULAMLT PREFAREO BALANGCE SHETTS.

1385 Anrzal Report to Shareholders

Zalarce Sreet of KTPEL as at
March 31, 1886

ATTACHMMENT OF REPERINCE NUMBER

13

s STUOIES. SLUAVEYS, AnaALTSES. AND ARMOARTY,

None

ATYACHMENT OR REFEMENCE vUMBER

128
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PERSON TioN
Kansas City Power & Light Company i
reMs
25 DOLLAA AEVENUES BY INGUBTRY
comT SE2CHFTON 1577 TGTAL
INCUBTRY COD8 SOUAR REVENUE

The answers to Item 5 are cmitted pursuant to Section
303.2(c)(2) of the Commission's Premerger Notification
Rules as the voting securities of WCNOC acquired by
KCP&I, are exerpt from the provisions of the Act by
virtue of Section 802.20 of the Cormisslon's Rules.
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040 DOLLAR AEVEINUES BY MANUFACTURED PROOUCTS
100 cEaCRITON
PAOOUCT CODS
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099 PRODUCTS AODED OR DELETED vean
OEICRSTION (T OWBIT PROSUCT CODB L -] sagve [ M.w

2P OOLLAR REVEMUES BY WANYPACTURED PROOUCT CLASS

oY YEAR
PROOUCT CLAGS DESCrRPTION

H ]
code TOTAL DOLLAR ARVEN
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TAT S PURGON PR NOTBICATION -
Ransas City Power & Light Company |7 7/23/86
Shih DOULAR REVENUES BY BANUPACTUPED SROOUGT CLASS - CONTINUED

SORUY YEAR
PRODUCT CLASS DESCRPTION
[-- -] VAL VLR 0T

) DOLLAA AEVENUES BY NON-MANUFACTURING INDLATRY

L2114 vYEAR
INDUSTRY OESCMIATION
coot TOTAL J0OL.AR &
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L]
A CONTRIBUTIONS THAT EACN PERBON FORMNG TWE JOMT VENTURE OR OTHER CORPURATION MAS AGAZED TO MARE

) CEBCRIBTION OF any CONTRACTS OR AGREEMENTR

) GESCROTION OF anv CREDIT QUARAMTEES OR CBLGATIONS,

1) DESCMPTION OF CONBIOERATION WiaCK EACK PEREOHN FOMMING ThE JOMT YENTURE OR CTHER CORPORATION WiLL ASCEIVE .

Wil DESCMPTION OF TE BUSINESS 1 wiiC THE JOINT VENTURE Of OTHER CORPORATION WILL ENGARS.

Sentw SOURCH OF DONLAA AEVENUES BY +01GIT S1C CODE.

0
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TEM e
@9 ETTNES wethean FEABON FILNG NOTIFICATION

WYMO Fuels, Inc. 1330 Baltimore Avenue, Kansas City, Missouri 64105

Red Hill Coal Company " " "

&) SHARZNOLDERS OF PEPSON FILING NOTISICATION

WYMCO Fuels, Inc. and its whollv-owned subsidiary, Red Hill Coal Corpany, is
100% owned by KCP&L. KCP&L 1s unaware of any person owning 5% or more of KCP&L's
Cormon Stock, its only class of outstanding voting securities.

1




WW
Kansas Power & Light Company

I ROLDMGS OF PENEON FRLNG NOTIICATION

NONE

ITEM 7 oouias agvenues
Ty $OGIT 31C CODE AND DEICRINON

The answers to Item 7 are omitted pursuant to Section 803.2(c)(2) of the
Cormission's Premerger Notification Rules as the voting securities of WQNOC
acquired by XTP4L are exerpt from the provisiens of the Act by virtue of
Secticn 502.20 of the Cormission's Rules.

&) NAME OF EACH PERSON WHMICH ALSO OZRIVED OOLLAR AEVENUESR
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Kansas City Power & Light Corpany

ITEEA 8 vEx00AVvENCSE ATLATICNGNE
Ores O no o vesee compets e tomcemp

PECOUST PURCHABED vERSO®

The answers to Item 8 are omitfed pursuant to Section 803.2(c)(2)
of the Cormission's Premerger Notiffcation Rules as the voting securitieg

of WCNOC acquired by KCPAL are exemgt from the provisions of the Act bty
virtue of Secticn 802,20 of the Cormpission's Rules.

ITEM § »en0ft ACOUIBMORE (2 22 compmmy by voguurmey peresn onty)

The answers Lo Item 9 are omitted curstzent to Jection 803.2(c)(2)
of the Cormission's Prererger Notiflcation Rules as “he voting securitles
of WONOC acquired by KCP&L are exsmpt from the provisions of the act by
virtue of Section 802.29 of the Comission's Rules.

AL

134
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TTEM 10 0anTCATION OF PEREOM TO CONTACT RESAROMIE THuB REPORT .
T MAME OF CONTACT DERBOS: , TALE OF CONTAGY PERBOR
Douglas E. Davidson, Esq. Atforney
FIRM NAME AND BUBSNEES ADDREES CURSNESE TELEPWONE RUMEER
Bishop, Iiberman & Cook
1155 Avenue of the Americas (212} 70u4=0100

New York, New York 10024

1008 IDENTURCATION OF AN INOIVIOUAL LOSATED it T URITED STATED DEHIGNATED FOR TRE LMITRD SURPOSE OF ASCHIVING HOTICE OF ISSUANC
GUEST POR ADDITYOMAL INFORIMATION OR COCAUMENTR. (e § SESIODIRENS

MANE wma
Jeanie Sell Latz Assistant Secretary
ao0nERs BUBINESD TELEPWONE NUMBER
Kansas City Power & Light Company
1330 Baltimore Avenue (816) 556-2936

Kansas City, Missouri 64105

CERTIFICATION
This ROTIFICATION AND REFQRT FORLM, togeinar with any and ail e0oendicas ang SNACHMENtS thoretn, was DOBHIed And ssem
NS (MY SUPNIVIGION in BoCONdanca with ingtructions issuad Dy the Fedars! Trede Commiasion. Subiact to Ihe recogitition tNat, wher
INGISates, ressonsdls 2Stirates Nave Boen Mado DECaySS DADRS 8nd rESONGa 30 Not PravITe th reguired 3ata, ING forMation ia. ic
Seal of fvy Rowiadon, e, (OMSSt, Bnd COMBING I Coturtancs with the 2tatuly and wite.

