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Kansas City Power & Light Company For Authority To Acquire 
Certain Shares Of Stock Of Wolf Creek NuclE-ar Operating 
Company 

Dear Mr. Redel: 

Enclosed for filing in the above-captioned case is an 
original and fourteen (14) conformed copies of the Staff's 
recommendation regarding Kansas 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. 
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cc: A. Drue Jennings 

Very truly yours, 

Steven Dottheim 
Deputy General Counsel 

Office of the Public Counsel 
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TO: 

FROM: 

DATE: 

SUBJECT: 

MEMORANDUM 
PUBUC SERVICE COMMiSSION 

Official Case Papers 

Gordon L. Persinger, Director, Utility Division 
Steven Dottheim, Deputy General Counsel s~ 

November 12, 1986 

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 Of 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). 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 resolution 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 WCNOC, it would appear that the 
acquisition by KCPL of 47 shares of Class B Common Stock of t~CNOC 
would not be detrimental tot he public interest. 

In order to memoralize the discussions that occurred between 
the Staff and KCPL and identify the concerns which prompted these 
discussions, attached hereto 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 
stated 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 is expected; no such statement 
appears in KCPL's Application before this Commission); 

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; 



4) 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 I,icense No. 
NPF-42); 

5) Letter of July 30, 1986 from William C. Harrelson to 
A. Drue Jennings (minus 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 
A. Drue Jennings; 

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

to 

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 RSMo 1978 is 
not applicable to KCPL's acquisition of 47 shares of Class B Common 
Stock of WCNOC, 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 and 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 suggast 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 should 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 Class B Common Stock 
of WCNOC, the Commission should state in its order that it is not 
making any ratemaking determination. The Commission should not@ in 
ita order that KCPL has asserted in correspondence to the Chairman of 
the Commission and to the Staff that the formation and opC!irarion of 
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WCNOC does not have the intent or effect of either insulating KCPL'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 47% of Wolf Creek and the operation said unit. In 
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/mjm 
Attachmt>nts 
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Daca Informacion Request 
Kansas CitJ Power & Li&ht CompiiDJ 

Case No. ER·IIS-128 

Requested From: I ':.\.. - 4 - 8 S"" 

Date Requested: S TE. u F C 8 T TR.t:'> tV 

Information Requested: Pt...EA f:>E Fi?opJ:.bE t9 caey 
l'ENCE Kl! PI- oe_ (Ga E Hee e/.<fl'> u1 T:-rH 

No. /;ll/lf 
CW. 

4E" A L.L. (!/>£/?E::!!. P¢(\1-

Of? lb N.e;eu~.-'- l-'t'lllt!# yes. seJVr r;1 
ME I? R.J: 4 L LV&t'!M 

Kt!PL. 0@. I<(. E 

.J....J:..opT T!-/ I; 
Megg;x:\ L 

Requested By: 

Information Provided: 

2D f")r.!_ 

LvA.JaN. 

ATTAa!IEI) C/-'i!T Z:4L£. 
B!./ 

=ro TtJR- e. u J\ J IIJ .:p. )(., 

had no correspondence or discussioQf! with Herril 1 r.ynch regardjng the 
subject of the December 3, 1985 article in ~he Wall Street Journal. We 

knowledge of the list of the 'Q or 30 steps referenced in the 

The altached information provided to the Missouri Public Scl'\'icr Comminion Slloff in rnponse to the above data information request is accurate 
and complete, and contains no material misrepresenUI!tOns or omiSsions, ba~ed upon present facts of which the undersigned has knowledge, information 
or Mlief. The undersigned asrces to immediately inform the Missouri Public S«rvicc Cornmiuion Staff if. during the pendency of Case No. ER·8S·I28 
Mfore the Commission, any matters are discovered whiclllllould materially affect the accuracy or completcneu of the attached information. 

I( these data are voluminous, please (I) identify the relevant documenll and their location (2) make arrangements with requeSior to have documents 
available for inspection in the KCP&.L Kansas Cily, Misaouri office. or other location mutually agreeable. Where identilication of a document is 
requested, brieRy describe the document (e.a .. book,leuer, memorandum. l'l'pon) and state the following information as applicable for the particular 
document: name, title, number. author, datr of publieatton and publisher, adotrmn. date wrinen. and the name and address of the person(Sl having 
posseSlion o( the document. As used in this data request the term "documenl(t)" includes publication of any format, work papers, loners, memoranda, 
notes, repons. •nalyses. computer analyses. tell resullf, studies or dala, recordings, transcriptions and printed, typed or written materials of every kind In 
your posso:ssion, ~ustody or control or within your knolllltdge. The ptonoun "you" or •your" refers to Kansas City Power & Light Company and its 
employees, contractors, asents or others employed by or acting in ita behalf. 

Dare Received: 
·-·~--
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Wolf Creek Owners 
To Fonn Company 
For Nuclear Plant 

By BILL RiCIIAIUlS 
Stoll Reportwro/Tu.: WA•-'· STRI!:&T JouRNAL 

WICHITA, Kan. - A group of utility 
owners of the financially troubled Wolf 
Creek nuclear plant said they plan 16 form 
an operating company to run the facility. 

Kansas Gas & Electric Co. and Kansas 
City Power & Ught Co., which each own 
47o/o of Wolf creek. and Kansas ElecUic 
Power Cooperative, which owns the re· 
mainlng 6'/o, said they wlll seek federal 
and state approval to establish the new op· 
eraUng company. 

State regulators In Kansas and Mlssourt 
have criticized construction management 
of the S3 billion plant, which began opera· 
Uon In September. The Kansas Corporation 
Commission ordered sharp cuts in rate In· 
creases sought by the utilities In St!ptem· 
ber to pay for Wolf Creek. Missouri's regu· 
Ia tory staff has recommended similar cuts. 
Kansas Gas has wamlld that without most 
of its proposed rate Increase It will "proba· 
bly go bankrupt." 

Ofilclals of !he utilities lnvo!VIld bt Wolf 
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 theJnselves from the 
plant's financial burden. Federal and state 
regulators would continue to oversee 
power sales from !he plant, !hey said. 

Under !he proposed plan, Kansas Gas, 
which has acted as construe lion supervisor 
and operating agent for Wolf Creek, would 
continue to supply operations and support 
employees for the new company. In add!· 
lion, some non·nuclear support work will 
be· contracted b)• !he new company to !he 
owners. 

Robert G. Hildreth Jr .. managlngdlrec· 
tor of Merrtll Lynch Capital Markets' util· 
tty group, a unit of Merrill Lynch & Co., 
said his company has been working closely 
with the Wolf Creek utllllles. Last year 
Merrill Lynch helped owners of the Sea· 
brook puclear plant s~t up a separate II· 
Panclng unit for that troubled project In 
New Hampshire. 

Mr. Hildreth said the proposed Wolf 
Cree~ operating company Is one of "20 or 
30 steps" recommended by Merrill Lynch, 
but lhat the company wasn't designed tu 
avoid hostile regulation. "It will stream· 
line Wolf Creek management and 1,r!ve tile 
owners additional flexllilltty," Mr. Hildreth 
saJd. ' 

The proposed operating company must 
be approved by beth the Federal Energy 
Regulatory Commission and the Kansas 
Corporation Commission. Spokesmen for 

--------------------'-----1 the federal and state commissions said for· 
mal plans hadn't been filed and declined to 
comment furthe&. 
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Cost Overrun Figures 
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Requested From: 

Date Requested: 

information Requested: 

Data Information Request 
Kans11 City Power & Llshr Company 

Case No. ER·85·128 

t'l.- 4 - Si::? 
Sre.ue 

A caev 
l\ENCe. KC ?1... oe. 4JT;-rH 

A TTAI'?!IE.t) 

:so 
Ly,v C!.H. 

Requested By: 

d[ljC. 

! ~:. ·' y~ 

No. f2l/4' 
CIIIU 

Au:a ; 
81/ 

Information Provided: Please se~ttached response to the second part of this 

Data Request as indicated. 

The au ached informadon provided to the Miuouri Public Service Commission Star£ in response to the ibcve data information request is accurate 
and complete, and contains no material misrepmentadons or omissions, based upon present facrs of which the undersisned hQs knowledge, information 
or belief. The undersisned agrees to immediately inform the Missouri Public Service Commission StQff if. during the pendency of Case No. ER·RS-128 
before the Commission, any matters are discovered which would materially affeet the accuracy or completeness of the attached information. 

If these data arc voluminous. pleose (I} identify the relevant documeniJ and their location (21 make ammgemenu with requeotor to have docum~nts 
available for inspection in th~ KCP&.L Kanoas City, Missouri office, or other locadon mutually asreeable. Where identification of Q llocumcnt is 
requested, briefly describe the document (e.g., book, letter. memorand11m, report) and state the followins information as applicable for the particular 
document: name, title, number, author, date of publication and publishtt, addresses, date wrillen. and the name and address of the person(s) having 
possession of the document. As used in this data requcSithcterm "documcnt(s)" includes publication of any for mot, workpapers,letlets, memoranda, 
notes, reports, analyses. computer analyses, test results. studies or data, rccordinp,lranscriptions and printed, typed or wriuen materials of every kind in 
your possession, custody or control or within your knowledge. The pronQun •you" or "your" refers to Kansas City Power & light Company and its 
employees, contractors, agents or others employed by or actins in its behalf. 

Signed ~By: ·, , 

l ~ .. ~~ ···: 
Date Received: /v/z.-:./.1' .,r-
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Wolf Creek Owners 
To Fonn Company 
For Nuclear Plant. 

By BILL RICIIAI!Il.'l 
StoJf RepoFI4FrO/Tu~ WAU .. STftllr:~ 30l.IMNAL. 

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

Kansas Gas & Electric Co. and Kansas 
City Power & Ught Co., wl!lch each own 
47% of Wolf Creek, and Kansas Electric 
Power Cooperative. which owns the re· 
malnlng 6'!'o, said they will seek federal 
and state approval to establish the new op· 
eratlng company. 

.

1 

Slate regulators In Kansas and Missouri 
have criticized construction manag-ement 
of the S3 billion plant, which began opera· 
lion In September. The Kansas Corporation 
Commission ordered sharp cuts In rate in· 
creases sought by the utllltles In Septem· 
her !ll 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 Involved In Wolf 
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. Federal 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 lor Wolf Creek, would 
continue to supply operations and support 
employees for the new company. In addl· 
lion. some non·nuclear support work will 
be· contracted by the new company to the 
owners. 

Robert G. Hildreth Jr .. managlnrdlrec· 
tor ol Merrill Lynch Capital Markets' uti!· 
tty group, a unit of Merrill Lynch & Co., 
said his company has been working closely 
with the Wolf· Creek utilities. Last year 
Merrill Lynch helped owners of the Sea· 
brook nuclear plant set up a separo~te fl· 
nanclnr unit for that troubled project In 
New Hampshire. 

Mr. Hildreth said !he proposed Wolf 
Creek operating company Is ooe of "20 or 
30 steps" recommended by Merrill Lynch, 
but that the company wasn't designed to 
avoid hostile regulation. "lt will stream· 
llne Wolf Creek manarement and L'ive the 
owners addltlonalllexllillity," Mr. Hildreth 
said. • 

The proposed uperatlng company must 
be approved by both the Federal Energy 
Regulatory Commission and the Kansas 
Corporation Commission. Spokesmen for ________________ ;,.__...;.. ____ 1 the federal and state commissions said for· 
mal plans hadn't been flied ll!ld declined to 
comment furthe~;. 
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Cost Overrun Figures 
For San Onofre Units 
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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.:: 
would enhance the coordination of policies and responsiblities for 
operation of the plant among the Owners. Specifically, incorporation 
would provide for more clearly defined, centralized control 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 ~ill 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. 



I<ANSAS CITY POWER & UCHTCOMPANY 
1330 BALTIMORE: AVENUE: 

Po.aox 679 

KANSAS CITY. .MISSOURI 64141 January 15, 1986 

A.CIRUE ..IENNIN<iS 

Mr. William C. Harrelson 
General Counsel 
Missouri Public Service Commission 
P. 0. Box 360 
Jefferson City, Missouri 65102 

Dear Bil:!.; 

RECEIVED 
JAN 17 1986 

COMMISSION COUNSEl 
PUBUC SERVICE COMMISSION 

As you know, Wolf Creek Generating Station is jointly owned by 
Kansas City Power & Light Company (47%), Kansas Gas and Electric 
Company (47%) and Kansas Electric Power Cooperative, Inc. (6%) in 
the undivided ownership percentage.> parenthetically noted. An 
Ownership Agreement and several hemoranda 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 Commission approval and permission to carry out the 
plans related to WCOC's formation and its assumption of Wolf Creek 
operating responsibilities. Based upon our current thinking and 
research to date, KCPL will not seek forms.l 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 my 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; its 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 in Wolf 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; its 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 88-131 probably requiro 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 393.170 (Certification), 
393.190 (Sales of Property) and 393.250 (Corporate 
Reorganizations). I also reviewed the record in MPSC Case No. 
17,754, the 1973 proceeding dealing with questions raised by the 
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 its investigatory 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 jurisdiction, supervision, powers and duties to 
companies, activities and facilities "within the state." Recall 
that WCOC will bP 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 required 
under Sections 393,190 or 393.250. 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. 
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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, I 
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. 

ADJ:cg 
Enc. 

Sincerely, 

/! ' (). JZA-U Q ,..<--~"""''· 7 
A. Drue J~ngs 
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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: 

LAW O,.P'ICEII 
1000 POWI!tFt & LIGHT DUILOINO 

108 WIEST I.CW BTAI!tlt.T 

KANSAS CITY, MISSOURI 84105 

.JEI'"I'"ERSON CITY OI'"FICit 

CE.NTAAl. TRUST BUil.OINO 

JEFFERSON CITY, MISSOURI 65101 

(314) 838·8101 

F"ILE NO, ().4-ij.Q-Q9--.. 

You have asked that we review the opinion expressed by 
the Public Service Commission of the State of Missouri (the 
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
sion 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 

*A11 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 "electric plant" used in section 393.170 
(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 generation, transmission, distribution, 
sale or furnishing of electricity for light, heat 
or power; and any conduits, ducts or other devices, 
materials, apparatus or property for containing, 
holding or carrying conductors used or to be used 
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 "electric plant" consisting of the proposed nuclear 
power plant, it follows that KCPL is and wotJld 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 without the State 
of Missouri or within or without KCPL's certificated area. 

We respectfully 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 question of whether the Commission's 
consent is required by section 393,170(1) of the P.roposed 
nuclear power plant as set forth in Chairman Mauz~'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 Commission 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. CitR of Sedali4 vs. Public Service Commission 
ol Hiaaou~i, 275 o 201, 2o4 sw 497 at 499 (Supreme Cou~t of 
H!a1our!, !918), The principle ia almost too well established 
to requi~e 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, howeve~, 
Stanle v. Wabash, St. L. S P.R. Co., 100 Mo. 435, 13 SW 708 

8 0 , where1n the Supreme Court o issouri construed a 
Missouri statute requiring raih•oad companies to furnish 
double-decked cars for the shipment of sheep. The Court 
held that 11 (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. 11 13 SWat 
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 Legislature could not lawfully vest the 
Commission with authority to require KCPL to obtain its con­
sent prior to construction of the p~oposed nuclear power 
plant in Kansas. 

II. 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 princit>le that 11 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. 11 State ex 
rel. and to use of Kansas City Power S Light Co. vs, Buzard, 
168 SW 2d 1044 (Supreme Court of Missouri, en Bane, 1943). 
See also State of Missouri ex rel. Harline vs. Public Service 
Commission of Missouri, 343 SW 2d 177 at 181 (Kansas C1ty 
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: ~ailrot:~-ds, street 
ra.ilroads, common carriers, gas and electric utilities, tele­
phone and telegraph companies, water corporations and sewer 
systems. The limitation of 11within the state" is applicable, 
although applied in slightly different wording, to each of 
the enumerated enter•prises. 

This limitation was recognized by the Commission in one 
of its earliest cases decided in 1914. The case involved 
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questions of the 

We find no Missouri authority (or decision elsewhere) 
which casts in doubt this rule against extruterritorial 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 ••• 11 (emphasis sup-

, ' .4 ' P~~e .... ,. 

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 1!87, 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. For these reasons, 
consent of the Commission for construction of the proposed 
nuclear powPr plant to be located in Kansas is not required. 

III. Scope of Commission Jurisdiction under Sec. 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, oeot!on 393,170 requires the permission and ap­
proval. of the Commission prior to beginning construction by an 
"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 11 from the Commission to.add to its plant by con­
structing the proposed nuclear power plant within its certifi­
cated service territory in Missouri. That law has developed 
in the manner set forth below. 

First, the usual certificate of convenience and necessity 
pertains to the deter•mination 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 tet-.:~.•i tol"Y in ~thich they may render service." State 
ex rel. Harline vs. Public Service Commission of Missourr;-­
supra at 1a2. 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 Cit~ of 
Sikeston vs. Missouri Ut1lities Co., 331 Ro 337, 53 1W 2d 394, 
Q§ 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 191q, 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 Valle Realt Co. vs. Cu les Station Li ht Heat & 

ower o., o • 1 • n essence, t eon y cer ~fi-
cate of permission required from the Commission was that re­
quired before KCPL began construction of its electric plant. 

The "area certificate" concept has been incorporated in 
the Commission's own Rules of Practice and Procedure. Rule 5 
pertaining to Applications for Certificates of Public Conveni­
ence and Necessity requires applicants to submit "(a) legal 
description of area to be served with plat of area" and 11 (b) 
• • • a liBt of all utilities with which it is likely to com­
pete." Rule 5.02. 

The New York Commission interpretation of the New Yor•k 
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statute (almost identical to Missouri'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., 1967). 

The consistent Commission interpretation of sec~ion 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 challenP,ed 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 necessity, and 
otherwise without further Commission permission and approval. 

Consistent with its views expressed in the Cupples case, 
~· the Commission held (and was affirmed by the Circuit Court 
or-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 Commission to construct each extension or 
addition to its existing transmission lines and facilities within 
a territory 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 furnish 
electricity." Section 393.010. And it is under a specific 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 fer 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 1938." 343 SW 2d 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 re~ulation 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. 
~te ex rel. Kansas City vs. Public Service Commission of Missouri, 
301 Mo 179, 257 SW 462. 11 343 SW 2d at l81 (emphasis, the Court's). 

