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REBUTTAL TESTIMONY
OF

MICHAEL W. CLINE

Case No. ER-2010-0356
Please state your name and business address.
My name is Michael W. Cline. My business address is 1200 Main Street, Kansas City,
Missouri 64105.
By whom and in what capacity are you employed?
I am Vice President-Investor Relations and Treasurer of Great Plains Energy
Incorporated (“Great Plains Energy”), the parent company of KCP&L Greater Missoun
Operations Company (“GMO?” or the “Company”).
What are your responsibilities?
My responsibilities include financing and investing activities, cash management, bank
relations, rating agency relations, financial risk management, investor relations, and
serving as a witness with regard to financing and capital markets-related maiters in the
Company’s regulatory proceedings.
Please describe your education, experience and employment history.
1 graduated from Bradley University in 1983 with a B.S. in Finance, summa cum laude. I
earned an M.B.A. from Illinois State University in 1988. From 1984-1991, I was
employed by Caterpillar Inc. in Peoria, Illinois and held a number of finance and treasury
positions. From 1992-1993, 1 was Manager, Intemational Treasury at Sara Lee
Corporation in Chicago, Illinois. From 1994-2000, I was employed by Sprint

Corporation in Overland Park, Kansas, initially as Manager, Financial Risk Management
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and then as Director, Capital Markets. During most of 2001, I was Assistant Treasurer,
Corporate Finance, at Corning Incorporated in Comning, New York. I joined Great Plains
Energy in October 2001 as Director, Corporate Finance. 1 was promoted to Assistant
Treasurer in November 2002. During 2004, 1 was assigned to lead the Company’s
Sarbanes-Oxley Act compliance effort on a full-time basis, though I retained the
Assistant Treasurer title during that time. 1 was promoted to Treasurer in April 2005 and
added the title of Chief Risk Officer in July 2005. In February 2008, I was named to my
current position as Vice President-Investor Relations and Treasurer. 1 am also a Level II
candidate for the Chartered Financial Analyst designation from the CFA Institute.

Have you previously testified in a proceeding at the Missouri Public Service
Commission (“MPSC” or “Commission”) or before any other utility regulatory
agency?

Yes, I have previously provided testimony to the MPSC in Docket No. EO-2010-0259; in
the KCP&L Regulatory Plan, Docket No. EO-2005-0329 (the “Regulatory Plan”); in
KCP&L rate cases, Docket Nos. ER-2006-0314, ER-2007-0291, and ER-2009-0089; in
KCP&L Greater Missouri Operations rate cases, Docket Nos. ER-2009-0090, and HR-
2009-0092; and in the case involving Great Plains Energy’s acquisition of Aquila, Docket
No. EM-2007-0374. 1 have also testified before the Kansas Corporation Commission in
KCP&L’s cases filed in that jurisdiction with respect to these same matters.

What is the purpose of your rebuttal testimony?

My rebuttal testimony is in three sections. In Section 1, I address the capital structure for
GMO recommended by the Missouri Public Service Commission Staff (“Staff”) in its

Revenue Requirement Cost of Service Report filed in this proceeding (“Staff’s Report™),
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as well as refute Staff’s approach to determining its recommended cost of debt for GMO.
In Section 2, I challenge the cost of the Equity Units component of the capital structure
recommended by Staff. Finally, in Section 3, I reject Staff’s recommended adjustment
related to accounts receivable (“A/R”) bank fees, based on the imputation of an A/R sales
program for GMO.

Section 1
What capital structure is Staff recommending for GMO in this case?
As indicated on page 20 of Staff’s Report, Staff is recommending use of the actual GPE
capital structure, excluding preferred stock, as of the end of the updated test year in this
case, i.e., June 30, 2010. The resulting ratemaking capital structure, according to Staff,
consists of 47.96% common stock equity, 47.42% long-term debt, and 4.62% Equity
Units.
Does GMO agree with Staff’s recommendation that the actual GPE capital
structure as of June 30, 2010 is appropriate for purposes of Staff’s development of
its revenue requirement recommendation?
GMO accepts the exclusion of preferred stock. GMO believes, however, that the capital
structure ultimately used for ratemaking in this proceeding should be GPE’s actual capital
structure as of December 31, 2010, the true-up date in this case. Since that information is
not yet available, GMO understands Staff’s use of the actual capital structure updated as
of June 30, 2010 for its calculation of the revenue requirement.
Does GMO agree with the actual GPE capital structure as of June 30, 2010 as

determined by Staff?
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No. As shown in Schedule MWC2010-1, after adjusting for the exclusion of preferred
stock as of June 30, 2010, GMO calculates an adjusted common stock equity ratio that is
lower than Staff’s (47.86 percent compared to 47.96 percent, respectively), a debt ratio
that is lower (47.35 percent compared to 47.42 percent, respectively), and an Equity
Units ratio that is higher (4.80 percent compared to 4.62 percent, respectively). The
difference results from a different Equity Units amount used by Staff. Staff’s Schedule
12 shows a total dollar amount for the Equity Units of $276,403,446 which is equal to the
net proceeds from the Equity Units, i.e., gross proceeds of $287.5 million less issuance
costs of approximately $11.1 million.

Why is it not appropriate to use the net, rather than gross, proceeds from the Equity
Units to determine the capital structure ratios?

GMO disagrees with Staff’s approach for two reasons. First, 62 percent of the issuance
cost (about $6.9 million) has already been recorded to an equity account resulting in a
lower common equity balance. To also reduce the Equity Units balance would be a
double-counting of that portion of the issuance cost. A reduction in the Equity Units
balance would be acceptable only if an offsetting increase in the common equity balance
were also made. Second, the remaining 38 percent of the issuance cost (about $4.2
million) has been recorded to a deferred debt issuance expense account which is
amortized over the life of the nstrument. The unamortized balance as of June 30, 2010 is
$2.5 million, so the amortized amount that has been expensed thus far has already been
reflected in the common equity balance as a reduction in retained earnings. As of June
30, 2010, GPE had a total unamortized debt expense balance of $21.2 million (including

the $2.5 million for the Equity Units). The long-term debt balance is not reduced by the
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debt issuance expense balance for purposes of determining the capital structure’s long-
term debt ratio; accordingly, subtracting issuance expense from the Equity Units balance
is inconsistent. Although not consistent with past practice, a reasonable alternative
acceptable to GMO would be to reduce both the long-term debt balance and the Equity
Units balances by the unamortized debt issuance expense balances in order to calculate
the capital structure ratios. The capital structure as of June 30, 2010 that would result
from such treatment is shown in Schedule MWC2010-2.

What cost of debt did GMO request in this proceeding?

As shown in the tables on page 8 of Dr. Hadaway’s Direct Testimony, GMO requested a
capital structure that included a cost of debt of 6.73%. The schedules that support the
weighted average costs of debt are provided in Schedule SCH2010-2, pages 12-14 in Dr.
Hadaway’s Direct Testimony.

What was the cost of debt for GMO as of June 30, 2010 provided to Staff in
response to DR Question 01597

The GMO cost of debt was 7.07% as of June 30, 2010 based on the Company’s
methodology.

Did Staff agree with GMO’s requested cost of debt?

No. As reflected on page 21 of Staff’s Report, Staff recommends a GMO cost of debt of
6.52%.

What rationale does Staff provide for recommending a different cost of debt than
requested by GMO?

This is addressed on pages 21 of the Staff Report, as follows:

Consistent with Staff’s recommendation in the last GMO rate case, Case No. ER-
2009-0090, Staff recommends using The Empire District Electric Company’s
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(Empire) embedded cost of long-term debt as a proxy for GMO’s cost of debt.
Empire provided its embedded cost of debt of 6.52 % as of June 30, 2010 in its
recently filed rate case, Case No. ER-2011-0004. Staff believes the use of
Empire’s embedded cost of debt is appropriate because the risk profile of Empire
and GMO are fairly similar, Empire’s operations are predominately regulated
operations, most of which are confined to Missouri, and Empire’s most recent
ratemaking capital structure is similar to that of GMO’s parent company, GPE. As
time has passed and ownership structures have changed, the embedded cost of
debt for MPS and L&P has become even less based on reality. Staff believes the
use of Empire’s cost of debt as a proxy for GMO allows for the cost of debt
embedded in rates to be based on true 3rd party debt transactions based on the
continued issuance of debt financing rather than the use of funds that were raised
due to forced asset sales. It is possible that Staff will make adjustments to
Empire’s embedded cost of debt when StafT files its Cost of Service Report in that
case. If Staff does so, Staff may also revise the cost of debt it recommends be
used for GMO’s ROR.

Do you agree with Staff’s recommendation?

No, I do not.

Please explain.

Staff’s recommendation is to abandon using any of GMO’s actual debt cost in favor of
full reliance on the cost of debt of an unrelated company. This approach simply has no
basis in reality for GMO. The methodology used by GMO in this case is the same one
used by the Company in the current KCP&L rate case (ER-2010-0355) with one
exception. That exception was replacing the cost of debt for one $500 million GMO debt
security issued in 2002 having a coupon rate of 11.875% with a hypothetical 6.26% cost.
The rest of GMO’s cost of debt as of June 30, 2010 is based on actual debt costs either
for GMO directly or allocated to GMO from KCP&L or GPE based on the debt ratio for
the consolidated capital structure.

