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Subject: Docket No. 50-482: Supplemental Information to February 20,
2001, KCPL Application for Consent to Indirect Transfer of
Control of Operating License NPF-42 for the Wolf Creek

Generating Station

Dear Sir/Madam:

On February 20, 2001, Kansas City Power & Light Company ("KCPL")

submitted an application ("Application™) for the indirect transfer of Facility Operating
License NPF-42 ("NPF-42") for the Wolf Creek Generating Station ("Wolf Creek"). In
Section XIII of the Application, KCPL stated that it would provide to NRC staff for
information a copy of its filings at the Securities and Exchange Commission ("SEC") and the
Federal Communications Commission ("FCC") that are related to the corporate restructuring
of KCPL discussed in the Application. Each of the SEC and FCC filings was made on
March 5,2001. Onbehalf of KCPL, please find attached copies of the SEC and FCC filings.

If you have any questions regarding this submittal or require additional
information, please contact me at (202) 371-7507 or William Hollaway at (202)371-7819.

Sincerely,

N .-

Robert W. Warnement

poo



Attachments:

CC:

1. KCPL March 5, 2001, Form U-1 Application/Declaration under the Public
Utility Holding Company Act of 1935.

2. KCPL March 5, 2001, FCC Wireless Telecommunications Bureau
Application for Assignments of Authorization and Transfers of Control.

E. W. Merschoff, Regional Administrator, NRC Region IV

F. L. Brush, Sr. Resident Inspector, Wolf Creek Generating Station

J. N. Donohew, NRR Project Manager, Wolf Creek Generating Station
William J. Riggins, KCPL — General Counsel (w/o Attachments)



bcc:

Robert S. Wood, NRC — NRR/DRIP/RGEB (w/o Attachments)
Susan L. Uttal, NRC — OGC (w/o Attachments)

Steven R. Hom, NRC - OGC (w/o Attachments)

Mike Neave (w/o Attachments)

Len Rawicz (w/o Attachements)

Bill Hollaway (w/o Attachments)

Mason Emnett (w/o Attachments)

Bill Weeden (w/o Attachments)

Jerry Pfeffer (w/o Attachments)
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|File Number:
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"1) Apphcatlon Purpose Assngnment of Authouzatvon

23) If this request is for an Amendment or Withdrawal, enter the Flle Number of the pendmg apphcat!on File Number:
. cunemly on file wnh the FCC ¢

'
)
[ - P S s |
1

[20) Flle numbers of retated pendmg appllcatlons currently on ﬁle wnh lhe FCC:

Type of Transactlon o o

Ea) Is this a pro IOrma asstgnmem ot authonza'non or lransler of comrorl Yes

.Ob) It the answer 1o ltem 3a |s 'Yes is this a notification of a pro fonma transactlon being filed under the Commlss;on s forbearance

‘4) For asmgnmem of aulhonzatlon only is m.s a partition and/or dlsaggregahon" No_

‘5) Does this filing request a waiver of the Comm.ssxon s rules? No
|6} Are attachments being flled with this apphcatnon" No .

‘[7a) Does the transaction that is the subject of this application also mvolve Imnster or assignment of other wireless ",99"3'35 held by
“ithe assignoritransteror or affiliates of the assignor/transferor{e.g.. parents, subsidiaries, of commonly controlied entities) that are not .
‘mcluded on this form and for which Commission approval Is required? No _ :

[7b} Does the transaction that is the subject of this apphieation also involve transfer or assignment of non- wnreless liconses that are not
. mcluded on this. form and for whlch Commlssion approval 18 requlred? No

Transactlon Informatnon

-|if required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transterred, along with copies of
'.,any pertnent contracts. agreements, instruments, cenmed copies of Coun Orders ole.

) 8) How will ass!gnmenl of aulhorlzatlon or transfer of conlrol be accomphahed” Sale or other assignment or transter of stock ‘
t

19 f9) The assignment of authorization or transfer of control of license is: Voluntary

LlcenseelAssngnor lnformatnon o L
l’ Om) T Taxpa;/e—; ;a—;tlf cétlon Number 044030872 _ rob) SGIN 000 - FOC-) FCC Reglstrahon Number (FRN): 36117 1720 ) _j
o) FrstName (ngvidualy . [ME___ [LootName: _ fwe___ .
f[}12) Entity Name (if not an individual): Kansag City Power And Light Company L 2
[T AtentonTo o o

§|14) P.O. Box: — ' B ' [And/Or B 115) S"u-'eet Address: 1201 Walnut Anenhon Carl H Groenway .
{16) City: Kansas City .___':______;I_17) State: MO FZp. 64106 :
_IWTelephone Number: (816)556-2678 _ ] “{20)

r21 )_ E-Mail Address: carl.grg_e_nwa_y@kcp_l.g:_o_rg_

22) Rgce, Ethmclty, Gender of A55lgnorILlcensee (Optlonal)

{Native Hawaiian or Other
i|Pacific I§Iam_jer:

‘lamerican Indian or Alaska
' jNative:

‘IRace:

lastan: Black or Afncan-Amancan
. Nol Hispanic or
.jLatino:

[Gender:  [Female: B TMale:

4
:|Ethmc|ty lHlspan:c or Latino:

Transferor Information (for transfers of control only)
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?232;) Tapizbayér ldéntlﬁcation Number: [53&)) SGIN: EZTC) FCC Registration Number (FRN). -~ _ _

124) First Name (it individual). ‘Mli ‘|Last Name; ~]3uﬂ§x‘. ~ .

i25) Entity Name (if not an individualy _ ~

Fsi P.O. Box [And/Or 27 Street Address: ] ~
oy s sweie.___'[00) 2 - —
431 Te!epho;e Number ) o IEZ_)F;@)(__ o -
,|3§)_E__Ma_ll Address: ) . o e

Name of Transferor Contact Representatlve (if other than Transferor) (for transfers of control only)

[39 First Name. - fmi: L .__;ﬁst Name: . [Suftix
[35) Company Name’ e . w- e
36) P.0. Box T T fand/0r . [37) Strest Address: o :
:[38) City: o . [39) State: [soyz: 3
1[41) Telephone Number- i o [s2) FaX: . O . R
143) E-Mail Address: . _ E
Assignee!‘l‘ ransferee lnformatlon _ o

[44) The Asslgnes is a(n): Corporatlon e e .
f45a) Taxpayer Identification Number. 2431916803 O Asb) SGIN ooo I45c) FCC Regnsrratlon Number(FRN)

ITES_) First Name (i lnd_wldg_a.!). L 3!_M|:__ o :E’.a_S( Name: VrUffIX. o

{E) Entity Name (i.f. -(;(r.mer than individual): Great Plaing Energy, Incorporated ~

:!TS) Name of Real Party in Interest: o . :];9) TIN:

:50) Attention To: - - L

B1yPO.Box ’ ~ jandsor l?)?swet Address 1201 Walnut ~

[53) City: Kansas Clty L L :|54) State: MO r5) Zip: 34108‘212‘_ _____ . _

[56) Telephons Number: '(815)556 ves . BNFAX: (815)556-2707 -
WMan Address: ' L _ - o

Name of Assugnee/T ransferee Contact Representative (if other than Assignee/T ransferee)

{|59) First Name: Paul IMTJ |fasl Name: Feldman . _JS_Ufo Esq
{BU) Company Name: Fletcher, Heald & Hildreth, P.L.C. e . ;
1) P.O.Box. fanaror [62) Sweet Address: 1300 North “Seventeenth  Street - Eleventn Floor
{63) City: Arllngton T ey stateva —[e5) Zip: 22209 _

‘[68) Tetephone Numbor (703)3124;400  enFax (703)312 -0486
:[68) E-Mali Address: Feldman®fhh-telcomiaw.com

Alien Ownershlp Questlons

[89) !s the Ass:gnee or Tlansferee a foretgn govemment or the represematuve of any fonelgn govemmem"

r) Is the Asslgnee or Transferee a corporatlon orgamzed under the Iaws of any fOrengn govemment”

B

E|!
e

72) Is the Assignee or Transferee a corporation of which more than one-fifth of the capltal stock is owned of recond or voted by

: aliens of Wieir representatives or by a foreign govemnment or reprasentative thereof or by any corporation organized under the  ‘|No,
laws ofa foreign country?

1173) Is the Assignee or Transferee dnreclly or lndnreclly controlled by any othsr corporation of whlch more lhan one- founh of lhe
|capital stoek is owned of record or voted by allens, their represematives, or by a foreign government or representative thereof, or *
ilby any corporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alian or N
»forsign ownership or control. E

!

L.

Basic Qualification Questions
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‘\74) Has the Asslgnee or Transieree or any pafny 1o this application had any FCC station authorization, license or construction
|permit revoked or had any application tor an Inltial, modtilcation or renewal of FCC station authorization, license, construction No;
ipermit denied by the Commission? If 'Yes', attach exhibit explaining circumstances.

75) Has the Assignee or Transleree or any party o this application, or any party directly or indireclly controlling the Assignee ot
iTransferee, or any party 1o this application ever been convicted of a felony by any state or federal coun? If 'Yes', attach exhibit  'INo.
explaining circumstances.

76) Has any court finally adjudged the Assignee or Transferee, of any party directly ot indltectly controlling the Assignee or H
Transferee guilty of unlawtully monopolizing or artempting unlawfully to monopolize radio communication, directly or indirectly, :
through control of manufacture or sate of radio apparalus, exclusive traffic arrangement, or any other means or unfair methods ot !
competition? If *Yes’', attach exhibit explaining circumstances. :

177} Is the Assignee or Transferee, or any pany directly or indireclly controlling the Assignee or Transfereo currently a party in any
‘|pending marter referred to in the preceding two tems? If 'Yes', attach exhibit explaining ciroumslences :

e - . : ' f e N
EN:-ﬁe;necan Indian or Alaska E‘\snan; Black or African-Arnerican: Native Hawaiian or Other J[White: !

|Race: _|Pacific Islander:

iNol Higpantc or

f[Elhﬂlc“\j:'EHispanic or Latino:

flatino:  __ . ..
ngpder:“ {Female: iﬁalef

Assignor/Transferor Certification Statements

l1) The Assignor or Transferor certifles elther (1) that the authorization will not be assigned or that control of the license will not be
“transterred until the consent of the Faderal Communications Commission has been given, or (2) that prior Commission consent is not
|required because the transaction is sublect to streamlined notification procedures for pro forma assignments and transfers by
_{1e_lgcommumcallons carmers See Memorandum Opinion and Order, 13 FCC Recd. 6293(1998).

-!_2) The Assignor or Transferor cerlifies that all statements mads In this application and in the exhibits, atachments, or in documents
!ur\_c;otpg_rated by reterence are mq'eg’gl. grve__garj___f_t'hls applicatlon, _apd are true, complete, correct, and made in good faith.

dToay .
(79) Typed or Printed Name of Party Authorized to Sign

[First Name: Mike M eastName: Rump [suttix Esq .
{80) Tite: Officer
‘_lggnalure_; Mike Rump Esq ) i |B1) Date: 03/0501

Assignee/Transferee Certification Statements

3/5/01 17:5¢



1) The Assignee or Transteree certifies either (1) that the authorization will not be assigned or that control of the licensea will not be
wansterred untt the consent of the Federal Communications Commission has been given, or (2} that prior Commussion consent is not
required bacause the lransaction is subject to streamlined notification procedures for pro forma assignments and transters by
{telecommunications carmers See Memorandum Oplinlon and Order, 13 FCC Red. 8283 (1_998). .
2) The Assignee or Transleree walves any claim 1o the use of any particular frequency or of the electromagnetic spectrum as against .
the regulatory power of the United States because of the previous use of the same. whether by license or otherwise, and requeslis an
authonzation In accordance with this applhcation. . o

-jany pertinent cross-ownership, attribution, or spectrum cap rule.”

*If the applicant has sought a waiver of any such rule in connegciion with
outcome of the watver request. e ] ) ) ) i
4) The Assignee or Transferee agrees to assume all obligations and ablde by all conditions imposed on the Assignor or Transferor
lunder the subject authorization(s), uniess the Federal Communications Commission pursuant to a request made herein otherwise
allows. except for liability for any act done by. or any right accured by, or any suit or proceeding had or commenced against the

_[Assignor or Trangferor prior o this assignment.

this application, it may make this eertitication subject to the

‘13) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transfaree 10 be in violation of .

‘lincorporated by reference are material, are pan of this application, and are true, complete, correct, and made in QOQQ_f?'L‘h; o

.|5) The Assignee or Transferee certifies that all statements made in this application and in the exhibils, allachmenis, or in documents

:|6) The Assignee or Transferee certifies that neithes it nor any other party o the applicallon Is subject to a denial of Federa! benefl
{Ipursuant to Section 5301 of the Antl-Drug Abuse Act of 1998, 21 U.5.C § 862, because of a conviction for possession or distribution
:lof a controlted substance. See Section 1.2002(b} of the rules, 47 CFR § 1.2002(b), for the definition of “party to the gpplication” as

:lused in this certification. . o

[7) The applicant certifias that ht either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602

simultaneoysly with this appiication, or (3) is not requi_rggj_{q‘t_'ljg Form 802 under the Commission’s Rules. )

182) Typed or Printed Nameo of Pary Authorized to Sign

:iFir_s?_NaLne:__Mike fMl; __lLastName: Aump fﬁmix: Esq

i[83) Title: Officer _ L o

[Signarro: Mike RumpEsq  fea)Daterososor o

{WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/O
"IMPRISONMENT (U . Code, Title 18, Sectlon 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Titla 47, Section 312(a)(1)), AND/OR FORFEITURE (U-S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

88) Location Number

i 85) Call Sign
[_wnsmoss

WPNM262

[ wenm264
[ wNJzsss
| Whazes3
| wnJzesa
[ whJzess
[ wiasso

(Microwave only) | Frequency (MHz) | _ _(MHz) §___Yes/No

Ao TEE —
R
{ _WHIS80

~737) Path Number 88) Lower or Center | 88) Upper Frequency '_{ 90y Constructed
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| WNEJaB2
[ wNesass
[ wnessea

I e tane
g WNEJ485

1 wriGsor

__WNTR933
[ WNTRe37
| WNTRSa0
[ wnTRes2 -
[ wnixissa

1 WKo40

[ whKTza7

!
[ wpoK7os
[ weeisia
[ _KTsaes

| WPDXs53

,'"_!i_'P_DXSSA )

3/5/0% 17:5¢



. ; Approved.by (_DF\;B |
FCC Form 603 Schedule for Assignments of Authorlzation 3060 - 0806 il

Schedule A ! and Transfers of Control in Auctioned Services iSee instructions tor public'
l _ jburden estimate

Assignments of Authorization
1) Assignee Eligibllity for Installment Payments (for assignments of authorization only)

ils the Assignes claiming the same category or a smaller category of eligibility for installment payments as the Assignor -
|(as determined by the applicable rulas governing thE Ilc_e_nses issued 1o }hg_és_s{gnor)?

|it "Yes is the Assignee applying for installment payments? _ . .

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Fl?fer to applicable auction rules for metho_d io determ@nq req_uired Gross fevenuss agd to;al assets mformatJon__

Year 1 Gross Revenues {
I

. A
: Year 2 Gross Revenues Year 3 Gross Revenues | Total Assets:
N (currern)w _ :

3) Certification Statements
For Assigneas Claiming Eligibllity as an Entrepreneur Und_e_ar the General Rule

‘fAss?gnee certifies that they are eligible 1o obtain the licenses for which they apply. o

For Asslignees Claiming Ellglbility as a Publicly Traded Corporation

;Assxgnee certifles that they are eliglbls to obtain the licenses for which they apply and lhal Ihey comply wnth the deﬁnlﬂon ofa F’ubhcly,_
|Traded Corporation, as setout in the appllcable FCC rules. ;

For Assignees Clalming Eligibility Using a Control Group Structure

A3319”99 certiftes that they are sligible 1o obtain the licenses for which they apply.

lASS'Q"‘GQ certihies that the applicant's sole control group member is a pre-existing entity, if 8ppllcable

For Assignees Clalming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small
Business Consortium

IAsslgnee cen:f-es that they are ellgjble to obtam the llcenses for whuch they apply

Asignee cenifiss that the applicant's sole control group member is a pre-existing entity, if ‘applicable._

FOI’ Assignees Clalming Eligibility as a Rural Telephone Company

Asslgnee cenifies that they moet the definition of a Rural Telephone Company ag set out in the appllcable FCC rules and mus( ‘
‘|disciose all parties to agreement(s) to parttion llcanses won in this auction. See applicable FCC rules. B

Transfers of Control
4) Licensee Eligibility (for transfers of control only)

1|As a result of transfer of control, must the licensee now claim a Iarger or h|gher cznegory of ehgnbnhty than was
crlgmally declared’f‘

Ff ‘Yes', lhe new ca!egory of eligibility of the hcensee is:_

- o erie e e mi—m o e - Yt e e — s = &

Certmcallon Slatement tor Transferees

Attachment List
gp&nachment Type: l?gte_ ‘f_ﬁ Descripﬁon r Con‘te_nts _l
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There are no attachments for this application
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As filed with the Securities and Exchange Commuission March 5, 2001
File No. 70-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM U-1
APPLICATION/DECLARATION
UNDER THE
PUBLIC UTILITY HOLDING COMPANY ACT OF 1935

Great Plains Energy Incorporated
(and subsidiaries identified on signature page)
1201 Walnut Street
Kansas City, Missouri 64106

(Names of companies filing this statement and addresses of principal executive offices)

Great Plains Energy Incorporated*

(Name of top registered holding company parent of each applicant or declarant)

Bernard J. Beaudoin
Chief Executive Officer
Great Plains Energy Incorporated
1201 Walnut Street
Kansas City, Missouri 64106

The Commission is requested to mail copies of all orders, notices and other communications to:

William G. Riggins, Esq. Nancy A. Lieberman, Esq.
General Counsel W. Mason Emnett, Esq.
Kansas City Power & Light Company William C. Weeden

1201 Walnut Street Skadden, Arps, Slate,
Kansas City, Missouri 64106 Meagher & Flom LLP

1440 New York Avenue, N.W.
Washington, D.C. 20008

*Great Plains Energy Incorporated will register as a public utility holding company upon
completion of the reorganization described in Item 1 of this Application/Declaration.
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Introduction and Request for Commission Action

Kansas City Power & Light Company ("KCPL"), a Missouri corpora-
tion, is a public utility company currently not subject to the jurisdiction of the
Commission pursuant to the Public Utility Holding Company Act of 1935, as
amended (the "Act"). Pursuant to a corporate reorganization (the "Reorganization"),
KCPL proposes to adopt a new corporate structure in which KCPL will become a
wholly-owned subsidiary of a newly formed holding company. Specifically, KCPL
will form a new subsidiary, Great Plains Energy Incorporated, a Missouri corporation
("HoldCo"), which in turn will form another new subsidiary, KC Merger Sub
Incorporated, a Missouri corporation ("NewCo"). KCPL then will merge with and
into NewCo, with KCPL as the surviving corporation, resulting in KCPL becoming a
wholly-owned subsidiary of HoldCo. Finally, KCPL will dividend up to HoldCo
two of KCPL's nonutility subsidiaries, KLT Inc. and Great Plains Power, Inc., such
that they also become wholly-owned subsidiaries of HoldCo. Following completion
of the Reorganization, HoldCo will register as a public utility holding company
pursuant to Section 5 of the Act. (KCPL, HoldCo, and the other KCPL subsidiaries
identified on the signature page are collectively referred to herein as the "Appli-
cants.")