NAME Mpase prnt of rypey ma

A. Drue Jennings Senior Vice President

ocaTg

/ 46@6 g—z:emg‘/ 7-23-86

Subscribed and ’Cqﬁn 10 befareAie at the

City of _Kapsas Citv State of __Missourd
this 23rd day of July 19 86
! ' BETTY Bowswex
- B0TARY P,
Signature _g.x:b \ PP, “’“‘43“3“ OF RISSOURT
AY COMNISSIgH [uo. 1 76 g
My Commiasion expires __Septenher 28, 1988 ISSUED TRy wissosa; L., o,
1984
ATTNT

18 -
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e 1 ' Prey
A PREMIN RECEPTD ) e
1 UPE IMBRANCE AdOREC
16, CRDIMARY LIPS NEURANCS
5. GROUP LIST INBURANCE frstuging Pedorsl Empicyesy’ Grous Lt ong Ser + @
" un‘:‘ ,,;:::' - The answers to the Appendix are cmitted pursuant to
::mw::muu Section 803.2(¢c){2) of the Commission's Premerger
2 ANNUITY CONSIOERATIONG Notification Rules as the voting securities of WCNCC

INOIVIDUAL ANNUITY CONBIDEIRATIOND acquired by KCPEL are exempt from the provisions cf
:wmwmm the Act by virtue of Sectioen 802.20 of the Commissizn
9 MEALTY INSURANGE . Rules.
28 INOIVIOUAL MEALTH INSURANCE
. GROUS NEALTH INSURANCE

ToTAL

1 QRINARY UPE INBURANCE
2 GROUP LIFT INBUAANCE

2 INDUSTRIAL UIPE INSURANCE
o CRADT LISE iINSUAANCE

TOTAL

ITEM 2 rROPEATY LABILTY INGUAANCE

UNE OF INBURANCE

ITEM 3 nvig noumarcs
A, 87 IRSCT PaEMRIMEG WRITTEN . ORECT PRGNS EARNED




18 C.P.A. Pant §03 - Appandin

NOTIFICATION AND REPORYT PORM FOR CERTAIN MERQERS AND ACQUISITIONS
™ INFORMAION RECUINED TO BE SUPPLIED ON THISE ARSWER SHIETS i3 SSOCPND 10 THE TS 0KS

" Attech the Attidavit required by § S00.9 to this page.

is this Acquisition a CASH TENDER OFFER?Y O ves

O no

Do you requost Earty Termination of the Waillng Periog?
$3ranis OF DIy FIRRLONA 676 Pudished I8 IR0 Doseet Regisrer)

& ves

T no

ITEM ¥

@) MAME AND HIADOUARTERS ADORESS OF PERDON MuNG MOTIPICATION nfimom paron? oneny
Kansas Gas and Electric Company 201 North Market, Wichita, Kansas 67201

) PERICH FIUNG HOTIFICATION 18
& sn acquiring person
9 UST NAMES OF ULTIMATE PARENT ENTITIES OF ALL ACOURING PERSONS

. HONE

c

BN BCRUIred C both
LIST NAMEY OF ULTIMATE PARENT ENTITIES OF all ACQIARD PERIOND |

dansas Gas and Elsetricz orpany
¥ansas Electric Fower Joorerative,
Kansas City Power & Light Company

ne.

o THIS ACOUISTION 13 BwF 3R X 12 28 My dores 1Nt sy}

O an acquiantion of scssts

O & morger 500 § SV

C sn scquisition sublect 1o § 801.310)

o ton of 8 joint o7 other CODOAtion (ses § 801.40)

C & consciigation (soe § 8015

D an scauisition of voting securttics
O & seconasry scquistion )

G an scguisition sublect o § 801.)Y

[»] mmmmniutx(u«mym
Q other (specily)

4 INOWCATY maur IIOTWICA“ON THAZIMOLD M § 201.000 FOR m«cn THi3 QRN 13 BEINQ | FRED iecquiring surves anyy

¢ 18 miilion T 1% & 29% C 50%
€ VALUE OF YOTING SECUAMAS VALUE OF ABSETS
547.00 (See 2{e){v) belc¥) voa (See 2{e){v) belcew)
@) PUT AN X 14 THE APPRCPRIATE BOX TO DESCRIBE ENTITY SHIHG NOTINCATION
I corporstion 3 pantnership Q other "y
£ DATA FURNISNED &Y
X catongar yoor Q fiscal yeur (specity peviody {wammmey) 1O {mananmer}

8 PUT AN 3 1 THE APPROPIIATE BOX AND GIvE THE NAME AND ADDRESS OF ThE ENTITY FILING NOTIBICATION Uf ather IFan WiIimars pamet entity)

Kol 77
purouant 1o § B0J.A.

C Ths report is Duing fllad on Dehsif of & toceign Dercon 1 This report [a Deing tiled on behait of the uitimats parant sntity

antiher oniity within the same person suthorized Dy it to §
pursuant to § 863.2te)

NAME OF EMTTTY FILNG MOTIFICATION

ADOREDD

THIS POAM IS REQUIRED BY LAW and must de flisd ssparelely by
SALH person which, by ressen of 8 margee, consoligation of sequish
tion, is sublect 10 § 7A of the Clayton Act, 13 U.3.C. § 13s, a8 atided By
Section 201 of the Han3cott-Roging Antitryst improvemants Ast of
W78, P L. MO, 24433, 00 Stat. 128D, ang rules promuigates
hersunder areinafier rofermed 10 oo “1he ruisn™ oF Dy aection
sumben. The statuts and fuiss a0 bat 100th in the Fegers! Regiater 8t
43 PR 1450 he ruice mey eiza e foung ot 18 CFA Parte BV
rumnmwamm“mvn 2@ 10 ODOArE the re-
Quired walting periog bet Ing the scquiaition, I8 eccen
ammmmmmmuMluuulc § 188 ang the rutes,
wﬂnhw “pereon,” oo cofined in e rise, o ey individuals

ihte for 0 Heptiity for o penalty of net mare
Mvommmuymmnmmnmmmot
1WBULEC § 18

Alt intormation and documentary matenial filed in of wih this Form
conticdential. it Is axempt from glecicours under Me Froedom of int
mation Ast ang mey De made publc only In an sgministrative
judiclai procanging, or dlacioved o Congrass or to 8 duly suifdrly
commities of subcommities of Congross,

Complato ang rotum fwd nolanzed copiea Mwith ene pef of doCum
tary sttachmenta) of thip Netifluation sed Reparnt Form 10 Promer
Hotfication Qitice, Bumau of Compealition, Room 303, Federat Try
Camemiasion, Washington, 0.8, 20580, snd Mres notarized oD (v
ene sof of documentary altschmants) to Director of Operations, |
titruat Divielon, Room 3318, Dspartmant of Justice, Waahington, §
20030, The contint olitics tor Information and paasetanse with reep
t2 matiers In connestion with (his Ketfestisn and Repent Porm
Raem 301, Pedara) Trade C saion, W gton, 0.8, 308860, pm
G0 333004,

P row € & . 2y

1
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AFFIDAVIT

STATE OF KANSAS )
Y SS:
SEDGWICK COUNTY )

1, JAMES HAINES, being duly sworn, depose and say:

1. 1 am Group Vice President of Kansas Gas and Electric
Company (KG&E), and am fully familiar with the facts and circum-
stances set forth herein.

2. On April 14, 1986, KG&E, Kansas City Power & Lipht
Company (KCPL), and Kansas Electric Power Cooperative, Inc.
(KEPCo) caused Wolf Creek Nuclear Operating Corporation (WCNOC) to
be incorporated in the State of Delaware.

3. The Certificate of Incorporation of WCNOC provides,
among other things, that KG&E shall own 47 shares of Class A
Common Stock of WCNOC.