In reconciling the relationship between utility ownership and 
the right of control and management, and the power of regulation 
delegated to tne 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 to 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. Cit of St. Jose h vs. Public Service 
omm:~.ssJ.on, 4 at 82. 

The United States Supreme Court subscribed to that principle 
in an earlier case involving the Missouri Commission by saying that 
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while the state may regulate 
rates and charges, it is not 

The Court of Appeals applied the principles outlined above 
in the Harline case and determined that the Commission's practice 
of issu1ng area certificates and not requiring further certifica­
tion for additional construction of electric plant within that 
area rested upon "sound legal principles and correc.:ly state(d) 
the intended effect of the statute." 31J3 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 9f approval, in addition to the initial 
area certificate, for additions, extensions or construction of 
electric plant within its certificated area. 31J3 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 need~d no further approval 
for additions, extensions or construction within tneir service 
area - including additional generation facilities. 

IV. Utility Facilities Outside 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 years." 343 SW 2d at 182, See also State ex rel. 
ynion Electric Light & Power Co. vs. Baker, 316 Mo 853, 293 SW 399, 

In this regard, no case has been found in which the Commission 
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 
ha.;:; generation facilities nearly ready for commercial operation, in 
the State of Kansas. Southwestern Bell Telephone Company has 
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facilities in at least four other states. Some of the railroads 
operating in Missouri have facilities all the way to the West 
Coast. None of these 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 limited 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 limited 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 City 
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 A~~lication of Kansas 
City Power & Light Company, 13 Mo P.s.c. (NS) 2 (1967). 

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 (2) to impose safety requirements. 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 tc 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 
is similar to that in Missouri as it pertains to "certificates of 
convenience and authority." In 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 other utility facility in a 
state 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 service 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 
antwhere within the state of Maryland begun on and after July 1, 
19 8, requires authorization by a""S'P'icial 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 Co~~ission's jurisdiction 
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thereunder to major utility facilities in the State of Missouri. 
We believe the limitation contained in tfie b1ll, reflecting tfie 
most current public concerns, reiterates the rule of territorial 
limitation which has always been observed by the Commission 
and which is mandated by long-established principles. 

Yours very truly, 

SPENC~ F~E, ~ & BROWNE 

By ~0--yv....iftJ-'-'-L--
IF:dem 



ARTHUR .J. DOYI..E 
C:NAlftJifA.H OF Ttotl: aoA,.P 

KANSAS CITY POWER & LIGHT COMPANY 
1330 BALTIMOR£ AV£NU£ 

P.o. eox 67!1 

KANSAS CITY, MISSOURI 64141 

July 17, 1986 

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, wholly 
owned by them in proportion to their ownership of Wolf Creek itself, 
for the purpose of operating, maintaining, decontaminating and de­
commissioning Wolf Creek. The new corporation--Wolf Creek Nuclear 
Operating Corporation (WCNOCl--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 your Staff, and have had numerous conversations 
with them concerning WCNOC. Your Staff has shown particular in~erest 
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 employees have 
provided assurances to your Staff that W~NOC 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
sibilities 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 creek1 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 



A. DRUE .JENNINGS 
SI;NION VIC.II ~ .. tlSIDI:NT 

~UBI..IC AND ltN .. I..OYIEIE @lt!.LATION5 

KANSAS CITY POWER & LIGHT COMPANY 
1330 IIALTIMORE AVENUE 

P.O. BOX G79 

KANSAS CITY. MISSOURI 64141 

~ly RECE T'iJ[7 u 
29, 1986 

Ms. Judith A. McConnell 
Executive Secretary 
State Corporation .~ommission COMiv:l~_S!~~ ~?l';~~.EL 
State Office Buila1ng, 4th FloBlflLIC S~r.V.,E ..,,);.,,,.,SSION 
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. 

ADJ:cg 
Enc. 
cc: Brian Moline 

Steve Dottheim 

Very truly yours, 

t!.~~ . 
A. Drue n~ 
General ounsel, 
Wolf Creek Nuclear Operating 

Corporation 



BEFORE THE ST4TE CORPORATION COMMISSION 
OF THE STATE OF KANSAS 

In the matter of the Application of ) 
Wolf Creek Nuclear Operating Corporation ) 
for a Certificate to Operate the Wolf ) Docket No. 
Creek Generating Station Located Near ) 
Burlington, Kansas ) 

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 outstanding any securities. 

During 1986, Applicant expects to issue 100 shares of Common Stock 

of the par value of $1 per share, consisting of 47 shares of Class A 

Common Stock of the par value of $1 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 their respective 

ownership shares of undivided interests as tenants-in-common, in 

Wolf Creek. 

3. Applicant's principal place of business and 

address are: 

Wolf Creek Nuclear Operating Corporation 
Post Office Box 411 
Burlington,Kansas 66839 

mailing 

4. Copies of Applicant's Certificate of Incorporation, Bylaws 

and Certificate of Qualification to do business in Kansas are 

annexed as Exhibits A-1, A-2 and A-3, respectively. 

5. Applicant's Certif~cate of Incorporation provides that its 

board of directors shall consist of 13 individuals, 5 of whom (the 

"Class 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 Stock, 2 of 

2 



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 initial 

directors, each of whom is a citizen of 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, a true copy of which is annexed as Exhibit A-4. In 

order to undertake and perform these responsibilities, Applicant 

and/or its stockholders will require the following governmental 

authorizations 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, 1986, to the NRC for 

3 



the issuance of such an amendment and related le~ter 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 be 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. 

4 
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8. Given the size and importance of Wolf Creek for each of 

its three Owners and to tbe 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 Owners, 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, maintenance 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 tbat responsibility, 

most employees who are currently involved in 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 is anticipated that formation and certification of the 

Applicant will not result, in the long-run, in any material increase 

5 
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in costs to the Owners. Initially, ho~ever, 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 in 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 to the 

following officers of the Applicant: 

WHEREFORE, 

Forrest Rhodes 
Vice President - Nuclear Operations 
Wolf Creek Nuclear Operating Corporation 
P. 0. 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 

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. 

6 



loru~tu 
General C u sel and Secretary 

Respectfully submitted, 

wOLF CREEK NUCLEAR OPERATING 
CORPORATION 

By ~~YLZL: 
Forrest Rhodes 

Vice President 

Wolf Creek Nuclear Operating Corporation 
c/o 1330 Baltimore Avenue 
Kansas City, Missouri 64105 

• t. t~coM::-r @ 
a sas Gas and Electric ompany 

201 N. Market 
P. 0. Box 208 
Wichita, Kansas 67201 

~K(:16:: 
Kassebaum & Johnson 
125 North Market 
Wichita, Kansas 67202 

Attorneys for Wolf Creek 
Nuclear Operating Corporation 

7 



CERTIFICATE OF INCORPORATION OF 
WOLF CREEK NUCLEAR OPERATING CORPORATION 
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CERTIFICATE OF INCORPORATION 

OF 

WOLF CREEK NUCLEAR OPERATING CORPORATION 

~TICLE FIR$T 

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 and to engage in 
any other lawful act or activity for which corporations may be 
organized under the General Corporation Law of Delaware. 

ARTICLE POURTH 

(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: 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 Stock•, with a par value of One Dollar 
($1) per shore. 

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



(i) Th@ Board of Dir@etors shall consist of thirteen 
{13) ~i~~ctu~D. n~~n ~c$pce~ ~o ~he election of 
directors, holders of Class A Stock shall vote as a 
separate class and be @ntitled to elect five (5) 
directors (th@ •class.A Directors•); holders of Class 
B Stock shall vote as a separate class and be entitled 
to el@ct five (5) directors (the •class B Directors"): 
and holders of Class C Stock shall vote as a separate 
class and be @ntitl@d to elect two (2) directors (the 
•class C Dir@ctors•). Each class shall act by a 
majority vote of its shareholders in @l@cting direc­
tors for the class. The remaining director (the 
•Thirteenth Director") shall be elected by the unar.i­
mous vote of all shareholders of all classes of Common 
Stock voting together as a single class. 

(iil Each of the Class A, Class Band 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 separat@ 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 shar@holders. 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) In 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 
el@ct@d 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 @l@cted. 

(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 hundr@d (100) shares of Common Stock shall be 
issued to the owners of the Wolf Creek Gen@rating Station 
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proportionately in accordance with their respective ownership 
interests in Wolf Creek Generating $tetion Unit ~o. i under 
th~ Wolf Creek station Ownership Agreement dated December 28, 
1781, as 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 C~eek Generating Station Unit No. 1 should change. In 
s~c~ ~v~~t, 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 reissuanee 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: 

~ansas Gas and Electric corporation - Class A Shares 
~ansas City Power & Light Company - Class B Shares 
~ansas City Power Cooperative, Inc. - Class C Shares 

ARTICLE FIFTH 

The .name and mailing address of each incorporator is: 

James B. Liberman 1155 Avenue of the Americas 
New York, NY 10036 

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 
serve as an initial Class A, Class B end Class c Director until 
the first annual meeting of stockholders or until his successor 
is elected and shall qualify is: 
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The initial Thirteenth Director shall be elected in accordance 
with the provisions of paragraph (l)(i) 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 a 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 
Dela~are, 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, l'imiting and regulating the 
powers of the Corporation, the directors and the stockholders: 

Cal The books of the Corporation may be kept outside the 
State of Delaware at such places or places as may frorr. 
time to time be designated by the Board of Directors. 

(b) The business and affairs of the Corporation shall be 
~anaged 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 statuter and all rights herein 
conferred are granted subject to this reservationr 
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. 

IN ~ITNESS h~EREOF, we have hereunto set our hands and 
seals, this 14th day of April, 1966. 

(L.S.) 

~ c-rS::>~ ~s E. Davidson 
(L. S.) 

-s-
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BY-LAWS OF WOLF CREEK NUCLEAR OPERATING CORPORATION 
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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 of the Corporation may require. 

Section 1. All 
such place within or 
designated from time 
stated in the notice 

ARTICLE II 

Shareholders 

meetings of shareholders shall be held at 
without the State of Delaware as shall be 
to time by the Board of Directors and 
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 holiday, 
then on the first succeeding day which is not a legal holiday, 
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 per•onally 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. 
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section s. 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 auorum 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 auorum 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 quorum. 

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 quorum be present. 

Section 8. All elections and all other questions shall be 
approved by a majority vote of all holders of the shares of all 
classes of Common Stock voting together as a single class, 
unless the question 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 
reauired to be taken by shareholders may be taken without a 
meeting 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, 
having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which 
all shares entitled to vote thereon were present and voted. 
Prompt notice of the taking of the corporate action without a 
meeting by less than the unanimouu written consent Ghall be 
given to those shareholders who have not consented in writing. 



ARTICLE III 

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. Dire~tors 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 
equipment. 

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 
quorum for the transaction of business, even though there may be 
one or more vacanci~s 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 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 quorum 
shall 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 
quorum 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 
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 6. A director may be removed in the manner set 
forth in the Certificate of Incorporation. 



Section 7. No compensation shall be paid to the directors, 
but their reasonable and necessary expenses shall be reim­
bursed by the Corporation. 

section 8. If 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 whenever 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 puTpose of each s~~h 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 equipment 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 quorum. 
All actions taken by the Executive Committee shall require 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 ~ny 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 Bo~rd, 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 perform 
whatever other duties the Board of Directors may from time to 
time prescribe, provided all actions taken by the President and 
Chief Executive Officer shall be in accordance with policies 
approved by the Board of Directors. 

Section s. 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 
d1rectors or the shareholders and shall keep or cause to be 
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 shell 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 ell instruments requiring it, when authorized 
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 ~nd 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 or directors. 
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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 ot each tihaL~hc!dc~ cf th~ Corcora­
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. In 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. In 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. In 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 Corporation shall have inscribed 
thereon the name of the Corporation and the words •corporate 



Seal•, •oelaware•, and •t986". Said seal may be used by causing 
it or a facsimile thereof to be impressed or affixed or otherwise 
reproduced. 

ARTICLE VIII 

waiver of Notice 

Whenever by law or by the Certificate or Incorporation or 
by these By-Laws, any notice whatever is required to be given, Q 

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. 

A~TICLE 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. 

A~TICLE 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 of all classes of Common Stock 
voting together as one class if notice of such meeting is 
properly given. 

ARTICLE XI 

Emergency Provisio~s 

Section 1. Notwithstanding any different provisions in the 
preceding Articles of th~se By-Laws, the emergency By-Laws 
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provided herein shall be operative during any emergency resulting 
from an attack on the United States or on a locality in which 
the Corporation 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 Director~ m~y be =~!l~d Ly eny 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 ~uorum 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 enter.prise as such at 
the request of the Corporation. Such indemnification may, in 
the discr~tion of the Board of Directors of the Corporation, 
include advances of expenses incurred in defendi~g any such 
action, s·•it or proceeding in advance of final disposition 

-9-



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

The foregoing r.iqht of indemnification shall not be deemed 
exclusive of any other rights to which such persons may be 
entitled apart from this Article XII. The foregoing right of 
i~demnification shall continue as to a person who has ceased to 
be a director, officer, employee or .~gent and shall inure to the 
benefit of the heirs, executors and administrators of such a 
person. 

-10-

I 



CERTIFICATE OF QUALIFICATION FOR WOLF CREEK NUCLEAR OPERATING 
CORPORATION TO DO BUSINESS IN KANSAS 
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IE· tO 
(101111) 

OFFICE OF SECIII·:TAIIY OF STATE 

JACK H. BRIER • SECRETARY OF STATE 

~ Wbml it BloJ! ~nctm: 

TillS IS TO CERTIFY That Wolf Creek Nuclear Op,..ratin'l Corporation 

a foreign corporation, organized under the iaws of DELAWARE 

has complied with the laws of the State of Kansas relating to such corporations, and h authurizt•d tu t•ngagt• in 

business in this State as a foreign corporation. 

Witness my hand and st~al. 

}ud II llrVr, Secrel"'fl 11/ Slale. 

DoHa AT no: Crn Of! ToPEJ:A, TIDS Seventeenth ru.y 

Of!· _ __;,;A;!..p;;;,.r;;;..i 1;;.,_ ___ ~ 19~ 
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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 

I 
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WOLF CREEK GENERATING STATION 

OPERATING AGREEMENT 

among 

KA~SAS GAS AND ELECTRIC COMPANY 

KANSAS CITY POWER & LIGHT COMPANY 

KANSAS ELECTRIC POWER COOPERATIVE, INC. 

and 

WOLF CREEK NUCLEAR OPERATING CORPORATION 

This AGREEME~T made and entered into on this /~day of 

Ate~'/ , 1966 among J<ansas Gas and Electric Company 
I 

(•KG&E•), J<ansas City Power & Light Company (•KcPL•), ~ansas 

Electric Power Cooperative, Inc. (•J<EPco•) and Wolf Creek 

Nuclear Operating Corporation (•operating Corporation•). 

~ I ! ! ~ ! ! ! T .!! : 

WHEREAS, J<G&E, ~CPL and KEPCo (hereinafter referred to 

collectively as •awners• and individually as an •awner•) each own, 

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

Wolf Creek Generating Station (hereinafter referred to as the 

•station•) in accordance with the provisions of the wolf Creek 



.. 
!· 

Station Ownership Agreement (the •Ownership Agreement•) executed on 

December 28, 1981, the present undivided tenant in common interests 

("Ownership Shares") being 471 in the case of KG&E, 471 in the case 

of KCPL and 61 in the case of KEPCo~ 

nn~i\~;..5, ;:,;.,, tiu~ puc pose o[ this Operating Agreement:, t:ne 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 U 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 "Station• shall not include any Additional 

Unit(s) as provided under Section t.t(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: 
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ARTICLE l 

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. Subj~~t to 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 (ii) 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 regula tory 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 
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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 cha~ges 

will be permitted when it would not Jeopar·dize the safe operation 

of the Station. If a reduction 1n the maximum operating capabil1ty 

occurs at the Stat1on, for whatever reason, then each owner's 

.schedule shall be adjusted to take into account, in accordance 

wlth 1ts respect1ve ownershlp Share, such reduct1on in operat1ng 

caparaJ.lty. 

Sect1on 1.05. It the net hourly output of the Stat ion 

1s negat1ve, then each Owner shall prov1de (from other energy 

resources ava11ao1e to 1t or by prearranged purchases trom another 

Owner) its share of the hourly Wolt Creek Stat1on electricity used, 

based upon its Owners hlp Share. If the net hourly output ot the 

Station is positive, the Station's hourly electricity uses shall oe 

allocated among the Owners on the basis of each owner's scheduled 

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

~easur~ 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) pursuant 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-
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mination and decommissioning of the Station in a safe and reliable 

manner in accordance with all applicable, lawful licenses and 

permits and requirements of state and federal regulatory agencies 

and the generation of power and energy at the Station as economi­

cally as is reasonably practicable to meet the Owners' system 

requirements and economics. The Operating Corporation shall make 

such further modifications of and additions to and retirements from 

the Station as shall :)e consistent with such operation, mainte­

nance, repair, decontamination and decommissioning. Such services 

and ~onstruction 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 

uranium 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 Stationr 

(d) Design, construct, start-up and 

test modifications of, and additions to, the 

Stationr 

(e) Determine and stipulate inventory 

levels of material and equipment for the 

Stationr 

(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 therefromr 
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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 amP-nded: 
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( 1 ) In its capacity as operator of 

the Station and as agent for the Owners, 

provide communications to, and receive communi­

catlons from, the Nuclear Regulatory Commission 

and/or any successor governmental agency, as 

well as any other governmental agency having 

jurisd1ct1on with respect to any aspect of the 

btatlon's operation, maintenance, repair, 

decontaminatlon and decomm1ssioning and of 

addltions thereto and ret1rements therefrom 

and, in such capacities, represent (or engage 

others to represent) the Owners1 

(jj Perform, ori if deemed desirable by 

the Operat1ng Corporatlon, contract on behalt 

ot tne Owners with others ( 1nclud 1ng agencies 

ot Government or their contractors) for 

materials or services required to place 

and/Or keep the Station in sate and efficient 

operat1ng condition, to protect the Station 

property, to conduct research al\d development 

w1th respect thereto and disburse or receive 

tunds 1n connection therewith. Such work 

snall be subject to normal and customary 

review and approval procedures of the Opera­

tlng Corporat1on; 
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(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 ~~ch reports with 

respect thereto to the Owners as each Owner 

shall desire to meet its accounting and 

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 whieh 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 ope rat ion 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 
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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 required 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 

decowmissioning of the Station, and the cost 
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of any Station add\tions, modifications and 

retirements including applicable cost of 

removal and salvage, classified as required to 

meet the Operating Corporation's obligations 

under Section 2.0l(k) above. 

