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• 
BEFORE THE PUBLIC SERVICE COMMISSION 

OF THE STATE OF MISSOURI 

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 

APPLICATION 

Comes now Kansas City Power & Light Company (KCPL), and 

requests authority from and approval of this Commission to acquire 

certain shares of stock of Wolf Creek Nuclear Operating Company. 

KCPL states in support that: 

1. KCPL is a corporation duly organized and existing under 

the laws of the State of Missouri, with its principal office at 

1330 Baltimore Avenue, Kansas City, Missouri 64105, and is an 

electrical corporation and public utility as defined in Section 

386.020, RSMo 1978. KCPL is engaged principally in the 

generation, transmission, distribution and sale of electric energy 

and power in Missouri and Kansas, and to a lesser extent in the 

furnishing of steam heating service in downtown Kansas City, 

Missouri. 

2. Communications regarding this matter should be addressed 

to: 

A. Drue Jennings 
Senior Vice President 
Kansas City Power & Light Company 
1330 Baltimore Avenue 
Kansas City, Missouri 64105 
(816)556-2788 

3. KCPL has a 47 percent undivided ownership interest in 

Wolf Creek Generating Station (Wolf Creek), located near 

Burlington, Kansas. The other owners of Wolf Creek are Kansas Gas 

and Electric Company (KGE), a 47% owner, and Kansas Electric Power 

Cooperative, Inc. (KEPCO), a 6% owner. The owners have caused to 

be incorporated under Delaware law on April 14, 1986, Wolf Creek 

Nuclear Operating Corporation (WCNOC), for the purpose of 

operating, maintaining, repairing, decommissioning and 

decontaminating Wolf Creek. WCNOC will not own any electric 

plant, as that term is defined in Section 386.020.5, RSMo 1978. 
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It will 

electricity. 

also not engage in the sale or transmission 

The ownership of Wolf Creek equip-ment, plant 

of 

and 

generating machinery shall continue to reside in the owners, while 

responsibility for the operation of Wolf Creek shall be 

transferred to WCNOC upon the receipt of all necessary 

authorizations and approvals. 

4. A true copy of WCNOC's Certificate of Incorporation and 

Bylaws are attached as Exhibits A and B, respectively. WCNOC, 

KCPL, KGE, KEPCo have entered into an Operating Agreement (a true 

copy of which is attached as Exhibit C), setting forth WCNOC's 

responsibilities, as operating agent for the Owners, of continuing 

the safe operation, maintenance and repair of Wolf Creek and for 

its eventual decontamination and decommissioning. WCNOC will 

charge no fees and make no profit; its actual costs will be 

reimbursed by the owners in proportion to their ownership 

interests. 

5. WCNOC does not now have outstanding any securities. 

During 1986, it 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, all of which will be owned by KGE, 47 shares of 

Class B Common Stock, all of which will be owned by KCPL, and 6 

shares of Class C Common Stock, all of which will be owned by 

KEPCo. Thus, the owners of all the shares of the Common Stock of 

WCNOC will be identical with the owners, and their respective 

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

Wolf Creek. 

6. WCNOC's Certificate of Incorporation provides that its 

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

shall be elected by the holders of WCNOC's Class A Common Stock 

(the "Class A" directors), 5 of whom shall be elected by the 

holders of WCNOC's Class B Common Stock (the "Class B" directors), 

2 of whom shall be elected by the holders of WCNOC's Class c 

Common Stock (the "Class C" directors), and the 13th of whom (who 

shall also be Applicant's chief executive officer) shall be 

elected by all shares of WCNOC's Common Stock voting as a single 
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• 
class. The names and mailing addresses of each of WCNOC's twelve 

initial directors, sach o! whom is a citizen of the United States, 

are set forth in Article Fourth of said Certificate of 

Incorporation. The 13th Director and chief e~eeutive officer has 

not yet been selected and elected to office. 

7. The formation of WCNOC will accomplish a transfer of the 

direct responsibility for operating, maintaining, repairing, 

decontaminating and decommissioning Wolf Creek from the Owners' 

present Operating Agent {KGhE) to WCNOC. To enable WCNOC to carry 

out that 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 

WCNOC. 

8. In order to undertake and perform the responsibilities 

set forth in the Operating Agreement, WCNOC and/or its prospective 

shareholders require the following governmental authorizations or 

filings: 

(a) the issuance by the Kansas Corporation Commission 
of a Certificate of Public Convenience and Autho~ity to 
WCNOC; an Application for such was filed on July 29, 
1986 

{b) the issuance by the Nuclear Regulatory Commission 
of an amendment to the operating license for Wolf Creek 
under the Atomic Energy Act, permitting WCNOC to assume 
the operating responsibilities for Wolf Creek now held 
by KGE; an application for such was filed on April 15, 
1986. and notice of such was given in Volume 51, No. 
156, p. 29002 of tile Federal !tegister dated August 13, 
1986. 

(e) the exemption of KCPL and KGE from the provisions 
of the Public Utility Holding Company Act of 1935 
(PUHCA) other than Section 9(a){2) thereof; Section 
3(a)(2) of PUHCA 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 

(d) authorization und~~ Section 305(b) of the Federal 
Po~er Act for certain of ICNOC's officers and directors 
to bold such positions and also to hold positions as 
officers and directors of KCPL or KGE. 

9. KCPL is aware that Section 393.190.2, RSMo 1978 requires 

approval of the Commission for any electric utility within its 

jurisdiction to "acquire the stock or bonds of any other 

corporation incorporated for, or engaged in, the same or a similar 

business". KCPL does not believe, however, that its proposed 
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• 
acquisition of the Class B Common Stock of ICNOC falls within the 

terms of that requirement. That requirement in Section 393.190.2, 

RSHo 1978 is part of a statutory scheme which was promulgated to 

confer jurisdiction by the Commission over purchases of stock by 

electric utilities or holding companies which can determine, 

change or affect the nature of the corporate entities providing 

electric utility service within Missouri. Because WCNOC will not 

own any utility property and will not engage in the business of 

selling electricity, either at wholesale or retail, WCNOC will not 

be engaged in "the same or a similar business" within the meaning 

of Section 393.190.2, RSMo 1978. In addition, because WCNOC has 

been established solely to assume operating responsibility for 

Wolf Creek, and is not located in Missouri, KCPL's acquisition of 

its Class B Common Stock will not be an acquisition of stock of 

the kind that Section was intended to cover. 

10. However, KCPL bas filed this Application to resolve any 

possible question in that regard in light of the provisions of 

Section 393.190.2, RSMo 1978 which make void any stock transfer in 

contravention of that Section. KCPL simply will not be able to 

participate in the ownership and management of WCNOC if its 

purchase of WCNOC's Class B Common Stock, necessary for that 

participation, is ever voided for a failure to comply with Section 

393.190.2, RSMo 197S. Accordingly, without waiving its 

interpretation of the inapplicability of that Section to its 

intended purchase of the Class B Common Stock to be issued by 

WCNOC, KCPL hereby makes the instant Application for authority to 

purchase that stock. 

11. For the reasons indicated in paragraphs 12 and 13 below, 

KCPL's acquisition of the Class B Common Stock to be issued by 

WCNOC will not be detrimental to the public interest and will, in 

fact, be in the public interest. 