This Application/Declaration seeks authorization and approval with
respect to certain on-going financial activities of HoldCo and its subsidiaries
following completion of the Reorganization and the approval of certain affiliate
arrangements and other related matters. To the extent necessary, HoldCo also
requests the Commission make findings under Section 11(b)(1) of the Act that (i) the
electric utility system of HoldCo constitutes an "integrated” electric utility system
within the meaning of Section 2(a)(29) of the Act and (ii) the nonutility operations of
HoldCo and its subsidiaries may be retained. Finally, HoldCo requests Commission
authorization pursuant to Section 9(a)(1) for KCPL and HoldCo to engage in certain
leasing transactions and authorization pursuant to Sections 12 and 13 for certain
intrasystem transactions.



Item 1. Description of the Proposed Transaction
A. Description of the Applicants
1. KCPL

KCPL is an electric utility company engaged in the generation,
transmission, distribution, and sale of electric energy in Missouri and Kansas. KCPL
owns approximately 3,700 MW of generation and provides retail electric service to
approximately 467,000 customers in Kansas and Missouri, serving retail customers
in the region in and around the Kansas City metropolitan area.! The Restated
Articles of Consolidation and By-laws of KCPL are attached hereto at Exhibits A-1
and A-2, respectively. A map showing the service area of KCPL also is provided at
Exhibit E-1.

KCPL is subject to the regulatory jurisdiction of the Missourt Public
Service Commission ("MPSC") and the Corporation Commission of the State of
Kansas ("KCC") with respect to its retail operations. KCPL also is subject to
regulation of the Federal Energy Regulatory Commission (the "FERC") with respect
to its wholesale and transmission-related operations and the Nuclear Regulatory
Commission (the "NRC") with respect to licensing and operation of its nuclear
generating units.

For the year ended December 31, 2000, KCPL had consolidated
operating revenues of approximately $1.1 billion, resulting in a net income of
approximately $159 million. For the year ended December 31, 2000, KCPL denved
$952 million of its operating revenues from regulated sales of electricity and electric
transmission service. At December 31, 2000, KCPL had consolidated total assets of
approximately $3.3 billion, including approximately 1,700 miles of transmission
lines, approximately 8,900 miles of overhead distribution lines, and approximately
3,400 miles of underground distribution lines.

: KCPL also engages in limited gas brokering activities, as permitted under

Rule 58(b)(v).



The KCPL system constitutes an "integrated” electric utility system
within the meaning of Section 2(a)(29)(B) of the Act.? KCPL serves a single
interconnected region surrounding the Kansas City metropolitan area. All of the
operations of KCPL, including customer billing, call center operations, equipment
operations and maintenance, and electricity purchasing, among others, are planned
and conducted on a central, system-wide basis. The principal executive offices of
KCPL are located in Kansas City, Missouri. As described below, KCPL is subject to
regulation with respect to rates, service, and other matters in both of the jurisdictions
in which it operates. Accordingly, the Commission should find that the area or region
served by the Company is not so large as to impair the advantages of efficient
operation, localized management and effectiveness of regulation.

KCPL currently leases certain utility assets for use in providing
electric service within its service territory. Two of these leases are for transmission
assets, and one lease is for a combustion turbine. The first transmission line lease is
with Kansas Gas and Electric Company, a wholly-owned subsidiary of Western
Resources, Inc., for the Wolf Creek/LaCygne transmission line pursuant to a tariff on
file with the FERC. Commitments under this lease total $1.9 million per year
through September 2025, unless the lease is otherwise cancelled. The second
transmission line lease is with Associated Electric Cooperative, Inc. for KCPL's
share of certain Joint Facilities, as defined in the Coordinating Agreement by and
among Associated Electric Cooperative, Inc., Kansas City Power & Light Company,
St. Joseph Light & Power Company, Nebraska Public Power Distric, Omaha Public
Power District, City of Lincoln and Iowa Power Inc. for the Cooper — Fairport — St.
Joseph 345 Kilovolt Interconnection. KCPL also makes payments to St. Joseph

Under Section 2(a)(29)(A) of the Act, an integrated gas utility system is

defined to mean:
a system consisting of one or more units of generating plants and/or
transmission lines and/or distributing facilities, whose utility assets,
whether owned by one or more electric utility companies, are physi-
cally interconnected or capable of physical interconnection and which
under normal conditions may be economically operated as a single
interconnected and coordinated system confined in its operations to a
single area or region, in one or more States, not so large as to impair
(considering the state of the art and the area or region affected) the
advantages of localized management, efficient operation, and the
effectiveness of regulation . . . .

3



Light & Power for certain Joint and Terminal Facilities related to the Cooper —
Fairport — St. Joseph 345 Kilovolt Interconnection. The total of all payments 1s less
than $0.5 million per year. Payments associated with this second lease also are made
pursuant to a tariff on file with the FERC. Finally, the combustion turbine lease is
with First Security Bank, N.A. as Owner Trustee which expires in October 2001,
unless extended by mutual agreement of KCPL and the lessor. This lease also may
be extended through the execution of alternative leasing arrangements with other
nonaffiliated parties replacing First Security Bank as Owner Trustee.

KCPL also leases from nonaffiliates a number of railcars for the
purpose of delivering fuel to KCPL's electric generating plants. When these railcars
are not being used by KCPL for its fuel deliveries, KCPL subleases them to other
utilities for purposes of fuel deliveries. Certain of these subleases are made pursuant
to a Unit Train Exchange Agreement, which effectively aggregates the equipment of
participating plant owners to create a pool of available train equipment at any one
particular time. Charges for using another plant owners' equipment are assessed at a
market specified price on a trip-by-trip basis.> In 1998, KCPL also entered into a
sublease for 220 steel railcars for the remaining five years of a 15 year lease in order
to accelerate the acquisition of more economical aluminum railcars.

In addition, KCPL holds contracts for delivery of five combustion
turbines. Following the Reorganization, KCPL may transfer these contracts to Great
Plains Power, an exempt wholesale generator ("EWG") affiliate described below. In
the alternative, KCPL may transfer these contracts to nonaffiliated parties that, in
turn, would lease the delivered turbines to KCPL or Great Plains Power for use in
Great Plains Power's EWGs. In either case, since the turbines will be used in eligible
facilities within the meaning of Section 32 of the Act, the turbines will not be utility
assets within the meaning of Section 2(a)(18) of the Act.

The Commission has authorized subsidiaries of registered holding companies
to offer nonassociates equipment and facilities acquired for their own pur-
poses during periods of nonutilization. See Indiana & Michigan Electric Co.,
Holding Co. Act Release No. 24039 (Mar. 4, 1986) (use of coal transporta-
tion equipment); Ohio Power Co., Holding Co. Act Release No. 25427 (Dec.
11, 1991) (railcar repair service).



To the extent any of these activities or leases require approval of the
Commission pursuant to Section 9(a)(1), Section 12, Section 13, or any other Section
of the Act or rules thereunder, request for such authorization is hereby made.

2. Nonutility Subsidiaries

In addition to its regulated utility operations, KCPL wholly-owns the
following Nonutility Subsidiaries:* WYMO Fuels, Inc., a Missouri corporation
("WYMO™); Home Service Solutions, Inc., a Missouri corporation ("Home Ser-
vice"); KCPL Receivable Corporation, a Delaware corporation ("KCPL Receiv-
able"); KLT Inc., a Missouri corporation ("KLT"); and Great Plains Power, Incorpo-
rated, Missouri corporation ("Great Plains Power").” During the Reorganization,
KCPL will dividend up to HoldCo its interests in KLT and Great Plains Power,
which will become wholly-owned subsidiaries of HoldCo. KCPL Receivable will
remain a wholly-owned subsidiary of KCPL, as will WYMO and Home Service until
they are dissolved or otherwise disposed of, as discussed below. To the extent
required, KCPL requests the Commission determine that all of the direct and indirect
Nonutility Subsidiaries described herein are retainable under the standards of Section
11(b)(1) of the Act.

For the year ended December 31, 2000, KCPL reported consolidated
operating revenues of $1.1 billion, of which approximately $952 million (85%) were
derived from regulated sales of electricity and electric transmission service and
approximately $164 million (15%) were derived from activities of the Nonutility
Subsidiaries. Applicants request that investments in Nonutility Subsidiaries prior to

As used in this Application/Declaration, the term Nonutility Subsidiaries
means (i) each of the existing nonutility subsidiaries of KCPL and their
respective subsidiaries and (ii) after HoldCo registers as a public utility
holding company pursuant to Section 5 of the Act, any direct or indirect
nonutility company acquired or formed by HoldCo or its nonutility subsidiar-
ies in a transaction that has been approved by the Commission or otherwise
exempt under the Act or rules thereunder.

5 As described above, KCPL also has formed HoldCo, which in tum will form
NewCo. HoldCo and NewCo are held by KCPL exclusively for the purpose
of effectuating the Reorganization.
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the date of the Reorganization be disregarded for purposes of calculating the dollar
limitation placed on HoldCo for such investments under Rule 58.°

a. WYMO

WYMO was established to acquire and develop coal properties in
Wyoming, but is in the process of divesting its assets, upon consummation of which
WYMO will be dissolved.

b. Home Service

Home Service is an intermediate holding company that owns a 100
percent interest in Worry Free Services, Inc., which assists residential customers in
obtaining financing primarily for heating and air conditioner equipment,’ and a 49.4
percent interest in R.S. Andrews Enterprise, Inc., a consumer services company.
Home Service currently is in the process of divesting R.S. Andrews. It is anticipated
that following the divestiture of R.S. Andrews, Home Service will be sold or
otherwise disposed of.

c. KCPL Receivable

In 1999, KCPL entered into a revolving agreement to sell all of its
right, title and interest in the majority of its customer accounts receivable to KCPL
Receivable, a special purpose entity established to purchase customer accounts

The Commission previously has determined that it is appropnate to
disregared existing investments in "energy-related companies” of to-be
registered holding companies for purposes of Rule 58, as such companies
were not subject to the restrictions of Section 11(b)(1) at the time such
investments were made. See, e.g., New Century Energies, Inc., Holding Co.
Act Release No. 26748 (Aug. 1, 1997); Dominion Resources, Inc., Holding
Co. Act Release No. 27113 (Dec. 15, 1999).

7 See Rule 58(b)(1)(iv).



receivable from KCPL.® Accounts receivable sold under the agreement totaled
$108.2 million at December 31, 2000.

d. KLT

KCPL consolidates the majority of its nonutility business ventures in

KLT, an intermediate holding company.® KLT's subsidiaries, described below,
primarily engage in energy-related services and natural gas development.'®

O

KLT Investments Inc. ("KLT Investments") invests, as a limited partner, in
affordable housing partnerships that provide tax benefits to the consolidated
group. KLT Investments's portfolio consists of interests in over 700 afford-
able housing projects and approximately 47,000 rental units located in 46
states, the District of Columbia and Puerto Rico."!

KLT Investments Inc. II ("KLT Investments II") pursues passive investments
in community, economic development and energy-related opportunities,
primarily through venture capital funds. KLT Investments II is also a 25%
owner of a company that bought and renovated a historic hotel in downtown
Kansas City (now the Kansas City Marriott hotel)."?

See CP&L Energy, Inc., Holding Co. Act Release No. 27284 (2000); Central
and South West Corporation, Holding Co. Act Release No. 23578 (Jan. 22,
1985).

The Commission has authorized registered holding companies to form and
capitalize intermediate nonutility subsidiaries to act as holding companies
over other nonutility subsidiaries. See, e.g., The Southern Company, Holding
Co. Act Release No. 27134 (Feb. 9, 2000); Exelon Corp., Holding Company
Act Release No. 27256 (Oct. 19, 2000).

KLT also wholly-owns Energetechs, Inc., which currently is inactive.

The Commission has authorized similar investments by registered holding
companies in a number of cases, most recently in Nisource Inc., Holding Co.
Act Release No. 27263 (Oct. 30, 2000) ("Nisource").

These investments are consistent with recent SEC orders describing "good
(continued...)



KLT Energy Services Inc. ("KLT Energy Services") and its subsidiaries
invest in companies which provide products and services to customers to
control the amount, cost and quality of electricity to commercial and indus-
trial customers, provide demand-side management services, power supply
coordination (including purchasing electricity at wholesale for resale to end
users), gas management, energy consulting, generation optimization (such as
scheduling and dispatching generation) and wholesale marketing services."

KLT Gas Inc. ("KLT Gas") owns and operates interests in oil and gas produc-
ing properties and invests in companies which in turn own and operate
interests in oil and gas producing properties, some of which are in or near
KCPL's retail electric service territory. KLT Gas' primary focus is on coal
bed methane producing properties, but also has a 50% working interest in
natural gas producing properties in south Texas. KLT Gas and the companies
in which it invests produce and gather gas, which is then transported on third-
party pipelines and sold at wholesale. KLT Gas and its investments do not
own interstate pipelines or local distribution facilities, and do not sell gas at
retail. KLT Gas also owns FAR Gas Acquisitions Corporation, which holds
limited partnership interests in coal bed methane gas well properties.'

KLT Telecom Inc. ("KLT Telecom") pursues investment opportunities in
telecommunications and wireless technology. KLT Telecom is a 83% owner
of Digital Teleport, Inc., a St. Louis based competitive access provider and
inter-exchange carrier, which is developing a national fiber optic network."?

(...continued)
citizen" investments and Rule 58 type investments. See, e.g., Nisource,
supra; Ameren Corp., Holding Co. Act Release No. 26809 (Dec. 30, 1997).

KLT Energy Services and each of its subsidiaries are energy-related compa-
nies within the meaning of Rule 58.

See Rule 58(b)(ix).

KLT Telecom will qualify as an exempt telecommunications company under
Section 34 of PUHCA.



e. Great Plains Power

KCPL recently created Great Plains Power, a wholly-owned subsid-
iary, to hold interests in EWGs acquired after the reorganization.'® Great Plains
Power currently has no assets.

B Capitalization of KCPL and its Subsidiaries

As of December 31, 2000, KCPL had issued 61,908,726 shares of
common stock without par value. KCPL held 60,841 shares as of December 31,
2000 of its common stock to be used for future distribution resulting in 61,847,885
shares of common stock outstanding. In addition, KCPL has issued and outstanding
five series of preferred stock.!” As of December 31, 2000, approximately 0.4 million
shares of $100 par cumulative preferred stock, approximately 1.6 million shares of
cumulative no par preferred stock, and approximately 11.0 million shares of no par
preference stock were authorized. KCPL's common stock and three of the five series
of KCPL's preferred stock is listed for trading on the New York Stock Exchange.

KCPL has three business trusts formed under the laws of the State of
Delaware (KCPL Financing I, II, and III). These trusts exist for the sole purpose of
issuing Trust Originated Preferred Securities (TOPrs) and investing the proceeds in
an equivalent amount of Junior Subordinated Deferrable Interest Debentures of
KCPL. In 1997, KCPL Financing I (the "Trust") issued $150,000,000 of 8.3%
preferred securities. The sole asset of the Trust is the $154,640,000 principal amount
of 8.3% Junior Subordinated Deferrable Interest Debentures, due 2037, issued by
KCPL. The terms and interest payments on these debentures correspond to the terms
and dividend payments on the preferred securities. KCPL deducts these payments
for tax purposes. KCPL may elect to defer interest payments on the debentures for a
period up to 20 consecutive quarters, causing dividend payments on the preferred
securities to be deferred as well. In case of a deferral, interest and dividends will

Under Section 32 of the Act and rules thereunder, registered holding compa-
nies are authorized to acquire interests in EWGs.

One series of KCPL's preferred stock — 4% cumulative preferred stock — will
be redeemed prior to or in connection with consummation of the Reorganiza-
tion. As of December 31, 2000, 6,357 of these shares were outstanding,
5,734 of which were held by KCPL to meet future sinking fund requirements.
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continue to accrue, along with quarterly compounding interest on the deferred
amounts. KCPL may redeem all or a portion of the debentures after March 31, 2002.
If KCPL redeems all or a portion of the debentures, the Trust must redeem an equal
amount of preferred securities at face value plus accrued and unpaid distributions.
The back-up undertakings in the aggregate provide a full and unconditional guaran-
tee of amounts due on the preferred securities. Further information regarding these
securities can be found in the Form S-3 filed on December 18, 1996, attached hereto
at Exhibit C-1 and incorporated by reference.

KCPL is authorized to issue mortgage bonds under the General
Mortgage Indenture and Deed of Trust dated December 1, 1986, as supplemented.
This indenture creates a mortgage lien on substantially all utility plant. As of
December 31, 2000, mortgage bonds secured $444.8 million of medium-term notes
and revenue refunding bonds. KCPL is prohibited from issuing additional general
mortgage bonds while its unsecured medium-term notes are outstanding and remain
unsecured. Further information regarding this mortgage can be found in the Form
10-K for KCPL, attached hereto at Exhibit G-1.

During 2000, KCPL issued $200 million of unsecured, floating rate
medium-term notes and $250 million of unsecured senior notes. KCPL is authorized
to issue an additional $150 million of debt securities under its shelf registration
statement dated November 21, 2000, which is attached hereto at Exhibit C-2 and
incorporated by reference.

During 2000, KLT renegotiated its existing $125 million bank credit
agreement collateralized by the capital stock of KLT's direct subsidiaries from short-
term to a three-year revolving credit agreement that matures in 2003. At December
31, 2000, KL T had repaid amounts borrowed during 2000 under the new agreement.