Is the Staff correct that using Empire’s cost of debt is an “appropriate” proxy for

the cost of debt for GMO?
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No. Staff’s recommendation appears to imply that regulated utilities operating in the
same state will necessarily have the same cost of debt. The factors that dictate an entity’s
cost of debt go well beyond the areas mentioned by Staff and include, among others, the
average maturity, the timing and amount of issuance, the terms and conditions of the
issuances, the credit profile of the entity at the time of issuance, availability of alternate
sources of funding, the entity’s market capitalization, and general financial market
conditions at the time of issuance. Staff has not attempted to address the comparability of
these factors for GMO and Empire.

Why did the Company use a lower-than-actual cost for the 11.875% debt issue?
GMO’s 11.875% Senior Notes were issued on July 3, 2002 and all of the other GMO
debt was issued prior to 2002. Prior to 2002, GMO (then known as Aquila, Inc.) had
senior unsecured credit ratings of BBB at Standard & Poor’s (“S&P”) and Baa3 at
Moody’s. These are the same credit ratings GMO has today. In April 2002, in response to
mounting difficulties in Aquila’s non-regulated business, S&P placed Aquila on Credit
Watch Negative and Moody’s revised Aquila’s outlook to Negative. In September 2002,
both S&P and Moody’s took the first of several formal ratings downgrade actions that
continued throngh 2003 and into 2004, resulting in senior unsecured ratings at their nadir
of CCC+ at S&P and Caal at Moody’s. Because the cost of Aquila’s 2002 offering was
driven by credit difficulties brought about by its unregulated business, Aquila
subsequently committed not to pass along the full cost of that particular issue to its
regulated utility customers in Missouri. This commitment applied to the 11.875% Senior

Notes alone since the rest of GMO’s debt was issued prior to the onset of the credit issues

in 2002.



10
11
12
13
14
15
16
17
18
19
20
21
22

23

Please briefly describe the methodology used by GMO in determining the cost it
used for the 11.875% debt issue in this case.

The methodology in prior GMO cases was to assign portions of the 11.875% debt issue a
cost comparable to similar debt issued by utilities with an investment grade credit rating.
This methodology had been used to assign a total of $336.5 million of the total $500
million issue prior to the current proceeding. To maintain continuity in this case, GMO
used the cost assigned to the $336.5 million in prior cases (5.98 percent) and assigned the
remaining $163.5 million at a cost of 6.83 percent (based on the Bloomberg average
BBB- utility bond index for 2009, the test year in this case). This resulted in the weighted
average cost of 6.26% that GMO used in place of the actual cost of the issue. While
admittedly requiring a degree of subjectivity, the methodology is sound and defensible.
The Company acknowledges that Staff has expressed reservations about Company’s
methodology in past cases; yet, to date Staff has not offered a reasonable alternative for
dealing with this one debt issue. Instead, Staff has opted to base ratemaking for GMO on
another company’s cost of debt and, in the process, eschewed the Company’s actual cost
of debt in its entirety.

Please summarize your thoughts on GMO’s cost of debt.

The cost of debt requested by GMO in this case was developed using GMO’s actual cost
and the same methodology used in the KCP&L case with one reasonable adjustment to a
specific high-cost debt issue. To set aside this methodology in favor of a hypothetical
cost of debt based upon Empire as a proxy is unreasonable and should be rejected by the
Commission.

Section 2
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Please provide background regarding when the Equity Units were issued by Great
Plains Energy.

In May 2009, Great Plains Energy raised gross proceeds (before underwriting and
issuance fees) of approximately $450 million in the capital markets through a
simultaneous issuance of: (a) 11.5 million shares of common stock at an offering price of
$14.00 per share (resulting in gross proceeds of $161 million); and (b) 5.75 million

Equity Units at a price of $50 per unit (resulting in gross proceeds of $287.5 million).

~ What are Equity Units?

A detailed description of Equity Units is contained in the Prospectus Supplement for
Great Plains Energy’s May 2009 Equity Units offering, a copy of which is attached as
Schedute MWC2010-3 At a high level, an Equity Unit is a financial instrument that
contains two components: (1) an ownership interest in a Great Plains Energy
subordinated debt obligation, and (2) a commitment on the part of the investor to
purchase Great Plains Energy stock at a fixed date in the future (the “Conversion Date”;
specifically June 12, 2012, which is approximately three years from the imtial issuance
date) at a pre-determined price based upon the actual price of Great Plains Energy’s
common stock on that date. The combination of debt and equity elements in the
instrument requires a higher periodic payment, or distribution, by the Company to the
investor than for subordinated debt alone. In the case of Great Plains Energy’s Equity
Units, the Company’s quarterly payment to service the obligation is 12 percent, which is
comprised of a 10 percent coupon rate on the subordinated debt component and a
2 percent Contract Adjustment Payment. During the six-month period prior to the

Conversion Date, Great Plains Energy will seek to remarket the debt for a period of at
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least two years. Assuming a successful remarketing, the proceeds will be held in trust on
behalf of the Equity Unit investors until the Conversion Date, at which time additional
shares of stock will be issued by Great Plains Energy in exchange for the release of
proceeds to the Company, thereby fulfilling investors’ contractual commitment to
purchase shares.

How are Equity Units treated in Great Plains Energy’s financial statements?

Under Generally Accepted Accounting Principles (“GAAP”), Equity Units appear on the
balance sheet as debt. From an income statement stﬁndpoint, the 10 percent subordinated
debt portion of the quarterly payment is treated as interest expense and is tax-deductible
like a traditional debt coupon payment. Finally, also with regard to the income statement,
a portion of the Contract Adjustment payment flows through Other Expense but is not
deductible.

How do the rating agencies incorporate the Equity Units into their calculation of
credit ratios for Great Plains Energy?

Rating agencies have well-defined methodologies to deal with financial instruments that,
like the Equity Units, have both debt-like and equity-like characteristics. This involves
departing from strict GAAP treatment and, based on the structure and terms of the
specific instrument in question, assigning a portion of the notional amount from debt to
equity (“equity credit”) and making corresponding downward adjustments to interest
expense, as well as for purposes of calculating key ratios such as Funds From Operations
to Adjusted Total Debt (“FFO / Debt”), Funds From Operations Interest Coverage (“FFO
Interest Coverage”) and Debt to Capital. Great Plains Energy is rated by Moody’s

Investor Service (“Moody’s”) and Standard & Poor’s (“S&P”). Moody’s assigns 50%
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equity.credit to Great Plains Energy’s Equity Units while S&P assigns 100% equity
credit.

What does it mean when S&P assigns 100% equity credit to the Equity Units?
Essentially, this means that, from S&P’s perspective, Great Plains Energy’s credit ratios
are calculated and the Company’s credit profile is evaluated as if the Company had issued
common stock rather than Equity Units.

How were the Equity Units incorporated into the capital structure and cost of
capital requested by GMO in this case?

Because of their unique characteristics, the Equity Units were reflected as a separate
component of GMO’s capital structure, the weightings and costs of which were based
upon projected levels for Great Plains Energy as of December 31, 2010. GMO has
sought to recover the full cost of the Equity Units, as depicted in the table below from

page 6 of Dr. Hadaway’s Direct Testimony:

Tablel
Requested Capital Structure
Capital Components Ratio Cost Weighted Cost
Debt 48.69% 60.73% 3.28%
Equity-linked convertible debt  4.53% 13.59% (0.62%
Preferred stock 0.62% 4.29% 0.03%
Common equity 46.16% 11.00% 5.07%
TOTAL 100.00% 9.00%

Did Staff agree with the cost of the Equity Units that KCP&L is seeking to recover?
No, it did not.

What cost for the Equity Units did Staff recommend?

As shown in the rate of return table on page 10 of Staff’s Report, the recommended cost
of the Equity Units was 12.351 percent, or 124 basis points (1.24 percent) below the

Company’s requested level.

11
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What was Staffs rationale for ascribing a lower cost than what Great Plains Energy
actually incurred to raise capital in the form of Equity Units?

Staff’s discussion of the cost of the Equity Units appears on pages 22-24 of its Report. In
essence, Staff’s position is that Great Plains Energy’s cost of the Equity Units was
inflated as a result of “strained credit quality.” (Staff Report, page 22, lines 4-5). Staff
goes on to express the view that the Company’s credit position was attributable to “its
acquisition of the GMO properties” (Ibid., page 22, line 5). Since (a) “the cost [of the

Equity Units] is directly impacted by GPE’s credit quality” (Ibid., page 22, lines 16-17);

(b) “Staff believes that [GPE’s] credit rating has definitely been suppressed because of
the strain that GMO’s legacy debt has placed on GPE’s consolidated ratios” (Ibid., page
22, line 24 to page 23, line 1); and (c) “Aquila had a senior unsecured credit rating of
‘BBB’ before it started to experience financial difficulties associated with its non-
regulated operations” (Ibid., page 23, lines 1-3), Staff concludes that “it is reasonable to
adjust the cost of the equity vnits to assume that GPE had a [sic] unsecured credit rating

of ‘BBR’ rather than 'BBB-’ at the time it issued the equity units.” (Ibid., lines 3-5).