12. Given the size and importance of Wolf Creek for each of 

its three owners and the State of Missouri, the public interest 

and convenience will be served by the consolidation and 

integration of the resources of tbe owners relating to Wolf Creek 
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into a single organization, dedicated solely to the safe and 

economic operation of Wolf Creek and accountable to the owner~. 

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 

owners' policies and responsiblities for the operation, 

maintenance and repair of lolf 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 station. 

13. The formation and operation of WCNOC do not have the 

intent or effect of insulating Wolf creek's investment or 

operation from this Commission's jurisdiction and oversight. 

While WCNOC is a separate corporation, all of its activities will 

be carried out as an agent for the owners. Under Article 7 of the 

Operating Agreement, WCNOC cannot own any utility property; a 

unanimous vote of the owners is required to amend the Operating 

Agreement, and KCPL will provide to this Commission 30 days' 

advance written notice of proposed amendments to the Certificate 

oi Iucorpcration, Bylaws and Operating Agreement. KCPL will also 

provide the Commission with a copy of any proposed changes to the 

Wolf Creek Operating License. In addition, KCPL would be required 

to obtain Commission approval pursuant to Section 393,190.1, RSUo 

1978 for any future transfer of Wolf Creek ownership to WCNOC (not 

currently conte~plated), and hereby commits to do so in that 

eventuality. Finally, KCPL, and thus this Commission, bas the 

right under the Operating Agreement to inspc~t the books, records 

and memoranda prepared and kept by WCNOC. 

14. A certified copy of the resolution of the Board of 

Directors of KCPL authorizing all necessary, proper or convenient 

actions for the transfer of operating responsibility to WCNOC is 

attached as Exhibit D. A certified copy of a certain resolution 
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• 
adoptQd by the Board of Directors of WCNOC at a regularly 

scheduled meeting on Septe2ber 26, 1986, is attached as Exhibit 

E. Once all requisite approvals and authorizations are obtained, 

WCNOC will issue 47 shares of Class A Common Stock to KGE, 47 

shares of Class B Common Stock to KCPL, and 6 shares of Class C 

Common Stock to KEPCo, at a purchase price of $1.00 per share. 

15. As noted in paragraph 7, the assumption by WCNOC of 

responsibilit~· for the operation of Wolf Creek requires other 

regulatory authorizations. Therefore, KCPL requests that the 

Commission promptly process and approve this Application. KCPL 

will keep the Commission informed of the progress of the other 

regulatory proceedings. 

WHEREFORE, KCPL prays an Order of the Commission authorizing 

the acquisition by KCPL of 47 shares of Class B Common Stock of 

WCNOC, and such other and further relief as to the Commission 

appears just and reasonable. 

Kansas City, Missouri 64105 
(816)556-2784 

ATTORNEY FOR 
KANSAS CITY POWER & LIGHT COMPANY 
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STATE OF MISSOURI 

COUNTY OF JACKSON 
ss 

On this ; !)_{;! day of September, 1986, before me, the 
undersigned, a notary public in and for the county and state 
aforesaid, came A. Drue Jennings, Senior Vice President-Marketing 
and Public and Employee Relations of Kansas City Power & Light 
Company, a corporation duly organized, incorporated and existing 
under and by virtue of the laws of the State of Missouri, and who 
is personally known to me to be the same person who exectued the 
within instrument on behalf of said corporation, and ~uch person 
duly acknowledged the execution of the same to be the free act and 
deed of said corporation. 

In witness whereof, I have hereunto set my hand and affixed 
my seal the day and year last above written. 

My Commission Expires: 
PAI'IB!AAUO 

IIOTaRT FIIII.IC Stilt !IF lllS!Mt 
JACKSON W. 

RY CO•RISSIOI EJP. FEU. 26,1919 
UIIWl Tl!RU RISSIIURI IIOTARY ASSOC. 

__ ., //~j 

/' ·· ;~ T~/(d _; '=<( J(ih/,> 
Notary Public 
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I. MICHAEL HARKIIS 0 SEt!ETAiY OF STATi Of THE SlATE Of 

DElAWA~E DO HEi£11 CEITlfl THE ATTACHED IS A T~U[ !~D COllEtT 

OfUA!lltliC COitPOUUO~ f':U.tP II THIS OFFICE 01 THE f01JflT££)1'fH DAY 

OF AP!Il 0 A.D. 1986. AT 9:30 O'CLotl A.~. 

I I I I I I I I i I 

AU 10787578 

DATE: Oii/1Ji/1986 
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• 
OF 

WOLF CUD WCLUill ~UATl~ C~TI~ 

The n~~ of t~ Corpor~tion i5 WOlf C~~~k Nu~l~~r 
O~r~tin~ Corporation. 

MTlCLt SEC~D 

Its r~imt~r~ office in the St~t~ of ~l~vare is to be 
locat~ at 22t Iouth State Street. in t~ City of Dover. 
County of ~ent. The n~e of its ~.gister~ ~ent at such 
address is Unit~ States Corporation Ccapany. 

The n~ture of the business or purposes to be conducted or 
pr~oted is to op~rate, ~eintain. repair, decont~inate end 
dec~~ission the Wolf Creek Generating Station and to engage in 
any other la~ful act or activity for vhieh corporations aay be 
orgeni~ed under the General Corporation Lav of Delaware. 

(1) The aggre9ate n~ber of shares of capital fitock vhich 
this Corporation sh~ll have authority to issue shall be 100 
shares of common Stock. No additional shares of capital stock 
of the Corporation shall be authoria~ and issued. 

(21 The shares of capital stock of the Corporation will be 
divided into three classes of Co~n Stock as follows: fortv­
seven {471 sheres of •class A Stock•, with a par value of One 
Dollar ($11 ~r share: fort)-seven (47) shares of •class 8 
Stock•, vith a par value of One Dollar ($1) per ahare: and six 
(6) shares of •class C Stock•, with a p•r value of One Dollar 
($1) per shn-e. 

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



uu 

(iii) 

( iv) 

• • 
~ lo~rd of Dir~tor~ ~~~ll ~ist of thirteen 
Ull dir~ton. Wit~ to tM ele~Uoft of 
di~e~tors, hol~ers of Cl~s ~t~• ~~~ ~te as a 
••~rate ~las~ ~ ~ e~titl~ to el~t five (5) 
~Urector• (th® '"CliiUiS .A Dh'~t0!'$8 h ~1~1'111 of Cl~!illl 
5 ~t~k shall vote &Ill a ~·~rate ~1~111 an~ ~ entitled 
to ele~t five (Sl dir•ctors {tM '"Class B Directors•); 
and bold•rs of Cla111s C ~t~k ~~~~all vote as a ~~~e~rate 
cla111111 and~ entitled to •l~ct two (2) dir~ctors {th~ 
•c1a~s c Directors•). Each class shall ~t by a 
~ajority vote of its shar•holders in •lectin9 direc­
torlll for the ~lass. Tt&e r~aining dir•ctor (the 
•Thirt•enth Director•) ~h~ll ~ el~ct~ by th• un&ni­
~us vet~ of ~11 ~h~r~t~lders of all classfts of C~n 
Steck voti~ together as • singl~ class. 