(b) A summary statement of the operation 

during that month of the working Fund, showing 

beginning balance, receipts, disbursements and 

closing balance. 

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 Owne_r. The percentage take of 

kilowatt houYs shall be calculated by dividing the number of 

kilowatt hours delivered to that Own•er by the total number of 

kilowatt hours delivered to all Owners. A true up shall be 

carried out periodically (but not less frequently than annually) 

which shall adjust each owner•s inventory of nuclear fuel to equal 

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 "Debit OWner(s)"), shall 

reimburse an Owner or owners whose percentage take is less than its 

Ownership 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 ben~fits realized by reason of such credit Owner's 

shan in the Uraniutn Agreement of Settlwment among KG&£, KCPL an'd 

Westinghouse Electric Corporation, dated February 21, 1980, and 

shall include DOE disposal costs. 
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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. If, and to the extent 

that, requirements have been or are hereafter imposed on an Owner 

by a federal or state authority in a final order or regulation 

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 

each Owner. However, to the extent thac 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 inequitable 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. 

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. In 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. 

-16-



.. 

Section 4.08. lf 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 requirements 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 KG&E employees who are as­

signed to its Nuclear Department, (ii) such other KG&E 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 

J<G&E' s Nuclear oepactlnent if any such employee performing part­

time services is requested by the Operating Corporation and is 

willing to accept transfer to the Operating Corporation and KG&E 

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 services provided by an 

Owner and charged to the Operating Corporation shall be at the 

Owner's cost thereof, for which the Owner ehall 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 i1 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 i~nds in its existing 
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.. 
trust fund or otherwise) for the payment of such accrued benefits 

to the extent that th~y 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 Corporation 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 StationJ 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 Operating corporation 
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upon the approval of the transferring OWner and the Operating 

Corporation, after obtaining such regulatory authorization, if 

any, as shall be requirea. 

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

engineering, procurement, construction and installation services 

and major components of the Station and 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, 

equipment, fuel or services therefor, heretofore executed solely 

by KG&E 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 out 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 fll'llme 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 or Property: Penalties: Fines 

Section 8.01. 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 costs 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 

services 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 thG 

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 responsibility for the operation, 

maintenance, repair, decontamination or decommissioning of the 

Station is transferred to the Operating Corporation cr is developed 
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.- 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 b.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 policy, 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 ana 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, penalties, 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 cauaed 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 8.05. 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 8.06. If any owner, by reason of joint or 

several 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 Owneri 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 shall 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 EffectJ Amendments and Modifications 

Section 10.01. 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 shall 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 sueh 

Owner and/or the Operating Corporation shall deem necessary or 

appropriate. No amendments affectin9 the Operating License of 

the Station shall be effective unless and until approved by the 

Nuclear Regulatory Commission or any successor agency. 
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Section 10.03. This Agreement shall become effective upon 

its execution 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 Agreement· shall not become operative 

until 

I. each of the Owners and the Operating Corporation 

shall have obtained any and all authori~ation 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 

II. 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 conne~tion 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 obligations 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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' ., ~N WITNESS WHEREOF, th~.! parties hereto ha. caused 

these presents to be executed and delivered as of the day and 

year first above written. 

ATTEST: 

c~~ 
-~ Secretary 

ATTEST: 

ATTEST: 

ATTEST: 

KANSAS CITY PO~ER & LIGHT COMFA~Y 

KANSAS ELECTRIC POWER COOPERATIVE, INC. 

By: 

WOLF CREEK NUCLEAR OPERATING 
CORPORATION 
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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 
OPERATING LICENSE NO. NPF-42 
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Hr. Harold R: Denton, Director 
Office of Nuclear Reactor Regulation 
U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555 

KHLNRC 86-065 
Re: Docket No. STN 50-482 

e 
KANSAS GAS AND ELECTRIC COMPANY 

P 0 8::1• 208 -"·C""·Ta lli,,..:i.S e;o~;; 

April 15, 1986 

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 Nuclear 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 appiicat1on to amend 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 manasement structure of the 
Operating Corporation. 

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

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



Mr. H.R. Denton 
Page Two 

A checlt for the $150.00 amendlll!!nt .appl1cat1on fee as required by 
10CFR170.21 is enclosed. 

Enclosures 
cc: P O'Connor (2) w/a 

J Cummins, w/a 
GAllen, w/a 
R Martin, w/a 

Very truly yours, 

Glean L. loeater 

I 



S':A':'E OF J<M;5AS 
ss 

Glenn L. Koester, of lawful age, being first duly sworn upon oath says that 
he is Vice President - Nuclear and an Officer of Kansas Gas and Electric 
Company; that he has read the foregoing document and kn~s the content thereof; 
that he has executed the same for and on behalf of said Company with full 
power and aut."lori t~· to do so; and that the facts therein stated are true and 
correct to the best of his knowledge, information and belief. 

By~;(~~ 
Glenn L. Koester 
Vice President - Nuclear 

SUBSCRIBED and sworn to before me this 15th day of April 
• 1986 • 

·\1.1 .......... . 
-..~' . .... ·. ...... ~ ··. ,.~.· 

:-.· Q: (.) ol' 
or - .., 
5. ;:!!-I~-
.. 0 i CJ '· ., .... -'~ ... 

.0:. ~' "¥ 

....... ::,1'1 



APPLICATION TO AMEND FACILITY OPERATING LICENSE NO. NPF-42 

A-6 



In the Matter of 

~SAS GAS AND El'.CX:IR!C 
CX:MPANY, at al, 

Wolf creek Generati.rlq 
Station, t1nit No. l 

D:x::icat No. S'IN 50-482 

APPLICo\l'ICl'i 10 AMEND nCILl'l"'l 
OPERATm:; :Uc:ElGE NO. NPF-42 

J{ansas Gas an:! Electric catpany ("IG&E") , J{ansas City Pcwer & Light 

carpa:ny ("l<C!PL") and J{ansas Electric Pcwar Cooperatiw, Inc::. ("l(E.PCO") 

(collectively "(')..onersn) are the holder.; of facility Operati.rlq License No. 

NPF-42, da'ted June 4, 1985 ("the c:peratirq license") • 'lhe operatirq lice."l.Se 

authorizes l<G&E, I<CPL an:! 1(E.PCO to possess the Wolf c::r::ee:k: Gene.ratin; 

Station, Unit No. l (''WCX;S") ani authorizes JCC&E as aqent for the OWne:l:s, to 

use and operate ~ in aoco:rc!anoe with the procec!ures ani limitations set 

forth in the operatin; license. 

'!he OWners have jointly e.stablished a new oorp::ntion, the Wolf Q:8ek 

Nuclear Operatirq corporation (''the Operatirq corporation") to operate 

wa;s. '.the owners interld that after X'IIIOIIIipt of all necessary regulatory 

approvals, the Operatirq corporation at: 12:01 A.M. January l, 1;987, will 

asSI.llfle all responsibilities for operati.rlq wa;s now helc! by KG&.£ under the 

operatirq license. o.mership of tms will remain with the owners an::! will 

not be t.ransferred to the Operatirq Corporation. 



NUclear bgUlatory o:.nmiasion ll'llli&D:i the ClplliiiHit.in,; li~ to authorize t.~ 

Operati.rq Corporation to assume the aperatirq responsibilities for~ ra.~ 

held by ma. 'lhe ame."'dment wculd beoane effiiiCtive on a date certain attar 

receipt of all necessary regul.atoey apprcMlls (see III. l:lelcw) • 

Specifically, the o.mers request that: 

(1) PJrsuant to sectim 103 of the Atanic Erergy 
Act of 1954 as amended ("the Act") and 10 
c:m Part 50 "Darestic Lioensirq of 
Production and utilization Facilities," the 
Ope:ratirq Corporation be authorized to 
possess, use and q:erate w:m at the 
designated location in Coffey ~, 
Kansas, in aooordance with the p~ 
and limitations set forth in the cpe:atirq 
liCllll"'M 1 

(2) 'Ihe Ope:ratirq Corporation, p.u::suant to the 
Act and 10 c:m Part 70, be authorized to 
receive, possess and use at ertf tJ. 
special nuclear material as react.or 
fuel, in aooo:t'danl:e with the limitations 
for storaqe and amounts requi.red for 
reac::tor operation, as desc:ril::led in the 
Final safety Analysis Report, as 
suppl e'JIII!l1t'.ed an:i arnan:!ed 1 

(3) 'Ihe Operatirq Corporation, p.u::suant to 
the Act an:i 10 c:m Parts 30, 40 and 70, 
be authorized to receive, possess, and 
use at ertf t:Jma art:l byp~, 8C:'JUr'Oe 
an:i special nuclear material as sealed 
neutron scu:rces for reactor 5tartup, 
sealed sources for reac:tor 
instrumentation and ractiation narltorirq 
equipnent calibration, and as fission 
detectors in am:lUI'lts as~~ 

( 4) 'lhe Operatirq Corporation, plrSWlnt to 
the Act an:i 10 c:m Parts 30, 40 and 70, 
be authorized to receive, JiXlSSE!SS, and 
use in am::~Unts as required ertf 
byproduct, IIOJl:'C:e or special I'NCla:r 
material withwt :t"4!1Striction to chemical 
or physical fom, for lllollJfPle analysis or 
instmnant calibration or associated 
with radioactive appant:us or 
~ts: and 

• 



--- ----- ~-

(5) 'Ihe Operatil'x] Corporation, p..u-suant to 
the Act arxi 10 ern Parts 30, 40 arxi 70, 
be authorized to possess, rut not 
sep3..rate, such byprcduct arxi special 
nuclear materials as may be prcduced by 
the q:eration of wxs. 

Set forth belCM is the information .in suwc>rt of this application. 

I. GENERAL DlFORMATION CON~ OPERATDIG roRroRATION 

A. Name: Wolf Creek Nuclear Operatirq Corporation 

B. Mdress: Post Office Box 411 

&lrlirqton, Kansas 66839 

c. Des=iption of l"usiness or Oa::upation: 

'Ihe Operatirq Corporation is a corporation established to operate, 

ma.intain, repair, decontaminate arxi decanmission WCGS in a=rdance with the 

cperatirq license. 'Ihe Operat..ing Corporation was established by the o.mers 

to assume all responsibilities for operat..ing WCGS rt::M held by l<G&E urx:ier the 

cperatirq license. 

0. Oraanization arxi )l .. ar'\agement of 9'E'rati.ng Corporation: 

'Ihe Operating Corporation is a corporation otganized arxi exi.stirq Ul"der 

the laws of the .state of Delaware. Its principal office is located .in 

&lrli.ngton, Fansas. 

All of the Operatirq Corporation's directors an1 principal officers are 

citizens of the United States. 'Iheir names an1 addresses are as follC1t/S: 

Directors 

1. wilson K. cadman 
Kansas Gas and Electric canpany 
201 North Market Street 
Post Office Box 208 
Wichita, Kansas 67201 

2. Arthur J. DJyle 
Kansas City PctHer & Light canpany 
1330 Baltimore Avenue 
Kansas City, Missouri 64141 

-3-
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3. Olarla L. lb1s 

J(ansas Electric Pl::lwer Cooperative, 
Post Office Bcx 4877 
Topelca 1 Kansas 66604 

4. Xe:rt: R. Brown 
J(a."lSa.S Gas and Electric o:.rpany 
201 Nor-..l'l !'.arket Street 
Post Office Bcx 208 
Wichita, Ka."'Sas 67201 

5. J. Michael Evans 
Kansas City~ & Light o:.rpany 
1330 Baltwre Avenue 
Kansas City, Missouri 64141 

6. O'larles w. Terrill 
J(a."lSAS Ele::""..ric Power COcperativa, 
Pest Office Bcx 4877 
~::a, Kansas 66604 

7. Glenn L. Koester 
Kansas Gas and Electric Ccztpany 
201 North Market Street 
Post Office Bcx 208 
Wichita, Kansas 67201 

B. Charles J. Ross 
Kansas City ~ & Light Cczpmy 
1330 Balt.i:ll'lore AverJJe 
Kansas City, Mi.sscluri E4l4l 

9. James s. Haines, Jr. 
J(a."lSa.S Gas and Electric carpany 
201 North Market Street 
Post Office Bcx 208 
Wichita, Kansas 67201 

10. A. orua Jennirgs 
Kansas City Power & Light CCiipuly 
1330 Baltirore Ave:'IU8 
Kansas City, Missouri 64141 

11. Ja.':lfi!S T. Clark 
J(a."lSa.S Gas and Electric Ccl1parJy 
201 North Market Street 
Post Office Bcx 208 
Wichita, Kansas 67201 

Inc. 

Inc. 



e 
l2. BL."'Ml:d :r. :Bem:Soin 

Ji'.anAS City Pcwer ' Light CQlpM'J 
lJJO !!!!J.i-;'lnn!! A~ 
Kansas City, M.issouri 64141 

13. (To be desicmated) 
Wolf Creek Nuclear Operatin; Co:z:poration 
Post Office Bcx 4ll 
!llrlJ.nr:r..cn, Kansas 66839 

Principal O!fiC~m~ 

(To be designated) 
President and Chief Elcealtive Officer 
Wolf Creek NUclear Operatin;J Co:z:poration 
Post Office Box 411 
aJrlinqton, Kansas 66839 

A. Droe Jennings 
Gene.."'al COJnsel. and 5ec:reta%y 
Wolf Creek NUclear Operatin;J Corporation 
C/0 l<a!'lSaB City Pcwer ' Light Q:alpany 
1330 Baltwre Avenue 
I<a."\SaS City, Missouri 64141 

Forrest T. Rhodes 
Vice Presid~ NUclear Operatic::ns 
Wolf Creek Nuclear Operating Cotp)ration 
Post Office Bax 4ll 
aJrlinqton, Kansas 66839 

Ric::hard M. Grant 
Vice President O.W.ity 
Wolf Creel< Nuclear Operatin;J Corporation 
Post Office Bcx 411 
aJrlinqton, Kansas 66839 

:John A. Bllil.ey 
Vice President Enqizleerin;J and 'I'edmical. Sezvicas 
Wolf creek Nuclear Operatilq Co:z:poratian 
Post Office Bcx 411 
aJrlinqton, Kansas 66839 
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'!he stcck of the Operatin:J Corporaticn is CIW!'ild by JC&E, J(CPL an:! J(D1CX) 

in proporticn to their l:"'IISpGCtiva ClW!"'IU"''hi lllh.lrell of taa:s, i.e. ~ (<t7'), 

1<CPL (47') an:! JCEPCD (Gt). Five ~ of the JiiJclard of Di.rec:tcrs an 

designated by JG&E (Messrs. C!ldman, Brewn, ~r, H'ai.Ms, and Clark), five 

members by KCPL (MesSrs. D::!yle, Evans, c.J. bs, Je..~, and Beaudoin) 

a.nc1 twc by JI:DlCX) (Messrs. C.L. RDss and 'rerrill). 'll'le thirteenth director 

is the President and Chief Exealtiva Offioe:r of the Operatin:J o:>rporation as 

elec"'..ed by the remain.i.n; membe..-s of the Eloi!lrd of Dinlctcrs. 'lbe Jlll!lllbe...-s o! 

the Board of Di.rec:tcrs elect cne of their llllilll!be:s as ~ of the SOL.'"d 

to preside at meetirqs of the br.l. 

E. Ted'lnical Qlal.ifieations: 

'Ihe technical qualifications of the Operating eotporaticn to carry cut 

its responsibilities un:!er the operatin:J lic::ense will l:e the same as the 

tec."'l.."lical qualifications of mu:. As of 12:01 A.M. Jarruary 1, 1987 

(assumi.rq prior receipt of necessary regulatory epprcvals), all J(G&E NUclear 

t'lepart:lrent enployees, all other mu: enployees uaigned M1-time to waas 

:matt:ers , and sudl 1<CPL and Jll:PCX) enployees who are assigned Ml-time to 

waas will aw..anatically becana enplayed by the Operating o:>rporation. Also, 

as of 12:01 A.M. :January 1, 1987 (&ss\llllinq prior receipt of necessary 

regulatory approvals) , all m&.E enployees who perform services related to 

the m&.E Nuclear l.':lepar't:lll en a part-time basis and who are requested by 

the Operatinq o:>rporation for transfer to it and agreed to by VG&E will 

autaMtically l:lecalle enployec1 by the Operating Q>rporaticn. 

'n'le same m&.E organi.zaticn and staff which is cun:e.ntly responsible for 

operatinq $«.XiS will oonti.raue t.hose respcusibilities as part of the Operating" 

I 



cmporatian. '1be ~ in organizatian is sheWn :by the c:::atparison of 

Attac.lml!lr!t 1 ('I'IIIchn.ical Sp!llcificatians: Fiqura 6.2-1 u ~q,lOAI!d in let~-r 

J:MLNRC 86-037 dated 3/4/86) with A~ 2 (Which includes the proposed 

mcxtifications to Technical Splcl.ficatians Figura 6.2-l). As ahawn. :by this 

CCI!Pill'ison, the ~ bll't:'waen the current and prcposad struct:ure are that 

(1} the Di.J:ec:tors of NUclear Operations, En;Jineer.i.rq and Technical Services 

and ()lality, ber:::c:lne Vioe P.residants of the Operatinq Clol.'pOratian: (2) a 

General Ccur!.sel and Sec:t:wilt:a%y haW J::een addec! to the Operatinq corporation 

orgl!lnizatian: (3} the Cl::lnst:ructicn Divilllian has been 1llllrgEild into the 

En;Jineer.i.rq and Technical ServiOfillll Branct1: an::l (4) SCIIIR ather minor title 

c::han;Je:s are retle:ted. me Operat.i.r'WiJ eotporatJ.anta Vica Presidents, the 

D.i.rector Mministrativa ServiOfillll and the Nuclear safety Review o:nnit:tee 

(with the newly created General Q::lunsel and Sac:r8tary) will report to the 

President and Chief Elc8cutiva Officer of the Operat.inq corporation rattler 

than to I<G&E•s Vice President NUclear. 'Ihe President and Chief Executive 

Officer of the Operatinq cmporatian will report directly to the c:Mirman of 

the Board of the Operating O:>rporatian rather than me•s Vice President 

NUclear reporting to l<G&E 's GroJp Vica President Technical Services who in 

tum reports to l<G&E'a President and ow.rman of the Board. 