How did Staff derive the cost of the Equity Units that it ultimately recommended?

Staff used as a baseline another Equity Units transaction completed by FPL Group (now
NextEra Energy) in the same month as GPE’s Equity Units issuance. The offering for
FPL, which had a senior unsecured debt rating of A- at S&P, was completed at a rate of
8.375 percent compared to GPE’s senior unsecured debt rating of BBB- at S&P and a rate
on its Equity Units offering of 12 percent. To determine its recommended cost of the
Equity Units for KCP&L, Staff simply divided the rate differential between the two

offerings (12 percent - 8.375 percent, or 3.625 percent) by three, the number of notches
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between the companies’ S&P ratings. Staff then surmised that each credit rating notch
was therefore “worth” 1.21 percent of incremental coupon and, under the premise that the
proper credit rating to apply was one notch higher than GPE’s actual senior unsecured
rating, Staff reduced GMO’s requested cost of 13.59 percent for the Equity Units by 1.24
percent to 12.35 percent. The cause of the three-basis point difference between Staff’s
calculation of 1.21 percent (one notch x 1.21 percent per notch) and the actual reduction
of 1.24 percent embedded in the table on page 10 of Staff’s report is unclear.

Do you agree with the approach taken by Staff in deriving its recommended cost of
the Equity Units? |

No.

What is the basis of your disagreement?

I take issue with Staff's characterization of the Company’s credit profile and its attempt
to impute a subsidiary’s credit rating into the determination of a normative cost of a
parent company issue. However, I will not further address these matters here because
they are not relevant in this context. By using credit ratings as the basis for its view that
GPE’s cost of Equity Units was inflated, as well as for its calculation methodology as to
how much the cost should be reduced, Staff has failed to recognize that the rate a

Company pays on an Equity Units offering is not a function of credit rating. Rather, the

key driver of the all-in coupon rate paid by the issuer is the issuer’s dividend yield and,
specifically, the spread above that dividend yield necessary to compensate investors
given that they will not receive common stock for an extended period of time (three years
in the case of the GPE transaction) and do not ultimately reap the full benefit of any price

appreciation in GPE stock post-affering. As discussed earlier in the description of Equity
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Units, the investors in GPE’s offering made a mandatory commitment to purchase GPE
shares three years from the issuance date. As such, the long-term perspective of Equity
Units investors is consistent with that of the Company’s common shareholders, with the
primary difference being that Equity Units investors (a) do not receive dividends during
the three-year period between issuance and conversion; and (b) forego a specified amount
of appreciation in the issuing company’s shares (the first 20 percent from the share price
at the time of the offering in GPE’s case). Like common equity investors, Equity Units
investors give consideration to credit rating and its impact on the ability to raise debt
capital at reasonable cost as part of a Company’s overall “story,” but it is not a major
influence in the pricing of the security itself.

Are your assertions supported by institutions with expert knowledge of Equity
Units?

Yes. I have attached two reports from Goldman Sachs (“Goldman”; see Schedule
MWC2010-4 and MWC2010-5) and JP Morgan Securities (“JPM”; see Schedule
MWC2010-6) that corroborate the points expressed above. On page 5 of Schedule
MWC2010-4 (which was provided to GPE in March 2009, roughly two months prior to
the Company’s offering), Goldman specifically references that one of the determinants of
Equity Units economics is “investors demand higher yield than common stock.” Page 6
of Schedule MWC2010-4 states that “Dividend yield on underlying common stock
impacts relative value of the [Equity Units] versus common stock.” Page 2 of Schedule
MWC2010-5 depicts the clear correlation {as shown by the close proximity of the data
points around an upward-sloping “best fit” line) between common stock dividend yield

and the all-in coupon for all Equity Units transactions priced between 2005 and 2010, as
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well as the limited / unclear effect of credit rating on the cost of the security. Finally,
page 1 of Schedule MWC2010-6 asserts that “[Equity Units] pricing is first and foremost
driven by the spread over common equity dividend yield” and *“Credit rating has minimal
impact on pricing of mandatory convertibles when compared to common equity dividend
yield.”

Setting aside StafP’s flawed view of credit rating as a determinant of Equity Unit
pricing, do you have any other evidence that the cost of Great Plains Energy’s
Equity Units was unreasonable in any way?

No. The Goldman and JPM reports clearly reflect that the pricing of GPE’s Equity Units
was fully consistent with similar transactions completed over the 2005-09 period. GPE’s
common dividend yield at the time of the Equity Units offering was 5.93 percent,
accordingly, the all-in coupon of 12 percent on GPE’s Equity Units represented a spread
of 6.07 percent above the common dividend yield. This spread was (a) consistent with
what Goldman projected for GPE in March 2009 (see Schedule MWC2010-4, page 7);
(b) lower than the 6.89 percent mean for all Equity Units transactions executed in 2009
(see Schedule MWC2010-6, page 1); and (c) comparable to the 5.52 percent mean for all
Equity Units offerings over the 2005-2010 year-to-date period (see Schedule MWC2010-
5, page 1).

Staff focused on a comparison of the Equity Units done by GPE with an offering
around the same time by FPL Group. Again, setting aside credit rating as a factor,
how did the transactions compare?

FPL’s May 2009 transaction was completed at an all-in rate of 8.38 percent, which

represented a spread of 4.98 percent to its common dividend yield of 3.40 percent

15



10
11
12
13
14
15
16
17
18
19
20
21
22

23

{compared to GPE’s spread of 6.07 percent). As indicated in Schedule MWC2010-5,
page 4 and Schedule MWC2010-6, page I, there ar¢ a number of factors that account for
this, including (1) FPL’s transaction represented a very small percentage of its equity
market capitalization relative to GPE’s offering; (2) FPL’s transaction was executed as a
“block trade” rather than GPE’s marketed transaction; and (3) FPL’s offering was senior
in the capital structure compared to GPE’s issue.
Please summarize this section of your testimony.
Staff’s underlying premises for recommending a reduction to GPE’s cost of Equity Units
are faulty. By first asserting that credit ratings dictate the pricing of these securities and
then proposing a lower cost on GPE’s issue based solely on comparative credit ratings
with one other issuer, Staff has failed to recognize the actual dynamics of the
marketplace. The cost of GPE’s Equity Units offering, given its dividend yield at the
time, was reasonable and consistent with the market’s overall experience over a multi-
year period. Staff’s recommendation with respect to the cost of the Equity Units lacks
merit and should be rejected by the Commuission.

Section 3
What is the purpose of this section of your testimony?
In this section, I recommend that the Commission reject Staff’s imputation of an accounts
receivable (“A/R”) sales program for GMO, as described on pages 139-140 of Staff’s
Report.
Why does Staff impute an A/R sales program for GMO?
Staff indicates that the 2002 termination of an A/R sales program that had been in place

at Aquila occurred because of Aquila’s financial difficulties. Staff asserts that because an

16



10
11
12
13
14
15
16
17
18
19
20

21

>R F R

A/R sales program reduces revenue lag days in the Cash Working Capital (*CWC”)
calculation, the fact that that program was terminated and not subsequently reinstated
creates a detriment for GMO’s customers. Staff therefore proposes cost of service
adjustments in this case, as it also attempted to do in GMO’s last rate case (ER-2009-
0090) and Aquila’s three rate cases prior to the acquisition by GPE, which are based upon
the existence of a hypothetical A/R sales program.

Do you agree with Staff’s approach?

No. In my opinion, Staff’s approach is inappropriate for a number of reasons.

Please explain.

The first question relates to how broadly Staff has taken this approach with other entities
under its purview, A/R sales programs operate similarly in terms of the working capital
impact for any firm that uses such a program. As such, according to Staff's logic, 1t
would appear that any regulated utility in Missouri that does not utilize an A/R sales
program, regardless of the reason, should have such a program imputed for ratemaking
purposes. There are, however, a myriad of factors beyond working capital impact alone
that an entity must consider before putting such a program. in place, and it is certainly
possible that different firms will assess the costs and benefits of a program differently.
KCP&L employs an A/R sales program, but I am unsure as to whether that is the case
with other Missouri utilities and, if not, whether Staff has handled this issue with those
companies similarly to its attempts with Aquila and now GMO.

What other concerns do you have about Staff’s approach?

17
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Staff has full awareness of the efforts and resources that GMO has expended recently to

explore an A/R sales facility and quoted the following data request response by the

Company in the Staff Report:
“KCPL GMO (“GMO”) pursued the establishment of a $55 million accounts
receivable securitization facility in 2009 through the Bank of Tokyo-Mitsubishi-
UFJ (“BTM”). However, BTM notified GMO in July 2009 that its credit
committee would not approve funding such a facility because there was not at
least three years of standalone GMO accounts receivable data available post-
acquisition by Great Plains Energy. Following BTM’s rejection of the

transaction, GMO approached JP Morgan to gauge their interest in such a facility
and received the same feedback.” (Staff Report, page 140, lines 12-20).

It is clear from the above that, despite the Company’s best efforts, the Company lacked
sufficient standalone A/R history to implement an A/R sales program during the test year.
Despite the fact that the Company made bona fide attempts with two preeminent financial
institutions and were denied, Staff ignores this and nonetheless asserts that adjustments
should be made assuming such a program was in place.