4, At the first meeting of the Board of Directors of
WCNOC held on April 15, 1986, WCNOC accepted, subject to receipt
of necessary regulatory approvals, KG&E's offer to purchase shares
of Class A Common Stock for $47.00.

5. On April 15, 1986, KCPL, KG&E and KEPCo entered into
an agreement with WCNOC providing for WCNOC to operate, repair,
maintain, decontaminate and decommission the Wolf Creek Nuclear
Generating Station on behalf of KCPL, KG&E and KEPCo, as the co-

owners thereof.



6. 1t is the good faith intention of KG&E to complete

the acquisition of WCNOC Class A Common Stock.

Il N
pl— /*WM

(7hmes Haines

Subscribed and sworn to before me, a Notary Public, in and for
the State of Kansas, this geﬁulday of July, 1986.

MERCI B. SUARE2

. STATE NOTARY PUBLIC
Sedgwick County, Kansas
244 $7

My Appt Exp:

My Commission Expires:

r/ i, / 77
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@ MAME ANG 200NN OF STITY 1AANG ACOUIBTION
PARGNT ENTITY OENTINED 1 TES Yo

Wolf Creek Nuclear Operating Corporation, P.O. Box 411, Burlington, Kansas €5335

FERCENT GF vOTING SECUAINGD MELD BY ENTITY DOMMED 1N ITEM
NCAE

e 3
2 DEBCRPIION OF ACOUSITION

Kansas Gas & Electric Company {"KG&E') together with two non-affiliated

electric utilitles, Kansas City Power and Light Company. 1330 Baltimore Avenue.
Kansas City, Missourd 64105 and Kansas Electric Power Cogoerative. Inc., F.0. Box
4077, Topeka Kansas 66619 ("KEPCo") own Unit No. 1 of the Wolf Creek Generatine Station
("™dolf >reek 3tation™) in the following percentages: XCPiL - 47%, XG&E - «75 2nd
TPy -.%%,  XCPLL, KGRE and EP7c caused Wolf Creek Nuclear Crerating Cortoratis
{™ICNOCY) to be incorporated in Delaware on April 14, 1986 to crerate, maintzin,
repair, decormissicn and decontaminate the Wolf Creek Station Jor

the benelt of the Station cwners. WCNOC will be cwred by the Staticn swrers in

the save rercentages as their ownership interests in the Welf Creek Station, with
4G&E to acquire 47 shares of Class A Common Stock, KCPEL to acquire 47 shares of
Class 3 Cormon Stock and KEPCo to acquire 6 shares of Class C Ceommon Stock. The
Wolf Creek Station cuwners and WONOC have entered into an Operating fAgreement,

dated April 15, 1936, providing for WCNOC to overate, maintain, repair, deccntaminate
ard deccrmission the Wolf Creek Station on behalf of the Woll Cresk owners. A coty
of that Agreement is arnexed z3 Exhibic 1,

38 SCHEOVLED OATE OF ComsuMuanon  WTHOC will issue snares of 1ts ccrmen stceq promptiy alter
neredrstion of the waltine cerlod.

a1 MARNER 1% WG THE ACTAASITION 1@ TO BE CARMED OUT

W2NOC was incorperated on April 14, 1986. XCPRL, KG&E and HEPCo 4ill acruire

thelr resrective shares of WONOC Common Stock after termiration of the walting
ceriod. Article 17 of the Crerating Agre=ment zmong WCHOC and the YWolf Cresx 3tatlil
owners provides that the Agreement shall not become effective until receipt =f 211
necessary gzoverrrmental autherizations or January 1, 1987, whichever shall lzst ~eour,
In order to undertaxe 1%3 responsibilities under the Operating Agreement WCNCC and/<r
tre Welf Treex Statlon wwners will require the following goverrmental autherizanlors:

i2
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KRangas Gusqllhectric Copany

Item 2(c) continued

(a) The issuance by the Kansas Corporation Commission
("KCC") of a Certificate of Public Convenience and authority.
In July, 1986, WCNOC filed with the KCC an applicatiom for such
a Certificate and the matter is pending before the KCC. A copy
of that application is annexed as Exhibit 2. It is not known
when the KCC will act on WCNOC's application.

(b) The issuance by the United States Nuclear Requl-
atory Commission ("NRC®) of an amendment to the operating
license for the Wolf Creek Station under the Atomic Energy Act
of 1954, permitting WCNOC to assume the operating responsi-
bilities for the Wolf Creek Station now held by XKG&E. A copy
of the application, dated April 15, 1986, to the NRC request-
ing issuance of such an amendment to the operating license is
annexed as Exhibit 3.

(c) The exemption of KCP&L and KG&E from the provi-
sions of the Public Utility Holding Company Act of 1935 (other
than Section 9(a)(2) thereof). Section 3(a)(2) of that Act and
Rule 2 of the Securities and Exchange Commission ("SEC") there-
under provide that such exemption shall be effective upon the
filing in good faith of exemption statements with the SEC. Such
exemption statements have not yet been filed with the SEC.

(d) Authorization under Section 305(b) of the Federal
Power Act of 1935 for certain officers and directors of RCP&L
and KG&E to hold such positions and also to hold positions as
officers or directors of WCNOC. The requisite filings with the
Federal Energy Regqgulatory Commission ("FERC") have not yet been
made. It is believed, however, that Order No. 446 of the FERC,
dated February 6, 1986, was intended to grant such authorization
generally (and without entry of specific orders by the FERC) for
officers and directors of entities similar to WCNOC although
some ambiguity in this regard exists.
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B 1OANTITY OF PERSONKS ACOURG SECUMNES

KCP&L will acquire 47 shares of Class B Common Stock
KGEE will acquire 47 shares of Class A Voting Stock
XEPCo will acquire 6 shares of Class C Voting Stock

ioitv) DOLLAR VALUE OF SECURITIZS 1 CACH CLASS 021G ACOURED:

WCHOC will have no significant assers, its sole function teing to operate,
maintain, repair, decontaminate 2nd decommission the Wolf Creek Station for <he
venefit of the Station's co-owners. WCNOC Common Stock mey not te transferred to
anyone cther than an owner of the Wolf Creek Station. Shares of WCNOC Cormon Steck
have therefore been assigned a nocminal value of 31.00 per share, aguivalens to their
car valge.

toxwi TOTAL NUMBER OF EACK CLASS OF SECUMTIES »ELD BY ACOLIRING PERSON AS A RESULT OF THE ACOUSITION:

KG&E will hold 47 shares of Class A Common Stock as a result of the acquisition.

oavit PERCENTAGE OF EACH CLASS OF SECURITIES =ELD BY ACOUIRING PERSON AS A AZSULT OF THE ACOUISITION

As 3 result of the acquisiticn, KG&E will own 100% of the Class A Common
Stock representing 47% of the tctal voting power of all shares of WCNOC Cormmon
Jtock to be cutstanding.

euvin QOLLAR sALUE OF SECURITIES TO BE ~ELD AS A RESULT OF ThE ACOUISITION

“he dollar value of the Cl23s A Common Stock to be acauired bv KG'F is $u7
(see arswer to 2(e)(v) atove).