Each of th~ Class A0 Class a and Class C dir~ctors 
shall serve for a te~ of one (1) ~ar end ~ntil his 
resp@Ctive successor stall ~ elect~ e~ sh~ll 
qualify. The holders of any class of t~n Stock 
~ay, voting as a separat• class, r~ve, with or 
without cause, any individ~al director WhO vas origi­
nally elected by the a~areboldera of such class, 
voting as a separate class. The Thirteenth Director 
shall serve at the pleasure of the sharehol~ers. At a 
~eeti~ of shareholders call~ for such purpose, the 
Thirteenth Director may be r~v~d with or vithou~ 
cause by th~ holders of a majority of shares of all 
classes of C~n Stock voting together as a single 
class. 

In the event a vacancy occurs on the Board of Oirectors, 
that vacancy shall be filled only by a se~rate vote 
of the holders of that class of C~n Stock which had 
elected the original director, -~~pt for filling a 
vacancy in th~ position held by the Thirteenth 
Directo~. which ahall ~~ f!l!~ in the same ~anner as 
the Thirte•nth Director vas elect~. 

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 on~ vote. 

(4) All one hun~red (100} shares of Common Stock shall be 
issued to the owners of the WOlf Creek Generating Station 
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proportionately in ~~rd~~ ~itb 
int•r••t~ in ~lf Creek ~~erat 
the ~lf Cree~ ~t&tion ·-·····,~ 
nan , •• tbe sut~ ••Y mt 

(5) ~ ah&rehclder •hall ~~ve t~ or ~r to 
pl•dve. bypot~cate. sell or ot~r~ime of ~Y ~•re$ of 
stock in this Corpor~tion «•xe~pt 65 -~~rity under 
the provimion~ of ~Y aort9mge i~entYre to it5 
ownership intere$t in ~lf Creek Gen@rat ~tat NO. 1) 
~nle5s a~ to the ~-• eztent it~ owner~hip ~h&re in 
the WOlf Creek Generating Station 1 ~hoyld change. In 
Bueh event. the holder ~ill ~~rrender or e•~~ to be $Urrendeted, 
it~ certific~te repre$~nting share~ of COIII>BOn Stock to the 
Corporation for rei$~uanee in accordance ~itb S~etion {4) of 
this Article and the Corpcration•s Br--La~. Unle~~ and until 
its res~etive ownership interest in the WOlf Creek Gen~rating 
Station Unit~. 1 should change (in ~ich ce~ such holder will 
surr~nd~r or ceu~e to ~ s~rrender~ its certificate repre~enting 
shares of COIII>BOn Stock to tbe Corporation for rei:~uanee in 
accordance with Section U» of thh: Arth:le and the Corporation's 
By-Laws). each of the following entitie~ shall o~ an~ hold all 
of the following classe$ of shares of C~ Stock of the 
Corpout ion: 

Kans•s Gas and Electric Corporation - Class A Shares 
~ansas City Power ' Light C~pany - Class B Shares 
~ans~s City Power Coo~rative, Inc. - Class C Shares 

1155 Avenue of the ~erieas 
New Yor~, MY 10036 

1155 Avenue u! th~ 
New York, NY lCOlS 

(1) The n~e and aailin; address of each ~rson who is to 
serve as an initial Class A, Class B and Class C Director until 
the first annual ~etin; of stoekt~lders or until his successor 
is elected and shall qualify is: 
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•• o • IIIlO:£ IIUdiU:II~ I&~SU IUCl 
Wihoo B. "· c. Do• .... u 
.J-.a 'J'. •• o • ~ w~u 
.J•t-a 5. l!&iMlll• ~r. "· o. IIIIOlll IIIMU 
Glenn 1. lm!;uu P. o. Do:!!! J:~~:nna cnca 

•• o • IIIlO~~< '"· lansas P'liii!M>U't' 1 UlU 
P. o. IIIIOE '"· I.!Utllllllll Rh!M>uri UlU 
P. o. IIIlO X '''· It iiU'UII .aB lllhli!>OI.Id UlU 
P. o. 8Cll! ,,,. litPIIUUI i'Us!M>uri 6UU 

•• o • ecx '"· lan&alll Mh!M>~o~ri Ul41 

•• o • 80:~~ 4171. llli'UU!llli 6Hw<. 
thule& w. Twrrill .. ... 

~X 
,..~ .. 

J:&filU!i; &6604 .... "'• 11BU* iiJI 

The initial Thirteenth Director shall be el.ct~ in accordance 
vith the provisions of paragr&ph €3)(i) of Article Pourth of 
this Certificate of Ineorporat1on. 

Thereafter, the nuaber of directors to constitute the Board 
of Directors shall be fiae4 by. or in the ••nner provided in, 
Article fourth of this Certificate of Incorporation. 

(2) At ell .. etings of the Board of Directors, e majority 
of the full n~b•r of directors preseribed by Article FOurth of 
this Certificate of Incorporation abell be r~uir~ to constitute 
e quor~ for the transaction of business, even though there ••Y 
be one or .ore vacancies on the Board of Directors. All actions 
taken by the Board of Directors uhall r~uire e •ajority vote of 
the directors present at any aeetiDg of the Boar~ of Directors 
at ~hicn there is a quor~, provided ~n•~ such majority must 
include the votes of directors who have been eleet.a by the 
holders of two (2) or aore different el•sses of Common Stock 
voting as separate classes. 

The Corporation is to have perpetual ~xistenee. 
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(a) Thill boob of t!Mt 
St;ate of Del~•n1 
U!llle to tiae M 

(b) The bvsinu• end afhirs of the cc,rl!:l.o~r·a 
I!II.OI"lfl9e-d by its Sou~ of Dir«tc-tcrll. 

right to 01111end, llilt.IU'r 
eonuin.CS in 

in tbG manner now or 
and all rithta herein 

~nf~:rca &r• ~hi5 reservation; 
provided. that ~~·~••, alter&tion, change, 
addition to or of any hEreof shall be 
aade without the unani~us of the holders of 
all shares of all elasses Stock of the 
Corpout.ion. 

IN WITNESS WHEREOF, we have hereunto set our hands and 
seals, this 14th day of April. lte6. 

u .• s.1 

(L.S.) 
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BY-LAWS OF WOLF CREEK HIJCU:AR OPERATING CORPORATION 

EXHIBIT B 



Section l. The 
shall ~ ~t 229 South 
of ~en~. Oel~w&re. 

in t~e Stat~ of Delaware 
the City of Dover, County 

Section 2. The Corpor~tion also 
other places both within or without the 
Beard of Directors may from ttme to time 
business of the may requir~. 

ba?e offices ~t such 
of Delaware as the 

deteraine or the 

Section 1. All meetings of shareholder~ shall~ held at 
such place within or without the State of Delaware •~ shall be 
desi9nat~d from time to time by the &card of Directors and 
stated in the notice of meeting. 

section 2. Annual meetings of shareholders shall be held 
on the first in December in the 1!86 and in each 
yea~ thereafter, if a legal bol if a legal holiday, 
then on the first succeeding day not e legal holiday, 
at ten o'clock a.m. for the purpose of directors of 
~h~ Ccrpcration and t&Gn•a~tif~ aucb uther aa may 
properly be brou9ht 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 is called. 

Section 4. 
of sharehold~~trs 
t.han ten (1 0) 
of the meeting 
the meeting. 

