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KANSAS CITY POWER & LICHT COMPANY

AANIAS CITY MISSOURI 68503

LAS SESARTRENT

(84 SRE-2702 Oogober 1,

¥r. Marvey C. Hebbs, Jecrelary
v ¥issourl Public Service Cosmissioa
P. O. Box 360
Jefferson City, ¥issouri 83182

RE: Im the ¥atter of ihe Applicatios of
Kansas Ciliy Poser & Light Compaay for
Authority to Acquire Certaisn Shares of
Stock of ®olf {reek Nuclear Operatiag

Compaay

Dear ¥r. Hubbs:

Eaclosed for filimg are the original and fourteen coples of
KCPL"s Applicatiom im the above wmalter. Two copies of the
Application have alsc be served upot Pablic Couassel this day.

Please bring this satter to the Cossission’s attentiosn.
Very truly yours,

¥ark G. glish

¥GE:¢cDh
Enc.
cc: Office of the Public Coumsel
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BEFORE THE PUBLIC SERVICE COMMISSIOR
OF THE STATE OF MISSOURI

In the Matter of the Application of
KANSAS CITY PO¥ER & LIGHT COMPANY

for Authority to Acquire certain
shares of stock of Wolf Creek Nuclear
Operating Company

Case No. E'E‘— 2 ong 9

N Nt St St St

APPLICATION

Comes now Ransas City Power & Light Company (ECPL), 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 & corporation duly organized and existing under
the 1laws 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 defired in Section
386.020, RSMo 1978. KCPL is engaged principally 1in the
generation, transmission, distribution and sale of electric energy
and power in Migsouri 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

Senlor 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 also not engage in the sale or transmission of

electricity. The ownership of ¥olf Creek equip-ment, plant and
generating machinery shall continue to reside im the owners, while
responsibility for the operation of Wolf Creek shall be
transferred to WCNCC upon the recelpt of all necessary
authorizations and spprovals.

4. A true copy of WCNCOC's Certificate of Incorporation and
Bylaws are attached as Exhibits A and B, respectively. WCNOC,
KCPL, KGE, KXEPCo 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 1in 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 respeciive
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 Ciass 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 ¥CNOC'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




class. The names and mallinog sddresses of cach of ECHOC's twelve

initial directors, each of whom is a citizen of the United States,
are set forth in Article Fourth of ssid Certificate of
Incorporation. The 13th Director and chief executive officer has
not yet been selected and elected to office.

7. The formation of WCHNOC will accomplish a transfer of the
direct respounsibility for operating, maintaining, repairing,
decontaninating and decommissioning Wolf Creek from the Owners'
present Operating Agent (KGAE) to WCNOC. To enable WCONOC to carry
out that responsibility, most employees who are currently linvolved
in the operatiorn 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 respoansibilities
set forth in the Operating Agreement, WONOC 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 Authority 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. 28002 of ine Pgderal Register dated August 13,
1986.

(¢) the exemption of KCPL and KGE from the provisions
of the Publie 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 under Section 305(b) of the Federal

Power Act for certain of WCNOC's officers and directors

to hold such positions and also to hold positions as

officers and directors of KCPL or KGE.

9. KCPL is aware that Section 383.190.2, RSMo 1978 requires
approval of the Commission for any electric utility within its
Jjurisdiction to ‘"aequire 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



acquisition of the Class B Common Stock of WCNOC falls within the
terms of that requirement. That reguirement in Section 383.190.2,
RSMo 1878 is part of a statutory scheme which was promulgsted to
confer Jurisdiction by the Commission over purchases of stock by
electric utilities or holding companies which c¢an deteraine,
change or affect the aature 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, XKCPL has 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 1878. 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 tc be issued by
WCNOC will not be detrimental to the public laterest and will, 1in
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 the owners relatiang to Wolf Creek




into a single organization, dedicated solely to the safe aand

economic operation of Wolf Creek and accountable ic ths cowners,
and by integratiang and ceantraliziag respomsibility for the
operation of Wolf Creek into that single organization. The
consolidation of resources and responsibility into such =2 single
accountable organization will enhance the coordination of the
owners' policies and responsiblities for the operation,
maintenance and repair of Wolf Creek. The owners have examined
various institutiounal arrangements at other multi-owner nuclear
stations, finding general concurrence in and support for the
advisibility of establishing =2 single accourntable organizatioa
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 bhave the
intent or effect of insulating Wolf Cresk's iavestment 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
of Incorperation, Byvlaws 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 reguired
to obtain Commission approval pursuant to Section 393,180.1, RSMo
1978 for any future transfer of Wolf Creek ownership to WCONOC (not
currently conteumplated), and hereby commits to do so in that
eventuality. Finally, KCPL, and thus this Commission, has the
right uander the Operating Agreement to inspcct the books, records
and memoranda prepared and kept by WCNOC.