The affordable housing notes at KLT Investments are collateralized
by the affordable housing investments. Most of the notes also require the greater of
15% of the outstanding note balances or the next annual installment to be held as
cash, cash equivalents or marketable securities.

Short-term borrowings consist of funds borrowed from banks or
through the sale of commercial paper as needed. As of December 31, 2000, KCPL
has $55.6 million of commercial paper outstanding. KCPL has short-term bank lines
of credit totaled $255 million with nine banks under minimal fee arrangements as of
December 31, 2000. KCPL also has a 364-day revolving credit loan facility for up to
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$190 million to provide liquidity support for the remarketing of KCPL's Environ-
mental Improvement Revenue Refunding Bonds.

As of December 31, 2000, KCPL had entered into two interest rate
swap agreements to limit the interest rate on $30 million of long-term debt. The
swap agreements mature in 2001 (unless otherwise extended, at the option of the
counterparty, for an additional two years) and effectively fix the interest rate to a
weighted-average rate of 3.88%. In 2000, KCPL also entered into three interest rate
cap agreements to limit the exposure to increases in the interest rate on the $200
million of unsecured medium-term notes. The cap agreements mature in 2002.
These swap and cap agreements are with highly rated financial institutions and
simply limit KCPL's exposure to increases in interest rates. They do not subject
KCPL to any material credit or market risks. The fair value of these agreements 1s
immaterial and is not reflected in the financial statements. Although derivatives are
an integral part of KCPL's interest rate management, the effect on interest expense
for each of the last three years was not material.

Set forth in the table below is a summary of KCPL's consolidated
capital structure as of December 31, 2000:

$ (In Thousands) %

Common Stock Equity $ 921,352 40.03%
Preferred Stock Equity $ 39,062 1.70%
Company-obligated Mandatory
Redeemable Preferred Securities $ 150,000 6.52%
Long-term Debt * $1,135,492 49.33%
Short-term Debt $ 55,600 2.42%

TOTAL: $2,301,506 100.00%

* includes current maturities on long-term debt
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HoldCo is authorized under its Articles of Incorporation, attached
hereto at Exhibit A-3, to issue 150,000,000 shares of common stock, without par
value ("Common Stock") and 390,000 shares of cumulative preferred stock, $100 par
value, 1,572,000 shares of cumulative no par preferred stock without par value,
11,000,000 shares of preference stock without par value (collectively, "Preferred
Stock"). Approximately 62 million shares of HoldCo Common Stock and approxi-
mately 390,000 shares of HoldCo Preferred Stock will be issued in the one-to-one
exchange of shares contemplated by the Reorganization. As described in Item 1.E.
below, following the Reorganization HoldCo intends to establish financing arrange-
ments of its own, which will be used primarily to fund the operations of and invest-
ments in unregulated subsidiaries.

C. Reasons for the Reorganization

KCPL is undertaking the Reorganization in response to the dramatic
changes that occurred in the wholesale electric power market during the 1990s, i.e.,
the emergence of unregulated competitive generators, open access to the nation's
transmission grid, and the appearance of competitive retail electricity markets in a
significant percentage of the country. KCPL recognizes it must change the way it
does business to be successful in this new marketplace. KCPL believes that in this
new environment, its greatest opportunities for success lie in the competitive
generation markets. Indeed, its survival as a stand-alone family of companies may
depend on its success in this arena.

The proposed Reorganization will facilitate this success by distancing
Great Plains Power competitive generation ventures from KCPL's traditional utility
operations and thus placing Great Plains on an equal footing with the competitive
operations of other utility holding companies. This will provide Great Plains with
significant benefits, including access to additional markets and greater flexibility and
speed in pursuing business opportunities. Great Plains will be able to take advantage
of market-based prices, capture and keep savings from improved asset management,
explore strategic partnerships to gain efficiencies, evaluate selected merchant
generation development and joint ventures, and expand affiliate relationships. KCPL
believes that the benefits resulting from operating in this environment will allow
Great Plains quickly to build a significant portfolio of competitive generation
facilities. Finally, the Reorganization provide similar benefits to KLT's energy
related and other operations by giving them flexibility in responding to changing
market conditions.
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D. Description of the Reorganization

As described above, the Reorganization will be accomplished through
(i) the merger of KCPL with and into NewCo, with KCPL as the surviving corpora-
tion and (ii) a dividend up to HoldCo of KCPL's interests in KLT and Great Plains
Power. An organizational chart showing all of HoldCo's direct and indirect invest-
ments in active subsidiaries following consummation of the Reorganization is
provided at Exhibit E-2. The Reorganization will be governed by an Agreement and
Plan of Merger, to be entered into between KCPL, HoldCo, and NewCo (the "Reor-
ganization Agreement"), attached hereto at Exhibit B-1. The Reorganization
Agreement is subject to approval of the FERC, NRC, MPSC and KCC, as well as the
Federal Communications Commission (the "FCC") with regard to the transfer of
certain licenses.

Under the Reorganization Agreement, KCPL's common shareholders
will receive one share of HoldCo Common Stock in exchange for each KCPL
common share held immediately prior to the effective date of the Reorganization,
and KCPL's preferred shareholders will receive one equivalent share of HoldCo
Preferred Stock in exchange for each KCPL preferred share held immediately prior
to the effective date of the Reorganization.’® The common shares of KCPL will
cease to be listed and traded on the New York Stock Exchange and the Common
Stock of HoldCo will be listed and traded instead. Similarly, three series of HoldCo
Preferred Stock will replace the equivalent three series of KCPL preferred shares
currently listed and traded on the New York Stock Exchange, with the HoldCo
Preferred Stock being listed and trade on the New York Stock Exchange in their
place. Except for the common shares and preferred shares of HoldCo, no securities
will be issued to implement the Reorganization. All existing KCPL debt obligations
will remain obligations of KCPL after the Reorganization is consummated.

Thus, upon consummation of the share exchange, (1) all of KCPL's common
shares will be held by HoldCo, (ii) KCPL will have no preferred shares
outstanding, (iii) all of HoldCo's common shares will be held by the former
KCPL common shareholders, and (iv) all of HoldCo's preferred shares will be
held by the former KCPL preferred shareholders (with the exception of the
4% cumulative preferred stock to be redeemed).
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E. Post-Reorganization Financing

Applicants request authority, to the extent such transactions are not
otherwise exempt under the Act, for: (i) a program of external financing; (i1)
intrasystem credit support arrangements; and (iii) interest rate hedging measures.
Applicants are requesting approval for each of the proposals contained herein for the
period through December 31, 2004 (the " Authorization Period"). The proceeds from
the financings authorized by the Commission pursuant to this Applica-
tion/Declaration will be used for general corporate purposes, including: (i) financing,
in part, investments by and capital expenditures of HoldCo and its subsidiaries; (i1)
funding of future investments in any exempt wholesale generator ("EWG"), foreign
utility company ("FUCQ"), exempt telecommunications company ("ETC"), or
energy-related or gas-related company within the meaning of Rule 58 ("Rule 58
Company"); (iii) the repayment, redemption, refunding or purchase by HoldCo or
any Subsidiary of its own securities; and, (iv) financing working capital requirements
of HoldCo and its Subsidiaries and for any other lawful corporate purposes.

The Applicants represent that no financing proceeds will be used to
acquire the securities of or other interest in any company unless such acquisition has
been approved by the Commission in this proceeding, in a separate proceeding, or in
accordance with an available exemption under the Act or rules thereunder, including
Sections 32 and 33 and Rule 58. HoldCo states that the aggregate amount of
proceeds of financing and guarantees approved by the Commission in this proceed-
ing used to fund investments in EWGs and FUCOs will not, when added to HoldCo's
“aggregate investment" in all such entities at any point in time, exceed 50% of
HoldCo's "consolidated retained earnings," as those terms are defined in Rule 58.
Further, HoldCo represents that proceeds of financing and guarantees utilized to fund
investments in Rule 58 Companies following registration by HoldCo will be subject
to the limitations of that Rule. Applicants represent that they will not seek to recover
through higher rates to KCPL's customers losses attributable to any operations of its
Nonutility Subsidiaries. Finally, HoldCo and KCPL commit to maintain their
common equity, as reflected in the most recent Form 10-K or Form 10-Q and as
adjusted to reflect subsequent events that affect capitalization, at or above 30% of
capitalization.
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1. External Financing

a. HoldCo

HoldCo proposes to issue and sell from time to time Common Stock
and Preferred Stock and, directly or indirectly, short-term and long-term debt
securities and other forms of preferred or equity-linked securities. The aggregate
amount of all such securities issued during the Authorization Period will not exceed
$450 million.

Common Stock

Holdco proposes to issue and sell Common Stock pursuant to under-
writing agreements of a type generally standard in the industry. Common Stock may
be issued pursuant to private negotiation with underwriters, dealers or agents, as
discussed below, or effected through competitive bidding among underwriters. In
addition, sales may be made through private placements or other non-public offer-
ings to one or more persons. All such Common Stock sales will be at rates or prices
and under conditions negotiated or based upon, or otherwise determined by, competi-
tive capital markets. HoldCo also proposes to issue stock options, performance
shares, stock appreciation rights ("SARs"), warrants, or other stock purchase rights
that are exercisable for Common Stock and to issue Common Stock upon the
exercise of such options, SARs, warrants, or other stock purchase rights.

HoldCo may issue and sell Common Stock through underwriters or
dealers, through agents, or directly to a limited number of purchasers or a single
purchaser. If underwriters are used in the sale of Common Stock, such securities will
be acquired by the underwriters for their own account and may be resold from time
to time in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale. Common
Stock may be offered to the public either through underwriting syndicates (which
may be represented by a managing underwriter or underwriters designated by
HoldCo) or directly by one or more underwriters acting alone. Common Stock may
be sold directly by HoldCo or through agents designated by HoldCo from time to
time. If dealers are utilized in the sale of Common Stock, HoldCo will sell such
securities to the dealers, as principals. Any dealer may then resell such Common
Stock to the public at varying prices to be determined by such dealer at the time of
resale. If Common Stock is being sold in an underwritten offering, HoldCo may
grant the underwriters thereof a "green shoe" option permitting the purchase from
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HoldCo at the same price additional shares then being offered solely for the purpose
of covering over-allotments.

HoldCo also requests authority to issue Common Stock, performance
shares options, SARs, warrants or other stock purchase rights exercisable for
Common Stock in public or privately-negotiated transactions as consideration for the
equity securities or assets of other existing companies HoldCo is seeking to acquire,
provided that the acquisition of any such equity securities or assets has been autho-
rized in a separate proceeding or is exempt under the Act or the rules thereunder. If
Common Stock or other securities linked to Common Stock is used as consideration
in connection with any such authorized or exempt acquisition, the market value of
the Common Stock on the day before closing of the acquisition, or the average high
and low market prices for a period prior to the closing, as negotiated by the parties,
will be counted against the proposed $450 million limitation on financing.'

In addition, each of the employee and director compensation plans
which provide for investment in KCPL common stock, as in effect immediately prior
to the Reorganization, will be amended to provide for the issuance of HoldCo
Common Stock instead of KCPL common stock. Currently, KCPL maintains the
following employee and director stock plans (the "Stock Plans"):

o) The Dividend Reinvestment and Direct Stock Purchase Plan, which offers
common shareholders, employees and directors of KCPL and its subsidiaries
the opportunity to purchase shares of KCPL's common stock by reinvesting
dividends and/or making optional cash payments. A full statement of the
current provisions of the Dividend Reinvestment and Direct Stock Purchase
Plan is included in the Registration Statement on Form S-3 in File No. 33-
51799 (Exhibit H-1 hereto).

o The Employee Savings Plus Plan, which is a defined contribution plan
qualified under Section 401 of the Internal Revenue Code. Contnbutions to
the plan will be matched by a KCPL contribution in cash, KCPL common

The Commission previously has approved the issuance of common stock as
consideration for assets or securities of other companies acquired in autho-
rized or exempt transactions. See, e.g., Interstate Energy Corp., Holding Co.
Act Release No. 27069 (Aug. 26, 1999); SCANA Corp., Holding Co. Act
Release No. 27137 (Feb. 14, 2000).
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stock, or a combination thereof, of an amount, up to three percent of the
employee's compensation for any payroll period, equal to 50% of the amount
contributed. A full statement of the current provisions of the Employee
Savings Plus Plan is included in the Registration Statement on Form S-8 in
File No. 33-17403 (Exhibit H-2 hereto).

o The Long-Term Incentive Plan, which provides for granting to certain
eligible employees of KCPL and its subsidiaries incentive stock options,
awards of limited stock appreciation rights, awards of shares of KCPL stock
subject to certain restrictions on transferability that lapse after specified
periods, and awards of performance shares to be exchanged for shares of
common stock upon the achievement of certain performance measures. A
full statement of the current provisions of the Long-Term Incentive Plan is
included in the Registration Statement on Form S-8 in File No. 33-45618
(Exhibit H-3 hereto).

HoldCo will file post-effective amendments to the Registration
Statements under the Securities Act of 1933, as amended (the "1933 Act"), with
respect to the Stock Plans described above following the Reorganization.

Shares of Common Stock for use under the Stock Plans described
above may either be newly issued shares, treasury shares or shares purchased in the
open market. HoldCo will make open-market purchases of Common Stock in
accordance with the terms of or in connection with the operation of the plans
pursuant to Rule 42. HoldCo also may acquire treasury shares through other open-
market purchases. HoldCo also proposes to issue and/or sell shares of Common
Stock pursuant to the existing Stock Plans and similar plans or plan funding arrange-
ments hereafter adopted without any additional prior Commission order. Stock
transactions of this variety would thus be treated the same as other stock transactions
permitted pursuant to this Application/Declaration.

Long-term Debt, Preferred Stock,
and other Preferred or Equity-Linked Securities

HoldCo also requests authorization to issue its authorized Preferred
Stock and, directly or indirectly through one or more Financing Subsidiaries, to issue
long-term debt and other types of preferred or equity-linked securities (including,
specifically, trust preferred securities). The proceeds of long-term debt, Preferred
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Stock, or other preferred or equity-linked securities will enable HoldCo to reduce
short-term debt with more permanent capital and provide an important source of
future financing for the operations of and investments in non-utility businesses that
are exempt under the Act.?

Preferred Stock or other types of preferred or equity-linked securities
may be issued in one or more series with such rights, preferences, and priorities as
may be designated in the instrument creating each such series, as determined by
HoldCo's board of directors. The dividend rate on any series of Preferred Stock or
other preferred or equity-linked securities will not exceed at the time of issuance 500
basis points over the yield to maturity of a U.S. Treasury security having a remaining
term equal to the term of such securities. Dividends or distributions on Preferred
Stock or other preferred or equity-linked securities will be made periodically and to
the extent funds are legally available for such purpose, but may be made subject to
terms which allow the issuer to defer dividend payments for specified periods.
Preferred Stock or other preferred or equity-linked securities may be convertible or
exchangeable into shares of Common Stock.

Long-term debt of HoldCo may be in the form of unsecured notes
("Debentures") issued in one or more series. The Debentures of any series (i) may be
convertible into any other securities of HoldCo, (ii) will have a maturity ranging
from one to 50 years, (iii) will bear interest at a rate not to exceed 500 basis points
over the yield to maturity of a U.S. Treasury security having a remaining term
approximately equal to the term of such series of Debentures, (iv) may be subject to

20 Recently, the Commission approved a similar financing application filed by

Southern Company in which Southern Company requested approval to issue
preferred securities and long-term debt directly or indirectly through special-
purpose financing entities. See The Southern Company, Holding Co. Act
Release No. 27134 (Feb. 9, 2000). In that case, the Commission took account
of the changing needs of registered holding companies for sources of capital
other than common equity and short-term debt brought about primarily by the
elimination of restrictions under the Act on investments in various types of
non-core businesses (e.g., EWGs, FUCOs, and Rule 58 Companies). The
Commission noted that, without the ability to raise capital in external markets
that is appropriate for such investments, registered holding companies would
be at a competitive disadvantage to other energy companies that are not
subject to regulation under the Act.
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optional and/or mandatory redemption, in whole or in part, at par or at various
premiums above or discounts below the principal amount thereof, (v) may be entitled
to mandatory or optional sinking fund provisions, (vi) may provide for reset of the
coupon pursuant to a remarketing arrangement, and (vii) may be called from existing
investors or put to the company, or both. The Debentures will be issued under an
indenture (the "Indenture") to be entered into between HoldCo and a national bank,
as trustee. Long-term debt of HoldCo also may be in the form of bank lines of credit.
Loans under these bank lines will have maturities of not more than five years from
the date of each borrowing and the effective cost of such loans will not exceed at the
time of issuance 500 basis points over LIBOR.

HoldCo contemplates that the Debentures would be issued and sold
directly to one or more purchasers in privately-negotiated transactions or to one or
more investment banking or underwriting firms or other entities that would resell the
Debentures without registration under the 1933 Act, in reliance upon one or more
applicable exemptions from registration thereunder, or to the public either (i) through
underwriters selected by negotiation or competitive bidding or (ii) through selling
agents acting either as agent or as principal for resale to the public either directly or
through dealers.

The maturity dates, interest rates, call and/or put options, redemption
and sinking fund provisions and conversion features, if any, with respect to the
Debentures of a particular series, as well as any associated placement, underwriting
or selling agent fees, commissions and discounts, if any, will be established by
negotiation or competitive bidding and reflected in the applicable supplemental
indenture or officer's certificate and purchase agreement or underwriting agreement
setting forth such terms.

Finally, HoldCo undertakes that without further Commission authori-
zation it will not issue any Preferred Stock or other preferred or equity-linked
securities or any Debentures that are not at the time of original issuance rated at least
investment grade by a nationally recognized statistical rating organization.

Short-Term Debt

To provide financing for general corporate purposes, other working
capital requirements and investments in new enterprises until long-term financing
can be obtained, HoldCo may sell commercial paper or establish bank lines of credit
("Short-term Debt"). The effective cost of money on Short-term Debt authorized in
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this proceeding will not exceed at the time of issuance 500 basis points over LIBOR
for maturities of one year or less.

Specifically, HoldCo may sell commercial paper, from time to time,
in established domestic or European commercial paper markets. Such commercial
paper would typically be sold to dealers at the discount rate per annum prevailing at
the date of issuance for commercial paper of comparable quality and maturities sold
to commercial paper dealers generally. HoldCo expects that the dealers acquiring
commercial paper from HoldCo will reoffer such paper at a discount to corporate,
institutional and sophisticated individual investors. HoldCo anticipates that its
commercial paper will be reoffered to investors such as commercial banks, insurance
companies, pension funds, investment trusts, foundations, colleges and universities,
finance companies and non-financial corporations.