N BLBT & CCPY OP OST RECENT VERSION OF CONTRACT OR AGREEMENT ior ‘orter of :atemt 1o MEITE o 2EQuUGL

SO ROT ATTACK *i8 COCUMENT 1O T8 PAGE ATTACHMENT O AEPEAENCE NUMBER OF CONTRACT OR AGREEMENT

—

N80 1RCLUOE AN ‘NOEX OF ARCILLAGY DOCUMENTS

126
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Kansas Cas & Electric Camwpany

TEM 3
ABBATS ANG ¥5THG SICUSTIER NELD AS A BESIAT GF TNE ACGURBTION

w encenragu or assers 478

& PEACENTAGE OF vOTWa sacumngs U705

W AGGREGATE TOTAL vaug _Since WCNOC is merely an operating corporation having no significant
assets; “he total value of assets and voting securities acquired will te ncominal.

ITEM 4 PERICNS FLING ROTHICATION MAY PROVIDE BELOW AN OF MO OF ;60T AECRNRED YO B SUSANTTED B i TEW 8 SEE ITEM Y I TEM
INSTRUCTIONSY. THESS DOCUMENTS SHOULD BOT B8 ATTACNED TO Tl PaGE.
198 DOCUMENTS MLED WITh THE UNITED STATES SECURINES AND SXCHARGS COMMSSON. ATTACHMENT OR REFERENCE NUMBER
Proxy statsment, dated APT1l 15 | 1936 A
Annual 2zport on Form 10-K, for the year 7
ended December 31, 1685
uarterly Perort on Form 10-Q [or the 3
fuarter anded March 31, 1986
Current Report on Form 8-K dated June 19, 1986 9
B) AMNUAL AEPONTS, ANNUAL AUDIT SEPCATS, AND REGULAM Y PREPARED BALANCE SHEETS ATTACHMENT OR REFERENCE NUMBER
1985 arrual Report to Shareholders 10
Zalance Sheet of KG&E 11

March 31, 1986

9 STLUOHD SURYEYS AnALTSES. AnD AEPORTS. ATTACHUENT OR AEFERENCE NUMBER

None
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¥ansas Gas & Electric Company

ITEM
£0) DOLLAR REVENUES BY INOUSTRY

L
DUSTRY COOS

The answers to Item 5 are omitted pursuant to Section
803.2(c)(2) of the Cormission's Prererger Notification
Rules as the voting securities of WCNOC acquired by
KGRE are exerpt {rcm the provisions of the Act by
virtue of Section 302.20 of the Cermission's Rules.
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S0 DOLLAR REVERUTS SY MAMISACTURED PRODUCTS
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Kansas Gas & Electric Comany

2998 PAOOUCTS A00ED OR DELETED
DEICRFTION (7-0534T PROCUCT COBR 450

oI COLLAAR REVENVES BY MANUFACTURED PAOOUCT CLASS
S-OWNT
PRODUCT CLASS 0EICRINON
cooe




T OF FURION Fond NOTFEATON
Ransas Gas & Flectric Comoany

PN DOLLAR AEVENUES BY MANUFACTUSED SRODUCT CLASE - CONTINUED

SOt
PROOUCT CLASS
Coos

DEICRITION

308} DOLLAR AZVENUES BY NON-MANUFACTUMNG INDLS TRY
[oslc1ng
INDUSTRY
cooe

QESCRIPNON

YEAR

TOTAL JOLLAN ALy
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N

Wy NAME AND ADDRESS GF T JOMT vENTURS OR OTHER CORPORATION

Hpy
A} CONTIHBUNIONS THAT EACKH PERION FOMMNG THE JOINT VERTURE CR OTHER CORPORATION HAS AGREED TO MAKE

(8} DESCRPNON OF AMY CONTRALTS OR AGREEMENTS.

) DESCMATION OF AmY CREDIT GUARAMTEES O GBLIGATIONS.

.

1) DESCRIFTION OF CONSIDRRATION WIICH EACH PERSOM PORMING THE JOINT YENTURE Of OTHER CORPORATION WILL ATCEIVE

S0t DESCRIPTION OF ThQ BUSINESS 1N Womir T JOINT YEMTURE OR OTHER CORROMATION WL ENGAOR

Sty SOURCE OF QOLLAR REVENRUES BY «0)GIT 3IC CODR.

w0




WareE OF PLABON% FILNG NOTPIGATION
Kansas Gas & Electric Company F E7/24/86

TEM 6
&) EHTINIES WITHEN PERABON FRING NOTIFICATION

NONE

o) SHARIMOLOERS OF PERSON FILING NOTIFICATION

KGEE 1s unaware of any person owning 5% or more of its Common Stock, its only
class of outstanding voting securities.

11




0} ROLDINGE OF PRESON FLING NOTIFICATION

ITEM 7 oouLar revenues
7is} ¢0IGIT 31C CODE AND DEICAPTION

The answers to Item 7 are omitted pursuant to Section 803.2(c)(2) of the
Commission's Premerger Notificatlion Rules as the voting securdtles of WCNOC
acquired by KGEE are exenpt from the provisions of the Act by virtue of
Section 802.20 of the Cormission'’s Rules.

Tl MAME QF EACK PERSON WHICH ALSO JEMVED DOLLAR REVENUES

12
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Kensas Gas & Electric Campany
RED AZSETS TO 08 ACTERED (o 00 cOMPteT oy for 682018 SCRSBIINAR)

R
DATE

7/24/86

N/A

4200 ABSETS HELD BY ACQUIRING PERION

N/A

@) VOING SECURITIES TO 06 ACQUIRED
(o) LUST AND DEICRIFTION OF VOTING SECURITIZS ARD UST OF NOM—vOTIRG SECUMTES:

Class & Cormen St

r

WCHNOC will have three classes of wting securities - Ste
£lass 3 Cermon Stock and Class C Corren Stock. Descriptlons of the \lc:i"g r
of =ach class zre econtained in WCNOC's Tertificate of Inc crpor'ati:n and 3y -law,
coples f which are arrexed as Txniniss 4 and & rerann, WONOC w111 rave
no nen-soting securitiss cutstanding alSer the acquisizion.

-y
“Ny
Siagts
-Zye

folif) TOTAL NUMBER OF IMARES OF EACH CLASS OF SECYAITY:

47 Shares of Class i (cmon Stock
47 Shares of Class 2 ~crron Stoek
6 Shares of Class C Tcrmen Stock

(oM TOTAL RUMBER OF 3MARES OF EACH CLASS OF SECUSTTY BRING ACOWRED:
47 Srares of Class A Yoting Stock w!1l be acquired by KG&E.