14. A certified copy of the resolution of the Board of
Directors of KCPL authorlzing 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




adopted by the Board of Directors of WCROC at a regularly
scheduled meeting on September 26, 1988, is attached as Exhibit
E. Once all reguisite 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 & 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
responsibility for the operation of Wolf Creek requires other
regulatory authorizations. Therefore, EKCPL 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 Commissicn 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 POWER & LIGHT COMPANY

By Aff flﬁﬁﬁ? <§ .
A. Drue Jenﬁw

Marh G. Engli
1330 Baltimore’ Avenue

Kansas City, Missouri 64105
(816)556-2784

ATTORNEY FOR
KANSAS CITY POWER & LIGHT COMPANY




VERIFICATION

STATE OF MISSQURI )
) ss
COUNTY OF JACKSON )

~07 AT

On this 45{4;( day of September, 1988, before me, the
undersigned, & notary public in and for the county and state
aforesaid, came A. Drue Jennings, Senior Vice President-Marketing
and Public and Employee Relaticns 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 persomn who exectued the
within instrument on behalf of said corporation, =and such 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.
//_'\I ) ‘,‘7
7 .,/' N " / N ,// ]
(5 7{5(.// VA IO
‘ “Notary Public

S~

My Commission Expires:
PATEERZA A NEMIR 4
ROTARY PUBLIC STATE OF AISSOERE .
“JACRSUW CO%
WY CONMISSION EXP. FEB. 26,1989
138ED THAY MISEOURT BOTARY ASSOC.




CERTIFICATE OF INCCRPORATION OF
WOLF CREEK NUCLEAR OPERATING CORPORATION




®ffice of Secretary of Btate

I, MICHAEL BARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE ANKD CORRECT
COPY OF THE CERTIFICATE OF INCORPORATIOR OF BOLF CREEK RUCLEAR
OPERATING CORPORATION FILED IR THIS OFFICE ON THE FOURTEERTH DAY
OF APRIL, A.D. 1586, AT 9:30 O'CLOLK A.K.

HE T T I I Y I B

AUTHENTICATION: 10787578
686104003 DATE: 0&/14/1986




CERTIFICATE OF IBU
oF
WOLP CREER NUCLEAR OPERATING CORPORATION

ARTICLE FIRST

The nase of the Corporation is ¥Wolf (reek Huclesar
Operating Ceorporation.

ARTICLE SECOHD

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

ARTICLE TEIRD

The nature of the business or purpcses to de conducted ot
promoted is to operate, paintain, repair, decontaminate and
decoamission the Wolf Creek Generating Station and to engage in
any other lawful act or sctivity for which corporations may be
organized under the General Corporation Law of Delaware,

ARTICLE FOURTH

{1) The aggregate number of shares of capitel stock which
thisz 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 end issued.

{2) The shares of capital stock of the Corporation will be
divided intoc three classes of Common Stock as follows: forty-
seven {47) shares of "Class A Stock™, with & par value of One
pollar ($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 Cne Doller
{$1) per share.

{3) The shares of 811 classes of Common S5tock shall be
entitled in 2}l respects to egual rights and privileges, except
for voting rights as expressly set forth in this Article.




® - - @

(i} The Boaré of Directors shall comsist of thirteen
{13} directors. With respect tO the election of
directors, holders of Class A Stock shall vote as a
separate clsss and be entitled o elect five {5}
directors (the ®Class A Directors®); holders of Claas
B Stock shall vote 28 2 separate class and De entitled
te elect five {5) Sirectors {the "Class B Directors”);
and holders of Class C Stock shall vote e8 & separate
class end be entitled to elect two {2} directors {(the
*class C Directore®). Each class shall act by a
majority vote of its shareholders in electing direc-
tors for the class. %The zesaining director (the
srhirteenth Director®) shall be elected by the unani-
mous vote of all shareholders of 211 classes of Common
Stock voting together s & singie class.

(ii} Each of the Class A, Class B and Class C directors
ghall serve for & term of one {1} year and until his
respective successor shail be elected and ghall
gualify. The holders ¢f any class of Common Stock
may, voting as 2 separste class, remove, with or
without cause, any individuel 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 purpdse, the
Thirteenth Director may be vemoved with or without
cause by the holders of » majority of shares of all
classes of Common Stock voting together as a2 single
class.

{iii) In the event a vacancy occutrs on the Board of Directors,
that vacancy shall be filled only by 2 separate vote
of the holders of that class of Common Stock which had
elected the original director, except for filling &
vacancy in the position held by the Thirteenth
Director, which shail b £illed in the same manner as

the Thirteenth Director was elected.

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

{4) all one hundred {100) shares of Common Stock shall be
issued to the owners of the wWolf Creek Gemerating Statioen

2=
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proportionately in accordance with their vespective owmership
interests in Wolf Creek Senerating Station Unit ®o. 1 wader
the ®Wolf Creek Station Ownership Agreesent dated Decemder 28,
1981, 22 the same may be amended from tise %o time.

{8} ¥o sharehclder shall have the tight or powsr (O
pledge, hypothecate, sell or otherwise dispose of any shares of
stock in this Corporation {emcept as additional security under
the provisions of any mortgage indenture with respect to its
ownership interest in Wolf Creek Genersting Btation Unit No. V)
unless and to the same extent its respective ownership share in
the Wolf Creek Genersting Station Unit Ho. ! should change. In
such event, the holder will surrender or ceuse to be surrendered,
its certificete representing shares of Commom Btock to the
Corporation for reissuance in sccordence with Bection {4) of
this Article and the Corporation’s By-lLaws. Uniess and until
its respective ownership interest im the Wolf (reek Generating
Station Unit Wo. 1 should chenge {in which case such holder will
surrender or cause to be surrenderved its certificate representing
shares of Common Stock to the Corporation for reissuance in
accordance with Section {4) of thiwz Article 2nd the Corporation’s
By-Laws), each of the following entities shall own and hold all
of the following classes of shares of Common 8toeck of the

Corporation:
Kansas Gas and Electric Corporstion = Class A Shares

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

ARTICLE FIFTH
The name and mailing address of each incorporator is:

Jazes B, Liberman 1153 avenue of the Americas
New York, WY 10036

Douglas E. Davidson 1135 avenue of ihe asericas
New York, NY 10036

ARTICLE SIXTH

{1) The name and ma2iling address of each person who is to
serve a2s an initial Class A, Class B end Class C Director until
the first annuval meeting of stockhwlders or until his successor
is elected and shall gualify is:




P, D, Box 388, Wichite, ¥ansas €720}

wilson K. Cadman P. ©. Box 208, wichits, Ranzas 67201
Jemes T. Clark #. O, Boz 208, ¥Wichite, Kensas 67201
Javes 5. Baines, Jr. P. O. Bor 308, Wichizs, Ransss 67201
Glenz L. Ecester P, . Box 288, Wichite, Fansas £€7201

Berna: &3, xivin P, O. Box 67%, Eansas City, Rissourl 64814)
Arthur J. Doyle P, . BSox €79, Fansas Clty, Hissouri 641¢)
J3. Bicheel Evans P, O, Box 679, Kansas Tity, EHisscuri 64141
A. Drue Jennings P. 0. Box 678, Ransss Clicty, Hissouri 64141
Charies J. ROss P, D. Sox €7%, Rensas City, Hissouxri 64141

Clezs € Divectors
Cherlies L. Ross P. 0. Bom &877, ?@Feka, Eanses 66504

Chaxles W. Tergill F. ©. Box %%»?, Topeka, Xansses 588604

The initial Thirteenth Director shall be slecied in accordance
with the provisions of paragraph {33{§} of Article Pourth of
this Certificate of Incorporation.

Thereafter, the nusber of Jdirectors 20 constitute the Board
of Directors shall be fixed by, or in the panner provided in,
Article Fourth of this Cexrtificete ©f Incorporstion.

{2) At all meetings of the Bosrd of Divrectors, & majority
of the full number of directors prescribed by Article Fourth of
this Certificate of Incorporstion shell be reguired 2o constitute
2 quorun for the transaction of business, even though there may
be one or more vacencies on the Board of Directors. All actiens
taken by the Board of Directors shall reguire & majority vote of
the directors present at any neeting of the Board of Directors
&t which there 18 2 guorum, provides that such majority must
include the votes of directors who have been elected by the
holders ©f two {2} Ot wore different clssses of Common Stock
voting as separate classes.

ARTICLE SEVENTE

The Corporation iz to have perpetoval existence,



ARTICLE E38ETH

gubjert to the provisions of the Jawe of the Etetls of
Delaware, the following provisions sre adopted foy the Bansge-
eent of the business and for the conduct of the affairs of the
Cozporation, and for definimg, limitiag end regulscing the
powers of the Corporstion, the firectors and the stockholiders:

(e} The books of the Cozporstisn mey be kept ocutside the
Etate of Delavare st such plaves or places as may from
time to time be designated by the Socsrd of Directors.

{b} The business end sffaivrs of the Corporstion shall be
sandged by its Board of Direetors.

fc} The Corporation reserves the right to amend, aller,
change, aUd to or repesl any provision contained in
thisg Certificete of Jneorporetion in the =anner now OF
hereafter prescrided by statute: and all rights herein
gonferyed 2re granted sublect $6 this reservation;
provided, that no such ssend=ent, alteration, change,
eddition to or repeal of eny provision hereof shall be
sade without the unanimous spproval of the holders of
2ll shaves of all classes ©f Tommon Stock of the
Corporation.

IK WITNESS WHEREOF, we have hersunto set cur hands and
seals, this 14th day of April, 1386,

oo B b s
i:;}f Javes B, Liberman
7
Y~

lss E. Davidson

{L.8.}
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BY-LAWS OF WOLF CREEK NUCLEAR OPERATING CORPORATION
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o
BY-LANE
oF
WOLP CREEE BUCLEAR OPERATING {0
ARTICLE I
Dffices
Section 1. The registered cffice in the State of Delsware
shall be at 229 South State Streei, in the City ¢f Dover, County
of Eent, Delaware,
Section 2. The Corporation also may have offlices at such
other places both within or without the State of Delaware 2z the
Board of Directors wmay from time to time determine or the
business of the Corporation may veguire.
ARTICLE I3
P Sherehoiders

Section 1. All meetings of shareholders shall be held at
such place within or without the State of Delaware as shell be
designated from time to time by the Board of Directors end
stated in the notice of meeting.

Section 2. Annual meetings of sharehoclders shall be held
on the first Wednesday in December in the year 1286 and in each
year thereafter, if not a legal holiday, and if s legal holiday,
then on the first succeeding day which is not & legal holiday,
at ten o'clock a.m. for the purpose of eslecting directors of
the forporstion and Riansaciing such other business as may

properly be brought before the meeting.

Section 3. Speclal meetings of the shareholders, for any
purpose or purposes, may be called by the cwners of a majority
of those sharez entitled to vote thereat, on ten {10) days
written notice to each shareholder which notice shall state the
place, date and hour of the smeeting, and the purpose or purposes
for which the meeting is called.