HoldCo also proposes to establish bank lines in an aggregate principal
amount sufficient to support projected levels of short-term borrowings and to provide
an alternative source of liquidity. Loans under these lines will have maturities not
more than one year from the date of each borrowing. HoldCo also may engage in
other types of short-term financing generally available to borrowers with comparable
credit ratings as it may deem appropriate in light of its needs and market conditions
at the time of issuance.

b. KCPL

KCPL requests authorization to issue and sell from time to time
during the Authorization Period notes and other evidence of indebtedness having a
maturity of one year or less in an aggregate principal amount outstanding at any one
time not to exceed $500 million. Such short-term financing could include, without
limitation, commercial paper sold in established domestic or European commercial
paper markets in a manner similar to HoldCo, bank lines of credit, and other debt
securities. The effective cost of money on short-term debt of KCPL authorized in
this proceeding will not exceed at the time of issuance 500 basis points over LIBOR
for maturities of one year or less. The issuance by KCPL of commercial paper and
other short-term indebtedness having a maturity of less than 12 months will not be
exempt under Rule 52(a) since it is not subject to approval by both the MPSC and
KCC.
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C. Nonutility Subsidianes

As described above in Item 1.A.2, the Nonutility Subsidiaries are
engaged in and expect to continue to be active in the development and expansion of
energy-related or otherwise functionally-related non-utility businesses. In order to
finance investments in such competitive businesses, it will be necessary for the
Nonutility Subsidiaries to have the ability to engage in financing transactions which
are commonly accepted for such types of investments. In almost all cases, such
financing transactions will be exempt from prior Commission authorization pursuant
to Rule 52(b).

In order to be exempt under Rule 52(b), any loan by HoldCo to a
Nonutility Subsidiary or by one Nonutility Subsidiary to another must have interest
rates and maturities that are designed to parallel the lending company's effective cost
of capital. However, if a Nonutility Subsidiary making a borrowing is not wholly-
owned by HoldCo, directly or indirectly, and does not sell goods or services to
KCPL, then the Applicants request authority to make loans to any such associate
company at interest rates and maturities designed to provide a return to the lending
company of not less than its effective cost of capital.?’ Applicants make this request
since, if HoldCo or a Nonutility Subsidiary were required to charge only its effective
cost of capital on a loan to a less than wholly-owned associate company when market
rates were greater, the other owner(s) of such associate company would in effect
receive a subsidy from HoldCo or other lending Nonutility Subsidiary equal to the
difference between the cost of providing the loan at its effective cost of capital and
the other owner(s) proportionate share of the price at which it would have to obtain a
similar loan on the open market. HoldCo will include in the next certificate filed
pursuant to Rule 24 in this proceeding substantially the same information as that
required on Form U-6B-2 with respect to any such intra-system loan transaction.

2 The Commission has granted similar authority to another registered holding

company. See Entergy Corporation, Holding Co. Act Release No. 27039
(June 22, 1999).
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2. Guarantees and Other Forms of Credit Support

HoldCo further proposes to enter into guarantees and other forms of
support agreements on behalf or for the benefit of any Subsidiary*’ during the
Authorization Period in an aggregate principal amount not to exceed $600 million
outstanding at any one time. Applicants also request authorization for Nonutility
Subsidiaries to provide credit support on behalf and for the benefit of other
Nonutility Subsidiaries in an aggregate principal amount not to exceed $300 million
outstanding at any one time, exclusive of any guarantees and other forms of credit
support exempt under Rule 45(b)(7) or Rule 52(b).0

a. HoldCo

HoldCo requests authorization to enter into guarantees and capital
maintenance agreements, obtain letters of credit, enter into expense agreements or
otherwise provide credit support (collectively, "HoldCo Guarantees") on behalf or
for the benefit of any Subsidiary as may be appropriate to enable such Subsidiary to
carry on in the ordinary course of its business, in an aggregate principal amount not
to exceed $600 million outstanding at any one time. Subject to such limitation,
HoldCo may guarantee both securities issued by and other contractual or legal
obligations of any Subsidiary. HoldCo proposes to charge each Subsidiary a fee for
each guarantee provided on its behalf that is determined by multiplying the amount
of the HoldCo Guarantee provided by the cost of obtaining the liquidity necessary to
perform the guarantee (for example, bank line commitment fees or letter of credit
fees, plus other transactional expenses) for the period of time the guarantee remains
outstanding.?

2 As used in this Application/Declaration, the term "Subsidiary” means KCPL

and the Nonutility Subsidiaries.

B The Commission previously has authorized registered holding companies to

recoup from any subsidiary the actual cost of obtaining the liquidity neces-
sary to perform under a guarantee issued on behalf of such subsidiary. See
e.g., Interstate Energy Corporation, Holding Co. Act Release No. 27069
(Aug. 26, 1999).
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b. Nonutility Subsidiaries

In addition, Applicants request authorization for Nonutility Subsidiar-
ies to provide guarantees and other forms of credit support ("Nonutility Subsidiary
Guarantees") on behalf or for the benefit of other Nonutility Subsidiaries in an
aggregate principal amount not to exceed $300 million outstanding at any one time,
exclusive of any guarantees and other forms of credit support that are exempt
pursuant to Rule 45(b)(7) and Rule 52(b). The Nonutility Subsidiary providing any
such credit support may charge its associate company a fee for each guarantee
provided on its behalf determined in the same manner as specified above in Item
1.E.1.c above.

3. Hedging Transactions

HoldCo and, to the extent not exempt pursuant to Rule 52, the
Subsidiaries request authorization to enter into interest rate hedging transactions with
respect to existing indebtedness ("Interest Rate Hedges"), subject to certain limita-
tions and restrictions, in order to reduce or manage interest rate cost. Interest Rate
Hedges would only be entered into with counterparties ("Approved Counterparties")
whose senior debt ratings, or the senior debt ratings of the parent companies of the
counterparties, as published by Standard and Poor's Ratings Group, are equal to or
greater than BBB, or an equivalent rating from Moody's Investors Service, Fitch, or
Duff and Phelps.

Interest Rate Hedges will involve the use of financial instruments
commonly used in today's capital markets, such as interest rate swaps, caps, collars,
floors, and structured notes (i.e., a debt instrument in which the principal and/or
interest payments are indirectly linked to the value of an underlying asset or index),
or transactions involving the purchase or sale, including short sales, of U.S. Treasury
obligations. The transactions would be for fixed periods and stated notional amounts.
Fees, commissions and other amounts payable to the counterparty or exchange
(excluding, however, the swap or option payments) in connection with an Interest
Rate Hedge will not exceed those generally obtainable in competitive markets for
parties of comparable credit quality.
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Applicants will comply with the then existing financial disclosure
requirements of the Financial Accounting Standards Board associated with hedging
transactions.?*

F. Other Financing Transactions

Applicants also request authorization, to the extent such transactions
are not otherwise exempt under the Act, for (i) changes to any wholly-owned
Subsidiary's capital stock capitalization; (ii) the acquisition of the securities of
certain specified categories of nonutility companies; (iii) the payment of dividends
out of capital or unearned surplus by Nonutility Subsidiaries; and, (iv) sales and
service agreements between the Subsidiaries, to the extent no otherwise permitted or
exempt by rule.

1. Changes in Capital Stock of Subsidiaries

The portion of an individual Subsidiary's aggregate financing to be
effected through the sale of stock to HoldCo or other immediate parent company
during the Authorization Period pursuant to Rule 52 and/or pursuant to an order
issued in this proceeding cannot be ascertained at this time. It may happen that the
proposed sale of capital securities may in some cases exceed the then-authorized
capital stock of such Subsidiary. In addition, the Subsidiary may choose to use
capital stock with no par value or receive a capital contribution without issuing
capital stock. Also, a wholly-owned Subsidiary may wish to engage in a reverse
stock split to reduce franchise taxes. As needed to accommodate such proposed
transactions and to provide for future issues, request is made for authority to change
the terms of any such wholly-owned Subsidiary's authorized capital stock capitaliza-
tion by an amount deemed appropriate by HoldCo or other intermediate parent
company in the instant case. A Subsidiary would be able to change the par value, or
change between par value and no-par stock, without additional Commission ap-
proval. Any such action by a utility subsidiary would be subject to and would only

2 The proposed terms and conditions of the Interest Rate Hedges are substan-

tially the same as the Commission has approved in other cases. See New
Century Energies, Inc., Holding Co. Act Release No. 27000 (April 7, 1999);
SCANA Corporation, Holding Co. Act Release No. 27137 (February 14,
2000).
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be taken upon the receipt of any necessary approvals by the state commissions in the
state or states in which such utility subsidiary is incorporated and doing business.”

2. Financing Subsidiaries

HoldCo and the Subsidiaries request authority to acquire, directly or
indirectly, the equity securities of one or more corporations, trusts, partnerships or
other entities (hereinafter, "Financing Subsidiaries") created specifically for the
purpose of facilitating the financing of the authorized and exempt activities (includ-
ing exempt and authorized acquisitions) of HoldCo and the Subsidiaries through the
issuance of long-term debt or equity securities, including but not limited to company-
obligated mandatorily redeemable trust preferred securities, to third parties. Financ-
ing Subsidiaries would loan, dividend or otherwise transfer the proceeds of any such
financing to its parent or to other Subsidiaries, provided, however, that a Financing
Subsidiary of KCPL will dividend, loan or transfer proceeds of financing only to
KCPL. The terms of any loan of the proceeds of any securities issued by a Financing
Subsidiary to HoldCo would mirror the terms of those securities.?* HoldCo may, if
required, guarantee or enter into expense agreements in respect of the obligations of
any Financing Subsidiary which it organizes. The Subsidiaries also may provide
guarantees and enter into expense agreements pursuant to Rules 45(b)(7) and 52, as
applicable, if required on behalf of any Financing Subsidiaries which they organize.
If the direct parent company of a Financing Subsidiary is authorized in this proceed-
ing or any subsequent proceeding to issue long-term debt or similar types of equity
securities, then the amount of such securities issued by that Financing Subsidiary
would count against the limitation applicable to its parent for those secunties. In
such cases, however, the guaranty by the parent of that security issued by its Financ-

2 The Commission has granted similar approvals to other registered holding

companies. See Conectiv, Inc., Holding Co. Act Release No. 26833 (Feb. 26,

1998); New Century Energies, Inc., Holding Co. Act Release No. 26750

(Aug. 1, 1997).
2 The Commission has previously authorized registered holding companies and
their subsidiaries to create financing subsidiaries, subject to substantially the
same terms and conditions. See New Century Energies, Inc., Holding Co. Act
Release No. 27000 (April 7, 1999); Ameren Corp., Holding Co. Act Release
No. 27053 (July 23, 1999); The Southern Company, Holding Co. Act Release
No. 27134 (Feb. 9, 2000).
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ing Subsidiary would not be counted against the limitations on HoldCo Guarantees
or Subsidiary Guarantees, as the case may be, set forth in Item 1.E.2 above. In other
cases, in which the parent company is not authorized herein or in a subsequent
proceeding to issue similar types of securities, the amount of any guarantee not
exempt pursuant to Rules 45(b)(7) and 52 that is entered into by the parent company
with respect to securities issued by its Financing Subsidiary would be counted
against the limitation on HoldCo Guarantees or Subsidiary Guarantees, as the case
may be.

3. Intermediate Subsidiaries

HoldCo proposes to acquire, directly or indirectly through a
Nonutility Subsidiary, the securities of one or more new subsidiary companies
("Intermediate Subsidiaries") which may be organized exclusively for the purpose of
acquiring, holding and/or financing the acquisition of the securities of or other
interest in one or more EWGs, FUCOs, or ETCs ("Exempt Companies"), Rule 58
Companies or other non-exempt Nonutility Subsidiaries (as authorized in this
proceeding or in a separate proceeding).”” HoldCo also requests authority for
Intermediate Subsidiaries to provide management, administrative, project develop-
ment and operating services to such entities at fair market prices determined without
regard to cost, and therefore requests an exemption (to the extent that Rule 90(d)
does not apply) pursuant to Section 13(b) from the cost standards of Rules 90 and 91
as applicable to such transactions, in any case in which the Non-Utility Subsidiary
purchasing such goods or services is:

(1) A FUCO or foreign EWG that derives no part of its income, directly
or indirectly, from the generation, transmission, or distribution of
electric energy for sale within the United States;

(ii))  An EWG that sells electricity at market-based rates which have been
approved by the FERC, provided that the purchaser is not KCPL;

(iii) A "qualifying facility” ("QF") within the meaning of the Public Utility
Regulatory Policies Act of 1978, as amended ("PURPA") that sells
electricity exclusively (a) at rates negotiated at arms'-length to one or
more industrial or commercial customers purchasing such electncity

77 KCPL does not hold an interest in any EWG or FUCO at this time.
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for their own use and not for resale, and/or (b) to an electric utility

company at the purchaser's "avoided cost" as determined in accor-
dance with the regulations under PURPA;

(iv) A domestic EWG or QF that sells electricity at rates based upon its
cost of service, as approved by FERC or any state public utility
commission having jurisdiction, provided that the purchaser thereof is
not KCPL; or

V) A Rule 58 Subsidiary or any other Nonutility Subsidiary that (a) is
partially-owned by HoldCo, provided that the ultimate purchaser of
such goods or services is not KCPL (or any other entity that HoldCo
may form whose activities and operations are primarily related to the
provision of goods and services to KCPL), (b) is engaged solely in the
business of developing, owning, operating and/or providing services
or goods to Nonutility Subsidiaries described in clauses (1) through
(iv) immediately above, or (c) does not derive, directly or indirectly,
any material part of its income from sources within the United States
and is not a public-utility company operating within the United States.

An Intermediate Subsidiary may be organized, among other things, (1)
in order to facilitate the making of bids or proposals to develop or acquire an interest
in any Exempt Company, Rule 58 Company, or other non-exempt Nonutility
Subsidiary; (ii) after the award of such a bid proposal, in order to facilitate closing on
the purchase or financing of such acquired company; (ii1) at any time subsequent to
the consummation of an acquisition of an interest in any such company in order,
among other things, to effect an adjustment in the respective ownership interests in
such business held by HoldCo and unaffiliated investors; (iv) to facilitate the sale of
ownership interests in one or more acquired nonutility companies; (v) to comply with
applicable laws of foreign jurisdictions limiting or otherwise relating to the owner-
ship of domestic companies by foreign nationals; (vi) as a part of tax planning in
order to limit HoldCo's exposure to U.S. and foreign taxes; (vii) to further insulate
HoldCo and KCPL from operational or other business risks that may be associated
with investments in non-utility companies; or (vii) for other lawful business pur-
poses.

Investments in Intermediate Subsidiaries may take the form of any

combination of the following: (i) purchases of capital shares, partnership interests,
member interests in limited liability companies, trust certificates or other forms of
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equity interests; (ii) capital contributions; (iil) open account advances with or without
interest; (iv) loans; and (v) guarantees issued, provided or arranged in respect of the
securities or other obligations of any Intermediate Subsidiaries. Funds for any direct
or indirect investment in any Intermediate Subsidiary will be denved from (1)
financings authorized in this proceeding; (i) any appropriate future debt or equity
securities issuance authorization obtained by HoldCo from the Commission; and (iii)
other available cash resources, including proceeds of securities sales by a Nonutility
Subsidiary pursuant to Rule 52. To the extent that HoldCo provides funds or
guarantees directly or indirectly to an Intermediate Subsidiary which are used for the
purpose of making an investment in any EWG or FUCO or a Rule 58 Company, the
amount of such funds or guarantees will be included in HoldCo's "aggregate invest-
ment" in such entities, as calculated in accordance with Rule 53 or Rule 58, as
applicable.?

HoldCo may determine from time to time to consolidate or otherwise
reorganize all or any part of its direct and indirect ownership interests in Nonutility
Subsidiaries, and the activities and functions related to such investments, under one
or more Intermediate Subsidiaries. To effect any such consolidation or other
reorganization, HoldCo may wish to either contribute the equity securities of one
Nonutility Subsidiary to another Nonutility Subsidiary or sell (or cause a Nonutility
Subsidiary to sell) the equity securities of one Nonutility Subsidiary to another one.
To the extent that these transactions are not otherwise exempt under the Act or rules
thereunder,” HoldCo hereby requests authorization under the Act to consolidate or
otherwise reorganize under one or more direct or indirect Intermediate Subsidiaries
HoldCo's ownership interests in existing and future Nonutility Subsidiaries.®® Such

28 The Commission has previously authorized registered holding companies to

organize intermediate subsidiary companies to acquire and hold various non-
utility subsidiaries, and for such intermediate companies to provide adminis-
trative and development services to such subsidiaries at market prices. See
Entergy Corporation, Holding Co. Act Release No. 27039 (June 22, 1999);
Energy East Corp., Holding Co. Act Release No. 27228 (Sept. 12, 2000).

2 Sections 12(c), 32(g), 33(c)(1) and 34(d), and Rules 43(b), 45(b), 46(a) and
58, as applicable, may exempt many of the transactions described in this
paragraph.

30 The Commission has granted similar authority to another holding company.

(continued...)
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transactions may take the form of a Nonutility Subsidiary selling, contributing or
transferring the equity securities of a subsidiary as a dividend to an Intermediate
Subsidiary or the acquisition by Intermediate Subsidiaries, directly or indirectly, of
the equity securities of such companies, either by purchase or by receipt of a divi-
dend. The purchasing Nonutility Subsidiary in any transaction structured as an
intrasystem sale of equity securities may execute and deliver its promissory note
evidencing all or a portion of the consideration given. Each transaction would be
carried out in compliance with all applicable U.S or foreign laws and accounting
requirements, and any transaction structured as a sale would be carried out for a
consideration equal to the book value of the equity securities being sold. HoldCo
will report each such transaction in the next quarterly certificate filed pursuant to
Rule 24 in this proceeding, as described below.

4. Payment of Dividends out of Capital and Unearned Surplus

HoldCo also proposes, on behalf of each of its current and future non-
exempt Nonutility Subsidiaries, that such companies be permitted to pay dividends
with respect to the securities of such companies, from time to time through the
Authorization Period, out of capital and unearned surplus (including revaluation
reserve), to the extent permitted under applicable corporate law; provided, however,
that, without further approval of the Commission, no non-exempt Nonutility Subsid-
iary will declare or pay any dividend out of capital or unearned surplus if such
Nonutility Subsidiary derives any material part of its revenues from the sale of
goods, services, electricity or natural gas to KCPL. HoldCo requests that the
Commission reserve jurisdiction over dividends paid by any such non-exempt
Nonutility Subsidiary.*!