'lhere will be no c:haniJa in the J'llD1bel:s m:l qualifications of personnel who 

<:prate wtm u a result of the~. 'Iherefore, bplementatian of the 

charqe ~ by this ltpplicatian will CllUSe no dli!u'lge in the current 

technical q.ml.ificatians, 
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r. ~"lCial Qu!llificatiCI'III 

Purs'..wtt to contractual ~ a:mon; the owners, all costs for the 

operation, main""....e.nal'lCIII, :rltpllir, deccntam.irvaticn ard delc:amlissicn:i.nlj; or wc:;.s 

incurnd or ac:crued. are liabilities of the ~ whml inc:urJ:ec! or ac:c::NIIId 

ard are borne by l<G&E, la'L ard l<EPCD in prcporticn to their C!WNlr&'U.p 

interests in ~«:GS. 'lhis is tho same~ that c:urrently pems 

allocation and payment of WCGS costs. 'lhe cnly ~ as a result of the 

proposed arnmgement is that the OWners will ~ the Openti:q 

corporation for the costs of operatirq WCGS i."l proporticn to their owne..'"S.Iti.p 

interest instead of EPL ard JCEPCD reid::lursi.ng II'G&E for the costs of 

operating wcos in proporticn to their cwnership interests. Since tho 

Operating co:rporaticn is a jointly owned IIIUbsidiaxy of the ow:ners, t.'lere is 

no substantive difference between the proposed ard currant arra..~. 

'lbe Operat.i.rq corporaticn is a generatln,; subsidiaxy of two investor­

owned utilities (~ anr::t l«PL) anr::t a non-profit electric coope..""1!ltive 

CO:l,X)ration (KF.:ro:>). It is also an entity that. ge."lm!tes electricity a...g 

~the costs of this electricity indirectly t.h.:rcugh rates established 

by separate regulatory authorities. 'Iherefcra, the Opentirq corporation is 

an "electric utility" as definlcl in 1~0.2 anr::t is not subject to the 

requinrments of l~.33(f). 

Even if the Operat.i.rq COrporation were subject to those requirements, 

the contrac:tual obligations discussed above give the Operating corporatio."l 

the same financial qualifications as :m&E, :KCPL anr::t JCEPCD. 
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G. 

'%he OWners rtlqllfiiSt t:hlst the authority to operate WCGS be t:n.nsfe..""1"f''d to 

ani responsibilities for cperation of WCGS amc:n.J the OWne:rs am to 

centralize control of WCGS opention. 

H. Nature of Transaction Neoessi tatin;J or Makinq Desinble 
the Lice."lSe Transfer 

An ownership ~t executed en Decsmblilr 28, 1981, by the OWners 

prcwided that wa;s would be operated by I<G&! as Opa.rat:.ing Agent for the 

owners in aCX'IOrdanoe with the previsions of the cperat:.ing license ard. the 

policies determi!'led by o::nmon Facilities and~ C'.alnittaes. By 

~made as of Aprill!5, 1986, thl: o.me:r. ~to establish the 

Operat.in; Corporation to cperate, mainta.in, mpair, deoontaminate and 

deoc:amlissicn WCGS. 

I. Restricted Data 

'Ihls Application does not ocntain a:rry ~icted Data or other defense 

in:fo:rmaticn, and it is not ~ t:hlst a:rry w:Ul becc::1Jne involved. Hcw.ver, 

the Operatirq C'Drporaticn agrees t:hlst it will appropriately safeguard such 

information if it does l::lec::x:'ma involve and it will not permit a:rry mnvic!ual 

to have access to Restricted Data until the Civil Sel:Vice o:mnission shall 

have made an i.nvestiq.!tion and report to the J.b:lear Regulatory Commission 

on the character, associations ard. loyalty of such irdi.vidual, ani the 

Nuclear Regulatory o:mnission shall have det:ermi.ned that pemittirq such 

person to have access to Restricted rata will not ene!an.ier the oanmon 

defense and security. 



n. WSIS OF NO SIGNinOHI' ~ CD'G~Cif e 
'.D'I8 application to amenS the cperatin; lic:::ense to authorize the 

Operating O>rporaticn to u.sume respousibilitiea for operatinq woos inVolves 

no sicpU.ficant hazards C!ClniiSideratien u c!emcnstrated by the follcwi.J:q 

anal)''Sis. 'Ihe tests for det:erm:i:ning whether a proposecl amncJmant involves 

no si;nifica."lt hazards oc::r.~Sideration are Mt forth in lOCFRSO.S2(c). 

1'he prcpcsea amar:d.mant involves no chang'e in WOOS, the ~ in which 

wcx;s is operated, or the pe.t...onnel ~operata woos. 'l'he prcposed change 

will involve no alterations to the facility itself and no substantive 

li'Cdifications to plant procedures. 'IMrefore, the propc68d amendment 

involves no increase in the probability o:r consequences of an ao::ic!e."lt 

previously evaluated. Nor does it create the possibility of a 1"lE!'W or 

different kind of acx:ident tram aey acx:ident previwsly evaluated or involve 

aey reducticn in a marqin of safety. 

III. u:n:.x .. '"I'I.VE DII:IE 

'Ihe assunption of responsibilities for t.'le operation of woos by the 

Operati.rg COrporation requires the approvals of other 1:'89\llatory authorities 

in addition to the Nuclear ~atory o:mnission, ineludinq the I<ansas 

COrporation Carrnissicn. U'ltil all necessary apprgvals have bean obtained, 

the transfer of responsibilities cannot be illplEII!IIIIlJ'Ited. 'Ihe owners inten:3 

that the Operati.rg Corporaticn will u.sume all responsibilities for 

ape.."'<!lti.rg wcx;s now held by m&E u of 12:01 A.M. Jam.w:y 1, 1987. '!he 

owne.."PS will therefore seek to obtain all nec:essaxy apprc:wals prior to that 

time. 'Iherefore, the owne...""S request that the Nuclear Regulatory C'anmission 

approve the proposed cperati.rg license ame.'"ldrnent but delay the effective."less 

of the mren:Jment until 12:01 A.M. Jarmry 1, 1987. Should it subsequently 

appear that other regulatory app:rovals cannot be obtained prior to that 

time, J(G&E (en behalf of the owners and t.'1e Operatinq COrporation) will 

pratptly notify the C'anmissicn. 
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IV ... 

It is reques+-..ed that, attar the effective date of the amendment, all 

c::amunications be sent to: 

(To be designated) 
Preside."lt and Chief E:xecutive Officer 
Wolf creek NUclear Operatin;J Corporaticn 
R:st Office Box 4ll 
B..!rlington, KA.'\SU 66839 

Additionally, it is requested that copies of all such CCI!!!!.lni.cations 
be sent to: 

Mr. Glenn L. Koester 
Vice President N\Jc:lear 
xansas Gas and Electric CQJpany 
201 Nortll Market Street 
R:st Office Box 208 
Wicl'lita, Kar.sas 67201 

Mr. J. Michael Evans 
Vice Preside."lt - System Power Operatic:ns 
Jtansas City Power & Light Calp!l'1}' 
1330 Baltim:lra Averue 
Jtansas City, Misso.lri 64141 

Mr. O'larles L. Ross 
E:xecutive Vice President 
Kansas Electric Power Q)operative, Inc. 
Post Office Box 4877 
'I'ope)ca, J(ansas 66604 

Jay E. Sil.berq, Esquire 
Shaw, Pittman, Potts & Trcwbridge 
1800 M Street, N. W. 
Washington, D. C. 20036 
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::::N ~s WHE:RmF. Kansas Gu and Electric c.c:mpny has caused its na.':IE! 
to be hereunto signa::! by Wilson Jt, cad!Mn, .ita~~"! Qf t~ Bo!lrd and 
President, and its coq:onte seal to be affixed hereto by Eldred D. ~.J'l..'"'C 
its Assistant Sec:retary, en this 15th day of April, 1986. 

ATI'ES'I': 

STATE OF~ 

J)qc:L._ 
Wilson Jt. cadman 
Olai.rman of the Bclard 

and President 

Wilson K. cadrran, being first duly swom, en his oath, states that he 
is 01ainnan of the Board and President of Kansas Gu and Electric catpny, 
that he is authorized en the part of said OOrporaticn to si91"1 and file with 
the Nllclear Regulatoxy camdssion this applicaticru that he has read all of 
the ~..atements contained in such application: and that all such statements 
made and matters set forth herein are t%Ue and correct to the best of his 

:knorNledge, .i.r-.formation and belief. __ lJ __ ~-·-....,.,.,,..--l'-'h-;:o.. . ..,CJ=-:..=:!:...::..;:;.:.~.:!_:;;;;.._;.;;.•·:.:::;·#-=-· 
Wilson 1<:-eadrran 

SUbscribed and swom to before me, a Notary PUblic in and for the 
State am CoJnty above namec1 this 15th day of April, 1986 

My Commission Expi..t:'u: 
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e 
IN h"''lmSS ~. JCansu City Pawltr & Light o:apny has caused its J"lall.'lllli! to 
be heniUnto si9'!"111d by A:rthur J. D:Jylo, its Olai..""''MIn of the l!ca.rd and 
~-=ide.."':t. a.~ i~ co---pe_~tl! t!'I__A~, to he A~!i..~ ~~_.() ~ ~~ P. ~-..il~ ... 
its secretary, en this 15th day of April, l.N6. 

( - ~ CX'lwley 

S'l'A1'E OF !0\NSAS 

O::X.lNI"i OF COFFE\' 

~ CI'lY ~ & LtGHI' CD!PANY 

~O~.f#~ A.rthUr J. l 
. Ola:i.r!!u."\ the 

and dent 

A:rthur J. D:Jyle, bein;J first duly SWQrn, en his oath, states that he 
is O'!ai.rman of the Board and Preside:,t of I<ansa.s City J?o.lar & Light Cl::lrpmy, 
that he is authorized en the part of said Corporatien to sign and file with 
the NUclear Ret;Julatory o::rmissien this applic:atien; that he has read all of 
the statEir.lerltS contained in such applic:atiau and that all such statements 
:made a."¥i matters set forth herein are tJ:ue and CIOX"nnCt to the best of his 
la'lcwledge, infomatien and belief. 

SUbscribed and sworn to before me, a Notary Public in and for the 
State and Ccalnty alxMa named this 15th day of ~il ~ 

~/](_)~$-~ 
~Not:ary-~ic I 

/J /.:?. ,
1
rr! · MY canmissien Expir:es:_.._L_.:....:..~.:=....-'--..... L--
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IN ~"l"'NESS ~. J'Ansu Electric Pawar ~tiw, Inc. has eausecl 
its Ml!ll to be hereunto signed by Omrla w. Ellis, itt!\ Pnlrllident. &nd its 
seal to be affilced hereto by R.D.Speeoe, its~. an t.his 15th MY o! 
April, 1986. 

O'larles w. Ellis, beinq first dW.y sworn, on his oath, states that he 
is President of Kansas Elac:-...ric P\::lloler COOperative, Inc. that he is 
authorizld on the part of said Cc:q:eratiw to sign and file with the Nuclear 
~atoey o:mnission this application; that he has read all of the 
statements contained in such application; &nd that all suc::h statements made 
and Jnatters set forth herein L'l"8 tl:ue and CC>l:'l"eCt to the beat of his 
~ledge, info:r::mation and belief. 

SUbscr~ and sworn to before me, a Nota:ty PUblic in an:! for the 
State and County above named this 15th My of April, 1986. 
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IN WITNESS WK"'..REOF, Wol! Creek tlX:lea~: Operating Corporation, has 
caused i t:s I'IIIITie to be hereunto signed by Forrest T. Rhodes, its Vice 
President Nuclear ~rations, and its corporate seal to be affixed hereto by 
A. orue Jennin;s, its General Counsel 111nd secret~~ry, on this 15th day of 
~:ili l9ee .. 

WOLF CREEK NUC1:.EAR OPEPATIOO CORPORA':'ION 

By "-L.t 'Y ~ 
Forrest T. Rhodes 
Vice President Nuclear Operations 

A'M'EST: 

STATE OF KANSAS 
ss 

coumY OF COFFEY 

Forrest T. Rhodes, being first duly sworn, on his oath, states that he 
is Vice President Nuclear Operations of WOlf creek Nucl~ar Operating 
Corporation, 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. 

Forrest T. RhOdes 

Subscribed and sworn to before me, a Notary PUblic in and for the 
State and County above named this 15th da~ of April, 19 6. 

My Commission Expires: 
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AOMIN1STRATiVE COhT~OL~ 

6.1 RESPONSIBILITY 

6.1.1 T~e Plant Manager shall be responsible for overall Unit operation ana 
shall delegate in ~riting the ~uccession to this responsibility during his 
absence. 

6.1.2 Tne Supervising Operator, under the Shift Supervisor, shall be responsible 
for the control roo~ command function. A management directive to this effect, 
signed by t!'lt "ie;e PFuililer:tt.·Nwr;lt;u·vshall be reissued to all station personnel 
on an annual basis. r.> · 1 J C. · r L!'". ~ rre'!>.uf!,r t:Jifl!if '/I.e., l"llt:.C..rflve Orrtrt:.,-

6.2 ORGANIZATION 

OFF' SITE 
Opef'Qr,;.:J Ct~,.pDrQ.f.t>, 

6.2.1 The of'si\~organ1zation 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. Eacn on duty shift shall be 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, 3 or 4, at least one licensed Senior Operator shall be in the 
control room; 

c. An individual from the Health Physics Group•, qualified 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 Limited 
to Fuel Handling who has no other concurrent responsibilities during 
this operation; 

e. A site Fire Brigade of at least S 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 personnel required for other essential 
functions during a fire e111ergency; and 

•May be less than the minimum requirements for a period of time not to exceed 
2 hours in order to accommodate unexpected absence provided immediate action 
is taken to fill the required positions. 
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MEETING 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, (Z) 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 unre•,iewed safety question as defined in Section SO. 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 e;~eetar,~ 
Nuclear Operations, and to the Nuclear Safety Review Committee f 
(NSRC); v· ~ 1 .J... oc..:. <r(l>octtiiJ 

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 thereon 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 
suh111it rP.cnmmP.I'Ided changes to the NSRC; 
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ADMINISTRATIVE CONTROLS 

RESPONSIBILITIES (Continued) 

k. Review of changes to the PROCESS CONTROL PROGRAM, the OFFSITE DOSE 
CA~CULATION 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.S.l.6a. through c. above, 

b. Render determinations in ~riting with regard to whether or not each 
item considered under Specification 6.S.1.6a. through e. above 
constitutes an unreviewed safety question, and 

'{ic.e. 'i+e.sicle.~~t 
c. Provide written notificAtion within 24 hours to theABireeteF Nuclear 

Operations and the Nuclear Safety Review Committee of disagreement 
bet.•ieen the PSRC and the P 1 ant Manager; however, the P 1 ant 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 
pro•ided to the Birener"Nuclear Operations and the Nuclear Safety Review 
Committee. V.t~ Prn.;c/ett~ 

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, 
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AOMINISTRATIVE CONTROLS 

FUNCTION (Continued) 

g. Mechanical and electrical engineering, and 

h. Quality assurance practices. . .... ,.. ..L o.L'r· 
Pr~~;drn+ Qt\d d·11e~ E,ece~n~c. rTta!,.. 

The NSRC shall report to and advise the/\>'i;e hesilileRt·lllwc'ur 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: Manager Nuclear Services 
Member: v.ce. Pre\.;cft"'te''eeter Engineering and Technical Services 
Member: Manager Quality Assurance (Home Office) 
Member:\"i'c:. ?.~;JtO\t" 9iPeet.eP Nuclear Operations 
Member: Manager Licensing aAiil Raaieleeical 5emdcu 't'" 
Member: IJiee PPesiEleFit.•~FiiilleePiAI KC.F4L- Scf\tor l>ircdo.- ot N"d""'"" 
Member: Manager Nuclear Safety A~;rs • 

Add1tional members and Vice Chairman may be appointed by the Chairman. 

ALTERNATES 
~ C11at-~je pl'"tV;~.,sly p.-oro$~cl '~ /(MLNRC r,;-C37 da-lccl jNfj{_. 

6.5.2.3 All 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 5ha11 be utilized as determined by the NSRC Chairman to 
provide expert advice to the NSRC. 

MEETING FREQUENCY 

6.5.2.5 The NSRC shall 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 the performance of the NSRC 
review and audit functions of these Technical Specifications shall consist 
of the Chairman or his designated alternate and et least two-thirds of the NSRC 
members including alternetes. No more than a minority of the quorum shall have 
line responsibility for operation of the Unit. 
WOLF CREEK UNIT 1 6·10 



ADMINISTRATIVE CONTROLS 

AUDITS (Continued) 

d. The performance of activities required by the Operational Quality 
Assurance Program to meet the criteria of Appendi~ B, 10 CFR Part SO, 
at least once per 24 months; 

e. The fire protection programmatic controls including the implementing 
procedures at least once per Z4 months by qualified licensee QA or 
ISEG personnel; 

f. 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 protection consultant shall 
be used at least every third year; 

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

h. The ODCM and implementing procedures at least once per 24 months; 

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

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

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

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

m. Any other area of Unit operation considered appropriate by the NSRC 
or the~iee PPesiaeR~·Nw;laa~ 

'Prts.:Jr"+ ud Chi~{ Encul>;,.:.. O{:(:.'c,,_ 
RECORDS 

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

a. Minutes of each NSRC meeting shall be prepared, reviewed by partici· 
pating members and forwarded to theJiiee PPesiaeR~·NwsluF within 
14 days following each meeting; Pre.sid~~~~ a,.J Citi1 ( EAe~o~~'.-e.. Ofh·c.,.,.-

b. Reports of reviews encompassed by Specification 6.5.2.7 above, shall 
be prepared, reviewed by participating members and forwarded to the 
Viee PPesiseA~·Nwiilur~ithin 14 days following completion of the 
review· and ~ •_I J J cL..• f- _L• ,_,..,._ 1 l""~t~oghll"' 4:1CC'l not d::li&'C'o17'iVc! vrF"IC.f'.,... 
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RECORDS (ConHnued) Pl"t,;~t a.d. Cf..d £~i.tc CJ/I;c~r 
c. Audit reports entompassed by Specification 6.5.2.8 above, shall be 

forwarded to the Vice P•esident Nuelur and to the management positions 
responsible for the areas audite·d 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 requirements of Section 50.73 of 10 CFR Part SO, and 

b. Each REPORTABLE EVENT shall be reviewed by the PSRC and submitted 
to the NSRC and the,.'!iee PPesi•e!ll': Nueh1•. ~ 

Prtsi~e~'t "''"" CloOe.f E'i..e.c..,.f:.,, vn-•Ctor-
6.7 SAFETY LIMIT VIOLATION 

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

a. 

b. 

c. 

d. 