Will GMO have an A/R sales program in the future?

GMO will continue to explore this option. Based upon feedback received from financial
mstitutions during our due diligence efforts in 2009, we do not believe that such a
program would be feasible until mid-2011 at the earliest.

Please summarize your thoughts with regard to Staff’s imputation of an A/R sales
program.

GMO did not have an A/R sales program in place during the test year and will not have
such a program in place by the true-up date in this proceeding. Staff has failed to take
mto account clear evidence presented by GMO that it thoroughly investigated putting an
A/R sales facility in place but its efforts were unsuccessful because GMO lacked

insufficient history required by banks for underwriting purposes. In addition, Staff has
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not established the relevance of Aquila’s “past financial problems” to GMO’s lack of an
A/R sales program today, since Staff’s logic implies that any entity that does not utilize
an A/R sales program, regardless of the reason, should have such a program imputed for
purposes of determining cost of service. It is unclear that Staff has taken that approach
with other utilities within its purview. Staff’s proposal to impute an A/R sales program
for GMO in this case lacks merit and should be rejected by the Commission.

Does that conclude your testimony?

Yes.
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BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

In the Matter of the Application of KCP&L Greater )
Missouri Operations Company to Modify Its ) Docket No. ER-2010-0356

Electric Tariffs to Effectuate a Rate Increase )

AFFIDAVIT OF MICHAEL W. CLINE
STATE OF MISSOURI )
COUNTY OF JACKSON ; ”
Michael W. Cline, being first duly sworn on his oath, states:
1. My name is Michael W. Cline. 1 work in Kansas City, Missouri, and I am
employed by Great Plains Energy, the parent company of KCP&L Greater Missouri Operations
Company as Vice President-Investor Relations and Treasurer.

2. Attached hereto and made a part hereof for all purposes is my Rebuttal Testimony

on behalf of KCP&L Greater Missouri Operations Company consisting of _ Q0 e

(V9% ) pages, having been prepared in written form for introduction into evidence in the above-
captioned docket.

3. I have knowledge of the matters set forth therein. [ hereby swear and affirm that
my answers contained in the attached testimony to the questions therein propounded, including

any attachments thereto, are true and accurate to the best of my knowledge, information and

belief. .
WMachoe W Ll
Michael W. Cline
: . \ow
Subscribed and sworn before me this day of December, 2010.
vmf ol . (/L)&,\A
Notary Public U

My commission expires: = e N OV “NOTARY SEAL "

Nicole A. Wehry, Notary Public
Jackson County. State of Missouri
My Commission Expires 2/4/2011

Commission Number G7387200
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CAPITAL COMPONENT
Long-Term Debt

Equity-linked Convertible Debt

Common Equity

GREAT PLAINS ENERGY INCORPORATED
Capitalization Comparison
June 30, 2010 (Actual)

($in 000's}

Company Position Staff Position
AMOUNT PERCENT AMOUNT PERCENT
$2,837,759 47.35% $2,838,000 47.42%

287,500 4.80% 276,403 4.62%

2,868,422 47.86% 2,870,000 47.96%
$5,993,681 100.00% $5,984,403 100.00%

Page 1 of 1
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GREAT PLAINS ENERGY INCORPORATED
Capitalization Net of Unamortized Debt [ssuance Expense
June 30, 2010 {Actual)

($in 000's)
Company Position adjusted for
Company Position Unamortized Unamortized Issuance Expense
Issuance
CAPITAL COMPONENT AMOUNT PERCENT Expense AMOUNT PERCENT
Long-Term Debt $2,837,759 47.35% $18,670 $2,819,089 47.20%
Equity-linked Convertible Debt 287,500 4.80% 2,529 284,971 4.77%
Common Equity 2,868,422 47.86% 2,868,422 48.03%
$5,993.681 100.00% $21,199 $5,972,482 100.00%
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PROSPECTUS SUPPLEMENT
. (To Prospectus Dated May 11, 2009)

QREAT PLAINS ENERAY

5,000,000 Equity Units
(Initially Consisting of 5,000,000 Corporate Units)

Great Plains Energy Incorporated

The Equity Units will each have a stated amount of $50 and will initially be in the form of Corporate Units, each of which consists of a
purchase contract issued by us and, initially, a 1/20, or 5%, undivided beneficial ownership interest in $1,000 principal amount of our
10.00% subordinated notes due 2042, which we refer to as the "notes.” The total rate of distributions on the Corporate Units witl be 12.00% per year,
consisting of interest on the notes and contract adjustment payments as described herein.
The purchase contract will obligate you to purchase from us, no later than June 13, 2012, for a price of $50 in cash, the following number of
shares of our common stock, subject to anti-dilution adjustments:
«  if the applicable market value (as defined herein) of our common stock, which is the average closing price of our common stock over the 20-
trading day period ending on the third trading day prior to June 15, 2012, equals or exceeds $16.80, 2.9762 shares of our common stock;
- if the applicable market value is less than $16.80 but greater than $14.00, a number of shares of our common stock having a value,
based on the applicable market value, equal to $50; and

. if the applicable market value is less than or equal to $14.00, 35714 shares of our common stock.

The notes will initially bear interest at a rate of 10.00% per year, payable quarterly. The notes will initially be subordinated to all of cur
existing and future “Senior Indebtedness” (as defined under “Description of the Debt Securities — Suberdination™ in the accompanying prospectus). In
addition, the notes will be effectively subordinated to all liabilities of our subsidiaries. Prior to June 135, 2012, we have the right (o defer interest
payments on the notes one or more times for one or more consecutive interest periods without giving rise to an event of default. The remarketing agent
will attempt to remarket the notes as described in this prospectus supplement. If a remarketing of the notes, as described in this prospectus supplement,
is successful, the notes will rank equally with all of our existing and future unsecured and unsubordinated obligations as of the “reset effective date” {as
defined herein). The interest rate on the notes will also be reset to a new fixed rate, effective as of the reset effective date, in which case interest will
thereafter be payable at the reset rate. Interest on the remarketed notes will be payable annually, unless we elect 1o pay interest semi-annually. In
addition, in connection with a successful remarketing of the notes, we may etect to change the maturity and optional redemption terms of the notes, and
we will remove the interest deferral terms of the notes as described in this prospectus supplement.

We will also pay you quarterly contract adjustment payments at a rate of 2.00% per year of the stated amount of $50 per Equity Unit, or
$1.00 per year, subject to our right to defer contract adjustment payments, as described in this prospectus supplement.

You can create Treasury Units from Corporate Units by substituting qualifying Treasury securities for the notes, and you can recreate
Corporate Units by substituting notes for the qualifying Treasury securities comprising a part of the Treasury Units.
Your ownership interest in a note or, if substituted for it, the qualifying Treasury securities or the applicable ownership interest in the Treasury
pertfolio, as the case may be, will be pledged to us to secure your obligation under the related purchase contract.

If there is a successful remarketing during the “period for early remarketing” described in this prospectus supplement, the notes comprising a
part of the Corporate Units will be replaced by the Treasury portfolio described in this prospectus supplement.

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus supplement, 10,000,000 shares of gur
common stock {or 11,500,000 shares of our common stock if the underwriters of that offering exercise in full their overallotment option). This offering
of Equity Units is not contingent on our offering of common stock, and the offering of common stock is not contingent upon this offering of Equity
Units. See “‘Concurrent Comimon Stock Offering” in this prospectus supplement.

We will apply to list the Corporate Units on the New York Stock Exchange under the symbol “GXPPRFE” and we expect trading on the New
York Stock Exchange to begin on or about the date of initial issuance of the Corporate Units. Prior to this offering, there was no public market for the
Corporate Units. Our common stock is traded on the New York Stock Exchange under the symbol “GXP." The last reported sale price of our common
stock on May 12, 2009 on the New York Stock Exchange was $14.04 per share.

Investing in our Equity Units involves risks. See “Risk factors” beginning on page S-30 of this prospectus
supplement and page 3 of the accompanying prespectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Per equity unit Total
Public offering price . . . .. .. L $50.00 $250,000,000
Underwriting discoumil . . . . L. .. . e e e $ 175 $ 8,750,000
Proceeds, before expenses, tO WS . . . . o .. .. e e e $4R8.25 $241,250,000

If the underwriters sell more than 5,000,000 Equity Units, the underwriters have the option to purchase up to an additional 750,000 Equity
Units from vs at the initial price o public Iess the underwriting discount and such additional Equity Units must be issued by us within a 13-day period
beginning on (and including) the initial date of issuance of the Equity Units.

The underwriters expect to deliver the Equity Units against payment therefor on or about May 18, 2009.
Joint Book-Running Managers

Goldman, Sachs & Co. J.P.Morgan
Joinr Lead Manager
. Wachovia Securities

Senior Co-Manager
BNP PARIBAS

Co-Managers

ABN AMRO Incorporated  BNY Mellon Capital Markets, LLC  SunTrust Robinson Humphrey  Ramirez & Co., Inc.
M 2
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms
of the offering of the Equity Units. The second part is the accompanying prospectus dated May 11, 2009,
which we refer to as the “accompanying prospectus.” The accompanying prospectus contains a description of
the securities we may offer under the registration statement of which this prospectus supplement and the
accompanying prospectus form a part and gives more general information, some of which may not apply to
the Equity Units.