HoldCo anticipates that there will be situations in which one or more
Nonutility Subsidiaries will have unrestricted cash available for distribution in excess
of any such company's current and retained earnings. In such situations, the declara-

30 (...continued)

See Entergy Corporation, Holding Co. Act Release No. 27039 (June 22,
1999).

3 The Commission has granted similar approvals, subject to such reservation of

jurisdiction, to other registered holding companies. See The Southern Com-
pany, Holding Co. Act Release No. 26738 (July 2, 1997).
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tion and payment of a dividend would have to be charged. in whole or in part, to
capital or unearned surplus. As an example, if an Intermediate Subsidiary of HoldCo
were to purchase all of the stock of a Rule 58 Company, and following such acquisi-
tion the Rule 58 Company incurs non-recourse borrowings some or all of the
proceeds of which are distributed to the Intermediate Subsidiary as a reduction in the
amount invested in the Rule 58 Company (i.e., return of capital), the Intermediate
Subsidiary (assuming it has no earnings) could not, without the Commission's
approval, in turn distribute such cash to HoldCo or its other parent.

Similarly, using the same example, if an Intermediate Subsidiary,
following its acquisition of all of the stock of a Rule 58 Company, were to sell part
of that stock to a third party for cash, the Intermediate Subsidiary would again have
substantial unrestricted cash available for distribution, but (assuming no profit on the
sale of the stock) would not have current earnings and therefore could not, without
the Commission's approval, declare and pay a dividend to its parent out of such cash
proceeds. Further, there may be periods during which unrestricted cash available for
distribution by a Nonutility Subsidiary exceeds current and retained earnings due to
the difference between accelerated depreciation allowed for tax purposes, which may
generate significant amounts of distributable cash, and depreciation methods required
to be used in determining book income. Finally, even under circumstances in which
a Nonutility Subsidiary has sufficient earnings, and therefore may declare and pay a
dividend to its immediate parent, such immediate parent may have negative retained
earnings, even after receipt of the dividend, due to losses from other operations. In
this instance, cash would be trapped at a subsidiary level where there is no current
need for it.

HoldCo, on behalf of each current and future non-exempt Nonutility
Subsidiary, represents that it will not declare or pay any dividend out of capital or
unearned surplus in contravention of any law restricting the payment of dividends.
In this regard, it should be noted that all U.S. jurisdictions limit to one extent or
another the authority of corporations to make dividend distributions to shareholders.
Most State corporation statutes contain either or both an equity insolvency test or
some type of balance sheet test. HoldCo also states that its subsidiaries will comply
with the terms of any credit agreements and indentures that restrict the amount and
timing of distributions to shareholders.
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G. Intrasystem Service Arrangements

KCPL has been providing administrative, management, technical,
legal and other support services to its subsidiaries for some years, subject to regula-
tion by the MPSC and KCC. KCPL has billed its subsidiaries directly for all
identifiable costs related to the particular transactions involved. Other elements of
costs, such as taxes, interest, other overhead and compensation for the use of capital
procured by the issuance of capital stock, is allocated according to ratios designed to
recover an equitable share of these costs.

KCPL is in the process of evaluating the most economical and
effective manner of providing support services to affiliate companies following the
Reorganization. However, this evaluation process and an implementation plan for
the final support service structure may not be completed until some time following
consummation of the Reorganization. Accordingly, to the extent required, Appli-
cants request authorization pursuant to Section 13(b) of the Act and rules thereunder
for KCPL and the Nonutility Subsidiaries, after consummation of the Reorganiza-
tion, to continue to provide services, as well as sell goods, to each other and to
HoldCo (as well as services and goods of a substantially similar nature). The
provision of such services or sale of goods may be on a basis other than "cost,"
provided such pricing arrangements are consistent with applicable Missoun and
Kansas statutes and regulations. Reference is made to the form of service agreement
between KCPL and the Nonutility Subsidiaries attached at Exhibit B-2. At such time
HoldCo determines that it is most efficient to alter these service arrangements, for
example through the creation of a service company, it will file an application-
declaration requesting authorization to do so.

H. Certificates of Notification

HoldCo proposes to file certificates of notification pursuant to Rule
24 that report each of the transactions carried out in accordance with the terms and
conditions of and for the purposes represented in this Application/Declaration. Such
certificates of notification would be filed within 60 days after the end of each of the
first three fiscal quarters, and 90 days after the end of the last fiscal quarter, in which
transactions occur. The Rule 24 certificates will contain the following information
for the reporting period:
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@)

(i1)

(iii)

(iv)

v)

(vi)

(vi1)

(viii)

(1x)

(x)

(xi)

The sales of any Common Stock by HoldCo and the purchase price
per share and the market price per share at the date of the agreement
of sale;

The total number of shares of Common Stock issued or i1ssuable under
options granted during the quarter under any Stock Plan or otherwise;

If Common Stock has been transferred to a seller of securities of a
company being acquired, the number of shares so issued, the value per
share and whether the shares are restricted to the acquiror;

The amount and terms of any long-term debt, Preferred Stock, or
other forms of preferred or equity-linked securities issued directly or
indirectly during the quarter by HoldCo;

The amount and terms of any Short-term Debt issued by HoldCo or
KCPL during the quarter;

The name of the guarantor and of the beneficiary of any HoldCo
Guarantee or Nonutility Subsidiary Guarantee issued during the
quarter, and the amount, terms and purpose of the guarantee;

The amount and terms of any financings consummated by any
Nonutility Subsidiary during the quarter that are not exempt under
Rule 52;

The notional amount and principal terms of any Interest Rate Hedge
entered into during the quarter and the identity of the parties to such
instruments;

The name, parent company, and amount invested in any new Interme-
diate Subsidiary or Financing Subsidiary during the quarter;

A list of Form U-6B-2 statements filed with the Commission during
the quarter, including the name of the filing entity and the date of the
filing; and

Consolidated balance sheets as of the end of the quarter, and separate
balance sheets as of the end of the quarter for each company, includ-
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ing HoldCo, that has engaged in any jurisdictional financing transac-
tions during the quarter.

Item 2. Fees, Commission and Expenses

The fees, commissions and expenses incurred or to be incurred in
connection with the transactions proposed herein are in the process of being esti-
mated. The above fees do not include underwriting fees and other expenses incurred
in consummating financings covered hereby. The Applicants estimate that such fees
and expenses will not exceed 5% of the proceeds of any such financings.

Item 3. Applicable Statutory Provisions
A General

Sections 6(a) and 7 of the Act are applicable to the issuance of
Common Stock and Preferred Stock and to the direct or indirect issuance of Deben-
tures or other forms of preferred or equity-linked securities by HoldCo, and to the
issuance of Short-term Debt by HoldCo and KCPL. In addition, Sections 6(a) and 7
of the Act are applicable to Interest Rate Hedges, except to the extent that they may
be exempt under Rule 52. Section 12(b) of the Act and Rule 45(a) are applicable to
the issuance of HoldCo Guarantees and to Nonutility Subsidiary Guarantees, to the
extent not exempt under Rules 45(b) and 52. Sections 9(a)(1) and 10 of the Act are
applicable to the acquisition by HoldCo's or any Nonutility Subsidiary's of the equity
securities of any Financing Subsidiary or Intermediate Subsidiary and to HoldCo's
investment in existing or new subsidiaries to engage in financing of energy-related
equipment, products or services. Section 9(a)(1) and 10 of the Act also are applica-
ble to the KCPL's acquisition by lease of transmission lines and to KCPL's participa-
tion in the railcar leasing activities described in Item 1.A.1. Section 12(c) of the Act
and Rule 46 are applicable to the payment of dividends from capital and unearmed
surplus by any Nonutility Subsidiary. Section 13(b) of the Act and Rules 80 through
92 are applicable to the performance of services and sale of goods among KCPL and
Nonutility Subsidiaries, but may be exempt from the requirements thereof in some
cases pursuant to Rules 87(b)(1), 90(d) and 92, as applicable.
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B. Compliance with Rules 53 and 54

The transactions proposed herein are also subject to Rules 53 and 54.
Under Rule 53(a), the Commission shall not make certain specified findings under
Sections 7 and 12 in connection with a proposal by a holding company to issue
securities for the purpose of acquiring the securities of or other interest in an EWG,
or to guarantee the securities of an EWG, if each of the conditions in paragraphs
(a)(1) through (a)(4) thereof are met, provided that none of the conditions specified
in paragraphs (b)(1) through (b)(3) of Rule 53 exists. Rule 54 provides that the
Commission shall not consider the effect of the capitalization or earnings of subsid-
jaries of a registered holding company that are EWGs or FUCOs in determining
whether to approve other transactions if Rule 53(a), (b) and (c) are satisfied. These
standards are met.

Rule 53(a)(1): Following the Reorganization, HoldCo will not hold any
interest in any EWG or FUCO.

Rule 53(a)(2): HoldCo will maintain books and records enabling it to
identify investments in and earnings from each EWG and FUCO in which it directly
or indirectly acquires and holds an interest. HoldCo will cause each domestic EWG
in which it acquires and holds an interest, and each foreign EWG and FUCO that is a
majority-owned subsidiary, to maintain its books and records and prepare its finan-
cial statements in conformity with U.S. generally accepted accounting principles
("GAAP"). All of such books and records and financial statements will be made
available to the Commission, in English, upon request.

Rule 53(a)(3): No more than 2% of KCPL employees will, at any one time,
directly or indirectly, render services to EWGs and FUCOs.

Rule 53(a)(4): HoldCo will submit a copy of the Application/Declaration in
this proceeding and each amendment thereto, and will submit copies of any Rule 24
certificates required hereunder, as well as a copy of HoldCo's Form USS, to each of
the public service commissions having jurisdiction over the retail rates of KCPL.

In addition, HoldCo states that the provisions of Rule 53(a) are not made
inapplicable to the authorization herein requested by reason of the occurrence or
continuance of any of the circumstances specified in Rule 53(b). Rule 53(c) is
inapplicable by its terms.
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Item 4. Regulatory Approvals

Approval of the MPSC is required prior to the encumbrance of
KCPL's assets or the issuance by KCPL of long-term (one year or longer) evidences
of indebtedness. Approval of the KCC is required before KCPL may enter into
management, construction, engineering, or similar contracts with its affiliates. To
the extent transactions between HoldCo and KCPL affect utility charges, approval of
the KCC also may be required for such transactions. Except as stated above, no state
commission, and no federal commission other than this Commission, has jurisdiction
over any of the transactions proposed herein.

Item 5. Procedure

Applicants respectfully request the Commission issue and publish not
later than March 30, 2001, the requisite notice under Rule 23 with respect to the
filing of this Application/Declaration, such notice to specify a date not later than
April 24, 2001, by which comments may be entered and a date not later than May 1,
2001, as a date after which an order of the Commission granting and permitting this
Application/Declaration to become effective may be entered by the Commission.

Applicants submit that a recommended decision by a hearing or other
responsible officer of the Commission is not needed for approval of the financing
requests made herein. The Division of Investment Management may assist in the
preparation of the Commission's decision. The Applicants further request that there
be no waiting period between the issuance of the Commission's order and the date on
which it is to become effective.
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Item 6. Exhibits and Financial Statements

A.

A-1

A-3

A-4

B-2

C-1

C-2

E-2

F-1

F-2

Exhibits

Restated Articles of Consolidation of KCPL dated as of May 5, 1992 (previ-
ously filed as Exhibit 4 to Registration Statement in File No. 33-54196 and
incorporated herein by reference)

By-laws of KCPL, as amended and in effect on November 7, 2000 (previ-
ously filed as Exhibit 3-b to Exhibit G-1 hereto and incorporated herein by
reference)

Articles of Incorporation of HoldCo

By-laws of HoldCo**

Agreement and Plan of Merger**

Form of Service Agreement between KCPL and Nonutility Subsidianes**

Registration Statement on Form S-3, filed December 18, 1996 in File No.
333-18139 and incorporated herein by reference

Registration Statement on Form S-3, filed November 21, 2000 in File No.
333-50396 and incorporated herein by reference

Map of KCPL service area

Post-Reorganization Organizational Chart

Preliminary Opinion of Counsel**

Past-Tense Opinion of Counsel**

KCPL's Annual Report on Form 10-K for the fiscal year ended December 31,

2000, filed February 28, 2001 in File No. 001-00707 and incorporated by
reference
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H-1  Dividend Reinvestment and Direct Stock Purchase Plan (previously filed in
Registration Statement on Form S-3 in File No. 33-51799 and incorporated
herein by reference)

H-2  Employee Savings Plus Plan (previously filed in Registration Statement on
Form S-8 in File No. 33-17403 and incorporated herein by reference)

H-3  Long-Term Incentive Plan (previously filed in Registration Statement on
Form S-8 in File No. 33-45618 and incorporated herein by reference)

I-1 Form of Notice**

B. Financial Statements

FS-1 KCPL Consolidated Balance Sheet as of December 31, 2000 (previously filed
in KCPL's Annual Report on Form 10-K for the year ended December 31,
2000 (Exhibit G-1 hereto) and incorporated by reference)

FS-2 KCPL Consolidated Statement of Income for the 12 months ended December
31, 2000 (previously filed with the Commission in KCPL's Annual Report on
Form 10-K for the year ended December 31, 2000 (Exhibit G-1 hereto) and
incorporated by reference)

Item 7. Information as to Environmental Effects

The transactions proposed herein will not involve major federal action
significantly affecting the quality of human environment as those terms are used in
Section 102(2)(C) of the National Environmental Policy Act, 42 U.S.C. § 4321 et
seq. Second, consummation of these transactions will not result in changes in the
operations of HoldCo or its subsidiaries that would have any significant impact on
the environment. To the Applicants' knowledge, no federal agency 1s preparing an
environmental impact statement with respect to this matter.
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Exhibit A-3 ﬂ= E

FEB 26 2001

ARTICLES OF INCORPORATION

OF M
GREAT PLAINS ENERGY INCORPORATED d&—B@
SECRETARY OF STATE

The undersigned natural person(s) of the age of eighteen
years or more for the purpose of forming a corporation under the
General and Business Corporation Law of Missouri adopts the
following Articles of Incorporation:

ARTICLE ONE

The name of this corporation shall be GREAT PLAINS ENERGY
INCORPORATED.

ARTICLE TWO

The address, including street and number, if any, of the
corporation's initial registered office in this state is 1201
Walnut, Kansas City, Jackson County, Missouri 64106, but it
shall have power to transact business anywhere in Missouri, and
also in several states of the United States if and when so
desired under the respective laws thereof regarding foreign
corporations. The name of its initial agent at such address is
Jeanie Sell Latz.

ARTICLE THREE

The amount of authorized capital stock of the Company is One
Hundred Sixty-Two Million Nine Hundred Sixty-Two Thousand
(162,962, 000) shares divided into classes as follows:

Three Hundred Ninety Thousand (390,000) shares of
Cumulative Preferred Stock, of the par value of One
Hundred Dollars ($100) each.

One Million Five Hundred Seventy-Two Thousand
(1,572,000) shares of Cumulative No Par Preferred Stock
without par value.

Eleven Million (11,000,000) shares of Preference Stock
without par value.

One Hundred Fifty Million (150,000,000) shares of
Common Stock without par value.

The preferences, qualifications, limitations, restrictions,
and special or relative rights of the Cumulative Preferred Stock,
the Cumulative No Par Preferred Stock, the Preference Stock and
the Common Stock shall be as follows:



CUMULATIVE PREFERRED STOCK AND
CUMULATIVE NO PAR PREFERRED STOCK

(i) Series and Variations Between Series of Cumulative
Preferred Stock. The Cumulative Preferred Stock may be divided
into and issued in series. The Board of Directors is hereby
expressly authorized to cause such shares to be issued from time
to time in series, and, by resolution adopted prior to the issue
of shares of a particular series, to fix and determine the
following with respect to such series, as to which matters the
shares of a particular series may vary from those of any or all
other series:

(a) The distinctive serial designation of the shares
of such series;

(b) The dividend rate thereof;

(c) The redemption price or prices and the terms of
redemption (except as fixed in this Division A);

(d) The terms and amount of any sinking fund for the
purchase or redemption thereof; and

(e) The terms and conditions, if any, under which said
shares may be converted.

Except as the shares of a particular series of Cumulative
Preferred Stock may vary from those of any or all other series in
the foregoing respects, all of the shares of the Cumulative
Preferred Stock, regardless of series, shall in all respects be
equal and shall have the preferences, rights, privileges and
restrictions herein fixed.

(ii) Series and variations Between Series of Cumulative No
Par Preferred Stock. The Cumulative No Par Preferred Stock may
be divided into and issued in series. The Board of Directors is
hereby expressly authorized to cause such shares to be issued
from time to time in series, and, by resolution adopted prior to
the issue of shares of a particular series, to fix and determine
the following with respect to such series, as to which matters
the shares of a particular series may vary from those of any or
all other series:

(a) The distinctive serial designation of the shares
of such series; '

{b) The dividend rate thereof;

(c) The redemption price or prices and the terms of
redemption (except as fixed in this Division A);



(d) The terms and amount of any sinking fund for the
purchase or redemption thereof;

(e) The terms and conditions, if any, under which said
shares may be converted;

(f) The rights of the shares of the series in the
event of involuntary dissolution or liquidation of
the Company;

(g) The consideration to be paid for the shares of
such series, and the portion of such consideration
to be designated as stated value or capital; and

(h) Any other powers, preferences and relative,
participating, optional or other special rights,
and qualifications, limitations or restrictions
thereof, of the shares of such series, as the
Board of Directors may deem advisable and as shall
not be inconsistent with the provisions of these
Articles of Incorporation.

Except as the shares of a particular series of Cumulative No
Par Preferred Stock may vary from those of any or all other
series in the foregoing respects, all of the shares of the
Cumulative No Par Preferred Stock, regardless of series, shall in
all respects be equal and shall have the preferences, rights,
privileges and restrictions herein fixed.