Notie. of the tl.IIUt 
shall be delivered 

or acre Uum 
each shareholder 

of every meeting 
or mailed not less 

before the date 
entitled to vote at 



Section s. Subject to the provisions in the Certificate of 
Incorporation, each holder of Coaaon Stock in this Corporation 
shall be entitled at each shareholders• •eeting to one (1) vote 
for each share of Co~n 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 auor~ 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 a. 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 qu~stion i~ on~ on whieh 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 authori~e 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 unanimous written consent shall be 
given to those shareholders who have not consented in writing. 
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section 1. The Board of Directors of the ion shall 
consist of that n~ber of director• ae is the 
Certificate of • Directors 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 ot Incorporation. 

Section l. Regular of the Board of Directors may 
be held without special notice 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, Viee Chairman of the 
Board. the Chief Executive Officer or three (l) members of the 
Board of Directors on five (5) days' notice to each director by 
written notice or by means of telephone or s~ilar 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 vacancies on the Board of Directors.· All actions 
taken by the Board of Directors shall require a ~ajority 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 
claauc• uf Comu~u Sto~k vvtir~ as awpa&ut~ claases. 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. 
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7. lie 
but raaAOftabla 
bunH by t.M rn ... n«'li'O'Jat-

Section 1. If an the d :h:ee~ora consent in w 
action. such action shall be as va~id aa it bed 
authorized by a ~•t of tbe soar~ of Directors. 

Section 9. At the first Board of Directors 
followin9 each annual aeeting of , the Board of 
Directors shall appoint, from its a Chairman and a 
Vice Chai~•an. The initial Chairaan shell be a 
Class A Director who shall serve ea Chairaan until the first 
meeting of the Board of Directors the aeeond annual 
meet of stockholders. The initial Vi~e of the Soard 
shall a Class e Director who shall ~rve as Vice Chairaan 
until the fint meetin9 of the eo,ud ~f Directors following the 
second annual •eating of stockholders. Annually thereafter, the 
appointed Chai~an and Vice Chairaan ehall 61ternate betwe~n 
Class A Directors and Class B Directors. 

Section 10. There is hereby created an Executive Com•ittee 
of the Soard of Directors of the Corporation, which shall serve 
at the pleasure of the SOard of D!reetors and, during the 
intervals between the •eetings of said soard, shall possess and 
may exercise any or all of the powers ot the Board of Directors 
vested in the Board which ••Y lawfully be delegated, subject to 
such limitations as may be provided by the Certificate of 
Incorporation, the By-taws or by resolution of the SOard. 

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 Co~•ittee shall be 
held whenever called by the Chairman of the Executive Committee 
or by any two (2) of the members of the Co.mittee, 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 



endeaYO~ to give at leut one ll'tOtiH of t!wt 
plaee aNI Pft'Jl!ON of each to eH'h co-ittu 
by ae&Da of telepftO~e o~ siailar ~i~ati~a 
M•bere of the Executi'll'e CC~U~~ittee NY 
of the CDRiDi ttee by MMS of conhre~ 
comaunicationa equipaant all per~a 
the M8t CIIU'I MIU' each Bad 
in this aanner ahall constitute 
aeeting. 

Section 1l. At all aeet of the Ezecutive C~ittee, 
three (3} of the Coaaittee shall constitute a quorum. 
All actions taken by the IKecutive Coaaittee shall require a 
vote of at least three of the ... bora of the C~ittee. All 
action by the !uc:utive CoaaiUH shell be reported to the Bond 
of Directors at iU meeting ne~t: s~edinq such H'tion. 

Section 14. Notwithstanding any provisions in these 
By-Laws to the contrary. any action taken by the Board of 
Oirector&, the Executive Coaaittee. or any other coaaittee of 
the Board shall require an affi~ative vote of directors who 
have been elected by the holders of two (2) or aore different 
classes of Common S~ock voting as separate classes. 

ARTICLE IV 

The "l.ficen 

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 
Treasure~s and oth~r offic~rs ~nd ~·n~s as they aay deem proper 
or advisable with such te~s of office~ powers and duties as 
shall be determined from tiae to time by the Board. Any one 
person, except the President, may hold two or acre offices. 

Section 2. At its first aeeting 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 ~xecutive Officer of the 
Corporation. Any officer appointed by the Board of Directors 
may be re»eved 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 aay be filled by the 
Boerd of Directors. 
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Section 3. !'he Cluaintim of tM liOard 
the Vice Chairaan of the Icard, ~hall 
the shareholders and at all 
and they shall ayeh other 
shall from tiae t~ 

Section 4. The President shall,be the 
Officer of the Corporation, shall have 
the business and affairs of the 
whatever other duties the Board of 

and tn his absence 
at ell of 

Boa~ of , 
the Board of Directors 

time prescribe! provided all actions taken President and 
Chief Executiv~t Officer 11haU be in IICCOrdimet~ with icies 
approved by the Board of Directors. 

Section 5. A Vice President shall, in tha absence or 
disability of the President, parfora the duties end exercise the 
powers of President. A Vice President also shall perform 
whatever duti•• ~nd have whatever powers the President or Board 
of Directors may from time to ti~e 

Section 6. The Secretary shall attend all meetings of the 
directors 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 qive, or cause to be qiven, 
notice of all meetings of the directors or of the shareholders 
and shall perform whatever additional duties the !Oard 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 all instr~ents requiring it, when authorized 
by the directors or the President, and attest the·saae. 

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

Section 8. Assistant Secretaries and Assistant Treasureru, 
if appointed by the Board of Dio:·ectors, shall exercise such 
powers and duties and perforM such functions as the Board of 
Directors shall assign to them fros 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 offi~er or officers or to any director or directors. 



section 11. The salaries~ 
corporation shall be set tbe 

of all officers of the 
of Directors. 

Section 1. The interest of each shareholder of the Corpora­
tion shall be evidenced by a certificate for ahares of C~n 
Stock in such form as the Board of Directors from time to 
time prescribe. Each eertifie&te shall be the Presi-
dent or any Vice President and the 

Section 2. In accordance with the ions in the 
Certificate of Incorporation, shares of Corporation shall 
only be transferred upon the surrender to the Corporation of the 
share certificates duly endorsed ane\ acc:ompan!ed by proper 
evidence of a transfer of an ownership interG:t in the WOlf 
Creek Generating Station Unit NO. t pu~suant to the WOlf Creek 
Station OWnership Agreement dated December 21, 1911, 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 Generatil'\9 Station Unit 
No. 1. 

Section 3. In ease 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. 

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 Bo~rd of Directors. 

ARTICLE VII 

Corporate Seal 

The Corporate Seal of the Corporation shall have inscribed 
thereon the name of the CorporQtion and the words •corporate 
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Seal'", .. O.la~~Mre'", aut>IS "Hili•. 
it or a f~i•lle thereof to be 

Saita •••1 Ny be uaed 
um~£~ta••.u or affixlll4 or 

When•ver by lav or 
by these By-Laws, 
waiver th@reof in 
entitlt4 to such notice 
therein, shall be 
notice. Attendance of a 
waiver of notice of such 
a Reetin9 for the 
of the •eeting, to 

the Certificate of Incorpor•tion or 
whatever ia to be given, a 

the person or persona 
or after the time stated 

to the of I!>UCh 
constitute a 

a except the person attends 

•eeting is not lawfully called 

of objecting, at the beginning 
of any business because the 

or (.vnvened. 