You should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus or in any wrilten communication from us or any underwriter
specifying the final terms of the offering of the Equity Units. We have not, and the underwriters have not,
authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer
to sell these securities in any jurisdiction where the offer or sale is not permitted, You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference is accurate only as of their respective dates. Our business, financial condition, results
of operaticns and prospects may have changed materially since those dates.

Before you invest in the Equity Units, you should carefully read the registration statement (including
the exhibits thereto) of which this prospectus supplement and the accompanying prospectus form a part, this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and accompanying prospectus. The incorporated documents are described in this
prospectus supplement under “Where You Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, and proxy statements and other information with the
Securities and Exchange Commission (the “SEC”) through the SEC’s Electronic Data Gathering, Analysis and
Retrieval system and these filings are publicly available through the SEC’s website (http://www.sec.gov). You
may read and copy such material at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we
file with it. This means that we can disclose important information to you by referring you to the documents
containing the information. The information we incorporate by reference is considered to be included in and
an important part of this prospectus supplement and should be read with the same care. Information that we
file later with the SEC that is incorporated by reference into this prospectus supplement will antomatically
update and supersede this information. We are incorporaling by reference into this prospectus supplement the
following documents that we have filed with the SEC and any subsequent filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™)
{excluding information deemed to be furnished and not filed with the SEC) untit the offering of the securities
described in this prospectus supplement is completed:

. Our Annual Report on Form 10-K for the year ended December 31, 2008, filed with the SEC
on February 27, 2009;

. Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed with the SEC
on May 11, 2009;

. Our Current Report on Form 8-K/A dated August 13, 2008 and filed with the SEC on August 14,
2008 (only with respect to the historical audited financial statements of Aquila, Inc. (now
known as KCP&L Greater Missouri Operations Company, or “"GMO”) listed in Item 9.01(a) and
set forth in Exhibit 99.1 thereto); and
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» Our Current Reports on Form §-K dated January 27, 2009 and filed with the SEC on January 28,

2009; February 10, 2009 (Item 8.01 only) and filed with the SEC on February 10, 2009;

- February 9, 2009 and filed with the SEC on February 13, 2009; March 6, 2009 and filed with
the SEC on March 12, 2009; March 18, 2009 (Ttem 8.01 only) and filed with the SEC on
March 19, 2009; March 19, 2009 and filed with the SEC on March 24, 2009; April 16, 2009
and filed with the SEC on April 22, 2009; April 21, 2009 and filed with the SEC on April 21,
2009; April 24, 2009 and filed with the SEC on April 30, 2009; and May 11, 2009 (reporting
Items 8.01 and 9.01) and filed with the SEC on May 11, 2009.

Our website is www.greatplainsenergy.com. Information contained on our website is not incorporated
herein except to the extent specifically so indicated. We make available, free of charge, on or through our
website, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon
as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. In addition,
we make available on or through our website all other reports, notifications and certifications filed electroni-
cally with the SEC. You may obtain a free copy of our filings with the SEC by writing or telephoning us at
the following address: Great Plains Energy Incorporated, 1201 Walnut Street, Kansas City, Missouri

64106-2124 (Telephone No.: 816-556-2200), Attention: Corporate Secretary, or by contacting us on our
website.
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PROSPECTUS SUPPLEMENT SUMMARY
Our Company

Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in
Kansas City, Missour, is a public utility holding company and does not own or operate any significant assets
other than the stock of its subsidiaries. Our wholly-owned direct subsidiaries with operations or active
subsidiaries are as follows:

. Kansas City Power & Light Company (*KCP&L") is an integrated, regulated electric utility that
provides electricity to customers primarily in the states of Missouri and Kansas. KCP&L has
one wholly owned subsidiary, Kansas City Power & Light Receivables Company.

. GMO is an integrated, regulated electric utility that primarily provides electricity to customers
in the state of Missouri. GMO also provides regulated steam service to certain customers in the
St. Joseph, Missouri area. GMQ wholly owns MPS Merchant Services, Inc., which has certain
long-term natural gas contracts remaining from its former non-regulated trading operations.
Great Plains Energy acquired GMO on July 14, 2008,

. Great Plains Energy Services Incorporated (“Services™) obtains certain goods and third-party
services for us and our subsidiaries. On December 16, 2008, Services employees were
transferred to KCP&L.

. KLT Inc. is an intermediate holding company that primarily holds investments in affordable
housing limited partnerships.

Our principal executive offices are located at 1201 Walnut Street, Kansas City, Missouri 64106-2124,
and our telephone number is (816) 556-2200.

Recent Developments

On May 11, 2009 we announced that our eamings for the three months ended March 31, 2009, were
$21.3 million, or $0.18 per share, including income of $16.2 million from GMO. The $16.2 million income
from GMO includes a $16.0 million tax benefit due to the settlement of GMO’s 2003-2004 tax audit in the
first quarter of 2009. Earnings in 2009 were negatively impacted by lower retail and wholesale revenues
partially offset by lower purchased power expense and higher allowance for funds used during construction at
KCP&L. For the same period in 2008, our eamnings were $47.1 million, or $0.55 per share, including income
of $52.9 million from the discontinued operations of Strategic Energy. In addition, for the three months ended
March 31, 2008, our corporate and other activities recognized a $13.7 million after-tax loss for the change in
fair value of interest rate hedges. See “Summary Consolidated Financial Data.”
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The Offering

The brief summary below describes the principal terms of the Equity Units, including the notes and
the purchase contracts. It does not contain all the information that is important to you. Some of the terms and
conditions described below are subject to important limitations and exceptions. The “Description of the Equity
Units,” the "Description of the Purchase Contracts,” “Certain Provisions of the Purchase Contract and Pledge
Agreement™ and the “Description of the Notes” sections of this prospectus supplement contain more detailed

descriptions of the terms and conditions of the Equity Units. As used in this section, “we,” “our,” “us” and
the “Company” refer to Great Plains Energy Incorporated and rot to any of its subsidiaries.

Issmer . ...... ... ... .. ... ..., Great Plains Energy Incorporated

Securities Offered .. ................ 5,000,000 Equity Units {or 5,750,000 Equity Units if the under-
writers exercise in full their option to purchase additional Equity
Units), each with a stated amount of $30, and consisting of
either Corporate Units or Treasury Units as described below.
The Equity Units offered will initially consist of 5,000,000 Cor-
porate Units (or 5,750,000 Corporate Units if the underwriters
exercise in full their option to purchase additional Equity Units).

Useof Proceeds .................... The net proceeds from this offering, after deducting underwrit-
ing discounts and estimated expenses of the offering, are
expected to be approximately $240,750,000 (or approximately
$276,937,500 if the underwriters exercise in full their option to
purchase additional Equity Units}. In addition, we expect to
receive net proceeds, after deducting underwriting discounts and
¢ommissions and estimated offering expenses, of approximately
$134,600,000 from our concurrent commen stock offering (or
approximately $154,865,000 if the underwriters of that offering
exercise in full their overaliotment option). We intend to use the
net proceeds from both of these offerings w repay all or a por-
tion of the short-term borrowings under our revolving credit
facility and to make contributions of capital to KCP&L and
GMO for general corporate purposes, principally for repayment
of all or a portion of KCP&L’s outstanding commercial paper,
and repayment of all or a portion of the short-term borrowings
under GMO's revolving credit facilities. Pending any specific
application, we may invest the net proceeds from the offerings
in short-term marketable securities. See “Use of Proceeds” on
page S-39 of this prospectus supplement.

We currently intend to use the proceeds from the settlement of
the purchase contracts to repay debt as soon as practicable fol-
lowing such settlement, and we have agreed not to use such pro-
ceeds to repurchase shares of our common stock.

The Corporate Units . ............... Each Corporate Unit consisis of a purchase coniract and, ini-
tially, a 1/20, or 5%, undivided beneficial ownership interest in
$1,000 principal amount of our 10.00% subordinated notes due
2042, which we call the “notes.” The notes will be issued In
minimum denominations of $1,000 and integral multiples
thereof. The notes that are components of your Corporate Units
will be owned by you, but initially will be pledged to us through
the collateral agent to secure your obligations under the related
purchase contracts. The remarketing agent will attempt to remar-
ket the notes to settle the holders’ purchase contract obligations,
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The Purchase Contracts

Settlement Rate

unless the holder elects not to participate in the remarketing,
and the notes are subject to being remarketed early. 1f the notes
are successfully remarketed during the “period for early remar-
keting” or if a “special event redemption” cccurs, each as
described in this prospectus supplement, the notes thal are com-
ponents of the Corporate Units will be replaced by the Treasury
portfolio described in this prospectus supplement, and the Trea-
sury porifolio that is a component of the Corporate Units will
then be pledged to us through the collateral agent to secure your
obligations under the related purchase contract.

Holders of Corporate Units will be entitled to receive, quarterly
in arrears on March 15, June 15, September 15 and December
15 of each year, commencing on September 15, 2009, cash dis-
tributions consisting of their pro rata share of interest payments
on the notes (or distributions on the Treasury portfolio if the
notes have been replaced by the Treasury portfolio in connection
with an early remarketing of the notes or if a special event
redemption occurs) and contract adjustment payments payable
by us, subject to our right to defer interest payments on the
notes and contract adjustment payments, both as described
below.