Section 4. Notice of the time and place of every meeting
of shareholders shall be delivered personally or mailed not less
than ten {10) days or more than sixty {60) days before the date
of the meeting 2o sach shareholider of racord entitled to vote at

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

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

period,

Section 7. The presence, in person or by proxy, of the
holders of a majority of the shares of 2ll classes of Common
Stock shall constitute a quorum for the transaction of business
at meetings of shareholders except as otherwise provided by the
General Corperation 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 & maiority of the shares of a given class
shall constitute a guorum of the class and the shareholders of
the class shall be authorized to act on any such issue at any
meeting of shareholders. A duly organized meeting of shareholders
present can continue to do business until adjournment even
though enough shareholders withdraw to leave less than a 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 guorum be present, ’

Section 8, All elections and all other guestions 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 gusesticn iz one on which by express provisions of the
General Corporation Law of Delaware, these By-Laws or the
Certificate of Incorporation a different vote is required.

Section 9. Unless otherwise provided by law or by the
Certificate of Incorporation or by these By-~laws, any action
required to be taken by shareholders may be taken without a
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 unanimous written c¢onsent shall be
given to those shareholders who have not consented in writing.

2=



Board © i =)

Section 1. The Board of Dirvectors of the Corporaticn shall
consist of that number of directors as (s provided in the
Certificate of Incorporation. Dirvectors shell be elected in the
manner and for the terms get forth in the Certificate of

Incorporation.

Section 2. In the event a2 vacancy occurs on the Boarxd of
Directors, that vacancy shall be {illed 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 end at such place as
shall from time to time be determined Dy the Board of Directors.

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

eguipment,

Section 5. At all meetings of the Board of Directors, a
majority of the full number of directcrs prescribed by the
Certificate of Incorporation shall be required to constitute 2
guorum for the transaction of business, even though there may be
one or more vacancies on the Board of Directors. All actions
taken by the Board of Directors shall reguire a majority vote of
the directors present at any meeting &t which there is a guorum,
provided that such majority must include the votes of directors
who have been elected by the holders of two {2) or more different
Classes of Commbn BLOCKk voiing a5 seperate ciasses. If & guorTum
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, uniil a
guorum shall be present, Members of the Board of Directors may
participate in a meeting of the Board by means of conference
telephone or similar communications eguipment whereby all
persons participating in the meeting can hear each other, and
participation in a meeting in this manner shall constitute
presence in person at the meeting.

Section 6. A director may be removed in the manner set
forth in the Certificate of Incorporation.
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Section 7. Mo compensaticn shall be pald to the directors,
but their reasonable and necesiary eszpenses shall be reis-
bursed by the Corporatioa.

gaction 8. If 2ll the directors consent im writing to any
action, such action shall be as valid as though it had been
authorized by a meeting of the Bcard of Directors.

Section 9. At the first meeting of the Board of Directors
following each annual weeting of shareholders, the Boaxd of
Directors shall appoint, from its mesbership, @ Chalrman and a
Vice Chairman. The initial Chairman of the Board shsll be a
Cless A Director who shall serve a2z Chalrsan until the first
meeting of the Board of Directors following the second annual
meeting of stockholders. The initisl Vice Chairmen ¢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
gecond annual meeting of stockholiders. Asnually thereafter, the
appointed Chajlrman and Vice Chairmen shall siternste betwsen
Class & Directors snd Class B Directors,

Section 10. There is hereby created an Executive {ommittee
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 mey lawfully be delegazted, subject to
such limitations as may be provided by the Certificate of
Incorporation, the By-Laws or by resoclution 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 (ommittee, 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 ©f the Executive Committee, who
may replace an sbsent 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 2s shall be specified in the notice
of such meeting. The Secretary or an Assistant Secretary shall
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endeavor to give at least one {1) dsy's notice of the time,
place and purpose of each such meeting to each (ommittee member
by means of telephone or similar cosmunications eguipment.
sembers of the Executive Commiztes may perticipste in 2 meeting
of the Cosmittee by meanz of conference telephone or similer
communications eguipment whereby 3ll persoag participating in
the meeting can hear each other, and perticipation in & meeting
in this manner shall constitute presesnce in persom at the

reating.

Section 13. At all =eetings of the Executive (ommittee,
three (3) of the Committee members shall comstitute a guorum,
All actions taken by the Executive Committee shall reguire a
vote of at least three of the masbers ¢f the Committee. All
action by the Ezecutive Comsittee ghall be reported to the Board
of Directors at its weeting 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 Exscutive Committee, or any other committee of
the Board shell require an affirmative vote of directiors whe
have been elected by the holders of two {2) or more different

classes of Common Stock voting as separate classes,

ARTICLE 1V
The Officers

Section 1. The officers of this Corporation szhall consist
of a President who shall also be the Chief Executive O0fficer,
one or more Vice Presidents, a Secretery and a Treasurer, all of
whom shall be appointed by the Board of Directors and shall
serve at the pleasure of the Board. iIn addition, the Board of
Directors may elect such Assistant Secretaries, Assistant
Treasurers and oiher cfficers 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 im his absence
the Vice Chaijrman of the Board, shall preside st 2ll meetings of
the shareholiders and a2t all meetings of the Board of Direciore,
and they shail perfora such other duties sz the Board of Dirsctors

shall from time to time prescribe.

Section 4. The Prezident shall be the Chief Executive
Officer of the Corporation, shall have general supervision of
the business and affeirs of the Corporation, and shall perform
whatever other duties the Board of Dirvectors may from time to
time prescribe, provided all actions taken by the President and
Chief Executive Cfficer shall be in gccordance with policies
approved by the Board of Directors.