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 &card of Directors shall cau•e a report of the 
business and affairs of the Corporation to be made to the 
shareholders. 

ARTICLE X 

The By-taws of the Corporation may be amended, added to, 
rescinded or repealed at any meeti09 of shareholders by the 
unani•ous vote of the shares of all classes of common Stock 
voting together as one class if notice of such meeting is 
properly given. 

Emergency provisions 

Section l. Notwithstanding any different provisions in the 
preced Articles of these By-Lavs, the ~~rgency By-Laws 
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prov14ed ~arein e~all be operative .. Y ~~-~Y result!~ 
from an attaet on the DaU:ed States " on a loe.Uity b~ vhieb 
the corporation eond~te ita ~eineee or euet~rily hol~a 
meetings of its Boar4 of Diraetore or its atoekhol~ars, or 
during any nuclear or atomic disaster, or ~ri~ the exl$tance 
of any catastrophe. or other similar ~rvency condition, as a 
result of which a Qu0rum of the Board of Directore cannot 
readily be convened ~or action. 

Section 2. During any such ~~ency. a ~ting of the 
Board of Directors may be called by any director or, if necessary, 
by any officer who is not a director. The meeti~ shall be held 
at such time and place, within or without the State of Del6ware, 
specified by the person calling the ~ting 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 eenatitute a quorum for 
the transaction of business. TO the extent required to constitute 
a quorum at the meeting, the officers present ~hall be deemed, 
in order of rank and within the s~ rank in order of seniority, 
directors for the meeting. 

Section 3. To the extent not inconsistent with the fore­
going emergency provisions, the By-taws 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-taws shall cease to be operative. 

ARTICLE XII 

Indemnification 

The Corporation shall indemnify to the full extent authorized 
or permitted by The General Corporation Law of the State of 
Delaware, as now in effect or as hereafter amended, any person 
who was or is or is threatened to be made, a party to any threat­
ened, pending or completed action, suit or proceeding (whether 
civil, criminal, administrative or investigative, including an 
action by or in the right of the Corporation) by reason of the fact 
that he is or was a director, officer, employee or agent of the 
Corporation or serves or served any other enterprise as such at 
the request of the Corporation. Such indemnification may, in 
the discretion of the Bo•rd of Directors of the Corporation, 
include &4vances of expenses incurred 1n defending any :uch 
action, suit or proceeding in advance of final disposition 

-9-
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the~eof~ subject tc tho 
Law of the State of Delawa~e. 

The fore9oi~ dqt\t of shall Mt be dH~~ 
exclu~ive of any other rights to which such person~ may be 
entitled ~part fr~ thi~ Article XIt. Tbe fo~egoiag right of 
ind~nific~tion sh~ll ~tin~ •s to a person who he~ ceased to 
be a director, officer, ~•ployee or ~ent •nd shall inure to the 
benefit of the heir5, executor~ ~ ~inistr~tor$ of much ~ 
person. 
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WOLF CREEl G!':N!AATINC STAT:U• 

OHAATINC AGREEMENT 

KANSAS GAS AND ELEC~RlC COMPANY 

KANSAS CITY POWER & LIGHT conPANY 

KANSAS ELECTRIC POWER COOHAATIYE • INC. 

and 

~~LF CREEK NOCLE~~ OPERATING CORPORATION 

This AGREEMENT made and entered into on this /~day of 

A,,.;/ , UB6 uong Kansu Gas and Electric: Company 
I 

(•RG&E•), Kansas City Power & Light Company {"lCPL•), Kansas 

Electric Power Cooperative, Inc. ( 11 ~£PCo'") and Wolf Creek 

Nuclear Operating Corporation (•Operating Corporation•). 

w 1 ! ! ~ ! ! ~ ! H . . 
WHEREAS, KGU, ICPL and !I:EPCO (hereinafter referred to 

coll ec:t i vely as '"Owners• and individually as an "Owner") each 

as tenant in common with the others, an undivided interest .... .... 
WOlf Creek Generating Station {hereinafter referred to as the 

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

EXHIBIT C 

o;.;n, 

the 



.. 
(• 

-

Station Owfutrab1p Aijr .... nt (the ) tureeuted on 

December 28, 1981~ the undivided ten4nt !n ~ interests 

(•ownership Shares•) 47t in the caae of ''' in the c~se 

of KCPL and 6t in the case of KEPCo1 

WHEREAS, for the purpose of this 

•station• shall mean (i) the Site am defined in the Ownership 

Agreement, (ii) all ~n facilities at the WOlf Cnek station 

Site, (iii) Wolf Creek Unit tl and (iv) all functions related to 

the operation, maintenance, repair, and decontami­

nation .of (i) through (iii) above inchu.U.ng, without limita­

tion, all design, engineering, sAfety, U.censif19, fueUnc;, 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) .u provided under Section 1.1(d) of the Ownership Agree­

ment; and 

WHEREAS, it is desirable and to the mutual advantage of 

the Owners that the Operating Corporation be engaged, under the 

terms and conditions hereinafter set forth, to operate, maintain, 

repair, decontMinate and decommission the station omd make any 

necessary modifications and additions thereto and retirements 

therefrom on behalf of the Owners. 

NOW, THEREFORE, in consider•tion of these premises, the 

parties hereto do hereby agree as follows: 



• 
Tbe Ovnership 

to the conditions therein set forth~ the ity 

to those 

provb:io.··u1 oiU'Id the poUchs the Board of Directors of 

the Corporation, each Owner (i) .ay achedule up to its 

pro rata share of the madaWII in~ capabU of the Station 

which shall be deterained the Co~poratio:-: !n aei:'Or-

dance with section 1.02 hereof and (ii) shall achedule its share of 

the minimum operating capabili 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 operat capability of the Station at all 

times, taking into consideration regulatory requirements and 

the characteristics of the Station. An Ovner•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 m•y 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 

-3-
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schedule, .ore than ita share of the mi~i ... 

of the Station in an ~nt sufficient to offset sueh 

Section 1.04. 

available for sehedul and dispatch the Station operating 

capability in accordance with $t&ndard d ing methods 

ion aball make a customary in the industry. The Operat 

good faith effort to provide energy to eacb Owner in accordance 

with the schedules provided by each Owner. Scheduled load changes 

will be permitted when it would not )eoparcu.ze the safe operation 

of the Station. If a reduction tn the maximum operating eapabillty 

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

.:;chedule sMall De adjusted to tiake into aecount, in accordance 

wlth its respective Ownershlp Share, such reaucu.on in operat1ng 

caplktUUty. 

Section l. 0 5 • U: the net hourly output of the Station 

lS negat1ve, then each Owner shall provlde (from other energy 

resources ava1!aD!e to 1t or by prearranged purchases trom another 

Owner) its share of the hourly WOlt Creek Statton electricity used, 

based upon 1ts Ownersh1p Share. If the net hourly output ot the 

Station is positive, tbe Stat1on•s hourly electricity uses shall be 

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

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



. 
.. 
" 

. . 

of sball iAClude t.nulafon~er loene at tM st&tion. So 

long as the Station baa Ofte GDit install@d. energy entitle-

aents under Section 4.2 of the &ball be 

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

of the Station avail-

able to but not scheduled 

interchange provisions of Section 4.5 of the ownership Agre .. ent. 