The NRC Operations Center shall be notified by telephone as soon as 
possible and in all cases within 1 hour. The ti~l!! p, uidl!!nt fluc:.h::Dr_ ,ft.' e. 
and the NSRC shall be notified within 24 hours; t"f'csltl•orr o~n C:.•L"f t:,~ ., 
A Safety Limit Violation Report shall be prepared. The report shall ~'c'~ 
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; 

The Safety Limit Violation Report shall be submitted to the Commission, 
the NSRC and thevYiel!! p, 1!!3idl!!nt ~luelur within 14 days of the violation; 
and rh ... :J ... + ""'t4 c ... :a.f E'uc .. -1-,'vc.. ~~.'c,,-
Critical operation of the Unit shall not be resumed until authorized 
by the Commission. 

6.8 PROCEDURES AND PROGRAMS 

6.8.1 Written procedures shall be established, implemented, ~nd 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 !S stated in Sec­
tion 7.1 of Generic letter No. 82-33; 

c. Security Plan implementation; 
d. Emergency Plan implementation; 
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AQM~~tST_RAT!VE CONTROLS 

PROCEDURES AND PROGRAMS (Continued) 

e. Process Control Program implementation; 

f. OOCM 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 establishes one or more basic controls, 
overall responsibilities, authority assignments or administrative and opera· 
tiona! ground rules at the Wolf Creek plant. Major Procedures are written to 
meet the requirements of ANSI Nl8.7·l976/ANS 3.2 and generally are supported 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 "supportiflg." Major Procedures raquire sig· 
nature approval in all cases by the Plant Manager or a Call Superintendent in 
his absence. A Minor Procedure is a procedure which controls safety-related 
activities in support of a Major Procedure. It addresses a 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, p~ior to initial use, be approved by the PSRC 
or a Subcommittee thereof. 

c. Corporate Emergency Plan implementing procedures shall be reviewed by 
appropriate corporate and plant personnel and approved by the ¥Tee 
PresiseAt·Nwelea~as set forth in General Procedures. 

'P('fs.:ci•K+ tt,.,eJ CJt;tf ;:IQ!l;.,;,..,c:. c;r::;::·,.c:tr 

-with the exception of Corporate Emergency Plan implementing procedures. 
Corporate Emergency Plan implementing procedures shall 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. Tel!IPorary changes to Major Procedures, of the categories lh,ed in 
Specification 6.8.1 which do not change the intent or generate an 
unreviewed safety question of the original or subsequent approved 
procedure, may be made provided such changes to operating procedures 
are approved by the Shift Supervisor (SRO licensed) and one of the 
Call Superintendents. For temporary changes to 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 tc Major Procedures (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 to 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. 

b. All 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· 
quently reviewed and approved by the Operations PSRC Subcommittee. 
All 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. 

c. 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 is documented, reviewed by appropriate 
Corporate.an~ plant personnel ~nd approve~ by thevv;ee Presi~e~l· 
N~Selear w1thln 14 days of the 1mplement11t1on. 'P,.u:dr.,t ~"d Chitf Ev.ft.-1,·"'.._ 

6.8.4 The following progrtms shall be established, implemented, an~~~fained: 
a. Reactor Coolant Sources Outside Containment 

A program to reduce leakage fro. those portions of systems outside 
containment that could contain highly radioactive fluids during a 
serious transient or accident to as low as practical levels. The 
systems include the appropriate portions of the Containment Spray 
Systea, 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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A!TACHMENT 3 

Safety Eva!uat1on 



e Attaehment 3 

§!!etz Evaluation 

The proposed chanaes to the Wolf Creek Generatin& Station (WCGS), Unit No. 
1, Technical Specifications involve chanaes to titles and minor reportina 
relationship chanses resultina from the formation or the Wolf Creek Nuclear 
Operatin& Company. The proposed chanaes are provided as Attachment 2. 

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

The proposed amendment does not create the possibility for an accident or 
malfunction or a different type than any evaluated previously in the safety 
analysis report. These chanses do not chanse the number or qualifications 
or personnel who operate WCGS, nor do they involve any chanse to installed 
plant systems or the overall operatin& philosophy or WCGS. 

The proposed amendment does not reduce the marsin of safety as defined in 
the basis for any technical specification. These chances do not involve any 
chanaes in overall orsantzattonal commitments or individual job 
responsibilities, Orsanizat1onal mod1f1catlons alone do not reduce any 
mara in or safety. 

Based on the above analysis, the proposed amendment to the WCGS Techn1cal 
Specifications does not involve an unreviewed safety question. 
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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: 

I'.O.IIOX 360 
JEFFERSON OTY 
MISSOURI65J02 

The Staff of the Missouri Public Service Commission (MPSC 
Staff) appreciates the efforts made to date by Kansas City 
Po-v1er & 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 ~PSC 
Stbff'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 
alone has sought to provide assurances to the MPSC Staff and 
most recently to the Chairman of the MPSC. 

The MPSC Staff has recommended to the Missouri 
Commissioners that certain commitments be sought from KCPL, KGE 
and KEPCO. The MPSC Staff has suggested to th~ Missouri 
Commissioners that since KGE and KEPCO may not want to provide 
these commitments to the 1'1PSC because such an act might be 
mistakenly construed as som~ 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 l1issour:t 
Conmlissioners that a complaint proct:~ding be instituted against 
KCPL in ~lissouri in order to assert the HPSC' s jurisdiction 
over KCPL's acquisition of 47 shares of the capital stock of 
WCNOC. As I stated in our conversation on Mondav, July 28, 
1986, although it is the MPSC Staff's evaluation.that the mere 
formation of WCNOC does not result in a transfer of ratemaking 
jurisdiction to the Federal Energy Regulatory Commission 
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(FERC), the MPSC Staff views a failure to observe the literal 
requirements of the first sentence of Section 393.190.2 RSNo 
1978 as the means by which such a transfer of jurisdiction 
could conceivably ~accomplished without the l-1PSC • 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) WCNOC wi 11 not own any part of KCPI.' s franchise, 
works, or system necessary or useful in the 
performance of KCPL's duties to the public; 

(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; 

(c) 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; 

(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 unreasonable delay or 
inconvenience to the l~SC 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 employee, contractor, or consultant on a 
timely basis. 

(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, 
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the MPSC Staff and the MPSC may aeek discovery 
of said documents by any recourse provided by 
law. 

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

The ~WSC Staff takes no comfort in language in the 
Certificate of Incorporation, the Operating Agreement, the 
Application to amend Facility Operating License No. NPF-42, and 
the Application For Authority To Engage In Business In Tht:! 
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 thac 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 NPSC Staff is interested in resolving as clearly as 
possible at tht:l outset of the formation of WCNOC the MPSC's and 
its Staff's rights of access to (1) the accounts, books, 
contracts, records, documents, n\emoranda, and papers of WCNOC; 
(~) the Wolf Creek plant site and facilities: (3) certain plant 
site meetings: and (4) WCNOC 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 KGE and 
KCPL or between KCPL and the MPSC Staff as occurred in the Wolf 
Creek rate case. 

The HPSC Staff docs 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 prov1.ded is 
specific enough to address the MPSC Staff's concerns regarding 
uccess to the accounts, books, contracts, records, documents, 
memoranda, and papers of WCNOC. 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 resp~cting 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, nor 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. I 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 1-t"PSC Staff 
would like to be advised of the basis of KCPL's interpretation 
of this sentence. I suggest 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 
{N.Y. App. Div. 1970), Re Brooklyn Union Gas Co., 82 PUR3d 67 
(N.Y.P.S.C. 1969) andRe Brooklyn Onion 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 WCNOC 
Kansas application proceeding and the initiation of a complaint 
proceeding against KCPL in Missouri. It is not the desire of 
the Missouri Conunissioners or the MPSC Staff to complicate, 
hinder; or delay KCPL's, KGE's and KEPCO's efforts to establish 
WCNOC. Nonetheless, 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 KCPL's acquisition 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. 

SD/mjm 

Very truly yours, 

\A.l.J.1:c.M\ ~. IJ~ 
William C. Harrelson 
General Counsel 
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PUDLIC ANO CMPLOYI:t: A£UTION$ 

Yr. William c. Harrelson 
General Counsel 
Missouri Public Service Commission 
P. 0. Sox 360 
Jefferson City, Missouri 65102 

August 6, 1986 

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, with perhaps certain minor exceptions. I will be 
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 
concern for possible insulation of iolf 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 iolf Creek's operations. Let 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. 

Of all the documents underlying the formation of WCNOC, the 
Operating Agreement is most crucial, for it determines and pre­
scribes the Corporation's re&son for existence--its only "asset" 
other tban the personnel involved. Recall that every aspect of 
Wolf Creek ownership remains with the individual utility owners, 
governed by the lolf Creek Ownership Agreement. That concept is 
preserved in the Certificate of Incorporation (ARTICLE FOURTH 
(5)), the By-Laws (ARTICLE V, Section 2) and the Operating 
Agreement {ARTICLE 1; ARTICLE 2, ARTICLE 7); all those documents 
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require unanimous agreement 
owners can effect a change in 
priate Commission approval. 
66-136.) 

and action to amend. None of the 
Wolf Creek ownership absent appro­
(See Section 393.190 RSMo and K.S.A. 

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.S.A. 66-104 and 66-131. It will own 
no utility property, sell no product, have no service territory, 
bave no utility customers~ issue no rate schedules--in short it 
will perform none of the functions ofa 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 WCNOC. 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 
otber 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 tbe 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 bave 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 KEPCo. 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 in 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, KCPL 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. 

(c) The Operating Agreement, Certificate of 

RESPONSE: 

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. 

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 unanimous 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
ments deemed necessary by either the owners and WCNOC, 
or the NRC itself. 
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(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 
unreasonable delay or inconvenience to the MPSC 
Staff. WCNOC will allow the HPSC Staff access to 
WCNOC meetings of a similar nature to those plant 
site meetings to which the HPSC 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 Agree~ent, you have this 
commitment without need of further assurance 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 application for that purpose. We will certainly review the 
application with you before its filing with the Commission. 

While 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. 

ADJ:cb 
cc: Mr. John DeCoursey 

Mr. Philip Kassebaum 
Mr. James Liberman 
Mr. Brian Moline 
Mr. Mark Sholander 

Sincerely, 



Commfnlontn: 

WILLIAM D. STEINMEIER 

Chafrmen 

CIIARI.OTTE MUSGRAVE 

ALLAN 0. MUELLER 

CONNIE B. HENDREN 

JAMES M. FISCHER. 

ROBERT J. SCRIBNER 

Stall Dlrtctor 

111\RVEYO. HUBBS 

S•<rttary 

WILLIAM C. HARRELSON 

Cc:nrn1 Counsel 

August 18, 1986 

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: 

Area Cod• :n 4 
751-3234 

P.O.IOX360 
JEFFERSON OTY 
MISSOURJ65102 

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 (~~SC 
Staff) in resolving some of the questions and concerns which it 
has regarding the formation of the Wolf Creek Nuclear Operating 
Corporation (WCNOC). Nonetheless, certain concerns of the MPSC 
Staff still remain and unless they are resolved through the 
instant proced~re of seeking and obtaining written commitments 
outside 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. In 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 WCNOC 
m~an. The l1PSC Staff is ut1der 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 ~~SC's 
authority. There is no reason at the present to believe that 
this is still not the case, As a consequence. KCPL's written 
assurances that certain provisions of the Operating Agre~ment 
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 HPSC'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" 
a~ found in Sections 2.0l(k) and (1), 4.06, and 5.01 was of 
concern to the MPSC Staff. The words "each Owneru 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{1), 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 Delaware? 

I read your letter of August 6, 1986 tc state that KCPL 
cannot effectuate a transfer of any of its 47% 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 3S3.190 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, necessary or useful in the 
performance of KCPL's duties to its Hissouri customers, the 
MPSC's authorization must be obtained for a transfer to be 
lawful and not void? 
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ln your letter of August 6, 1986, you state that under the 
present documentation WCNOC will not and cannot 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 
propertr,." 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.S.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 "non-utility property". Said 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 RSMo Supp. 1985 defines the term "electric plant," I 
do not recall the use of the term "utility property" in 
Missouri statute. The MPSG 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 WCNOG fall, if they fall under either of these terms. 

If I understood you correctly, the books of record, books 
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 WCNOC 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 MPSG 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 records, 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. Is it the position of KCPL, 
KGE, and KEPGO that any change in the Operating Agreement 
regarding (1) the rights of thti OWners to access WCNOC's books, 
r~cords, and other data and information and (2) the requirement 
of cooperation must be authorized by the KCC because of K.S.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 WCNOC do not believe that either 
is required to seek the MPSC's authorization of any change 
regarding the rights of KCPL to access WCNOC's books, records, 
and other data and information 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 WCNOC. 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 evolving. 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 Unior1 Electric Company regarding Callaway do 
not prove satisfactory, the MPSC Staff will return to the ~1PSC 
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 to 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 Creek. 
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 m~mory 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 WCNOC 
Board of Directors 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 Class 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 con®on 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 
acceptable to the MPSC Staff. Nonetheless, the MPSC Staff 
hereby requests that concurrent with the filing with the NRC of 
any Application To Amend The Facility Operating Licenstl 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, satisfactory responses to 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 and 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's, 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 assurances in 
writing, the proceedings for authority to acquire the stock 
will be extremely abbreviated, perhaps requiring only a 
responsive pleading by the }WSC 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. 

SD/mjm 

Very truly yours, 

William C. Harrelson 
General Counsel 



KANSAS CITY POWER & LIGHT COMPANY 
t330 SAL.T'IMORE AVENUE 

P.O. SOX 579 

KANSAS CITY, MISSOURI 641<fl 

A. DRUI: .JI:NNINGUIII 

M4ftKS:TtNCI 

~ ... , 
PVOLH! AND II:NPL.O"''It& fUl\.ATtUf'rt& 

Steven R. Dottheim, Esq. 
Deputy General Counsel 
Missouri Public Service Comn1ission 
P. 0. Box 360 
Jefferson City, Missouri 65102 

Dear Steve: 

August 25, 1986 

File No. E.l.4 

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 forma.tion 
of Wolf Creek Nuclear Operating 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, hppli­
cation to Nuclear Regulatory Commission) because you have already 
received copies of them. 

As I also mentioned, I am continuing to work on documents 
designed to address the concerns raised in Bill Harrelson's 
August 18 letter. 

Sincerely, 

ADJ:bb 

Enclosures 



BISHOP. LIBERMAN & COOK 

11!55 AVENUE OF THE AMERICAS 
NEW VORl<. NEW YORK 10031 

MEMORANDUM August 5, 1986 

Messrs.: DeCoursey, Kassebaum, Jenning(; and Terrell TO: 

FROM: 

Ms. Latz 

Douglas E. Davidson 

Re: WCNOC - Hart-Scott-Rodino Act Filing 

Enclosed 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 
Federal 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, quarterly and 
periodic reports and the annual reports to shareholders. 

Following conversations with the FTC staff on 
August 4, 1986, we have, with the concurrence o~·KCPL and 
KG&E, today withdrawn these filings. Copies of my letters 
to the FTC and the Justice De~re enclosed. 

DED:bb 
Enclosure 

cc: J. B. Liberman 

D.E.D. 
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RE: Acquisition of Voting Securities of 

Dear Sirs: 

WOlf Creek Nuclear Operating Corporation 
by Kansas City Power & Light Company and 
Kansas Gas & Electric Company 

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. 

If you have any questions regarding the matter, 
please contact me. 

Very truly yours, 

---~~ 

DED:bb 
Enclosure 

cc: Premerger Notif~cation Office 
Bureau of Competition 
Federal Trade Commission 

oougla~ Davidson 
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Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Attention: Linda Heban 
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RE: Acquisition of voting Securities of 

Dear Sirs: 

Wolf Creek Nuclear Operating Corporation 
by Y.ansas City Power & Light Company 

By letter dated July 31, 1986, we submitted for 
filing on behalf 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 acquisition 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, RG&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 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, 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 KCPL 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 subject 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 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 
appeared 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 KCPL 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 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. 

DED:bb 

cc: Director of Operations 
Antitrust Division 
Department of Justice 

Very truly yours, 

~ff<:-~ 
D<lug~ E. Davidson 
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August s, 1986 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 
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RE: Acquisition of Voting Securities of 

Dear Sirs: 

Wolf Creek Nuclear Operating Corporation 
by Kansas Gas and Electric Company 

By letter dated July 31, 1986, we submitted for 
filing on behalf 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 acquisition by KCPL and KG&E of voting 
securities of the Wolf Creek Nuclear Operating Corporation 
( "WCNOC"). 

As described in the Notification and Report Formsr 
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 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, 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 KCPL 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 subject 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 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 
appeared 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 3i, i986 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 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. 

DED:bb 

cc: Director of Operations 
Antitrust Division 
Department of Justice 

Very truly yours, 
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FEDERAL EXPRESS 

Director of Operations 
Antitrust Division 
Room 3218 
Department of Justice 
washington, D.C. 20530 

Dear Sirs: 

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

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 S18A(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 KG&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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Items 5 through 9 and the Appendix to the Notifi­
cation and Report Forms have not been completed as the 
acquisition by KCPL a:.d KG&E of the voting securities of 
WCNCC 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%1 
KG&E - 47%1 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 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) 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 period 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 requested. 
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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, 

~0.~.~ .. ·~--
Doug~~- Davidson 

DED/win 
Enclosures 

cc: John P. DeCoursey, Esq. 
Phillip Kassebaum, Esq. 
A. Drue Jennings, Esq. 
Jeanie S. Latz, Esq. 
Richard D. Terrell, Esq. 
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July 31, 1986 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
washington, D.C. 20580 
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RE: Acquisition of Voting Securities of 

Dear Sirs: 

WOlf Creek Nuclear Operating Corporation 
by Kansas City Power & Light Company and 
Kansas Gas & Electric Company 

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 S18A(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 Corporation ("WCNOC"). There are 
also enclosed one set of the related documentary attach­
ments to each such form and three copies of the affidavit 
required by Section 803.5(b) of the Premerger Notification 
Rules (the "Rules"). 
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Items 5 through 9 and the Appendix to the Noti­
fication and Report Forms have not been completed as the 
acquisition by KCPL 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. (•KEPCow) 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%r 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 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) 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 period 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 requested. 
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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, 

--~~ 

DED/win 
Enclosures 

cc: John P. DeCoursey, Esq. 
Phillip Kassebaum, Esq. 
A. Drue Jennings, Esq. 
Jeanie s. Latz, Esq. 
Richard D. Terrell, Esq. 