{item 2 ‘sl continued an t

13 '
1S




- ~Kansas Gas & Electric Company

ITEM & VENOORVENDES ATLATIONDIG
ves Jwo U vengten, onenponts ohe fetiowseg)

PROCUCY PURCRASES

The answers to Item 8 are omit

of the Commission's Premerger Notiffjcation Rules as the voting securitie

pursuant to Section 803.2(c)(2)

of WCNOC acquired by KGAE are exemgt from the provisions of the Act by

virtue of Section 802.20 of the

sion's Rules.

q

ITEM § smon ACOUISITIONS (18 o compinme by scemg parnen ey

The answers to Item 9 are omitted pursuant to Section 803.2(c)(2)
of the Commission's Premerger Notiflcation Rules as the voting securities
of WCNCC acquired by KG&E are exempt from the provisions of the Act by
virtue of Section 302.20 of the Comission's Rules.

4

134
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ITEM 10 oexnsTanDn &F FLAB0N 10 COMTAST REGARDNIG THd REFORT

[———————————— m—

) AN OF CONTASY PEiRON TN OF QONTACT PERBON
Douglas E. Davidson, Esq. Attorney

Fii0d NAME AND SUSIMERSD ADDREMD SUNESS TELEPONE RUMSER

Bishop, Liberman & Cook
1155 Avenue of the Americas
New York, New York 10024

{212) 70L4-0100

00 IDDNTITATION OF A% HSNOLAL LOCATED 1 THd LBTED STATES OEMRSATED AOR THE LItNTED PURPOSE OF AZCEIVING MOTICE OF ISSUANCE ¢

QUITET FOR AQDITIGNAL INFORMATION OF COTIREENTR Joo § 20320D22TW0

Y] ™
Hicbard D, Jerrill Secretary
AQDAGEE BUBNEDD TELEPMONE NUMBER
201 North Market (316) 261-6568
Wichita, Kansas 67201

CERTIFICATION

This RONIFICATION AND REPORT FOREE, together wilh any and & appandices and attachmanis MNeretd, wes Predared and A3semi

under My Buptrvisen in danca with inatructions &

by the Fegersl Trade Commiasion. Subject 1a the recognition that, whaere :

ingicated, reasonabin cOtMATOS Nava Deon Made BACAUSE DOSRD 1nY MOONSS 40 ROt pravide the required data, the nformation is, to tr

bost of oy ogs, rue, 1, end ats I 20COMIance with the statule and ryine,
HAME (Posese prwnt or 1P e
James Haines Group Vice President
SGHATURE 0ATE

Subacnb‘ﬁ and sworn 1o batore ma at the

chita

Clty of State of

Kansas

24th

this day of

July

1986

Signature \@L{x_ ki:j Jw»&:\

My Commission expires

74
/{MMM,; e, fo 87D

MERCI B. SUAREZ

SYATE MOTARY PUBLE
Segwick County. Kantss
My Appt. Expor=lie ¥

($8aL)

1% -




Kansas Gas & Electric Campany l 7/24/86
APPENDDC INSU!
TSR 1 )
A PREMWAS RECEIPTS
1 UPE INSURANCE
12, CROIMASY ST DSEURANCE
2. QROUP LSS 1SURANCE dncheing Secmral Empiayess” Qrovp Life T ° Gronp
- - - Appendl omitted pursuant to
The answers to the X are e
10 INOUSTRIAL LFE INSURANCE
16 CASDST LIPE INSURAKCE Section 803.2(c)(2) of the Commission's Premerger
2 ANNUSTY CONSIDERATIONS Notification Rules as the voting securities of WCNCT
25 INOIVIOUAL ANMUITY COMEDERATIONS acquired by KGSE are exempt from the provisions of
2 GROUS AMMUITY CONSIDRRATIONS the Act by virtue of Section 802.20 of the Commission's
3 HEALTW 1SURANCS . Rules.
35 INOIVIOUAL MEALTH INSURANCE
2 GROUS HEALTH INSUAANCE
TOTAL
® NEW BUSINESS vean
s
AMOUNT
1 ORCINARY UPR INSURANCE
2 GROUP USE INSURANCE
3 INDUSTRIAL LIFE INSUAANCE
4 CREDIT UPR INSURANCE
TOTAL
ITEM 2 proseRTY LABILITY INSURANCE YEAR
—
LNE OF INSURANCE ’ A DIRECT PAEMIUMS & NET PR
fTEM 3 nnua vsurance YEAR
A MET BIRECT PRGNS WRITTEN B8 DIRECT PREMTUMS EARNED —
18
e ——— 1




A. DRUE JENNINGS

KANSAS CITY POWER & LIGHT COMPANY

1330 BALTIMORE AVINUE

B BoX 79

KANSAS CITY, MISSOURI 64141

September 22, 1986

BEHIGR VICE PREDDENT
MARRETINGD
AND

MIBLIC AND TMMOYEE RELATIONS

William C. Harrelson, Esq.
General Counsel RS 5 o
Missouri Public Service Commission
P, O. Box 360

Jefferson City, Missouri 65102

Brian J. Moline, Esqg.

General Counsel

Kansas Corporation Commission
State Office Building

Topeka, Kansas 66612

Re: Wolf Creek Nuclear Operating Corporation (WCNQOC)
Dear Bill and Brian:

Please recall that WCNOC was incorporated in Delaware in April
1986, and received its authority to do business in Kansas that same
month. The Delaware General Corporation Law was amended in June,
and the WCNOC Board of Directors will consider a proposal at its
meeting of September 26 to adopt a restated Certificate of Incorpo-
ration to conform to the Delaware law changes, and to effect certain
other minor technical revisions. None of the proposed revisions

result in any structural change in the Corporation or in its intended

purposges and activities.

I am enclosing for your reference and study a copy of the new
Delaware law, a New York Times article, a letter from Mr. James B.
Liberman, who has provided legal advice to WCNOC and its owners,
and a draft of the proposed restated Certificate. In the event the
WCNOC Board of Directors acts to effect these changes, or any of
them, I will supply you with the final document, and certainly file
it as an exhibit in any proceedings pending before your respective
Commissions.

Please call me if you have any gquestions or concerns.

Sincerely,
ADJ :bb
Enclosures
¢ce: Mr. John P. DeCoursey Mr. Charles L. Ross

Mr. Philip Kassebaum




DELAWARE STATE SENATE
LYIRD GENERAL ASSERMBLY

mamavo__ 233 JUN101985
AN ACT TO AMEND TITLE § OF THE DELAWARE CODE RELATING TO THE DELAWARE GENERAL
CORPORATION LA,

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF DELAWARE (Two-thirds of all
omembery aloctad o sach Mone thoreo! concurting theraln)

i Section 1. Ameed micsctis BYE) of Section 102, Tite 8, Delaware n&?&’ﬁf the periad at
2 g[&g.glggﬁ-ég, ,