Each purchase contract that is a component of an Equity Unit
obligates the holder of the purchase contract to purchase, and
obligates us to sell, on June 15, 2012, which we refer to as the
“purchase contract settlement date,” for $50 in cash, a number
of newly issued shares of our common stock equal to the “settle-
ment rate.”

The settlement rate will be calculated as follows:

» if the applicable market value (as defined below) of our com-
mon stock is equal to or greater than $16.80, which we refer
to as the “threshold appreciation price,” the settlement rate
will be 2.9762 shares of our commeon stock (the “minimum
settlement rate™);

» if the applicable market value of our common stock is less
than the threshold appreciation price but greater than $14.00,
which we refer to as the “reference price,” the settlement rate
will be a number of shares of our common stock equal to $50,
divided by the applicable market value; and

= if the applicable market value of our common stock is less
than or equal to the reference price, the settlement rate will be
3.5714 shares of our common stock (the “maximum settlement
rate”).

The “applicable market value” of our common stock means the
average of the closing price per share of cur common stock on
each of the 20 consecutive trading days ending on the third trad-
ing day immediately preceding the purchase contract settlement
date. The reference price is the public offering price of our
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common stock in the concurrent common stock offering. The
threshold appreciation price represents a 20% appreciation over
the reference price. The minimum settlement rate, the maximum
settlement rate and the applicable market value are subject to
adjustment as described in this prospectus supplement.

The closing price of our common stock on any date of determi-
nation means the closing sale price (or, if no closing sale price
Is reported, the last reported sale price) of the common stock on
the New York Stock Exchange on that date or, if the common
stock is mot listed for trading on the New York Stock Exchange
on any such date, as reported in the composite transactions for
the principal United States national or regional securities
exchange on which the common stock is so listed. If the com-
mon stock is not so listed on a United States national or regional
securities exchange, the closing price means the last quoted bid
price for the common stock in the over-the-counter market as
reported by the Pink Sheets LLC or a similar organization. If
the bid price is not available, the closing price means the market
value of the common stock on the date of determination as
determined by a nationally recognized independent investment
banking firm retained by us for this purpose.

We will not issue any fractional shares of our common stock
upon settlement of a purchase contract. Instead you will receive
an amount in cash equal to the applicable fraction, multiplied by
the applicable market value of our common stock.

For a description of our common stock, see “Description of
Common Stock™ in the accompanying prospectus.

Contract Adjustment Payments. .. .. ... Under the purchase contracts, we will be obligated to pay quar-
terly contract adjustment payments at the rate of 2.00% per year
on the stated amount of $50 or $1.00 per year. Contract adjust-
ment payments will accrue from the date of issuance of the pur-
chase contracts and will be payable quarterly in arrears on
March 15, June 15, September 15 and December 15 of each
year, commencing on September 15, 2009.

However, we have the right to defer the payment of contract
adjustment payments until no later than the purchase contract
settlement date; provided that in the event of a fundamental
change early setilement or an early settlement of the purchase
contracts, cach as described in this prospectus supplement, we
will pay deferréd contract adjustment payments to, but exclud-
ing, the fundamental change early settlement date or to, but
excluding, the quarterly payment date immediately preceding
the early settlement date, respectively. Any deferred contract
adjustment payments will accrue additional contract adjustment
payments at the rate of 12.00% per year until paid, compounded
quarterly, to, but excluding, the payment date. We refer to addi-
tiona] contract adjustment payments that accrue on deferred con-
tract adjustment payments as “compounded contract adjustment
payments.”
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If we exercise our option to defer the payment of contract
adjustment payments, then until the deferred contract adjustment
payments (including compounded contract adjustment payments
thereon) have been paid, we will not declare or pay dividends
on, make distributions with respect to, or redeem, purchase or
acquire, or make a liquidation payment with respect to, any of
our capita} stock, subject to the exceptions set forth under
“Description of the Purchase Contracts — Contract Adjustment
Payments.”

Treasury Umits . ... ....... ... ...... A Treasury Unit is a vnit created from a Corporate Unit and
consists of a purchase contract and a 1/20, or 5%, undivided
beneficial interest in a qualifying Treasury security as described
in “Description of the Equity Units — Creating Treasury Units”
The gualifying Treasury security that is a component of the
Treasury Unit will be owned by you, but will be pledged to us
through the coliateral agent to secure your obligations under the
related purchase contract.

Holders of Treasury Units will be entitled to receive quarterly
contract adjustment payments payable by us as described above,
subject to our right to defer contract adjustment payments.

There will be no distributions in respect of the qualifying Trea-
sury securities that are components of the Treasury Units bul the
holders of the Treasury Units will continue to receive the sched-
uled quarterly interest payments on the notes that were released
to thern when they created the Treasury Units as long as they
continue to hold the notes.

If, at the time the holder of a Corporate Unit wishes to substitute
qualifying Treasury securities for the related notes, such qualify-
ing Treasury securities have a yield that is less than zero, then, a
Treasury Unit will instead be a unit created from a Corporate
Unit and will consist of a purchase contract and a 1/20, or 5%,
undivided beneficial interest in $1,000 cash. The cash that is a
component of the Treasury Unit will be owned by you, but will
be pledged to us through the collateral agent to secure your obli-
gations under the related purchase contract.

Creating Treasury Units and Recreating

Corporate Units . ... . ............... Subject to certain exceptions described in this prospectus supple-
ment, each holder of Corporate Units will have the right, at any
time on or prior to 4:00 p.m., New York City time, on the sev-
enth business day immediately preceding the purchase contract
settlement date, to substitute for the related notes held by the
collateral agent, qualifying Treasury securities in a total princi-
pal amount at maturity equal to the aggregate principal amount
of the notes for which substitution is being made. Because quali-
fying Treasury securities and the notes are issued in integral
multiples of $1,000, holders of Corporate Units may make this
substitution only in integral multiples of 20 Corporate Units.
This substitution will create Treasury Units, and the notes wili
be released to the holder and be tradable separately from the
Treasury Units.
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Early Settlement of the Purchase

Contracts

In addition, subject to certain exceptions described in this pro-
spectus supplement, each holder of Treasury Units will have the
right, at any time on or prior to 4:00 p.m., New York City time,
on the seventh business day immediately preceding the purchase
contract settlement date, to substitute for the related qualifying
Treasury securities held by the collateral agent, notes baving a
principal amount equal to the aggregate principal amount at
stated maturity of the qualifying Treasury securities for which
substitution is being made. Because qualifying Treasury securi-
ties and the notes are issued in integral multiples of $1,000,
holders of Treasury Units may make these substitutions only in
integral multiples of 20 Treasury Units. This substitution will
recreate Corporate Units, and the applicable qualifying Treasury
securities will be released to the holder and be separately trad-
able from the Corporate Units.

You can settie a purchase contract for cash prior to the purchase
contract settlement date, subject to certain exceptions and condi-
tions described under “Description of the Purchase Contracts —
Early Settlement” in this prospectus supplement. If a purchase
contract is settled early, the number of shares of our common
stock to be issued per purchase contract will be equal to the
“minimmum settlement rate” (subject to adjustment as described
in this prospectus supplement). Additionally, you will be entitled
to receive any accrued and unpaid contract adjustment pay-
ments, including any deferred contract adjustment payments and
compounded contract adjustment payments thereon, to, but
excluding, the quarterly payment date immediately preceding
the early settlement date. You will not be entitled to anty other
accrued and unpaid contract adjustment payments.

In addition, upon the occurrence of a “fundamental change”™ as
defined in this prospectus supplement, you will have the right,
subject to certain exceptions and conditions described in this
prospectus supplement, to accelerate and settle a purchase con-
tract early at the “fundamental change settlement rate,” which
will depend on the stock price in such fundamental change and
the date such fundamental change occurs, as described under
“Description of the Purchase Contracts — Early Seitlement
Upon a Fundamental Change.” If you elect 1o settle a purchase
contract early upon a fundamental change, you will be entitled
to receive any accrued and unpaid contract adjustment pay-
ments, including any deferred contract adjustment payments and
compounded contract adjustment payments thereon, with respect
to such purchase contract, to, but excluding, the fundamental
change early settlement date.

Holders of Coerporate Units may settle early only in integral
multiples of 20 Corporate Units. If the Treasury portfclio has
replaced the notes that are components of the Corporate Units,
holders of the Corporate Units may settle early only in integral
multiples of 800 Corporate Units (or such other number of
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Corporate Units as may be determined by the remarketing agent
upon a successful remarketing of notes).

Holders of Treasury Units may settle early only in integral mul-
tiples of 20 Treasury Units.

Satisfying Your Payment Obligations
under the Purchase Contracts . . ....... As a holder of Corporate Units or Treasury Units, you may sat-
isfy your obligations under the purchase contracts as follows:

. through early settlement of your purchase con-
tracts in the manner described in this prospectus
supplement;

. through separale cash settlement prior to the final
three-business day remarketing period described
below in the case of holders of Corporate Units,
unless the Treasury portfolio has replaced the
notes that are components of the Corporate Units,
in the manner described in this prospectus
supplement;

. through the automatic application of the proceeds
of the qualifying Treasury securities, in the case
of a Treasury Unit, or proceeds from the Treasury
portfolio if it has replaced the notes that are
components of the Corporate Units;

. through the automatic application of the proceeds
of a successful remarketing of the notes during
the final remarketing period in the manner
described in this prospectus supplement; or

. through exercise of the right to put the notes to us
as described below if no successful remarketing
has cccurred prior to the purchase contract settle-
ment date and none of the above events has taken
place.