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

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 give, or cause to be given,
notice of all meetings of the directors or of the shareholders
and shall perform whatever additional duties the Board of
Directors and President may from time to time prescribe. He
shall have custody of the zeal of the Corporation and shall
affix the same to all instruments reguiring 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 acccunts of receipts and
disbursements and shail, in general, perform all duties incident
to the office of Treasurer and such other duiicz a2z 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 Dicectors, shall exercise such
powers and duties and perform such functions as the Board of
Directors shall assign to them frozm 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. Wwhenever an officer is absent or whenever for
any reascn the Board of Directors may deem {* desirable, the
Beard may delegate the powers and Juties of an officer to any
other officer or officers or to any director or directors.
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Section 11, The salavies, if any, of all officers of the

Corporation zhall be set by the Board of Directors.

ARTICLE ¥V

Certificates for Stock and Their Tranzfer

Section t. The interest of ezch shareholder of the Corpora-
tion shall be evidenced by a certificate for shares of Comeon
Stock in such form as the Board of Direciors may from time to
time prescribe. Each certificete shall be signed by the Presi-
dent or any Vice President and the Secretary.

Section 2. In accordance with the provisionz in the
Certificate of Incorporation, sharez of the Corporation shall
only be transferved upon the surrender to the Corperation 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. ! 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 end 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. §.

Section 3. In case of the loss or destruction of any
certificate of shares of the Corporation, 2 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 v

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
resclution 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®, "Delaware®, and "1386°. Said sesl may be used by causing
it or a facsimile thereof to be ispressed or affized or otherwise

reproduced.,

ARTICLE ¥3

Waiver of Notice

¥henever by law or by the Certificaste of Incorporation or
by these By-Laws, any notice whatever is reguired to be given, a
walver thereof in writing sigmed by the person or parsgons
entitied to such notice, whether before or after the time stated
therein, shall be deemed eguivalent to the giving of such
notice. Attendance of a3 perszom at a meating shall constitute a
waiver of notice of such meeting, except when the person attends
& meeting for the express purpose of objecting, st the bsginning
of the meeting, to the transaction of any buziness because the
meeting is not lawfully caliled or convened,

ARTICLE IX
Figcal 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
fiacal year, the Board of Directors sheil cause a report of the
business and affairs of the Corporation to be made to the
shareholders.

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

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

ARTICLE XI

Emergency provisions

Section 7. Notwithstanding any different provisions inm the
preceding Articles of these By-Laws, the erergency By~Laws
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provided herein shall be operative durimg sny ewergency vesultinag
from an attack on the United States or om a locality in whieh

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 durinmg the existence

of any catastrophe, or other similar emergency condition, as o
result of which a gquorum of the Board of Directors cannot

readily be convened ‘or action.

Section 2. During any such emergency, & meeting of the
Board of Directors may be called by any director or, if necessary,
by any officer who is noct 2 director. The meeting shall be held
at such time and place, within or without the Stete 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 perscn calling the meeting, circum-
stances permit. Two (2) directors shall constitute a guorum for
the transaction of business. To the extent regquired to constitute
a guorum 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 guorum of the Board of Directors, or {ii) a quorum of the
Executive Committee, becomes avallable 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, adeministrative or investigative, including an
action by or in the right of the Corporation} by reascn 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 reqguest of the Corporation. Such indemnification may, in
the discretion of the Board of Directors of the Corporation,
include advances of expenses incurred in defending any such
action, suit or proceeding in advance of final disposition




therecf, subjeet to the provisioms of the Gemeral Corporatios
Law of the State of Delawsre.

The foregoing right of indemaification shsll not be deemed
exclusive of any other rights to which such persons may be
entitled spart from this Article XII. The goregoing right of
indemnificstion shall coantinue ss to a person who has ceased to
be & director, officer, esployee or agent and ghell imure to the
benefit of the heirs, executors aand administrators of such a

person.
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WOLF CREER GENERATING BTATIIN
OPERATING AGRLEMENT

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

WOLF CREER NUCLEAR OPIRATING CORPORATION

This AGREEMENT made and entered into on this ffikday of

.ﬁfri/ . 1986 among Kansas Gas and Electiric Company
7
{®*KG4E"), Ransas City Power & Light Company {"KCPL"}, Kansas
Electric Power Cooperative, Inc. {"KEPCC™) and Wolf (reek

Nuclear Operating Corporation {"Operating Corporation®).

W 1 IUXNESSSETZIE:
WHEREAS, KG&E, KCPL and KEPCO (hereinafiter referred to

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

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

Wolf Creek Generating Station {hereinafter referred to as the

*station®) in accordance with the provisions of the Wolf Creek

EXHIBIT C




station Ownership Agreesment {the "Uwnership Agrsement™) executed on
December 28, 1981, the present undivided tenant in common interests

{®*Ownership Shares®) being 47% in the case of ¥EGEE, 47% in the case

of KCPL and 6% in the case of REPCe;

WHEREAS, for the purpose of this Operatimg Agreement, the term
"Station™ shall mean (i} the Site as defiped in the Ownership
Agreenment, {(i1i) all common facilities at the %Wolf Creesk Station
Site, {iii) Wolf Creek Unit 41 and {iv] all functions related to
the operation, maintenance, repair, decoamissioning and decontami-
nation of {i) through (iii) abeve including, without limita-
tion, all design, engineering, safety, licensing, fueling, secu-
rity, technical, corporate 2nd 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 1.1{d) of the Ownership Agree-

ment; and

WHEREAS, it is desirvrable 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 retirsments

therefrom on behalf of the Owners.