Section 1.07. The 

extent consistent with safe and reliable operation of the Station, 

coordinate the scheduled .aintenance and fueling outages of the 

Station with each of the Owner&. 

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 Coaaission, (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-

-5-
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aination and ~-~issicei~ of tb6 ltstion iR a safe aad reliable 

manner in accor~ance with all applicable, lawful licenses and 

permits and requir~nts of state and f~eral r~latory agencies 

and the generation of power and ener9y at the Station •~ economi­

cally aa is reasonably practicable to meet tbe Owners' system 

requirements and economics. '!"he OperUi!n9 Corporation shaH make 

such further modifications of and additions to and retir~nts frOI'.'l 

the Station as shall ::>e consistent with nch operation, mainte­

nance, repair, decontamination and decommissioning. Such services 

and ~unstructicn 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 diseharge 

personnel, who will be employees solely of the 

Operating Corporation, and select and retain 

the services of contractors and consultants 

and/or direct, supervise an:i control certain 

employees of one or more of the Owners if such 

Owner or Owners shall agree to such direction, 

supervision ar~ controlJ 

(b) Arrange for the procurement on behalf 

-6-
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ot the owners of n~clear f~el 1ncl~d1nt 

~ra~~t ~~- a~~td provide for tbe «uu·tcl\!lent ~ 

cC~~tversioo and f~1cat1on thereof ~ 

storage and/Or C:Uaposal or reproc~uosi~ of 

such fuel «•• permitted bJ l~ or regulation}; 

(c) Arrange for the purchase on behalf 

of the Owners of materials, serwtces and 

supplies for the Station; 

(d) oes19n, construct., start-up and 

test modifications of, and additions to, the 

Station; 

(e) Determine and stipulate inventory 

levels of material and equipment for the 

Station: 

(f) ~eep the Owners informed in a 

reasonable and timely manner concerning the 

operation, maintenance, repair, decontamina­

tion 11nd decommissioning activities at the 

Station and of additions or modifications to 

the Station and retirftments therefrom: 

-7= 
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. - (g) Pre~re, or art"a~e for tbe ~-•r·a­

tion of. in acco~~ vitb nonYl sl\4 

customary proced~res, annual eft4 

forecasts for tbe Station costa, capital 

expenditures and retir ... nt~ to be a~itted 

to the owners. Such budgets snd forscaats 

shall be revised froa time to ti .. to reflect 

material changes in circumstances' 

(h) Perform any service!~ and tue any 

action, on behalf of the Owners vh~~e appropri­

ate, related to the operation, maintenance, 

repair, decontsminatioo, and decommhlliooing 

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 an:t• provisions or 

conditions of construction permits and operating 

licenses or similar authorizations granted or 

that may be granted in connection with the 

StAtion and as such permits, licenses or other 

authorizations may hereafter be amended; 

-s-
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tbe Statton &ftd as ageftt fo~ tbe Ovne~•• 

provide ~nicatioas to, ~ receive 

cat1ons fr~, tba Nuclear aeg~lato~ C~iS$1~ 

and/Or any s~ceessor governnental agency, as 

wei! as any otber governnent~l agency having 

jurUdlct:l.on with respect to afty aspect of the 

~tat1on•s operation, naintenanee, repair, 

deec:mtaminat1on and decom~RllilliOning and of 

additions thereto and ret1rement~ therefrom 

and, in s1.u::h capacities, repres~mt (or engege 

others to repr~sent) th• Owners; 

( j ) Perform, or, if deemed des 1 rable by 

the Operat1n9 Corporatlon, contract on bei'Hl.i.t 

ot the Owners with others ( 1nc!uc:ung agencies 

ot Government or th~ur contractors) tor 

materials or services required to place 

and/Or keep the Station in sate ana efficient 

operat1n9 condition, to protect tne Station 

property, to conduct reu:arc:ll and development 

w1th respect thereto and disburse or receive 

tunds in connection therewith. Such work 

shall be subject to normal and customary 

revilllw and approval procedures of tne Opera-

tl!\9 corporat1on: 

-9-
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(k} Ar~ange for tbe maintenance~ in 

aeeordanee vith nonaal ani! eei!itOSary pro­

e~urem, of ~~&cb necaasacy booit• of r~rd, 

books of account aoo ~raooa of transactions 

and for tbe provision of a~cb reports vith 

respect thereto to the OWners u each OWner 

shall desire to meet its acco~nting and 

statistical requireaents and to conform to 

the applicable lavful t'\lle~ii, regulations and 

requirements of all regulatory bodie111 havi~ 

jurisdiction over the Owners. The costs for 

the Station shall be accumulat~ in a separate 

set of accounts; 

(1) Provide, or arra~e for the provision 

of, such other data or information with 

respect to the Station as may be reasonably 

requested by the OWners from tiae to time1 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 Soard of Directors of the 

Operating Corporation. 
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tion with the Station which are ftOt v!tb1Q the of the autho--

rity delegated to the ~r this 

and are not a pee i 

determined frOD ti-. to time 

for in this 

the Owners 

shell be 

to Section l.l 

of th~ Ownership 

During operat conditions which the 

Operating Corporation in its sole deaa .abnot'l!lual, the 

Operating Corporation shall take such action as it deems 

appropriate for the public health ud safety and the aahty of 

personnel and equipment. 

Section 2.!:14. In order that the safe operation of the 

Station is assured, the Owners shall not effect any operating or 

physical changes to their resp~etive tr~na.ission and distribution 

facilities which may affect the safe operation of the Station 

without prior consul tat ion and concurrence of the Operating 

Corporation. 

ARTICLE 3 

working Fund 

!!£t~~Ol. The Owners shall establish and maintain a 

working Fund from which the Operating Corporation shall make 

-11-
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payments tor •ll coats to it.a .eni~s aad 1-

ties herewwJer. '!'be CWft.era, in eoftS'iltatioa with tba 

during the tera of this 

to maintain a satisfactory balanca in tbe 

be liable in p~oportion to their reapective 

had. and shall 

Shartu~ for 

any lin.u::h additional uoonu 

balance. 

on receipt of notice from the Operat 

respective obligations for reiaburs ... nt. 

Fund promptly 

Corporation of their 

section 3.02. On ter1111ination of thia Agr~uuunt, 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 State1111ents and Billings 

Section 4.01. The Operating Corporation shall •~range for 

reporting to the OWners for each month, prOllllptly following the end 

of such month, by written statements the following: 

(a) The costs on an accrual basis of opera­

tion, maintenance, repair, decont•ination and 

decommissioning of the Station, and the cost 

-12-
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(b) A suaaary 8t&teaent of the ion 

during that aonth of the Fund* 

beqinn.ing balance, receiptm, di:~burs ... ntl!l and 

closing balance. 