(iii) Dividends. The holders of shares of each series of
Cumulative Preferred Stock and Cumulative No Par Preferred Stock
shall be entitled to receive, as and when declared payable by the
Board of Directors from funds legally available for the payment
thereof, preferential dividends in lawful money of the United
States of America at the rate per annum fixed and determined as
herein authorized for the shares of such series, but no more,
payable quarterly on the first day of each of the months of
December, March, June and September (the quarterly dividend
payment dates) in each year with respect to the quarterly period
ending on the day prior to each such respective dividend payment
date. Such dividends shall be cumulative with respect to each
share from and including the quarterly dividend payment date next
preceding the date of issue thereof unless (a) the date of issue
be a quarterly dividend payment date, in which case dividends
shall be cumulative from and including the date of issue,

(b) issued during an interval between a record date for the
payment of a quarterly dividend on shares of such series and the
payment date for such dividend, in which case dividends shall be
cumulative from and including such payment date, or (c) the Board
of Directors shall determine that the first dividend with respect
to shares of a particular series issued during an interval
between quarterly dividend payment dates shall be cumulative from
and including a date during such interval, in which event



dividends shall be cumulative from and including such date. No
dividends shall be declared on shares of any series of Cumulative
Preferred Stock or Cumulative No Par Preferred Stock in respect
of accumulations for any quarterly dividend period or portion
thereof unless dividends shall likewise be or have been declared
with respect to accumulations on all then outstanding shares of
each other series of Cumulative Preferred Stock and Cumulative No
Par Preferred Stock for the same period or portion thereof; and
the ratios of the dividends declared to dividends accumulated
with respect to any quarterly dividend period on the shares of
each series outstanding shall be identical. Accumulations of
dividends shall not bear interest.

So long as any shares of Cumulative Preferred Stock or
Cumulative No Par Preferred Stock remain outstanding, no dividend
shall be paid or declared, or other distribution made, on shares
of junior stock, nor shall any shares of junior stock be
purchased, redeemed, retired or otherwise acquired for a
consideration (a) unless preferential dividends on outstanding
shares of Cumulative Preferred Stock and Cumulative No Par
Preferred Stock for the current and all past quarterly dividend
periods shall have been paid, or declared and set apart for
payment, provided, however, that the restrictions of this
subparagraph (a) shall not apply to the declaration and payment
of dividends on shares of junior stock if payable solely in
shares of junior stock, nor to the acquisition of any shares of
junior stock through application of proceeds of any shares of
junior stock sold at or about the time of such acquisition, nor
shall such restrictions prevent the transfer of any amount from
surplus to stated capital; and (b) except to the extent of earned
surplus, provided, however, that the restrictions in this
subparagraph (b) shall not apply to any of the acts described in
the proviso set forth in subparagraph (a) above and shall not
apply either to the acquisition of any shares of junior stock
issued after December 1, 1946, to the extent of the proceeds
received for the issue of such shares, or to the payment of any
dividend within 60 days after the date of declaration thereof, if
at said date of declaration said dividend conforms with the
provisions of this subparagraph (b).

(iv) Liquidation Preferences. 1In the event of voluntary
dissolution or liquidation of the Company, the holders of
outstanding shares of each series of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock shall be entitled to
receive out of the assets of the Company an amount per share
equal to that which such holders would have been entitled to
receive had shares held by them been redeemed (otherwise than
through operation of a sinking fund) on the date fixed for
payment, but no more. In the event of involuntary dissolution or
liquidation of the Company, (a) the holders of shares of
Cumulative Preferred Stock of each series outstanding shall be
entitled to receive out of the assets of the Company $100 per
share, plus preferential dividends at the rate fixed and



determined for such series as herein authorized, accrued, and
unpaid to the date fixed for payment, but no more; and (b) the
holders of shares of Cumulative No Par Preferred Stock of each
series shall be entitled to receive out of the assets of the
Company the amount per share fixed and determined for such series
as herein authorized, plus preferential dividends at the rate
fixed and determined for such series as herein authorized,
accrued and unpaid to the date fixed for payment, but no more.
Until payment to the holders of outstanding shares of Cumulative
Preferred Stock and Cumulative No Par Preferred Stock as
aforesaid, or until moneys or other assets sufficient for such
payment shall have been set apart for payment by the Company,
separate and apart from its other funds and assets for the
account of such holders, so as to be and continue to be available
for payment to such holders, no payment or distribution shall be
made to holders of shares of junior stock in connection with or
upon such dissolution or liquidation. If upon any such
dissolution or liquidation the assets of the Company available
for payment and distribution to shareholders are insufficient to
make payment in full, as hereinabove provided, to the holders of
shares of Cumulative Preferred Stock and Cumulative No Par
Preferred Stock, payment shall be made to such holders ratably in
accordance with the payment each such holder would have been
entitled to receive as hereinabove provided.

Neither a consolidation nor merger of the Company with or
into any other corporation, nor a merger of any other corporation
into the Company, nor the purchase or redemption of all or any
part of the outstanding shares of any class or classes of stock
of the Company, nor the sale or transfer of the property and
business of the Company as or substantially as an entirety shall
be construed to be a dissolution or liquidation of the Company
within the meaning of the foregoing provisions.

(v) Redemption and Repurchase. The Company may, at its
option expressed by vote of the Board of Directors, at any time
or from time to time redeem the whole or any part of the
Cumulative Preferred Stock, or of any series thereof, or
" Cumulative No Par Preferred Stock, or any series thereof, at the
redemption price or prices at the time in effect, any such
redemption to be on such redemption date and at such place in the
City of Kansas City, State of Missouri, or in the City, County
and State of New York, as shall likewise be determined by vote of
the Board of Directors. Notice of any proposed redemption of
shares of Cumulative Preferred Stock or Cumulative No Par
Preferred Stock shall be given by the Company by mailing a copy
of such notice, not more than 60 or less than 30 days prior to
the redemption date, to the holders of record of the shares to be
redeemed, at their respective addresses then appearing on the
books of the Company; and by publishing such notice at least once
in each week for four successive weeks in a newspaper customarily
published at least on each business day, other than Sundays and
holidays, which is printed in the English language and published



and of general circulation in the Borough of Manhattan, City and
State of New York, and in such a newspaper so printed which is
published and of general circulation in the City of Kansas City,
State of Missouri. Publication of such notice shall be commenced
not more than 60 days, and shall be concluded no less than 30
days, prior to the redemption date, but such notice need not
necessarily be published on the same day of each week or in the
same newspaper. In case less than all of the shares of any
series are to be redeemed, the shares so to be redeemed shall be
determined by lot in such manner as may be prescribed by the
Board of Directors, and the certificates evidencing such shares
shall be specified by number in the notice of such redemption.

On the redemption date the Company shall, and at any time within
60 days prior to such redemption date may, deposit in trust, for
the account of the holders of shares of Cumulative Preferred
Stock or Cumulative No Par Preferred Stock to be redeemed, funds
necessary for such redemption with a bank or trust company in
good standing, organized under the laws of the United States of
America or of the State of Missouri or of the State of New York,
doing business in the City of Kansas City, Missouri, or in the
City, County and State of New York and having combined capital,
surplus and undivided profits of at least $5,000,000, which shall
be designated in such notice of redemption. Notice of redemption
having been duly given, or said bank or trust company having been
irrevocably authorized by the Company to give such notice, and
funds necessary for such redemption having been deposited, all as
aforesaid, all shares of Cumulative Preferred Stock or Cumulative
No Par Preferred Stock with respect to which such deposit shall
have been made shall forthwith, whether or not the date fixed for
such redemption shall have occurred or the certificates for such
shares shall have been surrendered for cancellation, be deemed no
longer to be outstanding for any purpose, and all rights with
respect to such shares shall thereupon cease and terminate,
excepting only the right of the holders of the certificates for
such shares to receive, out of the funds so deposited in trust,
on the redemption date (unless an earlier date is fixed by the
Board of Directors), the redemption funds, without interest, to
which they are entitled, and the right to exercise any privilege
of conversion not theretofore expiring, the Company to be
entitled to the return of any funds deposited for redemption of
shares converted pursuant to such privilege. At the expiration
of six years after the redemption date such trust shall
terminate. Any such moneys then remaining on deposit, together
with any interest thereon which may be allowed by the bank or
trust company with which the deposit shall have been made, shall
be paid by it to the Company, free of trust, and thereafter the
holders of the certificates for such shares shall have no claim
against such bank or trust company but only claims as unsecured
creditors against the Company for the amounts payable upon
redemption thereof, without interest. Interest, if any, allowed
by the bank or trust company as aforesaid shall belong to the
Company .



Subject to applicable law, the Company may from time to time
purchase or otherwise acquire outstanding shares of Cumulative
Preferred Stock or Cumulative No Par Preferred Stock at a price
per share not exceeding the amount (inclusive of any accrued
dividends) then payable in the event of redemption thereof
otherwise than through operation of a sinking fund, if any.

Any and all shares of Cumulative Preferred Stock and
Cumulative No Par Preferred Stock which shall at any time have
been redeemed or purchased through operation of any sinking fund
with respect thereto, or which shall have been converted into or
exchanged for shares of any other class or classes or other
securities of the Company pursuant to a right of conversion or
exchange reserved in such Cumulative Preferred Stock or
Cumulative No Par Preferred Stock, shall be canceled and shall
not be reissued, and the Company shall, from time to time, take
such corporate action as may be appropriate or necessary to
reduce the authorized number of shares of Cumulative Preferred
Stock or Cumulative No Par Preferred Stock accordingly.

(vi) Voting Rights. So long as any shares of Cumulative
Preferred Stock or Cumulative No Par Preferred Stock are
outstanding, the Company shall not, without the consent (given by
vote in person or by proxy at a meeting called for that purpose)
of the holders of at least two-thirds of the outstanding shares
of Cumulative Preferred Stock and at least two-thirds of the
outstanding shares of Cumulative No Par Preferred Stock, voting
separately as classes:

(a) Increase the amount of Cumulative Preferred Stock
or Cumulative No Par Preferred Stock at the time
authorized;

(b) Create or authorize any shares of senior or parity
stock, or create or authorize any obligation or
security convertible into any such shares;

(c) Alter or change the preferences, priorities,
special rights or special powers of then
outstanding Cumulative Preferred Stock or Cumula-
tive No Par Preferred Stock so as to affect the
holders thereof adversely, provided, however, if
any such alteration or change would adversely
affect the holders of one or more, but not all, of
the series of Cumulative Preferred Stock or
Cumulative No Par Preferred Stock at the time
outstanding, only the consent of holders of
two-thirds of the shares of each series so
affected shall be required; or

(d) 1Issue, sell or otherwise dispose of shares of
Cumulative Preferred Stock or Cumulative No Par
Preferred Stock or any shares of senior or parity



stock, or securities convertible into shares of
Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or senior or parity stock, other
than in exchange for or in connection with the
retirement (by redemption or otherwise) of, not
less than a like number of shares of Cumulative
Preferred Stock, Cumulative No Par Preferred Stock
or senior or parity stock, or securities
convertible into not less than a like number of
such shares, as the case may be, at the time
outstanding, unless

Immediately after such proposed issue, sale or
other disposition, the aggregate of the capital of
the Company applicable to all shares of Common
Stock then to be outstanding (including premium on
all shares of Common Stock) plus earned surplus
and paid in or capital surplus, shall be at least
equal to the involuntary liquidation preference of
all shares of Cumulative Preferred Stock,
Cumulative No Par Preferred Stock and senior or
parity stock then to be outstanding, provided that
until such additional shares or securities, as the
case may be, or the equivalent thereof (in terms
of involuntary liquidating preference) in shares
of Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or senior or parity stock, shall
have been retired, earned surplus of the Company
used to meet the requirements of this clause in
connection with the issuance of additional shares
of Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or senior or parity stock or
securities convertible into either thereof shall
not, after the issue of such shares or securities,
be available for dividends or other distribution
Common Stock (other than dividends payable in
Common Stock), except in an amount equal to the
cash subsequently received by the Company as a
contribution to its Common Stock capital or as
consideration for the issuance of additional
shares of Common Stock; and

The gross income of the Company for a period of 12
consecutive calendar months within the 15 calendar
months immediately preceding the issuance, sale or
other disposition of such shares, determined in
accordance with such system of accounts as may be
prescribed by governmental authorities having
jurisdiction in the premises, or, in the absence
therecof, in accordance with sound accounting
practice (but in any event after deducting the
amount for said period charged by the Company on
its books to depreciation expense and taxes) to be



{e)

(f)

(g)

available for the payment of interest, shall have
been equal to at least one and one-half times the
sum of (x) the interest charges for one year on
all interest bearing indebtedness of the Company
(plus all amortization of debt discount and
expense, and less all amortization of premium on
debt, applicable to the aforesaid 12 months'
period) and (y) the dividend requirements for one
year on all outstanding Cumulative Preferred
Stock, Cumulative No Par Preferred Stock and
senior and parity stock; and for the purpose of
both such computations the shares and any
indebtedness then proposed to be issued shall be
included, and any indebtedness and shares then
proposed to be retired shall be excluded, and in
determining such gross income the Board of
Directors shall make such adjustments, by way of
increase or decrease in such gross income, as
shall in its opinion be necessary to give effect,
for the entire 12 months for which such gross
income is determined, to any acquisition or dispo-
sition of property, the income from which can be
separately ascertained.

So long as any Cumulative Preferred Stock or any
Cumulative No Par Preferred Stock is outstanding,
the Company shall not, without the consent (given
by vote in person or by proxy at a meeting called
for that purpose) of the holders of at least a
majority of the total number of outstanding shares
of Cumulative Preferred Stock and Cumulative No
Par Preferred Stock, voting as a single class:

Merge or consolidate with or into any other
corporation, provided that this provision shall
not apply to a purchase or other acquisition by
the Company of franchises or assets of another
corporation in any manner which does not involve a
statutory merger or consolidation; or

Sell, lease, or exchange all or substantially all
of its property and assets, unless the fair value
of the net assets of the Company, after completion
of such transaction, shall at least equal the then
involuntary liquidation value of Cumulative
Preferred Stock of all series, Cumulative No Par
Preferred Stock of all series, and all senior or
parity stock, then outstanding; or

Intentionally omitted.

No consent of the holders of Cumulative
Preferred Stock or Cumulative No Par Preferred



(h)

Stock provided for in paragraph (e) or (f) above
shall be required with respect to any
consolidation, merger, sale, lease or exchange
ordered, approved or permitted by the Securities
and Exchange Commission under the Public Utility
Holding Company Act of 1935, or by any successor
commission or regulatory authority of the United
States having jurisdiction in the premises. No
consent hereinbefore in this subdivision (vi)
provided for shall be required in the case of the
holders of any shares of Cumulative Preferred
Stock or Cumulative No Par Preferred Stock which
are to be redeemed at or prior to the time when an
alteration or change is to take effect, or at or
prior to the time of authorization, issuance, sale
or other disposition of any additional Cumulative
Preferred Stock, Cumulative No Par Preferred Stock
or shares of senior or parity stock or convertible
securities, or a consolidation or merger is to
take effect, as the case may be.

If at any time dividends on any of the
outstanding shares of Cumulative Preferred Stock
or Cumulative No Par Preferred Stock shall be in
default in an amount equivalent to four or more
full quarterly dividends, the holders of
outstanding shares of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock, voting as a
single class, shall be entitled to elect the
smallest number of Directors necessary to consti-
tute a majority of the full Board of Directors,
which right shall continue in force and effect
until all arrears of dividends on outstanding
shares of Cumulative Preferred Stock and
Cumulative No Par Preferred Stock shall have been
declared and paid or deposited in trust with a
bank or trust company having the qualifications
set forth in subdivision (v) of this Division A
for payment on or before the next succeeding
dividend payment date. When all such arrears have
been declared and paid or deposited in trust for
payment as aforesaid, such right to elect a
majority of the Board of Directors shall cease and
terminate unless and until the equivalent of four
or more full quarterly dividends shall again be in
default on outstanding shares of Cumulative
Preferred Stock or Cumulative No Par Preferred
Stock. Such right to elect a majority of the
Board of Directors is subject to the following
terms and conditions:

While holders of outstanding shares of Cumulative
Preferred Stock and Cumulative No Par Preferred

10



(1)

(3)

Stock remain entitled to elect a majority of the
Board of Directors as aforesaid, the payment of
dividends on such stock including dividends in
arrears, shall not be unreasonably withheld if the
financial condition of the Company permits payment
thereof;

Such right to elect a majority of the Board of
Directors may be exercised at any annual meeting
of shareholders, or, within the limitations herein
provided, at a special meeting of shareholders
held for such purpose. Whenever such right to
elect a majority of the Board of Directors shall
vest, on request signed by any holder of record of
shares of Cumulative Preferred Stock or Cumulative
No Par Preferred Stock then outstanding and
delivered to the Company's principal office not
less than 120 days prior to the date of the annual
meeting next following the date when such right
vests, the President or a Vice-President of the
Company shall call a special meeting of
shareholders to be held within 30 days after
receipt of such request for the purpose of
electing a new Board of Directors of which holders
of outstanding shares of Cumulative Preferred
Stock and Cumulative No Par Preferred Stock shall
be entitled to elect the smallest number necessary
to constitute a majority and holders of
outstanding shares otherwise entitled to vote
shall be entitled to elect the remaining
Directors, in each case to serve until the next
annual meeting of shareholders or until their
successors shall be elected and shall qualify;

Whenever, under the terms hereof, holders of
outstanding shares of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock shall be
divested of the right to elect a majority of the
Board of Directors, upon request signed by any
holders of record of shares otherwise entitled to
vote and delivered to the Company at its principal
office not less than 120 days prior to the date
for the annual meeting next following the date of
such divesting, the President or a Vice-President
of the Company shall call a special meeting of the
holders of shares otherwise entitled to vote to be
held within 30 days after receipt of such request
for the purpose of electing a new Board of
Directors to serve until the next annual meeting
or until their respective successors shall be
elected and shall qualify;

11



(1)

If, while holders of outstanding shares of
Cumulative Preferred Stock and Cumulative No Par
Preferred Stock are entitled to elect a majority
of the Directors, the holders of shares entitled
as a class to elect certain Directors shall fail
to elect the full number of Directors which they
are entitled to elect, either at an annual meeting
of shareholders or a special meeting thereof held
as in this subdivision (vi) provided, or at an
adjourned session of either thereof held within a
period of 90 days beginning with the date of such
meeting, then after the expiration of such period
holders of outstanding shares of Cumulative
Preferred Stock and Cumulative No Par Preferred
Stock and holders of outstanding shares otherwise
entitled to vote, voting as a single class, shall
be entitled to elect such number of Directors as
shall not have been elected during such period by
holders of outstanding shares of the class or
classes then entitled to elect the same, to serve
until the next annual meeting of shareholders or
until their successors shall be elected and shall
qualify. The term of office of all Directors in
office immediately prior to the date of such
annual or special meeting shall terminate as and
when a full Board of Directors shall have been
elected at such meeting or a later meeting of
shareholders for the election of Directors, or an
adjourned session of either thereof;

At any annual or special meeting of the
shareholders or adjournment thereof, held for the
purpose of electing Directors while the holders of
outstanding shares of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock shall be
entitled to elect a majority of the Board of
Directors, the presence in person or by proxy of
the holders of a majority of outstanding shares of
Cumulative Preferred Stock and Cumulative No Par
Preferred Stock, counting all such shares as a
single class, shall be necessary to constitute a
quorum for the election by such class of a
majority of the Board of Directors and the
presence in person or by proxy of the holders of a
majority of outstanding shares of a class
otherwise entitled to vote shall be necessary to
constitute a quorum of such class of shares for
the election of Directors which holders of such
class of shares are then entitled to elect. 1In
case of a failure by the holders of any class or
classes to elect, at such meeting or an adjourned
session held within said period of 90 days, the
number of Directors which they are entitled to

12



{m)

(n)

elect at such meeting, such meeting shall be
deemed ipso facto to have been adjourned to recon-
vene at 11:00 A.M., Central Standard Time, on the
fourth full business day next following the close
of such 90-day period, at which time, or at a
subsequent adjourned session of such meeting, such
number of Directors as shall not have been elected
during such period by holders of outstanding
shares of the class or classes then entitled to
elect the same, may be elected by holders of
outstanding shares of Cumulative Preferred Stock
and Cumulative No Par Preferred Stock and holders
of outstanding shares otherwise entitled to vote,
voting as a single class. Subject to the
preceding provisions of this subdivision (vi), a
majority of the holders of shares of any class or
classes at the time present in person or by proxy
shall have power to adjourn such meeting for the
election of Directors by holders of shares of such
class or classes from time to time without notice
other than announcement at the meeting;

At any election of Directors each holder of
outstanding shares of any class entitled to vote
thereat shall have the right to cast as many votes
in the aggregate as shall equal the number of
shares of such class held multiplied by the number
of Directors to be elected by holders of shares of
such class, and may cast the whole number of
votes, either in person or by proxy, for one
candidate, or distribute them among two or more
candidates as such holder shall elect; and

While the holders of outstanding shares of
Cumulative Preferred Stock and Cumulative No Par
Preferred Stock remain entitled to elect a
majority of the Board of Directors, any holder of
record of outstanding shares of Cumulative
Preferred Stock or Cumulative No Par Preferred
Stock shall have the right, during regular
business hours, in person or by a duly authorized
representative, to examine the Company's stock
records of Cumulative Preferred Stock and
Cumulative No Par Preferred Stock for the purpose
of communicating with other holders of shares of
such stock with respect to the exercise of such
right of election, and to make a list of such
holders.