Doug~ E. Davidson 
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STATE OF MISSOURI 

COUNTY OF JACKSON 

AFFIDAVIT 

ss.: 

I, Samue: P. Cowley 

and says: 

, being duly sworn, deposes 

1. I am Senior Vice President of Kansas Citv Power 

& Light Company ("KCPL") and am fullv familiar with the facts 

and circumstances set forth herein. 

7/23/86 

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 KCPL, KG&E and KEPCo, as the 

co-owners thereof. 



6. It is the 900d faith intention of KCPL to 

complete the acquisition of WCNOC Class B Common Stock. 

/~·· ·. / . ~k:~·· 
· [ NAME ] , J 

[ ACKNOWLEDGEMENT ) 

- 2 -



STATE OF MISSOURI 

COUNTY OF JACKSON 
55 

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 person 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 TESTIMO~Y WHEREOF, I have hereunto set my hand and affixed 
my official seal the day and year last above written. 

My Com~ission Expires: 

August 17, 1989 

Notary Public 1n and for said 
County and State 



Wolf Creek Nuclear ~rating Corporation, P.O. Box 411, 2urli.r.gton, Y.a.".sas ~5539 

rTDU 
-0~011~ 

K2:".sas :::::. ty Pc...,-er !c :.!g."lt C~r..pa!".:f ( "iC?&!..") :oge:!'l.er- ~·'!.~h -:·.ro :-:cr.-a:~:-:::. :;:;2:! 
-e!~c":~!.:: ~: !.l!.t!es- ~:ar:.s~ ~as a.'!d Electric C~~::-.::, ? .0. Sex 2:3, :·;·ic!':!::::., ~:~~s.! 
67201 ("KG&E") and Kansas Electric Power Cooperative, Inc., P.O. Box 4077, :ope:.:a 
r:a.r:sa.s -:.;~B ( ":-::::?:';,") C\<ln l"r.!: tlo. 1 or :he ·..;cl!' Cree;,: 'Jenerat:l.ng Station 
{ '':·iolf .:'::-eel< Sta':!on") !.."'' t!:e fol:"l"~!.ng pe::'Cer.::~s: !.CP!.L - .:. 7", ?.~&.~ - - -~ :.:-.:! 
~:::::F:'o - €~. K:::P&!.., K~&E 3nd :-::::?:'~ caused :iol!" Creek ~uc:.e~ :.);erat!:'.g ::::-;::·::-::.:!;,:: 
('",.;c~iOC") to be incorporated in Delaware on April 14, 1386 to or:erate, ::-.a.:!.::-:a.: .. :·1, 
repair, decor.nissi:n and decontan!r.ate the Wolf Creek Stati"n !'cr 
:::!le be:-:e:'! t of the Station owners. WQ10C will be ol'tT:ed by the Stati:n ::::·:~:e:-s !...'1 
the sa":'le percentages as their ownership interests :1n the Wolf Creek Sta':!:)!":, ·lf!..".:h 
KG&E to acquire 47 shares or Class A Co~n Steck, KCP&L to acquire ~7 sha-~s of 
c:!.ass 3 C'c::T.lCn Stock ar.d K!F:o to acqui!"!! 6 sha..-:s of Class c Ccr.non 2tock. ~e 
:.;olf ~ek S'::ation cwners and i/CNOC have entered i."lto an Operating Ag!"eece:-:+.:, 
dated ~.;::ril l=i, 1926, providing for W010C to c;:-er-ate, maintain, re;:air. :iec:::nta.":".!r.a':ce 
~d dec~::r..!ss!.~n :he \.\':)1!' Cree~ Station on te~s.lf of :he 'Wolf C'r~-?k :\\T:e~. A ~c;:l 
~:~ ~~~:: ~;gree~;r.'; !.s ~.r.exed :.s :::r..::it!.: 1. 

tiMICtt~ICM.IDOAfiOt'CCIMIIIIIMA1"!GGt · • .;;:;X :i!ll iSSt.i.e .5:-'.a..""":-.:S :f !.~5 ~C:-:""'.C:": ~~:.:t< ~~::::;:::.:~· .:,;":e:--
':':'~.ir.:":ion of the :·Ia! ti:-.;r ::-e!"ic-d. 

ftlliiAIIIIIUIIII IIIMiiCit M ~ .. TO .. CAMIO t:N'I 

WC:OC was incorpora:ed on April ;..ll, 1936. !<CPU., KO&E a.'1d r:::::?:'c Ni::.::. :a:-;·~::-oe 
their ~s;::e-::t!.ve sha.""!S of WCNOC Ccr.m:ln Stock af:er tel'T.'.!r.ation or '.:he ·..;3.!'::.:-.g 
;:-ertad. Ar':!c!e l'J ::-r ';he Operat!ng Agreement :1rong: :;cuoc a.'1d the ~~o!!' :r-:-e..: 2-:a>:~=~ 
'~e:-s ;;~vides that :h'! Agr;~m!nt shall not becOMe effecti'le until rece!.;:t ::· :.:.::.. 
:-:ecesn .. -1 g~verrre:-.tal S'..lthcr1za.t1ons or J3nt.:a!"'J 1, 19:37, whichever shal! :;;.s: ~~;.:-. 
L"l o~tr '.:o ·.:.'1dertai<e 1':3 responsibilities unccr- t.he Operating Agreecer:-: :-:c:::<: :;: . .:!.':=­
the 'hr.:r :ree.< :ita':!or. -:~ers will require tr.e !'ollowing gowrr.mental a:..;~h-::-!::::: :~..:;: 
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Item 2(c) continued 

(a) The issuance by the Kansas corporation Commission 
c•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 ICC. 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 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 KGiE. A copy 
of the application, dated April 15, 1986, to the NRC request­
ing issuance of such an amendment to the operating license is 
ar..nexed 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 c•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 KCP&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 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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IWIII Ofi IIIMODI,..,_ NGMCA110111 
Kansas City Power & Light Corrt.>anY • 

N/A 

~/A 

Ill VOT1NCI HCIJIIIITIU TO 81 AeOUtiiiD 

18111t UIT AldO ~ ~ VOlllfQ SICUIIIITIU AlfQ UIT ~ NOII-VOT1NQ SICUIIImU: 

·.~·:':iCC ·,.!.ll :-.a·re ::::ree cl3.sses of voting sec:.:ri':!.~s - Sl:?.ss :l. :or.r.:cn .St:c;.:, 
·:l~ss 3 .:'cr.r:cn ~t.:cf.: r.d c:ass c Cor.n:n Stock. ~SC!"'i;;:!·:r.s ::~ :::e vc:!.::g !"':.~":3 
:f ~;.:h :::.ss 3...""':? ::.r/= a..:!ned !.:1 NCNOC 's ':e!":i~!:ate ·::::"' :::ccr::-o:"3.: :·:n a::: 3:,·- :a·.-w·s, 
,~c:!.~s -~:~ · . .;~ch ~~ ::r.r.exed as E:r_~:t:..~s ~ ar.d : ~&~":~. \\(NCC · .. ::.:: ~P.~ 
--::.c~ :-::::-·~·::!::,; 3e~·:!.:!.-:s c~tsta.F}dir.g a.:"":ar the 3.cq~.s:::::;n. 

lelltl TOTA4. PGUUID ~ SMAMS ~ !ACM C1.A11 ~ ~ 

47 Shares of Class A Cc~ Stock 
47 Shares of Class 3 Sc~n Steck 
6 Shares of Class ·: Ccr.1110n Stock 

te!8111 TOTA4. NUUUII ~ !MAlliS~ UCM CL.&U ~ SICUIIIIT\' IIIINQ ~ 

!<7 Sha...""?s -:lf Cl3.SS 3 ','otir.g Steck will be acquiNd by KCPS.L. 



KCP&L will acquire 47 shares or Class B ~ Stock 
KG&E will acquire 47 shares of Class A Voting Stock 
!o:EPCo will acquire 6 shares of Class C Voting Stock 

:.;c;oc will have r.o s!~.!!"~car.t assets, 14;s so!e !'...:r.ct!~n tei:".g ~c cpe!"'a::e, 
~~.:~~, ~~=!r, ~eccr.~ar.~ate ar.d decc~ission t~e Wolf C~ek S~:t!~n ~:~ ~~~ 
:e:-:e:'i: :::· :::e S<::tt:!.cn's co-:::-me:-s. ~o/C~JOC Cornon Sc:oc:<: ;;;.y !iOt t:e :r-=--:s!"e:'!"':i :o 
=....,.:,··.J~e :~ter :han sn ·:~'ner cf ~he ~·iol!' C~ek Station. Sha.....-w:s of :~::;x =~~cr: :-::c~: 
:-.a·te ::-.::-e!':::re been ass!.e;::ed a :-:cr.-.!.."lal value of Sl.:JO ?er si".a..""'=, e:;u!•:a~e:-.: :o ::-.e:.:­
;:ar val·.;.e .. 

KC?&~ will hold 47 sh~~s of Class B C~n Steck as a result of the acquisitior. . 

. :..s a res•J.!.t cf t!":e acq~si:icn, KCP&L ~·1111 own 100~ ::f '::he ::lass 5 .::r.n:!"l 
2:-:ci< :"":J:reser:t!r.g 47~ of the total vot:l.r.g pcwer of all sl"'.a.."'es of '.-iC'IOC Ccrr.x:::-: 
2:ccx ~o t:e c~<:s:~.d1r.g. 

,, ... ,. 00h.t.8 .. a~o.wl .jll SIC..-A•"•IES !Q II •I1.D AS A BtSU\.T oar TMI &CQI.IIII'i'IO" 

:te jollar value of :!':e Cl:i3S 3 ·::.:n::on Stcci< to t:e ~·:::;u!..~ed 

(see ar.s;.;er to 2(e)(v) at::c:ve). 

...... 
vJ !C?&: !s . ·~ .:-
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EXHIBIT NO. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

INDEX OF ANCILLARY DOCUMENTS 

DOCUMENT 

Operating Agreement dated April 15, 1986 
among Wolf Creek Station Owners and WCNOC 

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

Application to Nuclear Regulatory 
Commission for Amendment of Operating 
License for the WOlf Creek Station 

Certificate of Incorporation of WCNOC 

By-Laws of WCNOC 

Proxy Statement of KCPL, dated April 22, 
1986 

KCPL Annual Report on Form 10-K for 
year ended December 31, 1985 

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

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

1985 Annual Report to Stockholders 

Balance Sheet of KCPL at March 31, 1986 



.. 
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M ,pc:U.T.t.Q& 01' 1I01UiMI ~ JUS._ 

•.toGOIIIQio'~'llfl'-.va&.&~~ Since WCNOC is merely an operat!..r:g co::-poration havl-"'lg :-:o s!g::-:!!"!:a."l"; 
assets; the total va:ue o!' assets and voti.r:g securiti-:s acquired will t:e ~::-.!::a::.. 

ITEM' I'ENIOIIII'IUOIIIMOTII'ICA\'IOIIIIIAY ~ Mt.DW ... ~ •11100 or aoc~tSIIIQUINO 1'0 M~~~eM~T'Io •• •TI~tt• '"' •filii" ·Tt• 
.... T'liii.C'nOie l'loiSI OOCUIIIIN'I SMOI.II.A IIO'f 1M ATT60010 1'0 TMII I'AC!a 

.. DOCII4Iillt'nii'II.IID wmt I'M« UtlltfiD ITATIIIICIII'III'1U ...0 uc:-oeM ~. ATTACMtdlltT Olllllt.fllllt.loCI -··· 

Proxy state::~ent, dated April 22 , 1386 

A.'1l"lual :::";c!"t en Fo~ l:J-K, !"::!' the "]ear 
ended Jec~er 31, 1~35 

:;;u.arterly ~e;::ort: on Form 10-Q for the 
quarter ended ~arch 31, 1986 

Current Repo.""t s on Form B-K dated Febrt~a.ey 26 , 
1986 and J~~e 27, 1986 

:!.985 A:-.:·:.:al ~port to Shareholders 

Sa:!.ar:ce steet of iCP&L as at 
Narch 31, 1986 

None 

7 

8 

9 

10 

l1 

125 



The answers to Item 5 are ~tted pursuant to Section 
303.2(c)(2) of the C~.!.ssion's Prernerger Notification 
Rules as the voting sec~ities of W~OC acqui-~d by 
KCP!.L are exe:;;Jt from the provisions of the Act by 
v1rtue of Sect !.on 802.20 of the COI!!r.!.ssion • s rules. 
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WYm Fuels, Inc. 1330 Baltimore Avenue, Kar.sas City, Missouri 61<105 

Red Hill Coal c~ " II " 

i-IDtCO Fuels. Inc. and its wholl:v-owned subsid!ary, Red Hill Coal Col':l'a"\Y, is 
100~ owned by KCP&L. KCP&L is unaware of any person owning 5~ or nnre of KCP&L' s 
Common Stock, its only class of outstanding voting securities. 

1: 



NONE 

ITEM 7 CiOU.,UIIIIi'il*lll 
Jilt ~IOIT SIC CCIOI ANO OI!ICM'1'ION 

The answers to Item 7 are omitted pursuant to Section 803.2(c)(2) of the 
COM!'.!.ss:!.on's Premer~r ~otification Rules as the voting secu.."'ities of 'NC10C 
acqu!red by :\-:'?&!. 3.I'e exe!:l't f'rom ";he provisions of the Act by vi~ue of 
Section o02.20 of the Co~ssion's Rules. 

7/23/156 
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I VlleOQaV810111111.A--­c YIS 0 1110 f!l--. ....... ,__.. 

'lhe answers to Item B are omit ed pursuant to Section 803.2(c)(2) 
of the Comnission's Prer.2rger Not1f cation Rules as the voting secur1t1e 
ot:' WCNOC acquired by KCP&L are ex . t from the provisions or the Act ty 
virtue or Section 802.20 of the c . ssion's Rules. 

'lbe answers to Itll!!ll 9 a..'"'e or-.!tted t:U."'S'.lant to ~ection 803.2(c)(2) 
of the Comr.!ssion's Pre~rger ~cti~!cation Rules as ~he voting sec~ities 
of 'NC~OC acq'.Jired by KCP&L are ex-:~t f::'cm t!".e prov!sior.s of the Act 'cy 
~.rt~e or Section 802.20 of the Cor.jssion's Rules. 
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, .. tOIJIITV'IICAT'IOI!IOI' .uelllf)I¥10W41.0CATII!DIIIt '1'141 UIIIITIIO ITA'fDOIIl!IGMTD I'OftTHII.....,..II'\IIIIIICM 011' IIICIIIIIIIIGiiOTICI OIIIIIUANC 
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Jeanie Sell Latz 

Kansas City Power & Light Coupany 
1330 Balti.mre Avenue 
Kansas City, Missouri 64105 

Assistant Secretary 

{816) 556-2936 

Tille IIIOTIPICAT101a AND RIJI'Otn' ,OIUII, IOCJ'IIfW wllft MY 111111 al Ill lilllcilllllllllllttMI'IIMfttll.lleretcl. eu .,...,... ana •-
UIIIIW I"J ~1ft~ wltll iftllniCtlafta iiNNIC Dr IN,..... TIII!IIIConwft'l ............... to,,.. •tGOGRMIIIilll t114t. efter 
lftcllcaled. ,.._...,. •tlfll.lftlll 11.1,_ ._, II'I ... IMICIII .. IIOoiU!Iftlll_..lleiiCM ......... IN~ dell, l ... lllfMMtlllilll II.IC 
Mal Of ll'ly •IIOWlMtlo ,,_ COi'f8CI. 111111 COII'IO•te Ill 1 l II GloiiCe "'"" lfll alllllle lllllll!llitL 

A. Drue Jennings 

SuDacril:led aftd ?'1" to betor•i«• at tt'MI 
... ./ 

Senior Vice President 

City of Kansas City State of _.~;~M_.:! s~SiiJR;!J.uu;r;;~,i __ _ 

IIIII 23rd day Of ~-::.Ju::,:l:;,;:Y _____ 19...!§..._ 

., ....... ~L.J.tN 
My CommlaaiMexplrn September 28 1988 
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ITIIII 1 A,.....,.. IIIICiil'tl , .............. 
,. OMIUII'r UI'IIIIIIIIAUCI 
.,~..,.INIU'IMCII~.._......,_..,...ure.......,_llllllllll _,.._ ...,._ ......... ..,_ . ..._... 
te. IIICIUIITI'IM. U'l ii!IUIWCI 
I& CIIUIT ...,. *IUfiltiiCI 

I """""" CCIIIIOIM'I'IOIII 
.. IIICIIVIOUAL AlftiAIIIfY CCIIIIOIM'I'IOIII 
a ~ AlftiAIIIfY COMIIOIM'I'IOIII 

.. IIICIIVIOUAL MIALlM IIIIIUIIMICI 
a CII'IOUI' "IAL 1M •NII.IMIICI 

TOTAL 

I NIIW IUIIIIIII8 

t OIWIIMAA'r U'l lliliUIWICII 

I CII'IOUI' UA IIIIUIUIICI 
IIII~U'IIII~ 

• CIIUIT ...,IINIU'IAIICI 

TOTAL 

!TIM 2 ~ UAIIIUT"t' IIIIUIIANCI 

I.INI 01' INIUIWICI 

'Ihe answers to the Appendix are or.:itted pursuant to 
Section 803.2(c)(2) of the Cormdssion's Pre~:-ger 
Notification Frul.es as the voting secur1~:!.es of WCIOC 
acquired by KCP&L are ex~t f'rom the provisions of 
the Act by virtue of Section 802.20 of the Cor.mi.ssi:n 
Rules • 
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Kansas Gas and Electric Carr:la.nv 201 North Market, Wichita, ~s fi7201 
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c ·---1-1101.2) 
C an ~ulaniOil avl*ct 10 t 101 .tiel 
r:t ,_,lOll of • 101111 _IV,. M 011\lf COI'IIO'IIIOiliMe I 1101.«11 