In addition, the purchase contracts and our rights and obligations
and the rights and obligations of the holders of the Corporate
Units and Treasury Units under the purchase contracts will ter-
minate without any further action upon a bankruptcy, insolvency
or reorganization involving us (and not, for the avoidance of
doubt, a bankruptcy involving only our subsidiaries).

The Notes

Remarketing the Notes. . .. ........... We may, at our option, elect to remarket the notes that are com-
ponents of the Corporate Units on any remarketing date occur-
ring during the period {(which we call the “period for early
remarketing”) beginning on December 15, 2011 and ending on
May 15, 2012, unless the notes have been previously redeemed
in connection with a special event redemption or have been pre-
viously successfully remarketed. Any remarketing during this
period witl occur during one or more three-business day remar-
keting periods that consist of three sequential possible
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remarketing dates selected by us and will include the notes that
are components of the Corporate Units and other notes of hold-
ers that have elected to include those notes in the remarketing,
as described below. During any remarketing occurring during
the period for early remarketing, we have the right to postpone
such remarketing in our absolute discretion.

On each remarketing date occurring during the period for early
remarketing, the remarketing agent will use its reasonable efforts to
obtain a price for the notes remarketed equal to approximately
100% of the sum of the purchase price for the “remarketing Trea-
sury portfolio” and the “separate notes purchase price,” each as
described in this prospectus supplement, plus, at our opticn, the
applicable remarketing fee. To obtain that price, the remarketing
agent may reset the interest rate on the notes and we may make
other modifications to the terms of the notes, as described below. H
the remarketing is successful, interest on the notes will be reset to
the reset rate described below, each of the other modifications to
the terms of the notes efected to be made by us, as descnibed under
“Description of the Purchase Contracts — Remarketing — Early
Remarketing” and “Description of the Notes — Modification of the
Terms of the Notes in Connection with a Successful Remarketing,”
will take effect and the portion of the proceeds from the remarket-
ing attributable to notes that were components of Corporate Units
that is equal to the “remarketing Treasury portfolio purchase price,”
as defined in this prospectus supplement, will automatically be
applied to purchase the remarketing Treasury portfolio. Any
remaining proceeds attributable to notes that were components of
Corporate Units, net of any remarketing fee if we elect to request
the remarketing agent to obtain a remarketing price that includes
the remarketing fee as noted above, will be remitted to the holders
of the Corporate Units. This remarketing Treasury portfolio will be
substituted for the notes that are components of the Corporate
Units and will be pledged to us through the collateral agent to
secure the Corporate Unit holders’ obligations under the purchase
contracts. When paid al maturity, an amount of the remarketing
Treasury portfolio equal to the principal amount of the substituted
notes will automatically be applied to satisfy the Corporate Unit
holders’ obligations to purchase our common stock under the pur-
chase contracts on June 15, 2012. The remarketing Treasury portfo-
lio will also provide for the payments to the holders of amounts
equal to the interest that would have been paid on the notes if there
had been no successful remarketing and no change in the interest
rate. See “Description of the Purchase Contracts — Remarketing”
in this prospectus supplement.

If U.S. Treasury securities (or principal or interest strips thereof)
that are to be included in a remarketing Treasury portfolio have
a yield that is less than zero, then the cash proceeds from the
remarketing (and not the U.S. Treasury securities) will be substi-
tuted for the notes that are components of the Corporate Units
and will be pledged to us through the collateral agent to secure
the Corporate Unit holders” obligation to purchase our common
stock under the purchase contracts.
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If none of the remarketings occurring during a three-business
day remarketing period results in a successful remarketing, the
interest rate on the notes will not be reset, none of the other
modifications to the terms of the notes elected to be made by us
will take effect, the notes that are components of Corporate
Units will continue to be components of Corporate Units and
subsequent remarketings may, subject to the next paragraph, be
attempted during one or more subsequent three-business day
remarketing periods, as described above,

You may notify the purchase contract agent on or prior to the
seventh business day immediately preceding June 15, 2012 of
your intention to pay cash in order to satisfy your obligations
under the related purchase contracts, unless the notes previously
have been successfully remarketed during the period for early
remarketing. If you have not given such notification, or have
given such notification but failed to pay the purchase price to
settle your purchase contracts on or prior to the sixth business
day immediately preceding June 15, 2012, and the notes have
not been successfully remarketed during the penied for early
remarketing, the remarketing agent will atterpt to remarket the
notes during a three-business day remarketing period beginning
on, and including, the fifth business day, and ending on, and
including, the third business day, immediately preceding June 15,
2012. This three-business day remarketing period is referred to
as the “final three-business day remarketing period” and we
refer to the third business day immediately preceding June 13,
2012 as the “final remarketing date.” In this remarketing, the
remarketing agent will use its reasonable efforts to obtain a
price for the notes equal to approximately 100% of the aggre-
gate principal amount of the notes being remarketed, plus all
accrued and unpaid deferred interest (including compounded
interest thereon), if any, on the notes being remarketed, plus, at
our option, the applicable remarketing fee. If the remarketing is
successful, interest on the notes will be reset to the “reset rate”
described below, each of the other modifications as we elect or
are required to make to the terms of the notes will take effect
and, the portion of the proceeds from the remarketing attribut-
able to notes that were components of Corporate Units that is
equal to the aggregate principal amount of such notes being
remarketed will automatically be applied to satisfy in full the
Corporate Unit holders’ obligations to purchase our common
stock under the related purchase contracts on the purchase con-
tract settlement date.

If the notes have not been successfully remarketed on or prior 1o
the final remarketing date, the interest rate on the notes will not
be reset, none of the other modifications to the terms of the
notes elected to be made by us will take effect and holders of
all notes will have the right to put their notes to us on the pur-
chase contract settlement date at a put price equal to $1,000 per
$1,000 principal amount note ($50 per applicable ownership
interest) plus accrued and unpaid interest {including all accrued
and unpaid deferred interest, if any, and compounded interest
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thereon). Holders do not have any put rights with respect to any
additional notes issued to pay deferred interest on the notes. A
holder of a note that is a component of a Corporate Unit will be
deemed to have automatically exercised this put right unless
such holder provides a writtent notice of an intention to settle the
related purchase contract with cash as described in this prospec-
tus supplement. Unless a Corporate Unit holder has settled the
related purchase contracts with separate cash, such holder will
be deemed to have elected to apply a portion of the proceeds of
the put price equal to the principal amount of the notes that are
components of such Corporate Units against such holder’s obli-
gations to us under the related purchase contracts, thereby satis-
fying such obligations in full, and we will deliver to such holder
our common stock pursaant to the related purchase contracts.

If a remarketing of the notes is successful, as of the reset effec-
tive date, the notes will rank equally with all of our existing and
future unsecured and unsubordinated obligations. The interest
rate on the notes will be reset to a new fixed rate, effective as of
the reset effective date, and thereafter interest will be payable at
the reset rate. Such interest on the remarketed notes will be pay-
able annually, unless we elect to pay interest semi-annually, In
addition, in connection with a successful remarketing of the
notes, we may elect to change the maturity and optional
redemption terms of the notes, and we will remove the interest
deferral terms of the notes as described under “Description of
the Notes — Maodiftcation of the Terms of the Notes in Connec-
tion with a Successful Remarketing.”

Election Neot to Participate in the

Remarketing ...................... You may elect not to participate in any remarketing and to retain
the notes that are components of your Corporate Units by:

. creating Treasury Units as described above;

. settling purchase contracts early as described
above; or

. in the case of the final three-business day remarket-
ing period, notifying the purchase contract agent of
your intention to pay cash to satisfy your obligation
under the related purchase contracts on or prior to
the seventh business day before the purchase con-
tract settlernent date and delivering the cash pay-
ment required under the purchase contracts to the
collateral agent on or prior to the sixth business day
before the purchase contract settlement date.

Whether or not you participate in the remarketing, upon a suc-
cessful remarketing your notes will become subject to the modi-
fied provisions described under “Description of the Purchase
Contracts — Remarketing — Early Remarketing” and *Descrip-
tion of the Netes — Modification of the Terms of Notes in Con-
nection with a Successful Remarketing.”
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Imterest. ......... ... ... ... . ... Interest on the notes will initially be payable quarterly in arrears
at the rate of 10.00% per year of the principal amount of the
notes to, but excluding, the “reset effective date.” The “reset
effective date” will be:

. in the case of a remarketing during the period for
early remarketing, the third business day follow-
ing the date on which a remarketing of the notes
is successfully completed, unless the remarketing
is successfol within five business days of the next
succeeding interest payment date on the notes in
which case such interest payment date will be the
reset effective date; or

. in the case of a remarketing during the final
three-business day remarketing period, the pur-
chase contract settlement date.