NOW, THEREFORE, in consideration of these premises, the

parties hersto do hereby agree as follows:
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ARTICLE 1
Sharing of Capecity and Energy; Scheduling

Section 1.01. The Ownership Agreement zpecifies, subiject

te the conditions therein set forth, the respective Capacity
Entitlement and Energy Entitlement of each Owner. Subiect to those
provisions and the policies adopted by the Board of Directors of
the Operating Corporation, each Owner (i} =ay schedule up to its
pro rata share of the mazimum operating capability of the Station
which shall be determined by the Operating Corporation in accor-
dance with Section 1.02 herveof and {ii) shall schedule its shave of
the minimum operating capability of the Station, all in accordance

with the provisions of this Article of the Agresment.

Section 1.02. The Operating Corporaticn shall determine

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

be eguivalent to its Ownership Share in the Staticn.

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

rata share of the minimum operating caquility of the Station,

provided that another Owner has agread to schedule, and does




schedule, more than its share of the minimum operating capability

of the Station in an amount sufficlent to offset such deficiency,

and has sc advised the Operating Corporation.

Section 1.04, The Operating d{orzporaticon shall =make

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

with its vespective Ownership Share, such reducngm in operating

capability.,

Section 1.03, It the net houriy output ©f the Station

13 negative, then each Owner shall provide {(from other energy
resources available to it or by prearranged purchases trom another
Qwner) its share of the hourly Woltf Creek Station electricity used,
based upon its Ownership Share. If the net hourliy ocutput ot the
Station is positive, the Station's houriy electricity uses shall be
allocated among the Owners on the basis of each Owner®s scheduled

geliveries divided by total scheduled deliveries. The Station’s use
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of electricity shall inmclude transformer losses at the Btatien. 5o
long as the Station has only one enit installed, energy entitle-
ments under Section 4.2 of the Cwnerszhip Agreement shall be

measured on the basis of the net cutput at the transsission side of

the step~up transformers in the substation of the Station,

Section 1.06, Operating capability of the Statiocn avail-

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

interchange provisions of Section 4.5 of the Cwnership Agreement.

Section 1.07. The Cperating Corporation shail, %2 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 Jwners.

ARTICLE 2

Services to be Provided by the Operating Corporation

Section 2.81. 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 feor the operation, maintenance, repair, deconta-




mination and decommissioning ©f the Statien in 3 safe and reliable

manner in accoerdance with all applicable, lawful licenses and
permits and reguirements of state and federal regulatory agencies
and the generation of power and energy at the Station as econcmi-
cally az is reasonably practicable to meet the Owners® system
requirements and eccnomics. 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 ‘constructicon 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 fcoregoing, 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 sclely of the
Operating Corporation, and select and retain
the services of contractors and consultants
and/or direct, supervise and control certain
erployees 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
uranive and provide gor the enrichment,
conversion and gabrication thereof and

storage and/or disposal or TeprToCessing ot

such fuel (as permitted by law o% regulation};

{c} Arrange for the purchase OR behalf
of the Owners of materialas, services and

supplies for the Station;

{4} pesign, construct, start-up and
rest modifications of, and additions tO, the

Station;

{e) Determine and stipulate inventory
jevels of material and eguipment for the

sStation;

{£) seep the Owners informed in a
reasonable and timely manner concerning the
operation, maintenance, repair, decontamina-
gion and decommissioning activities at the
station and of additions or modifications to

the Station and retirements therefrom;
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(g} Prepars, OF 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 decomnissioning
of the Station and of additions, modifications
and retirements pertaining to the Station as
may be necessary otr appropriate to comply ilth
the provisions of the Atomic Energy Act, a3
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 cperating
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;
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3} Tn AtS capacity as operator of

the Station and as agent for the Owaexs,
“i-

provide communications to, and receive
cations from, the Nuclear Regulatory Coamission
ang/or any SucCcCesscr governmental agency., a8
well as any other governmental ageacy having
jurisdiction with respect to any aspect of the
station's operation, maintenance, Eepair,
decontamination and decommissioning and of
additions thereto and retirements therefron
and, in such capacities, represent {or engage

others to represent} the Owners;

{3} perform, or, Lf deemed desirable by
the Operating Corporation, contract on behailt
ot the Owners with others (including agencies
ot Government or thelir contractors) for
materials or services regquived to place
and/or keep the Station in sate ang efficient
operating condition, to protect the Station
property., to conduct research and development
with respect thereto and disburse oOr receive
rungs 1in connection therewith. Such work
shall be subject to normal and customary
review and approval procedures of the Opera-

ting Corporation;




tx} Arrange for the maintenance, in
accordance with normal and customary pro=
cedures, of such necessary books of record,
books of account and memoranda of gransactions
and for the provision of é@ch reports with
respect thereto to the Cwners as each Owner
shall desire to meet its accounting and
statistical regquirements and to coaform 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. [Katters amd questioms arising in connec-

tion with the Ststion which are mot within the scope of the autho-
rity delegated to the Operating Corporation under this Agreement
and are not specifically provided for inm this Agreesent shall be

determined from time to time by the Ounsrs purspant to Section 3.3

of the Ownership Agreement.

Secticon 2.03. During operatimg condicions which the

Operating Corporation in its sole Jjudgment deems abnormal, the
Operating Corporation shall take such action as it deems

appropriate for the public health and safety and the safery of

personnel and eguipment.