Kansas ~us ar.d Elec:~!: ~cr.t~Y 
!l.an.sas E::.ectr-!c Po:-;er :':oq:er-a::! ·re, :::1c. 
Kansas City Power & Light Company 

C a ---.110ft 1- 1101,a 
II 1111 IICCIItlllltiOil of 'IVtlftt _.. ... 
C II _.., IICCIItlllltiOft 

C lii'IIC4I\IIIftl0ft IMIIII8CI 10 I IOU1 

Can HoClVIIIIIOft 11U0t1Ct 10 IIOt.lO IUNH'r l)'lllel: --------------------------
0 Oll'llf (lOKI,., 

011 1t40CA Tl MIG MIST NOni'CATIOM T'lotftUMOIJI 1t111 11101.1111 1'0111-.c;M TI<IS IIOMIIS llt..O I'IUIO ............ -...., 
C S 1SmHIIOft C 11'111 (b 31'111 C 10'111 

ll VA.WI Ofl vcmteO HCUNTIU VA.WI 0111 AUII"' 
S47 .00 (See 2(e)(v) belo ) ,.,, (See 2(e)(v) bekt~) 

_,11'11'1' AN a 1M Tl<l MI'IIOIIIJIIIATIIOK TO OUCIIIII liii'I'ITY IIIUNG OIOliPCATIOM 

IC C01110'8110ft 0 liM~ 
lilt OA TA ll\lllllllaMIO IY 
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:e NA c fllre ~ •• Delft(! 111M on Mllelr of • fOntlli'l ~ c fllle I1IOOft '' !lfillftG tiled on Mllelf or ''"' u1ttme10 p-1 en111y 
IIVI'IIIMI 10 t IG3 . .a. -Ill« l'ftiiiY wiii!WI 11141 - Dei'IOft auiiiOIUICI ~ II IO f 

THII ,Ofil .. ii AWIIIID IY LAW - ""'" ... flied ...,.,.,.., " 
.. CIIIICII'IOI' .,.lel'l," -- ol I lftll;lf, COftiOIIciiiiOft ot acqvlalo 
110ft, iiiiiOIKIIO I 7A Of tile CIIJ(Cift Act, 15 U.I.C. I 11e.- .... " 
hciiOil 20t Oil'- HM4c01t·"MIIIO Aftllltvlt 1111~11 Act of 
1171. fi!IIL L NO. ....... 10 Stat. 13110. lllld tvlel ~ICI 
filet~ .......,. .. ., ,.,.,.. 10 18 -.111 lVIII* ot llr -110ft 
1'1\11'111111). Tile tleflolta 11118 t\IIM lfl 101 IOI'UIIR 1M 1fl/llfll ,..,II,_ II 
4:1 ,., ~ tile t\IIM ....., ....... lovftl8 •• 11 CI'JII ,..... lOt& ,.,""'tome w•~M~~~tc~Ciell w ~ ,_,.,.. 10 ~ 1110,.. 
lllllfM 1114111111111 petiOd llefOnt -~~~~~~~ tile &c~QVIefiiOft, 1ft _... 
tiiiiiCI l'lltl'l 1"- MellCaM .,..,..,.,., !If 111 U.I.C. I , .. llnlll UIO 1\1111, 
......... .,., -...-.... defined Ill tile 1\1111111. ot "" lfWII!wllhtalll 
NIUR.._ ror ~- 10 lfu,IIIIY tor I~ of liCit ll'llfe 
ltiM 1.110- fGr MGft G8V ~ lllfi!CII IMIIJiriiOft!CIIft m!lllelft Of 
tiU.I.C.f111la. 

"'""""' to t eo:uce~ 

Alllft!OmlaiiOft. :lllri ~wy fftllllflellllell 1ft ot 111111'1 ,,.... '­
conii(MII•1411. 1111 .. .,......, '""" ol~ unoer 1111 ,I'MII:IOI'II otlnt 

ll'lllton All'- - ""'' te maiM DV1111C Gift!\' 1ft an IOI\'IIIIIIlii'IU.. 
Jydlc1411 ~If IIIICIOMIIIO COftQtlll lfiO e CIIIIJ IUIIIOfq 
COIIMIII!Oe 01 HIMOII'IIIIIttOI Of ~ 

ComMie - llttolll'l ,.. IIOtii!HIII CCI(IIIe lltlll'l - "'Of CIOCWIIo 
taiY ettacllmenlel Of tlll&lite'llftulton liiH ,._,.. ,_ 10 """"""' 
NOUflcaiiOft Omce. 11!r1N1u II ~11101', Raam 303. ,...,.. Tftl 
Comii'IIUMiri, WnAingiCII'I, D.C. liOIIIII.IIIId 1111'11111 notiii&ICI CO!ollltl 1W 
- .., of CIOCIII'ftentaiY lltNI'IIIIelltiiiO Olntcllf Of Oolfii!Oftt, • 
tltn.al Dlwle!Oft. 111001'111 :tilL Olell'tmelll Of JuaiiCII. W!MIItngiOft, Cl 
... Tile ceftlral oniU fGI'IIIIOmlt!UM Ifill euiii&IIICII 111111'1 1'8GII 
.. lftlftertl 1ft ~ lritll We ltdftaallerl .,.. ........ ,_ 
lilqem :MH,It..,_. T,._ Comlnlllllklft. WMI'!ngiOft, O.C. 201111. .... 
CIIIDD311k 
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AFFIDAVIT 

STATE OF KANSAS ) 
) SS: 

SEDGWICK COUNTY ) 

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

1. I am Group Vice President of Kansas Gas and Electric 

Company (KG&E), and am fully familiar with the facts and circum-

stanc~s set forth herein. 

2. On April 14, 1986, KG&E, Kansas City Power & Light 

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. 

S. 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. It h the good faith intention of KG&E to complete 

the acquisition of WCNOC Class A Common Stock. 

Subscribed and sworn to before me, a Notary Public, in and for 
the State of Kansas, this 2!1:tf.t_day of July, 19tl6. 

MERCI B SUAREZ 
• • STATE NOTARY PUBLIC 

~Sedgwick County. K1nns 
Mr Appt Exp.:-'·IL_f'2 

My Commission Expires: 
·-1 i 1r /.· ·n -I.(,, (,1./:_.(.(i(,U,.j ,, I ·f 

I 
~(.~ ... ~ !._ ..... _,, 
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...... Alii AOIIIIIIIOIIIM'IftiMIIN~Oil..-~OilVOftlllle_,.dii_...~IPOIIIIQDiLtJIIIillllltTIIIIIA.,_ 
ltAIIIM' IJmft.....,.. ........ 

Wolf Creek Nuclear Operating Corporation, P.O. Box 411, Burlington, Kansas 66839 

Kansas Gas & Electric Carpany ( ''KG&E") together with two non-aff!Uated 
electric utilities, Kansas City Power and I..i$!tlt ~. 1339 Balt:1Jm;re Avenue. 
Kansas City, Missouri 64105 and Kansas Electric Power Coocerat1-ye. Inc •• P.O. Box 
4077, 'l'opeka Kansas 66619 ( .. KEPCo") own Un!t No. 1 or the Wolf Creek Generat1Jl&:r Rt,.t1CJI"'! 
('~ . .Jolf :'!"5:ek Stat;ion") b tr.e followir..g pereen::3.ges: KCP~L- !.17~, KG&E- <.~/·, 'l."ld 
:\E:Pr:':l -.~~. KCP&L, KG&E and ~C'c caused :-tolf Creek ~cle:u- Cperati!'lg Cc::-:~·::-:.>;Lm 
("':iC~iOC") to be incorponted L'i Celaware on April 14, 1986 to q:ente, ::-.ai!:':~l:1, 
:>epair, 1ecorrniss1•:m and decontarni."late the tlfolf Creek Station ::'r.·r 
t!1e be:-:e:"!t cf the Station C'..rners. WCNOC will be cwr.ed bv the Staticn :J~·•r.ers ln 
t.he sa':le cercenta.res as their m-mershio interests in the Wolf Creek Station, ·..:.r.h 
KG&E to acquire 47 shares of Class A Common Steck, KCP&L to acquire 47 shares of 
Class 3 :::'cmmon Stock and KEPCo to acquire 6 shares of Class C Common Stock. The 
:oJolf C'!"5:ek Station cwners and '.YCNOC have entered into an Operating Agreer.ent, 
dated .!.;::r11 1'1, 1936, providing for ~4CNOC to operate, maintain, repair, deccnt:=.':'lir.ate 
1.r.d deccrmission the Wolf Cree:< Station on behalf of the ' . ..Jolf Ct"e':?k .:>• ... ners. .~ cc~y 
r.f tha: Agree~r.t is ar~exed as Exhibit 1. 

•ttSC~tiiM.IDOATIOI'CONIIUIIIMAl'IC* :-iC:iOC :dll issue sr.al"e'S .Jf its ccrn.cn .;teo:;,: prc·rr;;tl:r 1:''.:er 
::~:':':'ir.a~ion of the :-1aitL" . .Z cerlod. 

tel YAHI<Uitle MilCH 1'M8 ~ 18 f0 II ~ID r:Nr 

:·;:::cc ·"'~ inc'Jrpora:ed on .~pril 14, 1986. KCP&L, KG&E and r:EPCo N'ill acqu!re 
t:helr ~s;cective sha...-.:s of WCNOC Col11ll0n Stock after terl!'.inatl..on or the 'N'ai'::!:;g 
period. Artlc:!.e 10 of the Operating Agreement : . .tmng :;aloe ·1nd the ~·lolf CI'F:-:~ .3tat!;n 
·)wr.ers ;n'?vides that th~ .~ement shall. not becOF.e et'fecti'le until receipt ~f 111 
necess'U"'; go:JVP.rrJ::er:':.al ~uthoriz.ations or J:muar; 1, 19137, whichever shall last :~cr:·~!". 
In or"':!<:!' to •mdert::L<e l!:s respons1b111ties •.mder t.he 0perat1rlS!; Agreer.ent ·.-r.::t:c J.ll'.:!hr 
tr._.. ile'!..f Cre~k ;3tat ton -::ll!'!ers ·dll rcquire tr.e !"ollowing go'l':!rr.rnental author!.::1.': !-:;...:;: 

12 



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 application 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 Regul­
atory Commission ("NRCA) 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 KG&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 KCP&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 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. 

7/24/86 



Kansas Gas &: Electric Camanv 

KCP&L will acquire 47 shares or Class B Coomon Stock 
KG&E will acquire 47 shares of Class A Voting Stock 
KEPCo Will acquire 6 shares of Class C Voting Stock 

r 7/24/86 

\~c:;cc will have no sigll.f!cant assets, its sole funct!on bei::g to operate, 
~taL~, repair, decont~ate ~.d deco~ission the Wolf C~ek Station ~or :he 
benefi-; ?f the Station's co~wne!"'S. HCNOC Cam:on Stoc:< r:ey not be trar.sf-=:Ted to 
a..'V"one :::ther than an o~o.ner of t!':e ':iolf Creek Station. Sha.""es of :vCNOC Cor.r.:on Steck 
r.ave t!":erefore been assi~ed ~ n,.:r..i.''lal value of s1:oo per sr.are, e~uiv:ll-2:,:; to tr.eir 
~ar v~1:,:e. 

to .... TOTAL NUMNIII 01' lACM CLASS 01' SICUIIIniS ,.(U) IY ACOUIIIItNQ !Ot!I'SON AS A I'IISUI. T 01' Tttl ACQUISITION: 

KG&E will hold 47 shares of Class A Cormx:>n Stock as a result of the acquisition. 

As 3. result of the ~cquisiticn, KG&E :dll own 100$ or the Class A Coi!T.'X)n 
Stock :-epresenting 47% of the t.:tal votir.g power of all sr.a.res of 'IICNCC Cor:m:>n 
2tock to be outstanding . 

....... oo.. ... IALUI 01' SICUIIITIIS TO ...... o AS A •ISULT 01' .... &COUI$ITION 

:he dollar value of the Class A CarmJn Stock to be acouired hv Kr. p, is $1J7 
(zee "!r..:;·,;er to 2(e)(v) 1.tovel. 



• HIICINT .IIGI 01' 't'OlVOO IIICIIM'IU ..ll11.-

.. AGQIIIIGAt!TOTA4YAUII ~ NCNOC is rrerely 311 operating corporation havir:g no signi!'icant 
assets; ";he total value of assets and voting securities acquired •'1111 be ncrr.:i:'.al. 

ITEM" II'!JIIIOIIolli'IUHQitOTifiCA'I'IO!t .... ., lfiiiiCMOt NI..OW &JfOI"'llOUU.IIOIOUOI' COC\IItlliiTSIIIOUIIIIIO TOll Sutiii!Tt!D IYIT(IoiO!SUtTt:lll GY !TIM 
tt<a~ 'IMIH ooc;wtlo'IS SMOUI.D IIIGf II A TT.AOOIIO TO 1'MI& I'AGI. 

Ill DOC:UMIHTS 1'11.£1 WITie I'WIIIflllTIO ST&TI!I SICuMlU &NO UQWIQI ~ &TT.IIC>MINT OIIIII!'IRI..CI! -IIIII 

Proxy s':at-:nent, dated APril 15 , 1986 

flmual ~ej:or-t on F'o::m 10-K, fo.._.. the year 
er.ded Jec~e~ 31, 1985 

QuarterlY :!e;:::ort on ::'o~ 10-Q fe-r the 
qua_~er er.ded ~2rch 31, 1986 

Current Report on Form 8-K dated June 19, 1986 

!985 Ar~~l ~eport to Shareholders 

Balance St-.eet of KG&E 
r-iarch 31, 1986 

None 

7 
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The answers to Item 5 are or.U.tted pursuant to Section 
803.2(c)(2) of the Ccr.r.dssion's Prererger Notification 
Rules as the voting securities of HCNOC acquired by 
KG&E are exe;.pt fr'Crn the provisions of the Act by 
virtue of Sect ion .302. 20 of the Ccr.mlssion • s Rules. 
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r 7/24/86 Kansas Gas & Electric Cclt!s:'!!!m¥ 

~~I ~ 
I 

.. OOLIJI.IIIIIliii!NUU IY 100-AIOU,ACT\.IAING INOW,TII't 

O.OIQIT I 
tNOU$TWY 1 

COOl I 



..... 
!AI COHlWIIUI'IONS nu.r 1ACM I'CIIIIOH IJCIIIUING not .~C~Mr Yll'&l\IN 0111 OTHU CQIIIIIQMTIO!if !WI AGIIIIID '1'0 IOIMI. 



NONE 

KG&E is unaware of any person owning 5% or nore of its COITITCI'1 Stock, its only 
class of outstanding voting securities. 

1. 



lTEM 7 OOUAIIIIIIIIIHUU 
rtat 6o01GIT SIC COOl ANO OISC:IIII"TTIN 

'Ihe answers to Item 7 are onitted pursuant to Section 803.2(c)(2) of the 
Commiss!on's Premer~r ~otif1cation Rules as the voting securities of WCNOC 
acquired by KG&E are exempt from the provisions of the Act by virtue of 
Section 802.20 of the Commission's Rules. 





KaMu Gas & Electric Cali>an.Y 
-~ '10 HACQUIIIIIIIDCII!IIe_..., --..... I 41 

N/A 

N/A 

tee VOT1NQ SICI.INTIU TO II ACC\IIIIID 

101111 UST ANO DIUCNII'TION 01' YOT1NQ SE<:UNTllliAND UIT 01' NDN-IIOT1NQ lliCUI'IVII& 

· • .;clOC "ill r.a'/e t!'a-ee classes of '.'Ctir.g sec~1ti~s - ':lass .!. ·::or.n:cn Sto-::~, 
Class 3 Ccrr.or. ~toci-: r.d Clas;:; C Cc::r.cr. 3tvck. ~scri:::ior.s ol' ::--.e vc:i:-.g r!¢-:s 
·?f ~ach class :1re contai::ed !.n 'HCNCC's ~.,~1:'1cate of !r.ccrporat!·:n ar.J 3:;-l:r.>s, 
·~~>pies ·)f ·,o~hich 3...~ 3rr.exed as :::,.!':!:::-:s J ~d ~ :,,.~-:~. WCNOC ·,.;i ~ l --~vo 
::.o nc~-·1ot!.:-.5 se~·rir.!.-=s cutst:!!ld.!r.g a!'-:t?!"' the 3Cqu!3!::on. 

lelllll TOTAL -~~~~ 01' SMAIIIU 01' I!.ACM CI..'SII Oil SICUIIIT'f· 

47 Shares of Clas;:; ~ C~~ Stock 
47 Shares of Class 3 :c:-ror. St.:-ck 
6 Shares of Class '- Ccrrncn St~ck 

IO!flll TOTAL -~~A 01' SMANS 01' I!.ACM CL.'U 01' SIICUMT'IIJIIJNQ ACCUINI): 

!J7 Sl':~s of Class A 'lotir.g Stock ·.~~11 be acquir<:d by KG&E. 

,,_~,.,-,.,....,..,, 



• 
n'IJI I VDIOC)It.IIIJIOU -....~ 
a .,. o .., ---. _..,. .. ---.. 

'Ihe answers to Item 8 are omit pursuant to Section 80J.2(c}(2) 
of the Comnission's Preme:rger Notif cation Rules as the voting securitie 
ot' WCNOC acquired by KG&E are e from the provisions of the Act by 
virtue of Section 802.20 of the sian's Rules. 

The answers to Item 9 are C'f!'.itted ptl!"S·~ant to .::<7ction 803.2(c)(2) 
of the Comrrdssion's Preme:rger Notification Rules as the voting securities 
of '.YCNCC acquired by KG&E are exe'lll>t from the provisions of the ~~t by 
virtue of Section 302.20 of' the Comission's Rules. 
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Bishop, L.lbenmn & Cook 
1155 Avenue of the Americas 
New York, New York 1002q 

(212) 704..0100 
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0U11T 110ft~ ~Y!OIItOfiOOCU!dNTI. """"' aae lli4 

cretary 
lll.llllfeaa~NUMMII 

(316) 261-6568 

C FtCATION 
Tile. NO'N'ICATIOOI MO IIIIOm' P'Oflll, ..-"""'lillY wall •c••~ w ·~ m-to. wu preo.M~C~Ind a.-ow 
~llll'~lfl~wlttl~...,_DrttleF-...T...-CommiUioft. ~tollleNCOQIIItiOftlllal, W"-1 
lflelellell. I'UIIOIIIIIIIII•tii'M- ftlh!e o-,..... iMCIMIM IIGCU aM ,_.a l'llllltiMQ'Irllle 1M *l'llnld Gata. 111e 11110t111auon ia. to tr 
tlllt of""' ._.._.,1\Mt, CCimllCt. Uld ~1ft~ 1111tt1 tt1e •••M• 11111111\!taa. 