Section 4. 0 l. 

sections 1.05 and 4.03 hereof, the costs incurred or ac­

crued from all uources during eech ciillendar aonth in operating, 

maintaining. repairing, deconta~~inatinq and deCOIIU!Iissioning the 

Station and in making additions or !ROdHic::ations to, and retire­

ments the Station shall be li&bUities of the Oomers when 

incurred or accrued and shall be borne by the Owners in proportion 

to their Ownership Shares. All such coats 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 c::ost thereof, wit~ut profit to the Operating 

CorporAtion. 

direct Allocation of c::ost !s appropriate and equitable. 
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Sect.i.on 4.0l. When tbe net OQt~t of tbe St~~i~ 

is positive, nuclear fuel costs and spent fuel dispo~•l costs 

will be shared u.ong the Owften en the ~sb of Uu!l pereent~e 

take of kilowatt ho~~• by each Owner. Yhe percentage t~te of 

kilowatt hours shall be cai~w!ated by dividing the nu•ber of 

kilowatt hour!~ delivered to that Ow~er by the total nu•ber of 

kilowatt hours delivered to ell Ovnera. A true up shall be 

carried out periodically (but not leis frequently than annually) 

which shall adjust each Owner's inventory of nuclear fuel to equal 

each Owner• s Ownership Share. 

OWners at the end of each period, an Owner or Owners whose percen­

tage take during the peri..Jd ilfter adjust•ent for scheduled inter­

changes under Section 4.5 of the Ownenhip Agreeftent, is higher 

than its Ownership Share (henineftt~r "D~bit Owft41!r( s)"), sh&ll 

reimburse an OWner or Owners whose percent~e take is less than its 

Ownership Share {hereinafter '"Credit Owner(s)"), for usinq 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 Unifom Syste. of Accounts, Account 

120, adjusted by adding back (i) the incofte tax effect of the debt 

component of Allowance for Funds Used During Construction (AFUDC) 

and (ii) the benefits realiz~d by reason of such Credit Owner's 

share in the Uraniu. Agree.ent of Settlement ~ IG&E, ICPL and 

Westinqhouse Electric Corporation, dated February 21, l!UO, and 

shall include DOE disposal costs. 
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In of the fact tba,t e~b Ol!lf~uu:· 

hils an interest in iUUlUI'~ that the otber ~erll!l hfte u4e 

adequate the its Sbea-e of the 

Station eoilts as Section .t. 

each ~ner undertakes to utilise its best efforts to 

such assurance to the other ~era~ recogn that there are 

at the present tiae aoae iMpediments toward ach that ob­

jective. Each Owner shall provide to eaeb other ~ner within four 

months after the end of its fi•eal year & report ident the 

provision it has Made for that year and on a cuMulative basis for 

its share of Station decomMissioning costs. Ifq and to the extent 

that, requirements have been or are hereafter on an Owner 

by a federal or state authority in a fin~l order or regulation 

which specifies that provision be made for decommissioning costs 

for the Station in a particular Manner or aanners~ 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 ~ers that so far 

as possible each ~ner 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 &gainst 

each Owner. However, to the extent that such taxes M&y be levied 

on or assessed against the Station, or its o~~cation, 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 b~ ~pportioned 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 but such payment shall not be deemed 

to prevent such Owner from claiming or pursuing an adjustment of 

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

has paid more or less than its proper share of the operating and 

capital costs of the Station for the month covered by such state­

ment, an appropriate correcting credit or charge shall be made by 

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

ARTICLE 5 

Compliance with Provisions of Permits 
and Requirements of Governmental Agencies 

Section 5.01. Without limiting in any way the authority 

and responsibility of the Operating corporation under section 

2.01, the Owners and the Operating Corporation shall cooperate in 

taking whatever action may be necessary to comply with the terms 

and provisions of per:nits 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-

-17-
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ploy••• who perform, on a part-time basis, services related to 

!Gil's Nuclear Department 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&£ 

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 shall be reimbursed by 

the Operating Corporation, and the costs foe such services provided 

by an Owner shall be determined in accordance with sound accounting 

practices, shall include reasonable and appropriate indirect costs, 

including overheads, and shall be provided without profit to that 

owner. 

Section 6.02. It is the objective of the Owners 

that the Operating Corporation will assume, as of the date 

when an individual is transferred from the employ of an Owner 

to the Operating Corporation, the obligations, if any, of such 

Owner to such employee for accrued benefits under the Owner's 

employee benefit plans in effect at the time of such transfer and 

the transferring employer will make appropriate provision (by the 

transfer of funds to a trustee under a plan established by the 

Operating Corporation, the reservation of funds in its existing 

-l8-
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trust fund or otherwise) for the payment of such accrued benefits 

to the extent that they have been funded as of the date approximat­

ing the date of such transfer. Consistent with that objective, the 

Owners anticipa~e 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 Station: Other Property 

Section 7.01. The Operating Corporation shall own no 

property which is, or could properly be, classified as "utility 

property" within the meaning of K.S.A. 66-104. Any and all utility 

property related to the Station which is now owned by one or more 

of the owners shall continue to be owned by such Owner or OWners 

subject to the provisions of the OWnership Agreement, and this 

Agreement shall not effect any change in such ownership. 

Section 7.02. Any non-utility property utilized in the 

operation, maintenance, repair, decontamination and decommissioning 

of the Station may be transferred to the Operating Corporation 

-19-



upon the approval of the transferring OWner and the Operating 

Corporation, after obtaining such regulatory authorization, if 

any, as shall be required. 

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&£ 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 responsibi~ities associ­

ated with said CQntract 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 owners in the manner provided by Section 4.02 hereof. 

(c) Future contracts executed by the Operating 

Corporation will be signed in the name of the Operating Corpora­

tion, as agent for the OWners, and Owners will be severally, but 

-20-
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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: Fine! 

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 

-21-
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eeparately (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 cogniz.able under workers compensa­

tion acts or temporary disability benefits laws or any other 

benefits under workers compensation or analogous statutes and the 

expenses of defending or disposing of the same, attributable to the 

ownership or operation of the Station, which are not covered in 

full by insurance procured in accordance with the preceding 

paragraph shall (to the extent not covered by such insurance) be 

treated as Station costs to be borne by the Owners separately (but 

not jointly) in proportion to their Ownership Shares. 

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

liabilities and claims {including those in respect of property 

damages and personal injury but not including derivative claims) 

asserted by third parties in connection with, or arising out of, 

the construction, operation, maintenance, repair, decontamination 

and decommissioning of the Station or any portion thereof, and the 

expenses of defending against or disposing of the same, attribut­

able to any property, policy, system, design or process in exis­

tence at or prior to the time that responsibility for the operation, 

maintenance, repair, decontamination or decommissioning of the 

Station is transferred to the Operating Corporation or 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 and its 

successors and assigns and anyone claiming an interest on behalf of 

or through said Owner) any right it may have to recover for any 

cause (including negligence), from any other Owner for any losses, 

damages, liabilities, penalties, fines, claims or expenses 

(including, without limitation, damages to the property of the 

Station, purchase of replacement power, and the costs of 

-23-
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repairing, decontaminating or decommissioning such property) 

including, but not limited to, those caused by any property, 

policy, system, design or process in existence at or prior to 

the time that responsibility for the operation, maintenance, 

repair, decontamination or decommissioning of the Station 

is transferred to the Operating Corporation, or by any employee 

transferred to the Operating Corporation by any Owner. 