3 Sectien 2. Amesd smalmection (b)) of Section 102, Title 8, Delaware Code, by ading & pew subsection
L Subl,.qun
s (7). 4 provision aliminating or Bmiting the peracoal Lability of a directar W the corporation or
8 Eggﬂnuﬁgkggglag.i&!,!ﬁ
7 prowision vhall mot elismimere ar Bumn the Bahlitty ef a diroctoe (1) for aay breach of the directar's
8 @my of lyaRty to the corporatioe o fu Stockbolen, (i) for acts o omisions mot i pood falth o
5 whick dweolve intentionms’ mivcondnic: or 3 luowisg violatior of law. (i) wader soction 174 of this
1 Titke, or {iv) for omy Umosaction froo whick the director derrved s improper personal bepelit. No
1 euch provisch shall eliminats o Bmit the Babllity of a drecior for amy act or cmisios ccourring
price 0 the @aic whes such provuex becomes affecine AL reiereocer B thu mimeslcor 6 8
13 dirscter Bhal also be Geomnad © refer 10 & momber of the poverning body of & corporalios whick
n ent ssthorized W meme caplial Rock ®
Section 3 Amend sabsection {b) of Sectsoe 145, Title £ Deiswarc Code by deietmg the phrase Sfor
ic Beplizence or musconp®uc: m the performance of ha auty ©
Section 4 Amend the et samencr of mibmecton t¢0 0f Seztaor 141 Title | Delawnre Cofde. by (2!
15 dgicting the slrase s eathorzed B e board of Greciors & e sporific case (b Seletmy the wowd
~ 1 mmlens” after the wor? armountt mne sseuTu therefor the wor? *L” ang (o) by adding the word Swott

31 el the shrer “Sclormamed T Mo

lefl

LCEMeG S
13588




e,

1 qﬂ-s. @mm«w—mmm%o’kmm»uh
2 ssstance ares! the words “snd péviscement of Gpsmser” after the phrwos “tha indemmificction”, ()
3 sffing to tha? semtance the phrase ®, er Fuated purmuant to, the other sulnectons of” aftor the words
4 proviésd t”. (c) pAfing t Tt sestezce Gie phrade “or advascement of expomses™ after the phrmes
5 secking iaderemification”, (4) deleting the comma after the word "office™ ead mubstituting therafor &
3 nrid.-_i(c)kkﬁutmhtmc&c#m‘d&ﬁaw,u;mmhmd
7 © bs a Srecier, officer, employes or agent. end Shall lowre to the deneflt of the beirs, sxscutors wd

3 edministraters of such & porsos®,

9 Sectics 6. Amecad Sectios 145, TiUe 8, Delswars Code, by adding & sew mbsection (D o read &
10 follows:

11 “The indesmification sed edvascenemt of cxpemmes providad by, or grasted parsuant 1o, tis
12 section shall enlesy ptherwise provided edbes suthorized or ratified, osOUmae 88 30 & PENOOD who hat
i3 ceased to be 3 Giroctor, efficer, employee or agest and ehall kure to the bencfit of the hairs.
14 exscmton od adminietrators of much o prveon.®

18 Seciion 7. This Act shall become sffective op July 1, 1936,

SYNOPRS

Section 192(b}(7] and the amendments o Section 145
tepresent & legislative resporse tO tecent changes in the market
for directors’ liabllity insurance. Such insutance has become
relatively standard conditien of employment for directors.
fRecent changes in that markes. including the unavallability of
- the traditional policies (and, in many cases, the unavailabilicy
- of any type of policy from the traditionsl insurance cCartiers)
have threatensd the quality and stability of the govermance of
Delavare corporations because firzctors have become unwilling, in
ssny instances, to sefve without the protection which asych
.insurance provides and, in Other instances, may be deterred by
the unavailapility ef issurance from making entreprenscrial
decisions. The amendments are  intended to allow Delaware
corpotations to provide substitute protection, ir various forms,
to their directors and o limat director liadility under certain

cigeumstances,

Commentary or Sectaior 102(b)(7:
=5

TRIS Provas:on enab.ey 4 COTPAraiier it IS eriginal
certificate Of incorporaliOr ©r ar amenanent tnevelc valadiy
approved by stockholders tc eliminate or limait personal laadilicy
of membders of its board ! directors ¢ governing body for
violazions of & direcsor's fiduziary duty of care. BHowever, the
amendmen: manes cClear :nal AC SUCK PIOVASION Snal. eLiIElNAte oOf
limit the liapility of a Qirector Ior Breacming Ris duty of
lovaley, Cailimg zc ac: ir 9ood Laith, engagaing i intertional
FIBSSALLSL £ ERDwLNILY VIOLAIINT A L8 paAYInT @ Sov.dens g
APPrOVING @ SLDZx resLlInAse WRIET was esi®Qa. umOEL: B De.. .
§.74, ©r nhIaining av mprOper perssnal deaefii.  Tnig PrEvI8LOF
wh..C Mave nr gtlezt £ st BVE..&D.LITY ! eZ.itat.e Temriies

eom v

SuSr A3 ar iriunstior er rescissien. for oreasr ol lisetiany
GuTy

LC.Eel:MIS
15988




Cmcnt_lr! on Section 18%({b)

. Patagreph (b) has been amended to confosz the stanm
for indemnification under the sistuts with the cecent heleines.;g
the Delavare Supreme Court. Mo oubstantive change in the law is

intended. .

Commentatry on Section 18S(e)

The first amendment to Section 143(e) deletes the

previous reguirement fof authoriszatien ef advancement

litigation ezpenses, °as sutborised by the board of directores in
the specific case® 8o as to peraid general authorigation of
advancement o©f expensed including & mandatory certificate eof
incorporation or by-lav provision to that effect. The second
apendzent to Sectien 145le) changed the undertaking tequired for
the advancesent of ezpenses tO directors and officers ad as not
te crsate an obligation to repay urleas a specific determination
is @made that the director of officer is not entitled to be
indemnified’ 3» authorized in Section 1145. pothing in these
changes to subsection (e) relieves the boaré of directors Srom
{te affirmative duty o see that the deterzination required by
subsection (4) is made for any indemnification under gubsections

ta) and (b).

Commentary On gection 145(f)

one addition of the phrase eand advancement of expsnses’
is intended to make ciear that the *other rights” provided for in
Section 145(f) may include righte to have expennes advanced ©on
terms other than those provided in Section 145(e). The phrase
and shall continue ag to & persor whc has ceased to be 2
director, officer, eaployee Of agent® has bee: relocated to a nev

lublectégn AN

Coﬁent'n!.on section 185(4)

pew subsection 145{3j) has beern added to set forth the
provision frem gection 145(f) relerred to above. No substantive
change in the lav is intended.




NEW YORK TIHES

JUNE 19, 1986

Delaware Law Allows
‘Eased Director Liability

De

"By TAMAR LEWIN

The Governor of Delaware, home to
ineny of the nation’s major corpora-
tions, vestenday signed into law g

that would allow corpora-
tions 1o eliminate the financial labil-
ity of their diractors for some kinds of
migtakes.
« According to Anthony G. Flynn,

" tounsel 1o Gov. Michae! N. Castle, the

‘new law is intended to help the many
corporations that are having trouble
getling people from outside the com-
pany 1o serve on boards of directors,
because of & widespread, and prow-
ing. fear that directors will be held
personally liable for bad decision

The )aw becomes efective Julyl.
Under the law, shareholders could

TR IS TRN HTO W teriihionie o ine
COrporation a provision limiting — or
Lhrminating — We direcions Wabitiy
Jor their 1aiiure (o live up to what is
fegaily known as the duty of due cave.
Stockholder Vote Required

*“The important thing about this is

that the stockholders would have (o

voie on #," $aid Rodman Ward, a
partner 8t Skadden, Arps, Slste, Mea-

r & Fiom™s Wilminglon, Del., of-
ice. *'1t can't be done by the directors
themselves. The other thing to

remember is that the law cannot be
used 1o eliminate directors’ Hability
for breach of faith ar willful miscon-

duct.”
Because of the Increasing unavail.
ahility of direciors’ and officers’ in-

surance, and the ditficulty many cor-
porations are havingn katmmd@
pendent board members, & ful of
states have passed laws limi di-
rectors’ tinancial liability. Tbe laws
in other states have taken different
spproaches, either setting an auto-
matic limit on directors' liability or
providing for indemnification by the
corporation. But other states have not
required a shareholder vite and their
laws are not likely to have as much ef-
fect as the new Delaware law, be-
cause 50 many businesses are incor-
porated in Delaware.