Section 2.04. In order that the safe coperation of the

Station is assured, the Owners shall not effect any operating orx
physical changes to their respective transmission and distribation
facilities which may affect the safe operation of the Station

without prior consultation and concurrence of the COperating

Corporation,

ARTICLE 3
Working Fund

Section 3.01. The Owners shall establish and maintain a

Working Fund from which the Operating Corperation shall make

- i
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payments for all costs pursuant to its serxvices and respoasibili-
ties hersunder. ‘The Owners, in conzultatiosm with the Qperatiag
Corporation, shall determine, imitially and from time %0 time
during the term of this Agreement, the amount or a=cunts required
to maintain a satisfactory balance in the Working Fund, and shall
be liazble in proportion to their respective Ownership Shares for
any such additional amounts reguired to maintain the agreed-upon
balance. The Owners shall reimburse the Working Fund proaptly
on receipt of notice from the Operasting Corporvratioa of their

respective obligations for relisbursement.

Section 3.02. On termination of this Agreement, as

hereinafter provided, any residual unexpended balance in the

Working Fund shall be credited 2o 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

decommissioning of the Station, and the cost
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of any Station additions, modifications and
retirements imcluding applicable coszt of
removal and salvage, classified as reguirzred to
meet the Operating Corporation®s obligstioms

under Section 2.01{k} above.

(b} A summary statement of the operation
during that month of the Working Pund, showing
beginning balance, receipts, disbursements and

closing balance.

Section 4.02., Except 235 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, vepairing, decontaminating and decommissioning the
station and in making additions or modifications to, and retire-
ments from, the Station shall be lisdbilities of the Qwners when
incurred or accrued and shall be borne by the Owners in proportion
to their Ownership Shares. All such costs ghall be determined in
accordance with sound accounting practices, and shall include
reasonable and apprepriate indirect costs including overheads. All
of the services rendersd hereunder by the Operating Corporation
will be at actual cost thereof, without profit to the COperating
Corporation. DPirect charges will be wmade for services where a

direct allocation of cost is appropriate and eguitable.
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Secticn 4.03. ¥hen the net hourly ocutput of the Steiicowm

is positive, nuclear fuel costs end spent fuel dispossl costs
will be shareé aaong the Owners on the hasis of the percentsge
take of kilowatt hours by each Owner. The percentage take of
kilowatt hours shall be caicuisted by dividing the aumber of
kilowatt hours delivered to that QOwner by the total number of
kilowatt hours delivered to &ll Owners. A true up shall be
carried out periodically (but not less frequently than annually)
which shall adjust each Owner®’s inventoery of nuclear fugl to egual
each Owner's Ownership Share. In truing up accounts among the
Owners at the end of each pericd, an Cwner or Owners whose percen-
tage take during the periuvd after adjustment for scheduled inter-
changes under Section 4.5 of the Cwnership 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 Ownevr'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 Allcowance for Funds Used During Construction (AFUDBC)
and (ii) the benefits realized by reason of such Credit Owner's
share in the Uranium Agreement of Settlement among KGEE, RCPL and
Westinghouse Electric Corporation, dated February 21, 1985, and

shall include DOE disposal costs.
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Section £.04., In recognition of the fact that each Ouner

has an interest im belng assured that the other OCwners have wmade
adequate provision for the funding of its Cwnership Share of the
Station deccmmisaioning costs a3 contemplated by Section 4.02,
each Owner undertakes to utilize its best efforts %o provide

such assurance to the other Owners, recognizing that there are

at the present time some impedisents toward achieving that ob-
jective. Each Owner shall provids 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 2 cumulative basis for
its share of Station decommissioning costs. If, and o 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 wmade 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 regquirements.

Section 4.05. It is the intent of the Cwners that so far

ag 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 cut of its Ownership Share of the Station and
that such taxes sghall be separately levied and assessed against
each Owner. However, to the extent that such taxes may be levied

on or assessed against the Station, or its operation, or the
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Owners in such a manner as, in the opinion of the Owners, to make
impossible or inequitable the carrying out of said intent, then
such taxes shall be deemed 2 part of the costs of operating and
maintaining the Station and shall be zpportioned among the Owners
under this Agreement in accordance with their respective Ownership
Shares; provided that the Operating Cerporation 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
2.0, the Owners and the Oparating 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 6.0l. The employees of the QOperating Corporation

initially will consist of (i) those KG&E employees who are as~
signed to its Nuclear Department, (ii) such other KGLE 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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qplpchs whofpar£ora. on a part-time basis, services related to
KGiB’:f&uélear Department if any such employee performing part-
tiﬁe services is requested by the Operating Corporation and is
wiliinq to accept transfer to the Operating Corporation and KRG: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 shall be reimbursed by
the Operating Corporation, and the costs for such services provided
by an Owner shall be determined in accordance with scund accounting
practices, shall include reasonable and appropriate indirect costs,

including overheads, and shall be provided without profit to that

Owner.