Section 8.05. Each Owner shall take all action 

necessary and appropriate to provide indemnification propor­

tionate to ita 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 ownerr 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 oper~tion, 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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Binding Effectr 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 such 

Owner and/or the Operating Corporation shall deem necessary or 

appropriate. No amendments affecting the Operating License of 

the Station shall be effective unless and until approved by the 

Nuclear Regulatory Commission or any successor agency. 
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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 authorization from governmen­

tal bodies having jurisdiction over it (or them) for such of 

the matters provided for in this Agreement as such Owner 

and/or the Operating Corporation shall deem necessary or 

appropriate: or 

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 earh OWner, and 

of the Operating Corporation, provided, however, that rights and 

obligations of an owner in, or arising from, this Agreement shall 

not be assigned except in connection with the transfer by an owner 
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of an ownership Share in all or any portion of the Station, in 

which event the Owner shall assign and shall cause such transferee 

to assume the related portion of its rights and 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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IN WITNESS WHEREOF, the parties hereto have caused 

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

year first above written. 

ATTEST: 

~~ 
.~ Secretary 

ATTEST: 

ATTEST: 

ATTEST: 

KANSAS CITY PO~ER & LIGHT COMPANY 

KANSAS ELECTRIC POWER COOPERATIVE, INC. 

By: 

WOLF CREEK NUCLEAR OPERATING 
CORPORATION 

-29-



.. 

KANSAS CITY POWER & LIGHT COMPANY 

CERTIFICATE OF SECRETARY 

I, Jeanie Sell Latz, Assistant Secretary of Kansas 
City Power & Light Company (the "Company"), do hereby 
certify that attached hereto is a true and correct copy 
of a resolution duly adopted by the Board of Directors 
of said Kansas City Power & Light Company at a meeting 
held on March 11, 1986, at which a quorum for the 
transaction of business was present and acting 
throughout, which resolution has not been amended nor 
rescinded and is now in full force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed the seal of the Company as of this 19th day of 
August, 1986. 

· EXHIBIT D 
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EXCERPTS FROM MINUTES OF A 
MEETING OF THE BOARD OF DIRECTORS 

OF KANSAS CITY POWER & LIGHT COMPANY 

March 11, 1986 

RESOLVED, that the Certificate of Incorporation of the 
Wolf Creek Nuclear Operating Corporation, the By-laws of 
the Wolf Creek Nuclear Operating Corporation, and the 
Wolf Creek Generating Station Operating Agreement, each 
in the form heretofore presented at this meeting be, and 
they hereby are, approved; and in the case of the 
Certificate of Incorporation of the Wolf Creek Nuclear 
Operating Corporation the officers of the Company are 
hereby authorized to make the necessary and appropriate 
filings with the Secretary of State of the State of 
Delaware, and that the appropriate officers of the 
Company be, and each of them here by is, authorized to 
execute and deliver the Operating Agreement in 
substantially the form heretofore approved at such time 
or times as the officers executing and processing the 
same shall determine, but with such changes therein as 
the officers executing the same approve, their approval 
to be conclusively evidenced by their execution or 
filing thereof. 

FURTHER RESOLVED, that the officers of this Company be, 
and here by sever a 11 y are, authorized and empowered to 
take or cause to be taken any and all such further 
action (including Nuclear Regulatory Commission 
licensing proceedings and Kansas Corporation Commission 
certification proceedings), to make or cause to be made 
all such payments, and to execute, acknowledge and 
deliver all such additional instruments as mav. in the 
judgment of said officers, be necessary, proper or 
convenient in order to carry out the intent and purposes 
of the resolution adopted at this meeting. 



CERTIFICATE Of SECRETARY 

I. A. Drue Jennings, Secretary of Wolf Creek Huclear Operating 
Corporation (the "Company"), do hereby certify t~t attact~d hereto is 
a true and correct copy of an excerpt from the •inutes and a resolu­
tion duly adopted by the Board of Directors of said Wolf Creek Nuclear 
Operating Corporation at a ~eting held on September 26, 1986, at 
which a quorum fer the transaction cf business was present and acting 
throughout, which resolution is new in full force and effect. 

IN ft!TNESS WHEREOF, I have ~reunto ~~-y~nd and affixed the 
seal of the Company as of this ~~ay of ~i~ . 1986 . 

. '. ( S!AL) 

. -~ . '· 

EXHIBIT E 



As the Relit iU~m of bus'i~W:Ss, the Ct~ah·•ft cane<~ J. Doyle, a 
!llelllber of the !oard ami Chi1run of the brd of btlSU I li!Jbt 
C()ll!pany (KCPl). Mr. Doyle that the loin! COftf11"'111 the ut~t of 
KCP'a.. 's right to access to other records of 
Wolf Creek Nuclear and the exter.t of 
fts access to the • Mr. Do,yle further 
requested the ~rsMp of plant 
facilities. 

There ensued discu<ssion of the intent and COORitaents of the 
Owners. individually and col this Corporation, amd a 
review of the Corporation's terti of and By-laws, and the 
Wolf Creek Generating Station Operating entered 'into on April 15. 
1986 (Operating Agreement). Thereupon. on motion ~~ide by Mr. Wilson K. 
Cadman. a member of the Board and Ch.ail"'!!liln of the of bnus Gas and 
Electric Company {KGE). seconded by Mr. Charles L. Ross. a ~r of the Board 
and Executive Vice President of Kansas Electric Power Cooperative. Inc. 
(KEPCo}, and unanimously adopted. it was: 

RESOLVED. that the Corporation is an Operating Agent for KCPl and the 
other Owners of the Wolf Creek Generating Statio~ (WCSS). The Plant facili­
ties are owned jointly by KCPL with a 47~ ownership interest, KGE with a 47% 
ownership interest and KEPCo with a 6~ ownership interest. The Corporation 
will not own any property associated with WCGS. The Corporation will purchase 
and account to the Owners. for all •terials and services, as agent for the 
Owners of WCGS, by disbursing the funds of the Owners for such materials and 
services as well as other expenses. 

RESOlVED, that as a joint Owner of the Corporation, KCPL jointly owns all 
books. accounts. memoranda and other records of the Corporation both now in 
existf:nce or hereafter created which are or will be in the custody of the 
Corporation held for all Owners jointly, and the Corporation will not inter­
fere with KCPL's access to such records, including KCPl's facilitation of 
lawful. reasonable access to such records by governmental agencies having 
jurisdiction over KCPL's joint ownership of WCGS. 

RESOLVED. that as a joint Owner of WCGS, KCPl is entitled to have access 
to plant facilities provided that its designated representatives are in 
compliance with the policies, procedures, terms and conditions of the 
Corporation's access procedures. Subject to such policies, procedures. terms 
and conditions, the Corporation will not interfere with KCPL's access to plant 
facilities. including KCPL 's facilitation of lawful, reasonable access to 
plant facilities by governmental agencies having jurisdiction over KCPL 's 
joint ownership of WCGS. 

RESOLVED, that as joint Owner of WCGS, KCPL is entitled to attend 
meetings of the Corporation, and to meet with employees of the Corporation. 
contractors and consultants. The Corporation will not interfere with KCPL's 
access thereto. Neither will the Corporation interfere with KCPL's facilita­
tion of reasonable access to plant status meetings and employees of the 
Corporation. contractors and consultants by governmental agencies having 
jurisdiction over KCPL's joint ownership of WCGS. when in the judgment of the 
President of the Corporation said access will not interfere with the safe and 
efficient operation of WCGS nor encumber the decision making process of the 
Corporation with respect to said operation. 