"'""'.,__..,~ 

James Haines 

thla ___ 24_t_h ______ ctay or July 

MERCI B. SUAREZ A SYAU INifAIIY PUILIC 

... Siftwlcll~';'i My Appt Ex - •11 

($U.I.I 

/? 

m\11 

Group Vice President 

7- Zy -B1 
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, .. CJICIINNir UflliHIIIIWICa 
-.OIICIUI'IJIIIINIUIWICI......,.,_~·~ute--..,_,.._ Life--... ..-.~-­
,.. IIIOUITI'IW. IJIII ltiiUftANCII 

t&. CJIIIDIT 1.11'1 IIIIUI'I•NCII 
I ANNUITY COMIIOIJIIA'IION8 

II. lfiiOI'IICIUAL AIIIJUTY COioiiiiOIJIIA110NI 

• ~ ANIINft'l' CONIIIOIJIIA'IION8 
I MIIALtM lliiiURMC4 

II. INDIVIDUAL MIIAI.tM tNIUMNCII 

a. GAOU~ MII.AL tM tN3UIIANCII 

TOTAL 

I NIW IIUIINUII 

I OIICIN.urt Ul'lll~ 

a OAOU~ U'ltNIURAHCI 

a INDUSTIIIAL U'IINIIURANCI 

• CIIIIOIT IJIIIINIUIIIANCII 

TOTAL 

ITEM 2 ~ UAIIUTY INSUIWeCI 

UNI 0P INIIJIIIANCII 

'Ihe answers to the Appendix are omitted pursuant to 
Section 803.2(c)(2) of the Comnission's Premerger 
Notification Rules as the voting securities of ~-ICNCC 
acquired by KG&E :u-e exeupt from the provisions of 
the Act by virtue of Section 802.20 of the Comnission 's 
Rules. 

I. NIIT l'ftiiMIUI 

1111 



KANSAS CITY POWER &. UGHT COMPANY 

KANSAS CITY, MISSOURI 64141 

A. DRUIE .JlltNNINGIB 
altrOOft 'WtC:It P'ft.,1DIHT 

..... 
fii'U.LtC A"'O &M,.L0¥&1 ,_.ILATt01'4$ 

September 22, 1986 

William c. Harrelson, Esq. 
General counsel 
Missouri Public Service Commission 
P. 0. Box 360 
Jefferson City, Missouri 65102 

Brian J. Moline, Esq. 
General counsel 
Kansas Corporation Commission 
State Office Building 
Topeka, Kansas 66612 

R 

CO;i,;\,iSS!ON CD~:;!SEL 

PUSUG S~RVlGE CGi.~ .. ;~0$;Qrl 

Re: Wolf Creek Nuclear Operating Corporation {WCNOC) 

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 cha.nges, 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 
purposes 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 prov~cled 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 questions or concerns. 

ADJ:bb 
Enclosures 
cc: Mr. John P. DeCoursey 

Mr. Philip Kassebaum 

Sincerely, 

Mr. Charles L. Ross 
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II "'noe ~cadCIII 1111111 ..-aac.-t al ~-~ 1P.r. • aruUid ..,.._.l 1111. IIIII 

12 NCU. lllilall. .... ~~._~Ill' nr.l1'led. -Uaoc .. Ill II...,.. 'lltiiD 11M 

u ~• to ht a cllnocw • .me..~'" • ~~~- 1111111 daall IMite u. u.r a.-tit ot t.lM Mlrl. 

14 ........ 1111111 ~ .. of .all,.._,. 

IS Sec.t.ka 1. Tbll Ac:t llllall '*-t cffecU..e • Ju:tY 1. ltM. 

Seet1on 10~{bl!7l and tftt amtn~ents tc Seetion l4S 
represent a let1alat1ve relpoftae tc recent enanoes in the aarttt 
Cor dirtctore• liab1lity 1naurance. Suen insurance h&l bsccRe 1 
rel.&t.lvtly aunlkrll ~ndition of taploY'IIIIent fer 41rtcton. 
aeetnt el'l.tnttl in tl\&t aarut.. inc:l.udi.nt the unavailal:liUt)' ot 
tht t.taditioft4l policiea rand, in a&ny easea, tfte unavailal:lilit.y 
of any tJ'Pir of policy fror: tht t:TadHional in•uunce c:arri.eul 
tu~ve tlneatened tht q11ality and aui:IUit)' of the tovernanc:t of 
Delavare corporations o.~•use directors have ~~t unvillift9, in 
aany inatane.s, to aerv• witllovt the protectlon vnien even 

,inavranc:t proviclu and. i.n Other iMUI'lHI, Uf be cltt.erred tty 
the vnavailattil1tf of insurance froe utln~ entrepreneurial 
dteialoaa. tht aatn~nta art intended to allow Delaware 
corporat~ona tc providt 111l:latit11tt protettlOft, 1~ varioua toraa, 
to their directon &ft~ tc luut d1rector liability under eertal.n 
C:1rcu.ma:.anees,. 

Tr.u prc•·a,o:-. ~~•t~n a cc:poraao~ H ::a cnq~n•~ 
eerti.! 1C1te or 1ncc:pcrauor. or •~ 1ftiCI'I4!11er:t ::->ta:c va~~C:i.)· 
approve~ tty lt.ockl'lolclr:~ tQ e~l&lnatt or l1a1t peraona~ l~•=il•ty 
of llfiiii:IIHI of ita I>OarC: of chrectcu CH 9ove:nint; I:IOOy for 
¥10lAt1ons o! a chree:o:'s !u!l:::aq· d..::~· o! c:a:e. l!.cvt<vlt:, t.ht 
aaendaen: 11111111!1 elt.a: ::~a~ nc a;.u::r. provu.t.o~. sn .. :: e:u:~nate c: 
hiiiH tht ha!IU<.ty o! " ~aee-tor for oreac::~nr; t:u dut)· o: 
loya\'::y, Caauu; t.c ac: 11'; 900C taa.r .. lllcp&cpn; !r li'IUr.tlOnt.! 
f!':.t:.:!'\CW:''!. C!" c~:nr•~::~ , .• o~&t:.:rr:; I .. &'- pa~·~~; • :.;.~~;.cf'~: c: 
.approv;nc • s:o:• n~;;:::!'l.aat "'r.H::~ was .:ie;u .. ~.:~:a: I ~>e:. :. 
~~,,. o:-· :::ta:.~~n4 •!' 1m;n:pe: pto:s:n&:. oenc~~~. ~~:.t p:~ 
v: ... : n•vt ~= R~~e:! e· :~t •"·a ... &:.:..;,:~ c~ •=-~:.a:~e ~~~•:lee~ 
au::- at •r 1:-:n.t~e:1o~ c:~ res::.as-.c:ar.. f'c: ==-••=!" c:: !1c: .. :•a:~ 
c.::~ 

L.:.II!:WeG:Iv!J! 
usn 

: ct: : 
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C~tntarx on Se~tlon 1GS!bJ 

. Para,ra~ 1811. Nl !Hen &~~~ended to confora U1e staftdard 
for l"'eaniflCataon unuer ine &tatuta wit~ t~e r•cent ~ldinta of 
~~e Delaware lupreae Court. Mo lu~atantive chantt 1n the law il 
anteNid. . 

C~entary on Section 1CS!e) 

~e flrlt aaen,.ent to Section 
previous requir~tatnt for authorlution 

·. 

14Stel delete& t~e 
oC aclvanceaut of 

liti9atlon tKPtftlel, •aa autb0r1std by the board of director• in 
t~e apecUic can• ao 11 to peralt teneral autbOriaatlon or 
acSvance .. nt oC ezpen••• includint a aandatory certificate of 
incorporat.iOI\ or R~:r-1•• proviaion to t.l\at effect. 'rile eecond 
a.endaent to Section lCSitl chan9e~ t~e unde:tek1119 r~ired for 
t~t advan=-ent of ezpenata to directors and office:• 10 as not 
to create an otllitation to repay u~leaa a 1pecific determination 
ia u6e tbat the director or officer il 110t entitled to lite 
i"'eaniUIIIcl. 11 authOrised ln Stctlon us. 110ttli119 in t~eae 
ct11n9e1 to • ., ... aectior. ltl relieves tht boar~ of dir•cton free 
1U aUinutiH duty to ett that tbe cltter&inadon required by 
1ubaectio11 !ell i1 aade for any indeanification under iubaecticna 
II) and (~I· 

comaentarx on Section 1451fl 
~~ additlon of t~e phr&lt •and advanceaent of ezpen1es" 

ia intended to aake clear tt~t the •o~her ri;~ts" provided for in 
SectiOI\ USifl aay include ri9hU to have ezpenaea aovan=e.S on 
ttru ot~er than t~on provide!! in St~t.ion lC5 te }. 'nit phrase 
•and ab&ll continue a& to a petiOtl whc has ce&ltl! to be a 
director • .officer, eaploytt or a91nt • 1\u bet~ relocated to a new 
aubaec:tiDD -':1J• 
coaaentarx on section 1CS!j) 

11e1t aublleetlon US! j 1 hat been edcitc! to aet fortll t~e 
provision frna Section l4Sifl referred to abOve. No IUb&tantiYI 
cnan91 in tbt lav ia intenoel!. 
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JUNE 19, 1986 

·Delaware Law Allows 
~Eased Director Liability 

'mtGovemor or Delaware, bome to 
luany af the aatiell'5 major corpora. 
doni~ )'111terda.y s!:ned !.'lto law a 
~ that would allow corpora. 
lions 10 elimi1111te the financialllabil· 
lly of their cl.inlcl.ors for some kiftds of 
mistalles. 

: • AccordiJI& 10 Anthony G. Flynn. 
toun5ei10Giw. Michael N. Castle, the 
il.ew law 1.11 llltended to belp the IIUID)' 
c:orporatlolls that are ha\·ing trouble 
flettin& people from OIIUiid.i! the I:OIIl· 
pany 10 lilt!tve on l!oarcls ol directors, 
becallSe o! a Widespread. and arow. 
lng. fear t.bat directors will be held 
personally lilbb! tor bad decision 
makln&· 

The law becomes I.'Hective July I. 
Unt:kr rht!: law, sharelwlders could 
~~ '\~ ~\ \'!:1\"' \~ ~~'!\\\\U.\'1: ~' \'!:1· 
corpo~WtiM a provision l!mtting- or 
~\\'1'1\\'1\'l\\l\¥,- W.t ~\ttt\I)T'l.' \\a'tl\\\\'j 
Jor Wir llliiunt' to Jive up to what Is 
\et,.'t.\\~ \mll'll'l\ u \\\'> d\lW ~>~ ~ C'ton:. 
$t(l(:ldtoliler Vote Requirftl 

"The Important thing about this is 
that the srocl<.holtlers WOII./d have ro 
'1\1\t on i\," 111\G Rodml!l WarG, a 
partner at Slllldden, Arps, Slate, Mea. 
&her 6 Fiom's Wilmington, Del., of. 
flee. "It tan't be done by the directors 
themselves. The other thing to 

relllt!mber Is that the law caiiiiO( be 
U!led to elimi.llate dln!Ctors' liability 
tor bl1111Ch of faith or willful miscon­
duct." 

Beta.u.se or the lncreasina IIDDVIIil· 
abillt'J or directors' 1100 otrl.:;.mo" ID­
auranc~.llncllhl' diffic:ulty IDIIIIY cor. 
poraliom are bavlng In keeping Inde­
pendent board members. a handful of 
states have passed laws Umltlna di­
I'I!Ctors' financial liabiUty. Tbe la-.s 
In other states have wen different 
approaches. either lll!ttiD& an auto­
matic limit on directors' llablllry or 
providing for ln<lemnificatkln by tbe. 
eorporauon. But olhl'r .ltlltes hive DOt 
reQuired a shareholder llllte and their 
laws are not likely 10 have as mi.ICII ef­
fect as lhe MW .Del.aware law, be­
c:a\I.Se w many buslnesl;es are \n!::ot· 
porated in .Delawal"l'. 

"We consld<:rftl other approacllell, 
'5\lt.ll •s \•mn\\\ta\\on, "1:11\\ wt 
thought the idetl of aflowin& the 
\"nM\~n. \~ Wt.t on '111-n.\ \bty 
wanted to do about liability ll'liS bf!t. 
\~tl' • t.\\\C:e \\ \\u. \'1\ ... \\\\\hit: \1\'ta.t>\ IXI'f· 
porar~ d"mocracy and shareholder 
rt&hts." Mr. Flynn sald. "\ ~l 
that thls Issue .,..;)) $bmv up on a lor of 
proxies nexi year, sin<ll! J tnow tllat 
many corpota\lllnS are wry c:m. 
cemed about it. Tbe bottom .IIIII! l.s 
that a 101 of them bave bad their DUI· 

Conll.nuedon Pap D5 

Delaware 
~:Directors' 
:. Liability 

CalltltRttld From Flrlt Bullnela Pap 
, aide dlrec:IOn rulpl bt!!ee.- of !.be u. ; 
•abUity queltlon ... 

• Mr. Ward, lOll, flXpe<:t.S that many 
CC1f1201'tlons will e.k to IJmlt their 
dlnaon' liability. 
•A I'1INIIM:taJ SllhW 

"It's a finandalllhleld for dlrectOIS 
at compll!lles where tbe ahare.holders 
beliew that the way to aet decent ell· 
rectOI'S 1a to assure Utem that tt they 
llilp up, t!ley '='Gil': to;; iili4 fUi' ii iillf· 
lion dollars," Mr. Ward 114ld. 

• · Delaware may be pr'0\'1dlng a par. 
tla1101utlon tD the liability problem 
,_, Mt. Wt.t\'1. and 0'\htn sa.ld, bll\ \\ 
was also lhl' .Dehtwa.,. CIIW'I'6 tluJt 
&ave lise 10 triO$\ of tbe dlre<:.Uit'S' 
~tan, }n a 1• decl.tion }mpJns ln­

divtdu.at lillbllity on the dl~ors of ' 
"t~ 'lnion 1oT \be\r I allure to delib­
ei'Jite dlli~tMtly enough about an offer 
'II:> b\1~ \hit: t:o\'1\'fjiU\-y • 

· In tluJr case, Smith v. Van Gori:em, 
w Sut~~\1\t Colm. ot n.\a'llut D.\~ 
the directors should be pe1S011l1Jiy li­
able becaUM they bad decided Ul sell 

: !the COIIlPMY two bours after receJv. 
, lng an offer, Without nen consllltlng 
an Investment banlter. 

The eoun said they should pay the 
_ dlffel"l'nce betwNn lhl' oHer they a c. 

cepted llnCI tbe price lhl' company 
mlgtlt have eommanded on the open 
marllet -llncl because that amounted 
10 more than the company's lnsur-

• ance. the directors would have bad to· 
pay the money out of their poekels if 
!he members of lhe Prll%/cer r .. mlly. 
wbo bought tll.t company, had not 
volunteered to pay it for them. 
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September 18, 1986 

A. Drue Jennings, Esq. 
Secretary and General Counsel 
Wolf Creek Nuclear Operating Corporation 
c/.o Kansas City Power & Light Company 
1330 Baltimore Avenue 
Kansas City, Missouri 64105 

Dear Drue; 

In accoraance with your request, 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. The 
following comments may assist your review: 

1. f!~~-~=-AR!!£~~-TBI~Q 
third and fourth lines, I have added 
"as agent for the owners of that 

In the 
the phrase 
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. Pa~ 4 - ARTICLE FOURTH - I have 
corrected~he corporate name of Kansas Electric 
Power Cooperative, Inc. in the last line. 

4. Pa~ 4 - I have deleted ARTICLE 
FIFTH of the orTginal 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 nanles 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 {1) 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 SEVENT& - I 
have added a new paragraph (d) to include the 
provisions authorized by 1986 amendments to the 
Delaware law. 



A. Drue Jennings, Esq. 
September 18, 1986 
Page -3-

JBL/su 
Enclosure 

1. Pa~-~ - 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 S 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. 

Sincer~ly, 
/1 

1/ ·/'·'~ 
Jam;! B. Liberman 

/,/ 



RESTATED CER~lPICATE OP INCORPORATION 

OP 

WOLF CREEK NUC.EAR OPERATING CORPORATION 

We, Glenn L. Koe1ter, Vice President and A. Drue 

Jennings, Secretary, of Wo •.f Creek Nuclear Operating Corpora­

tion, a corporation existi ~ 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 C,. poration. 

SECOND: That th•· Certificate of Incorporation of 

the Corporation was filed 'Y the Secretary of State, Dover, 

Delaware, on the 14th day f 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 Corporation Lat of the State of Delaware and in 

the manner prescribed by S =tion 241 of the General Corpora­

tion Law, the Corporation ~t having received any payment 

for any of its stock. 

FOURTH: That tb, text of the Certificate of 

Incorporation of said Wolf =reek Nuclear Operating Corpora­

tion h hereby amended ;.tnd :estated to read in full as 

follows: 



CERTIFICATE OF INCORPORATION 

OF 

WOLF CREEK NUCLEAR OPERATI~G 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: forty­
seven (47) shares of "Class A Stock", with a par value of One 
Dollar ($1) per share; forty-seven (47) shares of "Class 8 
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 equal rights and privileges, except 
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for voting rights as expressly 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•). Each 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 Band 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) In 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 
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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. 

(S) 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 reissuance 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 

Kansas City Power & Light Company 

- Class A Shares 

- 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 Dir~ctors, a majority 
of the full number of directors prescribed by Article Fourth of 
this Certificate of Incorporation shall be required to constitute 
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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 Directora shall require a aajority 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 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. 

(d) 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, 
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(l) 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 loyalty to the 
Corporation or its stockholders, (ii) for acts 
or omissions not in good faith or which involve 
intentional misconduct or a knowing violation 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 omission 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 
this day of October, 1986. 

Glenn L. Koester, Vice President 

[SEAL] 

ATTEST: 

A. Drue Jennings, Secretary 
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