*“We considered other approaches,
sath a5 ndemmilication, oy we
thought the idea of allowing the
SHATEhtldets \D VoiR o wihal \hey
wanied to do about liability was bet.
1er, since s inwith e des of cot.
pozt'\ate dtedmoc‘s;fcy mdmtha{ehalder
rights,”" Mr. said. “1 expect
t}mt}ﬁsissuewrgl‘)mshawupmclmof
proxies next year, since I know that
many COrporalions are very con-
cerned about it. The bottom fine is
that & lot of thern have had their out-

Contlnved on Page DS
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-Delaware
: Directors’

Liability

. Coatinued From First Business Page -
- sidedirectors recign brcauss of tha . |
e
- Ward, too, that man
corporations will mf limit :heg-
directors’ liability.
‘A Financisl Shield

"'It‘s & financial :m'gled s!:; directars
at companies where reholders
believe that the way to get decent di-
rectors I8 to assure them that if
slip up, they won't 5 suad for & mills
Hon dollars,’” Mr. Ward sald.

Delaware may be providing » par-
tial solution to the lability problem
oW, Mr, Ward and others said, bul it
was alsc the Delaware courts that
gave rise t0 most of the directors’
Jears, In 2 1985 decision imposing in-,
dividual Lisbility on the directors of
Tnmd/\)}}nm Bor me\r;mure 10 delib.
erate diligently e about an offer
10 by e mv::\m‘;g

In that case, Smith v. Van Gorkem,

" the Supreme Court of Delaware said

- able because they had decided to sell
 ithe com

. ance, the directors would have had to

the directors should be personally Ii-

¥ twp hours after receiv.
.ing an offer, without even consulting
an investment banker,

The court said they should pay the
ditference between the offer they ac-
cepted and the price the company
might have commanded on the open
market — and because that amounted
1o more than the company’s insur.

pay the money out of their pockets if
the members of the Pritzker family,
who bought the company, had not

volunteered to pay it for them.
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September 18,

A. Drue Jennings, Esqg.

Secretary and General Counsel

Wolf Creek Nuclear Operating Corporation
c/.0 Kansas City Power & Light Company
1330 Baltimore Avenue

Kansas City, Missouri

Dear Drue:

In accordance with your request,
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I have prepared and

enclose several copies of a proposed Restated Certificate of
Incorporation of Wolf Creek Nuclear Operating Corporation, one copy

of which I have marked to indicate additions and deletions.

following comments may assist your review:

1.

Page 2 -

ARTICLE THIRD =~

The

In the

third and fourth lines, I have added the phrase
"as agent for the owners of that station.”

2‘

Page 4 - ARTICLE FOURTH - Paragraph 4

-~ I have substituted the phrase "as amended
prior to the date of such issuance™ for the
phrase "as the same may be amended from time to

time®

in the last line of that paragraph.




A. Drue Jennings, Esq.
September 18, 1986

Page —-2—

3. Page 4 - ARTICLE FOURTH -~ I have
corrected the corporate name of Kansas Electric
Power Cooperative, Inc. in the 1last line,

4., Page 4 - 1 have deleted ARTICLE
FIFTH of the original certificate of incorpora~
tion (setting forth the names and addresses
of the incorporators) since the Delaware
law permits that omission in a restated
certificate,

S. Page 5 - I have deleted the portion
of ARTICLE SIXTH of the original certificate
of incorporation giving the names and mailing
addresses of the original directors since the
Delaware law permits that omission in a
restated certificate of incorporation.
I have also deleted the paragraph dealing with
the Thirteenth Director, immediately following
the list of directors in the original certifi-
cate of incorporation, because that paragraph
is now unnecessary (i.e, it was included only
because the other twelve original directors
were identified by name) and the subject is now
dealt with in the last sentence of clause (i)
of paragraph (3} of ARTICLE FOURTH. The next
to last paragraph of ARTICLE SIXTH of the
original certificate of incorporation {(with the
deletion of the word "Thereafter") is now
paragraph {l1) of ARTICLE FIFTH of the Restated
Certificate and paragraph {(2) of ARTICLE
SIXTH of the original certificate is now
paragraph {(2) of ARTICLE FIFTH Of the Restated
Certificate.

6. Pages 5 and 6 - ARTICLE SEVENTH - I
have added a new paragraph (d) to include the
provisions authorized by 1986 amendments to the
Delaware law,




A. Drue Jennings, Esq.

September
Page -3-

JBL/su
Enclosure

18, 1986

7. Page 5 =~ Assuming that WCNOC has
not received any payment for its stock before
the amendment is adopted, the restated certifi-
cate is to be adopted under § 241 of the
Delaware Corporation Law by a majority of
directors. I have assumed that it will be
adopted by all the directors who are present at
the meeting on September 26, 1986, but that it
will not be filed with the Delaware Secretary
of State until the notification requirements of
the Missouri PSC have been satisfied.

Sincergly,

TR

iy




RESTATED CERTIFICATE QF INCORPORATION
oF
WOLF CREEK NUC .EAR OPERATING CORPORATION

- —— o > - - - - —— - - -

We, Glenn L. Koeiter, Vice President and A. Drue
Jennings, Secretary,., of Wo:f Creek Nuclear Operating Corpora-
tion, a corporation existi ig under the laws of the State of

Delaware, do hereby certif ' as follows:

FIRST: That the name of the corporation is Wolf

Creek Nuclear Operating Cr- poration.

SECOND: That the Certificate of Incorporation of
the Corporation was filed 'y the Secretary of State, Dover,

Delaware, on the l4th day £ April, 1986.

THIRD: The amen ments to and the restatement of
the Certificate of Incorpo: ation have been duly adopted in
accordance with the provis.ons of Sections 245 and 241 of
the General Corpeoration Lat of the State of Delaware and in
the manner prescribed by § ction 241 of the General Corpora-
tion Law, the Corporation ot having received any payment

for any of its stock.

FOURTH: That th. text of the Certificate of
Incorporation of said Wolf lreek Nuclear Operating Corpora-
tion is hereby amended and ‘restated to read in full as

follows:




CERTIFICATE OF IRCORPORATION
oF
WOLF CREEK NUCLEAR OPERATING CORPORATION

ARTICLE FIRST

The name of the Corporation is Wolf Creek Nuclear
Operating Corporation.