So long as any shares of Cumulative Preferred
Stock and Cumulative No Par Preferred Stock are
outstanding, the right of the Company, except as
otherwise authorized by the consent (given by vote
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(o)

(p)

(q)

in person or by proxy at a meeting called for that

purpose)
the total number of outstanding

of the holders of at least two-thirds of

shares of

Cumulative Preferred Stock and Cumulative No Par

Preferred Stock,
or declare any dividends on its

voting as a single class,

to pay
junior stock

(other than dividends payable in junior stock) or

to make any distribution on,
otherwise acquire for value,

or

to purchase or

any shares of its

junior stock (each and all of such actions being

hereafter embraced collectively
"dividends on its junior stock"

in the term
and each thereof

being regarded for purposes hereof as a

"dividend"),
limitations:

shall be subject to the following

If and so long as the junior stock equity (as

hereinafter defined) at the end
month immediately preceding the
dividend on the junior stock is
a result of such dividend would
20% of total capitalization (as
defined), the Company shall not

of the calendar
date on which a
declared is, or as
become less than
hereinafter
declare dividends

on any of its junior stock in an amount which,
together with all other dividends on its junior
stock declared within the year ending with but
including the date of such dividend declaration,
exceeds 50% of the net income of the Company
available for dividends on its junior stock for
the 12 consecutive calendar months immediately
preceding the month in which such dividend is

declared; and

If and so long as the junior stock equity (as

hereinafter defined) at the end
month immediately preceding the
dividend on its junior stock is
a result of such dividend would
25%, but more than 20% of total
hereinafter defined),

of the calendar
date on which a
declared is, or as
become less than
capitalization (as

the Company shall not

declare such dividend on its junior stock in an

amount which, together with all

other dividends on

its junior stock declared within the year ending
with but including the date of such dividend

declaration, exceeds 75% of the
Company available for dividends

net income of the
on its junior

stock for the 12 consecutive calendar months
immediately preceding the month in which such

dividend is declared; and

Except to the extent permitted by the preceding

subparagraphs (o) and

(p) the Company may not pay

dividends on its junior stock which would reduce
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the junior stock equity below 25% of total
capitalization. For the purposes of subparagraphs
(d), (o), (p) and (g) of this subdivision (vi):

The total capitalization of the Company shall be
deemed to consist of the sum of (x) the principal
amount of all outstanding indebtedness of the
Company represented by bonds, notes or other
evidences of indebtedness maturing by their terms
one year or more from the date of issue thereof,
(y) the aggregate amount of par or stated capital
represented by all issued and outstanding capital
stock of all classes of the Company having
preference as to dividends or upon liquidation
over its junior stock (including premiums on stock
of such classes), and (z) the junior stock equity
of the Company (as hereinafter defined).

The junior stock equity of the Company shall be
deemed to consist of the sum of the amount of par
or stated capital represented by all issued and
outstanding junior stock, including premiums on
junior stock, and the surplus (including paid-in
or capital surplus) of the Company.

The surplus accounts shall be adjusted to
eliminate the amount, if any, by which the total
(as shown by the Company's books) of amounts
expended by the Company after November 30, 1946,
and up to the end of the latest calendar month
ended prior to the proposed payment of dividends
on its junior stock for maintenance and repairs
to, and of provisions made by the Company during
such period for depreciation of, the mortgaged
property (as defined in the Company's Indenture of
Mortgage and Deed of Trust, dated as of

December 1, 1946) is less than the cumulative
maintenance and replacement requirement for the
period beginning December 1, 1946, and ending at
the end of the latest calendar month concluded
prior to said proposed payment, all as determined
and calculated as though one or more maintenance
and replacement certificates covering the entire
period had been filed pursuant to the Company's
Supplemental Indenture dated as of December 1,
1946, and otherwise in accordance with the
provisions of said Supplemental Indenture.

In computing gross income and net income available
for dividends on the Company's junior stock for
any particular 12 months, operating expenses,
among other things, shall include the greater of
(x) the provision for depreciation of the
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mortgaged property (as defined as aforesaid) as
recorded on the Company's books, or, (y) the
amount by which expenditures by the Company during
such period for maintenance and repairs of the
mortgaged property {(as defined as aforesaid) as
shown by the Company's books is less than the
maintenance and replacement requirement for such
period, all as determined and calculated as though
a maintenance certificate for such period had been
filed pursuant to said Supplemental Indenture, and
otherwise in accordance with said Supplemental
Indenture.

In addition to the requirements set forth in the
two immediately preceding clauses, net income
available for dividends on the Company's junior
stock and surplus (including paid-in or capital
surplus) shall be determined in accordance with
such system of accounts as may be prescribed by
governmental authorities having jurisdiction in
the premises, or, in the absence thereof, in
accordance with sound accounting practice.

Except as provided in this subdivision (vi) of this Division
A, and as by statute at the time mandatorily provided, holders of
outstanding shares of Cumulative Preferred Stock and Cumulative
No Par Preferred Stock shall not be entitled to vote; and except
as by statute at the time mandatorily provided, holders of shares
of Cumulative Preferred Stock and Cumulative No Par Preferred
Stock shall not be entitled to receive notice of any meeting of
shareholders at which they are not entitled to vote or consent.

(vii) No Preemptive Rights. No holder of outstanding
shares of Cumulative Preferred Stock or Cumulative No Par
Preferred Stock shall have any preemptive right to subscribe for
or acquire any shares of stock or other securities of any kind
hereafter issued by the Company.

B. PREFERENCE STOCK

(i) Series of Preference Stock. Shares of Preference Stock
may be issued from time to time in one or more series as provided
herein. Each such series shall be designated so as to
distinguish the shares thereof from the shares of all other
series, and shall have such voting powers, full or limited, or no
voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, as shall be
stated and expressed in the Articles of Incorporation or any
amendment thereto or in the resolution or resolutions providing
for the issue of such stock adopted by the Board of Directors
pursuant to authority expressly vested in it by the provisions of
this Articles of Incorporation, subject however, to the prior
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rights and preferences of the Cumulative Preferred Stock and the
Cumulative No Par Preferred Stock with respect to dividends,
liquidation, preferences, redemption and repurchase, and voting
rights as set forth in Division A of this ARTICLE THIRD. Any of
the voting powers, designations, preferences, rights and
qualifications, limitations or restrictions of any series of
Preference Stock may be made dependent upon facts ascertainable
outside these Articles of Incorporation or of any amendment
thereto, or outside the resolution or resolutions providing for
the issue of such stock adopted by the Board of Directors,
provided that the manner in which such facts shall operate upon
the voting powers, designations, preferences, rights and
qualifications, limitations or restrictions of such class of
stock is clearly and expressly set forth in these Articles of
Incorporation or in the resolution or resolutions providing for
the issue of such stock adopted by the Board of Directors. The
shares of Preference Stock of all series shall be of equal rank,
and all shares of any particular series of Preference Stock shall
be identical, except that, if the dividends, if any, thereon are
cumulative, the date or dates from which they shall be cumulative
may differ. The terms of any series of Preference Stock may vary
from the terms of any other series of Preference Stock to the
full extent now or hereafter permitted by the Missouri General
and Business Corporation Law, and the terms of each series shall
be fixed, prior to the issuance thereof, in the manner provided
for herein. Without limiting the generality of the foregoing,
shares of Preference Stock of different series may, subject to
any applicable provisions of law, vary with respect to the
following terms:

(a) The distinctive designation of such series and the
number of shares of such series;

(b) The rate or rates at which shares of such series
shall be entitled to receive dividends, the
conditions upon, and the times of payment of such
dividends, the relationship and preference, if
any, of such dividends to dividends payable on any
other class or classes or any other series of
stock, and whether such dividends shall be
cumulative or noncumulative, and, if cumulative,
the date or dates from which such dividends shall
be cumulative;

(c) The right, if any, to exchange or convert the
shares of such series into shares of any other
class or classes, or of any other series of the
same or any other class or classes of stock of the
Company, and if so convertible or exchangeable,
the conversion price or prices, or the rates of
exchange, and the adjustments, if any, at which
such conversion or exchange may be made;
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(d)

(e)

(f)

(h)

(ii)

If shares of such series are subject to
redemption, the time or times and the price or
prices at which, at the terms and conditions on
which, such shares shall be redeemable;

The preference of the shares of such series as to
both dividends and assets in the event of any
voluntary or involuntary liquidation or
dissolution or winding up or distribution of
assets of the Company;

The obligation, if any, of the Company to
purchase, redeem or retire shares of such series
and/or maintain a fund for such purposes, and the
amount or amounts to be payable from time to time
for such purpose or into such fund, the number of
shares to be purchased, redeemed or retired, and
the other terms and conditions of any such
obligation;

The voting rights, if any, full or limited, to be
given the shares of such series, including without
limiting the generality of the foregoing, the
right, if any, as a series or in conjunction with
other series or classes, to elect one or more
members of the Board of Directors either generally
or at certain specified times or under certain
circumstances, and restrictions, if any, on
particular corporate acts without a specified vote
or consent of holders of such shares (such as,
among others, restrictions on modifying the terms
of such series of Preference Stock, authorizing or
issuing additional shares of Preference Stock or
creating any additional shares of Preference Stock
or creating any class of stock ranking prior to or
on a parity with the Preference Stock as to
dividends or assets); and

Any other preferences, and relative,
participating, optional or other special rights,
and qualifications, limitations or restrictions
thereof.

Authority for Issuance Granted to Board of Directors.

Authority is hereby expressly granted to and vested in the Board
of Directors at any time or from time to time to issue the
Preference Stock as Preference Stock of any series, and in
connection with the creation of each such series, so far as not
inconsistent with the provisions of this ARTICLE THREE applicable
to all series of Preference Stock, to fix, prior to the issuance
thereof, by resolution or resolutions providing for the issue of
shares thereof, the authorized number of shares of such series,
which number may be increased, unless otherwise provided by the
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Board of Directors in creating such series, or decreased, but not
below the number of shares thereof then outstanding, from time to
time by like action of the Board of Directors, the voting powers
of such series and the designations, rights, preferences, and
relative, participating, optional or other special rights, if
any, and the qualifications, limitations or restrictions thereof,
if any, of such series.

C. COMMON STOCK

(i) Dividends. Subject to the limitations in this ARTICLE
THREE set forth, dividends may be paid on the Common Stock out of
any funds legally available for the purpose, when and as declared
by the Board of Directors.

(ii) Liquidation Rights. 1In the event of any liquidation or
dissolution of the Company, after there shall have been paid to
or set aside for the holders of outstanding shares having
superior liquidation preferences to Common Stock the full
preferential amounts to which they are respectively entitled, the
holders of outstanding shares of Common Stock shall be entitled
to receive pro rata, according to the number of shares held by
each, the remaining assets of the Company available for
distribution.

(iii) Voting Rights. Except as set forth in this
ARTICLE THIRD or as by statute otherwise mandatorily provided,
the holders of the Common Stock shall exclusively possess full
voting powers for the election of Directors and for all other
purposes.

D. GENERAL

(i) Consideration for Shares. Subject to applicable law,
the shares of the Company, now or hereafter authorized, may be
issued for such consideration as may be fixed from time to time
by the Board of Directors. Subject to applicable law and to the
provisions of this ARTICLE THREE, shares of the Company issued
and thereafter acquired by the Company may be disposed of by the
Company for such consideration as may be fixed from time to time
by the Board of Directors.

(ii) Crediting Consideration to Capital. The entire
consideration hereafter received upon the issuance of shares of
Common Stock without par value shall be credited to capital, and
this requirement may not be eliminated or amended without the
affirmative vote or consent of the holders of two-thirds of the
outstanding Common Stock.

E. CERTAIN DEFINITIONS

In this ARTICLE THREE, and in any resolution of the Board of
Directors adopted pursuant to this ARTICLE THIRD establishing a
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series of Cumulative Preferred Stock, a series of Cumulative No
Par Preferred Stock or a series of Preference Stock, and fixing
the designation, description and terms thereof, the meanings
below assigned shall control:

"Senior stock" shall mean shares of stock of any
class ranking prior to shares of Cumulative Preferred
Stock or Cumulative No Par Preferred Stock as to
dividends or upon dissolution or liquidation;

"Parity stock" shall mean shares of stock of any
class ranking on a parity with, but not prior to,
shares of Cumulative Preferred Stock and Cumulative No
Par Preferred Stock as to dividends or upon dissoclution
or liquidation;

"Junior stock" shall mean shares of stock of any
class ranking subordinate to shares of Cumulative
Preferred Stock or Cumulative No Par Preferred Stock as
to dividends and upon dissolution or liquidation; and

Preferential dividends accrued and unpaid on a
share of Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or Preference Stock, to any particular
date shall mean an amount per share at the annual
dividend rate applicable to such share for the period
beginning with the date from and including which
dividends on such share are cumulative and concluding
on the day prior to such particular date, less the
aggregate of all dividends paid with respect to such
share during such period.

ARTICLE FOUR

No holder of outstanding shares of any class shall have any
preemptive right to subscribe for or acquire shares of stock or any
securities of any kind issued by the Corporation.

ARTICLE FIVE

The name and place of residence of each incorporator is as
follows:

Bernard J. Beaudoin
11439 West 105" Street
Overland Park, Kansas 66214

ARTICLE SIX

The number of Directors to constitute the first Board of
Directors shall is ten (10). Thereafter the number of directors
shall be fixed by, or in the manner provided by the By-laws
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Any changes in the number will be reported to the Secretary of
State within thirty calendar days of such change.

ARTICLE SEVEN

The duration of the corporation is perpetual.

ARTICLE EIGHT

The corporation is formed for the following purposes:

The acquisition, construction, maintenance and operation of
electric power and heating plant or plants and distribution
systems therefor; the purchase of electrical current and of steam
and of other heating mediums and forms of energy; distribution
and sale thereof; the doing of all thlngs necessary or incident
to carrying on the business aforesaid in the State of Missouri
and elsewhere, and generally the doing of all other things the
law may authorize such a corporation so to do.

ARTICLE NINE

The Board of Directors may make, alter, amend or repeal
By-laws of the Company by a majority vote of the whole Board of
Directors at any regular meeting of the Board or at any special
meeting of the Board if notice thereof has been given in the
notice of such special meeting. Nothing in this ARTICLE NINE
shall be construed to limit the power of the shareholders to
make, alter, amend or repeal By-laws of the Company at any annual
or special meeting of shareholders by a majority vote of the
shareholders present and entitled to vote at such meeting,
provided a quorum is present.

ARTICLE TEN

At any meeting of shareholders, a majority of the out-
standing shares entitled to vote represented in person or by
proxy shall constitute a quorum; provided, that less than such
quorum shall have the right successively to adjourn the meeting
to a specified date not longer than 90 days after such
adjournment, and no notice need be given of such adjournment to
shareholders not present at the meeting.

ARTICLE ELEVEN

These Articles of Incorporation may be amended in accordance
with and upon the vote prescrlbed by the laws of the State of
Missouri; provided, that in no event shall any such amendment be
adopted after the date of the adoption of this ARTICLE ELEVEN
without receiving the affirmative vote of at least a majority of
the outstanding shares of the Company entitled to vote.
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ARTICLE TWELVE

In addition to any affirmative vote required by these

Articles of Incorporation or By-laws,
holders of at least 80% of the outstanding shares of Common Stock

of the Company entitled to vote shall be required for the
approval or authorization of any Business Combination with an

Interested Shareholder; provided, however,

requirement shall not be applicable if:

(a)

(b)

The following definitions shall apply for purposes of this

the Business Combination shall have been approved
by a majority of the Continuing Directors; or

the cash or the Fair Market Value of the property,
securities or other consideration to be received
per share by holders of the Common Stock in such
Business Combination is not less than the highest
per share price paid by or on behalf of the
Interested Shareholder for any shares of Common
Stock during the five-year period preceding the
announcement of such Business Combination.