Section 6.02, It is the objective of the Owners

that the Operating Corporation will assume, as of the date

when an individual is transferred from the employ of an Owner

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

Operating Corporation, the reservation of funds in its existing
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trust\fund or octherwise) for the payment of such accrued benefits
to the extent that they have been funded as of the date approximat=-
ing the date of such transfer. Consistent with that objective, the
Owners anticipate that, in determining benefits payable by the
Operating Corporation under any employee benefit plan established
by it tc an employee transferred to it by an Cwner, 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 Corpcration 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




upob thé appkéval of the transferring Owner and the Opériting‘

Corporation, after obtainihg 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 othe; econtracts
relating to operation, maintenance, repair, decontamination and
decommissioning of the Station, including contracts for the
acquisition of materials, inventories. supplies, spare parts,
eguipment, 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 thosé 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 Cwners'
interest in said contract. Any Owner incurring costs to provide
such support shall be reimbursed by the OQOperating 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
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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 cbsts 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 alternaﬁive 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 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 B.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
emplioyee hired by the Operating Corporation after the transfer of
authority to the Operating Corporat;on, and which are not covered
in full by insurance procured in accordance with the Insurance
Memorandum executed by the Owners on December 28, 1981 (or any
successor insurance arrangement) shall (to the extent not covered
by such insurance) be treated as Station costs to be borne by the
Owners severally (but not jointly) in proportion to their Ownership

Shares.

Section 8.04. The Owners have heretofore been acting for

their mutual benefit, at cost and without opportunity for profit,
in connection with the Station, pursuant to the terms of the
Ownership Agreement. In recognition of that fact, the Owners
accept "AS IS"® the condition of the property of the Staticn, 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
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repairing, decontaminating or decommissioning such property)
including, but not limited to, those caused by any pfoperty,
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 QOwners.

Section 8.U6. If any Owner, by reason of joint or

gseveral liability or otherwise, shall be required to make any
payment or incur any cbligations 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 betwsen 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
las: rate case of such Ownher; 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 8

Miscellaneocus

Section $.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 Aqreement 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 Effect; 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 shail‘be effective unless
and until so proposed to and considered by the Owners, feduced 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 ;his 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 tc the benefit
g

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 sﬁch 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:

(Vpred Sfotinr

Qost. Secretary

ATTEST:

ATTEST:
cretar
ATTEST:

. (1
ecreta

RKANSAS GAS AND ELECTRIC COMPANY

N <.

KANSAS CITY POWER & LIGHT COMFANY

RANSAS ELECTRIC POWER COOPERATIVE, INC.

\

WOLF CREEK NUCLEAR OPERATING
CORPORATION

s L
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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 resclution 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.

- \
\ /dl»awg{eﬂ Motz

ED /Assistant Secretaty o
30 ““ o Kansas City Power & Light Company
) 7L A6SEAL)
" ., ] n:‘
N%ﬁs O “,',;‘_,
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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 hereby 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 hereby severally 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 may, 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.




woof CREEK NUCLEAR OPERARTING CORPORATION
CERTIFICATE OF SECRETARY

I. A. Drue Jennings, Secretary of Wolf Creek Kuclear Operating
Corporation {the "Company”), do hereby certify that attached heretc is
a true and correct copy of an excerpt from the minutes and a resolu-
tion duly adopted by the Board of Directors of said Wolf Creek Nuclear
Operating Corporation at a meeting held om September 26, 1986, at

+ - iage N > - P Y T
which a quorum for the tramsaction of business was present and acting

throughout, which resclution is now in full force and effect.

IN WITNESS WHEREQF, I have hgreuntc set my hand and affixed the
seal of the Company as of this £7>day of ‘;M_‘. 1986.

4 Jree bosinng

&’ Secretar
Wolf Creek Muglear Qperating Corporation
[
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As the sext ftem of busisess, the Chairmen called usen Arthur J. Deyle, 2
member of the Board and Chairman of the Board of Kamsas City Power & Light
Company (KCPL}. Mr. Doyle reguested thatr the Board comfire the esxtent of
KCPL's right to access to the books, accoumts, memoranda and other records of
Wolf Creek Buclear Operatimg Corporation {the “lorporation”) sad the extent of
its access to the plant facilities and certain persomnel. Wr. Doyle further
;equgsted the Board to confirm its cosmitment regarding ownership of plant

acilities,

There ensued discussion of the intent, purpose and commitments of the
Owners, individually and collectively, in forming this Corporation, and a
review of the Corporation’s Certificate of Incorporation and By-lLaws, and the
¥o1f Creek Generating Station Operatimg Agreement entered into on April 15,
1986 {Operating Agreement}. Thereupon, on motion duly made by Mr. Wilson K.
Cadman, a member of the Board and Chairman of the Board of Kensas Gas and
Electric Company (KGE), seconded by Mr. Charles L. Ross, a member of the Board
and Executive Vice President of Xansas Eleciric Power Cooperative, Inc.
{KEPCo}, and unanimously adopted, it was:

RESOLVED, that the Corporation iz an Operating Agent for KCPL and the
other Owners of the Wolf Creek Generating Station (MCES}., The Plant facili-
ties are owned jointly by KCPL with a 47% ownership interest, K&8E with a 47%
ownership interest and KEPCo with a &% cwnership interest. The Corporation
will not own any property associated with WCES. The Corporation will purchase
and account to the Owners, for all materials 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, KOPL jointly owns all
books, accounts, memoranda and other records of the Corporation both now in
existence 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
Jawful, reasonable access to such records by governmental agencies having
Jurisdiction over KCPL's joint ownership of WCGS.

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

RESOLYED, that as Joint Owner of ¥LGS, KCPL 1s entitled to attend
meetings of the Corporation, and to meet with employees of the Lorporation,
contractors and consultants. The {orporation will not interfere with KCPL's
access thereto. HNeither will the Corporation interfere with KCPL's facilita-
tion of reasonable &ccess to plant status meetings and employees of the
Corporation, contractors and consultants by governmental agencies having
Jurisdiction over KCPL's joint ownership of WLES, 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.