ARTICLE SECOND

Its registered office in the State of Delaware is to be
located at 229 South State Street, in the City of Dover,
County of Kent. The name of its registered agent at such
address is United States Corporation Company.

ARTICLE THIRD

The nature of the business or purposes to be conducted
or promoted is to operate, maintain, repair, decontaminate
and decommission the Wolf Creek Generating Station as agent
for the owners of that Station and to engage in any other
lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

ARTICLE FOURTH

(1} The aggregate number of shares of capital stock which
this Corporation shall have authority to issue shall be 100
shares of Common Stock. No additional shares of capital stock
of the Corporation shall be authorized and issued.

(2) The shares of capital stock of the Corporation will be
divided into three classes of Common Stock as follows: Eforty-
seven (47) shares of "Class A Stock", with a par value of One
Dollar ($1) per share; forty-seven (47) shares of "Class B
Stock™, with a par value of One Dollar ($1) per share; and six
(6) shares of "Class C Stock®™, with a par value of One Dollar
($1) per share.

(3) The shares of all classes of Common Stock shall be
entitled in all respects to egual rights and privileges, except




for voting rights as exéressly set forth in this Article.

(i) The Board of Directors shall consist of thirteen
{13) directors. With respect to the election of
directors, holders of Class A Stock shall vote as a
separate class and be entitled to elect five (5)
directors (the ®Class A Directors®}; holders of Class
B Stock shall vote as a separate class and be entitled
to elect five (5) directors (the *Class B Directors®});
and holders of Class C Stock shall vote as a separate
class and be entitled to elect two (2) directors (the
"Class C Directors®™). Bach class shall act by a
majority vote of its shareholders in electing direc-~
tors for the class. The remaining director (the
"thirteenth Director®) shall be elected by the unani-
mous vote of all shareholders of all classes of Common
Stock voting together as a single class.

(ii) Each of the Class A, Class B and Class C directors
shall serve for a term of one (1} year and until his
respective successor shall be elected and shall
qualify. The holders of any class of Common Stock
may, voting as a separate class, remove, with or
without cause, any individual director who was origi-
nally elected by the shareholders of such class,
voting as a separate class, The Thirteenth Director
shall serve at the pleasure of the shareholders. At a
meeting of shareholders called for such purpose, the
Thirteenth Director may be removed with or without
cause by the holders of a majority of shares of all
classes of Common Stock voting together as a single
class.

{iii) 1In the event a vacancy occurs on the Board of Directors,
that vacancy shall be filled only by a separate vote
of the holders of that class of Common Stock which had
elected the original director, except for filling a
vacancy in the position held by the Thirteenth
Director, which shall be filled in the same manner as
the Thirteenth Director was elected,

{iv) The holders of Class A Stock, Class B Stock, and Class
C Stock shall in all matters, except as provided for
in the General Corporation Law of Delaware, this
Certificate of Incorporation or the By-Laws, vote




together as a single class with each such share
entitled to one vote.

(4) All one hundred (100) shares of Common Stock shall be
issued to the owners of the Wolf Creek Generating Station
proportionately in accordance with their respective ownership
interests in Wolf Creek Generating Station Unit No. 1 under
the Wolf Creek Station Ownership Agreement dated December 28,
1981, as amended prior to the date of such issuance.

(5) No shareholder shall have the right or power to
pledge, hypothecate, sell or otherwise dispose of any shares of
stock in this Corporation (except as additional security under
the provisions of any mortgage indenture with respect to its
ownership interest in Wolf Creek Generating Station Unit No. 1)
unless and to the same extent its respective ownership share in
the Wolf Creek Generating Station Unit No. 1 should change. In
such event, the holder will surrender or cause to be surrendered,
its certificate representing shares of Common Stock to the
Corporation for reissuance in accordance with Section (4) of
this Article and the Corporation's By-Laws. Unless and until
its respective ownership interest in the Wolf Creek Generating
Station Unit No. 1 should change {(in which case such holder will
surrender or cause to be surrendered its certificate representing
shares of Common Stock to the Corporation for reissvance in
accordance with Section (4) of this Article and the Corporation’'s
By-Laws), each of the following entities shall own and hold all
of the following classes of shares of Common Stock of the
Corporation:

Kansas Gas and Electric Corporation - Class A Shares
Kansas City Power & Light Company - Class B Shares

Kansas Electric Power Cooperative, Inc. - Class C Shares
ARTICLE FIFTH

{1) The number of directors to constitute the Board
of Directors shall be fixed by, or in the manner provided
in, Article Fourth of this Certificate of Incorporation.

(2) At all meetings of the Board of Directors, a majority
of the full number of directors prescribed by Article Fourth of
this Certificate of Incorporation shall be required to constitute




|

a quorum for the transaction of business, even though there may
be one or more vacancies on the Board of Directors. All actions
taken by the Board of Directors shall require a majority vote of
the directors present at any meeting of the Board of Directors
at which there is a guorum, provided that such majority must
include the votes of directors who have been elected by the
holders of two (2) or more different classes of Common Stock
voting as separate classes.

ARTICLE SIXTH

The Corporation is to have perpetual existence.

ARTICLE SEVENTH

Subject to the provisions of the laws of the State of
Delaware, the following provisions are adopted for the manage-
ment of the business and for the conduct of the affairs of the
Corporation, and for defining, limiting and regulating the
powers of the Corporation, the directors and the stockholders:

{a) The books of the Corporation may be kept outside the
State of Delaware at such places or places as may from
time to time be designated by the Board of Directors.

{b} The business and affairs of the Corporation shall be
managed by its Board of Directors.

{c) The Corporation reserves the right to amend, alter,
change, add to or repeal any provision contained in
this Certificate of Incorporation in the manner now or
hereafter prescribed by statute; and all rights herein
conferred are granted subject to this reservation;
provided, that no such amendment, alteration, change,
addition to or repeal of any provision hereof shall be
made without the unanimous approval of the holders of
all shares of all classes of Common Stock of the
Corporation.

{8) In implementation of the Laws of 1986 of
the State of Delaware and of the amendments of
Sections 102 and 145, of the General Corporation
Law of the State of Delaware, effected by said
Laws of 1986,




this

(SEAL]

ATTEST:

(1) directors of the Corporation
shall not be liable to the Corporation or its
stockholders for monetary damages for breach
of fiduciary duty as a director, provided that
this provision shall not eliminate or limit
the liability of a director (i) for any breach
of a director's duty of loyzlty to the
Corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involve
intentional misconduct or a knowing viclation of
law, (iii) under Section 174 of Title 8 of the
Delaware Code, (iv) for any transaction from which
the director derived an improper personal benefit,
or {(v) for any act or omissicn occurring prior to
April 14, 1986,

(2) directors and officers of the
Corporation shall receive indemnification and
advancement of expenses to the fullest extent
authorized by Section 145 of Title 8 of the
Delaware Code as so amended.

IN WITNESS WHEREOF, we have signed this Certificate
day of October, 1986,

Glenn L. Koester, Vice President

A. Drue Jennings, Secretary