ARTICLE TWELVE:

(a)

(b)

The term "Business Combination®" shall mean: (i)
any merger or consolidation involving the Company
or a subsidiary of the Company with or into an
Interested Shareholder; (ii) any sale, lease,
exchange, transfer or other disposition (in one
transaction or a series) of any Substantial Part
of the assets of the Company or a subsidiary of
the Company to or with an Interested Shareholder;
(iii) the issuance of any securities of the
Company or a subsidiary of the Company to an
Interested Shareholder other than the issuance on
a pro rata basis to all holders of shares of the
same class pursuant to a stock split or stock
dividend; (iv) any recapitalization or
reclassification or other transaction that would
have the effect of increasing the proportionate
voting power of an Interested Shareholder; (v) any
liguidation, spinoff, splitup or dissolution of
the Company proposed by or on behalf of an
Interested Shareholder; or (vi) any agreement,
contract, arrangement or understanding providing
for any of the transactions described in this
definition of Business Combination;

The term "Interested Shareholder" shall mean and
include (i) any individual, corporation,
partnership or other person or entity which,
together with its "Affiliates” or "Associates" (as
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(c)

(d)

(e)

defined on March 1, 1986, in Rule 12b-2 of the
General Rules and Regulations under the Securities
Exchange Act of 1934) "beneficially owns" (as
defined on March 1, 1986, in Rule 13d-3 of the
General Rules and Regulations under the Securities
Exchange Act of 1934) in the aggregate 5% or more
of the outstanding shares of the Common Stock of
the Company, and (ii) any Affiliate or Associate
of any such Interested Shareholder;

The term "Continuing Director" shall mean any
member of the Board of Directors of the Company
who is unaffiliated with the Interested
Shareholder and was a member of the Board of
Directors prior to the time that the Interested
Shareholder became an Interested Shareholder, and
any successor of a Continuing Director if the
successor is unaffiliated with the Interested
Shareholder and is recommended or elected to
succeed the Continuing Director by a majority of
Continuing Directors;

The term "Fair Market Value" shall mean: (i) in
the case of stock, the highest closing sale price
during the 30-day period immediately preceding the
date in question of a share of such stock on the
Composite Tape for New York Stock Exchange-Listed
Stocks, or, if such stock is not quoted on the
Composite Tape, on the New York Stock Exchange,
or, if such stock is not listed on such Exchange,
on the principal United States securities exchange
registered under the Securities and Exchange Act
of 1934 on which such stock is listed, or, if such
stock is not listed on any such exchange, the
highest closing bid quotation with respect to a
share of such stock during the 30-day period
preceding the date in question on the National
Association of Securities Dealers, Inc. Automated
Quotations System or any similar system then in
use, or, if no such quotations are available, the
Fair Market Value on the date in question of a
share of such stock as determined by a majority of
the Continuing Directors; and (ii) in the case of
property other than cash or stock, the Fair Market
Value of such property on the date in question as
determined by a majority of the Continuing
Directors; and

The term "Substantial Part" shall mean 10% or more
of the Fair Market Value of the total assets as
reflected on the most recent balance sheet
existing at the time the shareholders of the
Company would be required to approve or authorize
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the Business Combination involving the assets
constituting any such Substantial Part.

Notwithstanding ARTICLE ELEVEN or any other provisions of
these Articles of Incorporation or the By-laws of the Company
(and not withstanding the fact that a lesser percentage may be
specified by law), this ARTICLE TWELVE may not be altered,
amended or repealed except by the affirmative vote of the holders
of at least 80% or more of the outstanding shares of Common Stock
of the Company entitled to vote.

(a)

(b)

ARTICLE THIRTEEN

Right to Indemnification. Each person who was or
is made a party or is threatened to be made a
party to any action, suit or proceeding, whether
civil, criminal, administrative or investigative,
by reason of the fact that he or she is or was a
Director or officer of the Company or is or was an
employee of the Company acting within the scope
and course of his or her employment or is or was
serving at the request of the Company as a
Director, officer, employee or agent of another
corporation or of a partnership, joint venture,
trust or other enterprise, including service with
respect to employee benefit plans, shall be
indemnified and held harmless by the Company to
the fullest extent authorized by The Missouri
General and Business Corporation Law, as the same
exists or may hereafter be amended, against all
expense, liability and loss (including attorneys’
fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid to or to be paid in
settlement) actually and reasonably incurred by
such person in connection therewith. The Company
may in its discretion by action of its Board of
Directors provide indemnification to agents of the
Company as provided for in this ARTICLE THIRTEEN.
Such indemnification shall continue as to a
person who has ceased to be a Director, officer,
employee or agent and shall inure to the benefit
of his or her heirs, executors and administrators.

Rights Not Exclusive. The indemnification and
other rights provided by this ARTICLE THIRTEEN
shall not be deemed exclusive of any other rights
to which a person may be entitled under any
applicable law, By-laws of the Company, agreement,
vote of shareholders or disinterested Directors or
otherwise, both as to action in such person's
official capacity and as to action in any other
capacity while holding the office of Director or
officer, and the Company is hereby expressly
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authorized by the shareholders of the Company to
enter into agreements with its Directors and
officers which provide greater indemnification
rights than that generally provided by The
Missouri General and Business Corporation Law;

i , however, that no such further indemnity
shall indemnify any person from or on account of
such Director's or officer's conduct which was
finally adjudged to have been knowingly
fraudulent, deliberately dishonest or willful
misconduct. Any such agreement providing for
further indemnity entered into pursuant to this
ARTICLE THIRTEEN after the date of approval of
this ARTICLE THIRTEEN by the Company's
shareholders need not be further approved by the
shareholders of the Company in order to be fully
effective and enforceable.

Insurance. The Company may purchase and
maintain insurance on behalf of any person who was
or is a Director, officer, employee or agent of
the Company, or was or is serving at the request
of the Company as a Director, officer, employee or
agent of another Company, partnership, joint
venture, trust or other enterprise against any
liability asserted against or incurred by such
person in any such capacity, or arising out of his
or her status as such, whether or not the Company
would have the power to indemnify such person
against such liability under the provisions of
this ARTICLE THIRTEEN.

Amendment. This ARTICLE THIRTEEN may be
hereafter amended or repealed; however, no
amendment or repeal shall reduce, terminate or
otherwise adversely affect the right of a persocon
entitled to obtain indemnification or an advance
of expenses with respect to an action, suit or
proceeding that pertains to or arises out of
actions or omissions that occur prior to the later
of (a) the effective date of such amendment or
repeal; (b) the expiration date of such person's
then current term of office with, or service for,
the Company (provided such person has a stated
term of office or service and completes such
term); or (c) the effective date such person
resigns his or her office or terminates his or her
service (provided such person has a stated term of
office or service but resigns prior to the
expiration of such term).
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IN WITNESS WHEREOF, these Articles of Incorporation have
been signed on February 26 , 2001.

By: Bernard J. Beaudoin
($ignature Printed Name

STATE OF MISSOURI )
) ss
COUNTY OF JACKSON )

I, Jacquetta L. Hartman, a Notary Public, do hereby certify that
on February 26 , 2001, personally appeared before me Bernard J.
Beaudoin, and being duly sworn by me, acknowledged that he/she signed
as his/her own free act and deed the foregoing document in the
capacity therein set forth and declared that the statements therein
contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day
and year before written.
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EXHIBIT 1
3.80% CUMULATIVE PREFERRED STOCK

(a) EBstablishment of Series and Designation Therecf. There
shall be and hereby is established a series of Cumulative
Preferred Stock, the distinctive serial designation of the shares
of which shall be, and such shares shall be known as, 3.80%
Cumulative Preferred Stock. Such series shall be a closed series
consisting of One Hundred Thousand (100,000) shares of the
Cumulative Preferred Stock.

(b) Rate of Dividend. The rate per annum for preferential

dividends on the shares of 3.80% Cumulative Preferred Stock shall
be $3.80, which shall be cumulative from and including the date
of issue thereof.

{(c) Prices at which Redeemable. The shares of 3.80%

Cumulative Preferred Stock shall be redeemable at any time after
the issue thereof for $103.70 per share plus preferential
dividends at the rate aforesaid accrued and unpaid to the date of
redemption.

(d) No Sinking Fund. There shall be no sinking fund for

the purchase or redemption of shares of 3.80% Cumulative
Preferred Stock.

(e) No Conversion Privilege. The shares of 3.80%

Cumulative Preferred Stock shall not be convertible into other
shares or securities of the Company.
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EXHIBIT 2
4.50% CUMULATIVE PREFERRED STOCK

(a) Establishment of Series and Designation thereof. There
shall be and hereby is established a second series of Cumulative
Preferred Stock, the distinctive serial designation of the shares
of which shall be, and the shares of which shall be known as,
4.50% Cumulative Preferred Stock. Such series shall be a closed
series consisting of 100,00 shares of the Cumulative Preferred
Stock.

(b) Rate of Dividend. The rate per annum for preferential

dividends on the shares of 4.50% Cumulative Preferred Stock shall
be $4.50 per share, which shall be cumulative from and including
the date of issue thereof.

(c) Prices at which Redeemable. The shares of 4.50%

Cumulative Preferred Stock shall be redeemable at any time after
the issue thereof for $101.00 per share plus preferential
dividends at the rate aforesaid accrued and unpaid to the date of
redemption.

(d) No Sinking Fund. There shall be no sinking fund for

the purchase or redemption of shares of 4.50% Cumulative
Preferred Stock.

(e) No Conversion Privilege. The shares of 4.50%

Cumulative Preferred Stock shall not be convertible into other
shares or securities of the Company.
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EXHIBIT 3
4.20% CUMULATIVE PREFERRED STOCK

(a) Bstablishment of Series and Designation thereof. There
shall be and hereby is established a fourth series of Cumulative
Preferred Stock, the distinctive serial designation of the shares
of which shall be, and the shares of which shall be known as,
4.20% Cumulative Preferred Stock. Such series shall be a closed
series consisting of 70,000 shares of the Cumulative Preferred
Stock.

(b) Rate of Dividend. The rate per annum for preferential

dividends on the shares of 4.20% Cumulative Preferred Stock shall
be $4.20 per share, which shall be cumulative from and including
the date of issue thereof.

(c) Prices at which Redeemable. The shares of 4.20%

Cumulative Preferred Stock shall be redeemable at any time after
the issue thereof for $102.00 per share plus preferential
dividends at the rate aforesaid accrued and unpaid to the date of
redemption.

(d) No Sinking Fund. There shall be no sinking fund for

the purchase or redemption of shares of 4.20% Cumulative
Preferred Stock.

(e) No Conversion Privilege. The shares of 4.20%

Cumulative Preferred Stock shall not be convertible into other
shares or securities of the Company.
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EXHIBIT 4
4.35% CUMULATIVE PREFERRED STOCK

(a) Establishment of Series and Designation thereof. There

shall be and hereby is established a fifth series of Cumulative
Preferred Stock, the distinctive serial designation of the shares
of which shall be, and the shares of which shall be known as,
4.35% Cumulative Preferred Stock. Such series shall be a closed
series consisting of 120,000 shares of the Cumulative Preferred
Stock.

(b) Rate of Dividend. The rate per annum for preferential

dividends on the shares of 4.35% Cumulative Preferred Stock shall
be $4.35 per share, which shall be cumulative from and including
the date of issue thereof.

(c) Prices at which Redeemable. The shares of 4.35%

cumulative Preferred Stock shall be redeemable at any time after
the issue thereof for $101.00 per share plus preferential
dividends at the rate aforesaid accrued and unpaid to the date of
redemption.

(d) No Sinking Fund. There shall be no sinking fund for

the purchase or redemption of shares of 4.35% Cumulative
Preferred Stock.

(e) No Conversion Privilege. The shares of 4.35%

cumulative Preferred Stock shall not be convertible into other
shares or securities of the Company.
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GREAT PLAINS ENERGY INCORPORATED

Great Plains Energy Incorporated

100% 100%

(POST-REORGANIZATION)

KCPL

Great Plains Power, Incorporated

KLT, Inc.

See separate sheet for
KCPL subsidiaries

See separate sheets for
KCPL subsidiaties
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KANSAS CITY POWER & LIGHT COMPANY AND AFFILIATES

KCPL

100%

WYMO Fuels Inc. Home Service Solutions Inc.

KCPL Receivable
Corporation

49.4% ownership interest in Series A
and B preferred stock (as of Nov. 30, 1999)

Worry Free Services, inc.

R. S. Andrews Enterprises, Inc.

As of 12/15/00




KLT INC. AND AFFILIATES Comorsions fr S Tox

Partnerships for U.S. Tax-

Direct [nvestments or
<25% partnerships-

o> U

KLT INC.

* KLT entity is Tax Matters Partner/Member

100% Note- Bolded corporations are included in the
“ KCPL Consolidated Federal tax return.
+ Officers

100%
KLT 100% f . .
. ) ~ A c Metabers
INVESTMENTS INC. 100% 100% 100% D "
Limited pariner interests 3 TEC
as specified KLT KLT KLT GAS INC. TELECOM ING ENERGETECHS.
pe INVESTMENTS 11 INC. ENERGY SERVICES INC. ; .

25%

ational Equity Fund 92 LP- .98
member

Boston Capital Corp. TC Fund LP- .99%
National Equity Fund 93 LP- .66%
Dominium fnstitutional Fund LP- 6.00%

Related Corp. Ptrs 311 LP (Series 1 & 11} 9.9%
Gateway Institutional TC Fund LP- 15.84%
Boston Financial ITC VII Fund LP. 9.9%
NCTC 111 (Napico) LP- 18.36%
USA Metro TC Fund 1994 LP- 13.2%
McDonald Corp. TC Fund 1994 LP- 9.17%
Corps for Affordable Housing LP (ECC)- 9.9%
Corps for Affordable Housing 11 LP (ECC)- 9.9%
Columbia Housing Ptrs 1l LP (Arcand)- 11.47%
Boston Financial ITC IV LP- 9.8%
Nationtal Equity Fund 94 LP- .66%
Housing Missouri- 23.53%
NHT Ui LP- 24.98%
Banc One TC Fund il LP- 12.60%
WNC H LP - 24.75%
Colum. Housing Ptss. IV LP- 6.60%
National Equity Fund 95 LP- 2.42%
MO Afford Housing Fund V LP - 83.55%
MO Afford. Housing Fund VI LP - 99%
MO Aflord. Housing Fund VIILP - 85.19%
MAHF IX LP-33.14%
n Financial MO Tax Credit Fund I LP-
ora Family Apartments LP -0.012

CFB Venture Fund 1] -3.3%
KCEP | LP- 1.3%
Envirotech Fund - 6.36%

See separate sheets for
KLT Energy Services, KLT Gas and
KLT Telecom investments

Downtown
Hotel Group LLC
.

As of 12/15/00




KLT ENERGY SERVICES INC.

AND AFFILIATES

KLT Energy
Services Inc.

Bracknell Corporation
1,136,786 common shares
274,976 common share wamants
(~3.4% common stock)

Custom

Energy

Holdings, LLC
*

47.16% Series CE Economic Interest
47.16% Series CE Voting Interest

67% Series CEL Preferred Economic Interest
71.75% Series SEL Economic Interest
68.05% Series SEL Voting Interest

Note: Profits and losses from the two operating
subsidiaries of Custom Energy Holdings flow
through Series CEL (for Custom Energy) and Series
SEL (for Strategic Energy). Series CEL Prefemred
Economic Interest (5,600,171 Units) is mandatorily
redeemable at $1 per unil; interest at 10.5% per year
is payable quarterly on unredeemed portion. Series
CEL Preferred does not have voting powers unless
three quarterly interest payments are missed.

100%

member

100%
member

Custom
Energy, LLC
*

Strategic

Energy, LLC
L]

Note: Strategic Energy is a power marketer with a FERC tariff. Also sells electricity at retail in

“open choice” states,

50%

member, 4%

member

Sales, LLC

As of 12/15/00




KLT TELECOM INC. AND AFFILIATES

100% KLT Telecom Inc.
member

(see Notes)

83% preferred stock

Telemetry

Solutions, LLC
Ll

DTI Holdings, Inc.

Copier

Solutions, 100% member

100%
100%
member
(see Notes) Digital Teleport, Inc.

LLC * 20% (see Notes)

Signal Sites Incorporated 100% Municipal
Not Solutions,
(see Notes LLC*® eChannel, Inc.
300,000 shares (57%) Series A
convertible preferred
Advanced -111,380 (12%) Series Aug 1996
Measurement warrants
Solutions, Inc, 166,667 shares (100%) Series B

convertible preferred

*Notes.

1. Telemetry Solutions, L.L.C. defaulted on its loans from KLT
Telecom and surendered its pledged equity interests in Copier

Solutions, L.L.C., Si Sirvey Corp Advanced
M Sol In¢. and Municipal Soluti LLC. 10
KLT Telecom.

2. Telemetry Solutions loaned $75,000 to the minority member of
that company, secured by a pledge of his membership interest in
the company. The lvan was due on December 31, 1999 and KLT
Telecom foreclosed.

As of 12/15/00




GNR San Juan LP

KLT GAS INC. AND AFFILIATES

KLT GAS INC.

100%

FAR GAS ACQUISITIONS
CORPORATION

Patrick KLT
Gas, LLC

99% LP

GNR
San Juan 1 LP

99% LP

Frontier
Production LP

99% LP

99" LP

12.5%
Miller Shale LP

Lyco
Sleeping Giant

Note 1: lease ownership at 12/31/99 is 0% at

pletion of Phase 1 i 1o 25%; if Phase Il is
elected, increases to 50%; if Phase {11 elected,
increases to 65%.
Note 2: election made not to continue with project. If
any acreage os data sold, KLT Gas will receive 10%
of net proceeds. Ifany weils are drilled, KLT Gas
will receive 10% of net sevenue proceeds until ald
costs are covered.
Note 3: legal title only; ic i ferved

to Evergreen Resources, Inc. as part of sale of
Lorencito interests.

Geotgia Spur Workinyg Interest 70%
Lyco Convertible Preferred.- 31%
Lyco Lease Acquisition LP 99%
Lyco Common Stock 30%
Jepson Draw Unit Working Interest 100%
Breeze Coal Bed Methane Working Interest 100%
t{anna Basin Working Interest (note 1)
Gouth Texas gas properties working interest 50%

99% LP

50% member Lyco Red

(reduction River
after payout) (note 2)
Hallwood San (note 3}

99% LP Juan I LP

Lorencito Gas
Gathering, LLC

Blue Spruce
Investments LP

KLT Gas Operating
Company

As of 12/15/00