Following a successful remarketing, the notes will bear interest
at the “reset rate” described below from the reset effective date
to, but excluding, June t5, 2042, unless we elect to modify the
notes’ stated maturity o an earlier date (no earlier than June 13,
2014), in which case the notes will bear interest from the reset
effective date to, but excluding, such earlier maturity date. If
there is not a successful remarketing of the notes, the interest
rate will not be reset and the notes will continue to bear interest
at the initial interest rate to, but excluding, June 15, 2042.

Prior to the reset effective date, interest payments will be pay-
able quarterly in arrears on March 15, June 15, September 15
and December 15 of each year, commencing on September 15,
2009. From the reset effective date, we will pay interest on all
notes annually in arrears, unless we elect to pay interest semi-
annvally in arrears. If no successful remarketing of the notes
oceurs, interest payments on all notes will remain payable quar-
terly in arrears on the original quarterly interest payment dates.

Deferral of Interest Payments .. ... .... Prior to June 15, 2012, we may elect at one or more times 1o
defer payment of interest on the notes for one or more consecu-
tive interest periods; provided that each deferred interest pay-
ment may only be deferred until the earlier of (x) the third
anniversary of the interest payment date on which the interest
payment was originally scheduled to be paid and (y} June 15,
2014. We may pay any such deferred interest on any scheduled
interest payment date occurring on or prior to June 13, 2014.
Deferred interest on the notes will bear interest at the interest
rate applicable to the notes, compounded on each interest pay-
ment date, subject to applicable law, In connection with any suc-
cessful remarketing, all then-outstanding deferred interest
(including compounded interest thereon) will be paid to the
holders of the remarketed notes on the immediatety following
scheduled interest payment date from the proceeds of the suc-
cessful remarketing. As of the reset effective date for any suc-
cessful remarketing, solely with respect to notes that were not
remarketed in such remarketing, all then-outstanding deferred
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interest (including compounded interest thereon) will be paid to
the holders of such notes on the immediately following sched-
uled interest payment date, at our election, in cash or by issuing
additional notes to the holders of such notes in principal amount
equal to the amount of such deferred interest (including com-
pounded interest thereon). The additional notes will: (i) have a
maturity date of June 13, 2014, (ii) bear interest at an annual
rate that is equal to the then market rate of interest for similar
instruments (not to exceed 15.00%), as determined by a nation-
ally-recognized investment banking firm selected by us, (iii) be
subordinate and junior in right of payment to all of our then
existing and future Senior Indebtedness, and on parity with the
notes (as of their date of issuance and not taking into account
the modifications to the ranking of the notes in connection with
a successful remarketing); and (iv) be redeemable at ocur option
at any time at their principal amount plus accrued and unpaid
interest thereon to, but excluding, the date of redemption.

In the event that we exercise our option to defer the payment of
interest, then until the deferred interest payments (including
compounded interest thereon) have been paid, among other
things, we generally will not {i) declare or pay dividends on,
make distributions with respect to, or redeem, purchase or
acquire, or make a liquidation payment with respect to, any of
our capital stock or (ii) make a payment on any of our indebted-
ness or on a guaraniee that in ¢ach case ranks pari passu with,
or junior to, the notes (as of their date of issuance and not tak-
ing into account the modifications to the ranking of the notes in
connection with a successful remarketing), subject to certain
exceptions. See “Description of the Notes — Dividend and
Other Payment Stoppages During Interest Deferral and under
Certain Other Circumstances.”

For the avoidance of doubt, in all cases, including in the event
of a final failed remarketing, we will have no right to defer the
payment of interest on the notes beyond June 15, 2014. In con-
nection with a successful remarketing, we will remove the inter-
est deferral provisions of the notes.

The Reset Rate. .. . ................. Unless a special event redemption has occurred, the reset rate
on the notes will become effective on the reset effective date.
The reset rate will be a fixed interest rate determined by the
remarketing agent, in consultation with us, as the rate the notes
should bear in order for the notes to have an approximate aggre-
gate market value on the remarketing date of:

. 100% of the sum of the remarketing Treasury
portfolio purchase price and the separate note
purchase price, plus, at our option, the applicable
remarketing fee, in the case of a remarketing
during the period for early remarketing; or

. 100% of the aggregate principal amount of the
notes being remarketed, plus all accrued and
unpaid deferred interest (including compounded

S-15

Schedule MWC2010-3



interest thereon), if any, on the notes being
remarketed, plus, at our option, the applicable
remarketing fee, in the case of a remarketing
during the final three-business day remarketing
period.

The interest rate on the notes will not be reset if there is not a
successful remarketing, and the notes will continue to bear inter-
est at the initial interest rate, payable quarterly in arrears. If the
remarketing is successful and the rate is reset, the reset rate will
apply to all outstanding notes (other than any additional notes
issued in connection with payment of deferred interest), whether
or not the holders participate in the remarketing and will
become effective on the reset effective date. Any reset rale may
not exceed the maximum rate, if any, permitted by applicable
iaw and may not be a contingent or floating rate.

Matority. . ..... ... .. o The initial maturity date of the notes will be June 15, 2042, In
connection with a successful remarketing of the notes, we may
elect, without the consent of any of the holders, to modify the
notes’ stated maturity to any date on or after June 15, 2014 and
carlier than June 15, 2042. Such earlier maturity date, if any,
will be selected on the remarketing date and will become effec-
tive on the reset effective date. If the notes are not successfully
remarketed by the close of business on the third business day
prior to June 15, 2012, the stated maturity of the notes will
remain as June 15, 2042,

Redemption . .. ....... ... .......... Prior to June 15, 2014, the notes will not be redeemable at our
option. At the time of a remarketing we may include redemption
provisions in the remarketed debt as described in the notice of
remarketing; provided however that the notes may not be
redeemed prior to June 15, 2014. The notes will be redeemable
thereafter, at our option, in whole or in part, at any time, and
from time to time, at a redemption price equal to the principal
amount thereof and any accrued and unpaid interest. In connec-
tion with a successful remarketing, we may add to, modify or
remove altogether our optional redemption right; provided that
there will be at least two years between the purchase contract
settlement date and any optional redemption date; and provided
Jurther that the redemption price shall always equal the principal
amount of the notes being redeemed plus any accrued and
unpaid interest thereon to, but excluding, the redemption date.

In addition, the notes are redeemable at our option, in whole but
not in part, on any interest payment date prior to the earlier of
the date of a successful remarketing and the purchase contract
settlement date, upon the occurrence and continuation of a “tax
event” or an “accounting event,” as such terms are defined in
this prospectus supplement (collectively, a “special event™)
under “Description of the Notes - Optional Redemption —
Spectal Event.” Following any such redemption of the notes,
which we refer to as a “special event redemption,” the “redemp-
tion price” (as defined herein) for the notes that underlie the
Corporate Units will be paid to the collateral agent who will
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purchase the “special event Treasury portfolio” (as defined
herein) and remit any rematning proceeds to the holders. There-
after, the applicable ownership interests in the special event
Treasury portfolio will replace the applicable ownership interests
in the notes as components of the Corporate Units and will be
pledged to us through the collateral agent. Any then-outstanding
accrued and unpaid deferred interest {including compounded
interest thereon) will not be included in such redemption price
and will be paid to the holders of the Corporate Units or “sepa-
rate notes” {as defined herein), as applicable, on the “special
event redemption date” (as defined herein), at our election, in
cash or by issuing additional notes to the holders of such Corpo-
rate Units and separate notes in principal amount equal to the
amount of such deferred interest {including compounded interest
thereon). Such additional notes will have terms as described
under “Description of the Notes — Option to Defer Interest Pay-
ments.” Holders of separate notes will receive the redemption
price and any additional notes that may be issued in payment of
any outstanding deferred interest in such special event redemp-
tion directly. if U.S. Treasury securities (or principal or interest
strips thereof) that are to be included in a special event Treasury
portfolio have a yield that is less than zero, then the cash
received upon redemption (and not the U.S. Treasury securities)
of the notes will be substituted for the applicable ownership in
the notes that are components of the Corporate Units and will
be pledged to us through the collateral agent to secure the Cor-
porate Unit holders’ obligation to purchase our common stock
under the purchase contracts.

Ranking . ......................... The notes will initially be subordinated to all of our existing and
futare “Senior Indebtedness” (as defined under “Description of
the Debt Securities — Subordination™ in the accompanying pro-
spectus). Senior Indebtedness generally includes, and the notes
will be junior to, our obligations (other than non-recourse obli-
gations) of, or guaranteed or assumed by, us for borrowed
money or for the payment of money relating to any capitalized
lease, or our indebtedness evidenced by bonds, debentures, notes
and other similar instruments (except any of the foregoing that
is effectively by its terms or expressly made subordinate to or
pari passu with the notes), but excluding our trade accounts
payable and accrued liabiiities arising in the ordinary course of
business. As of March 31, 2009, we had $1,405.1 millicn of out-
standing indebtedness (including guaranties of GMO indebted-
ness), all of which was Senior Indebtedness.

Our obligations under the notes are also effectively subordinated
to our subsidiaries” obligations. As of March 31, 2009, our sub-
sidiaries had approximately $3,296.9 million of indebtedness
(including debt guaranteced by us) outstanding.

See “Description of the Notes — Subordination.” In connection
with a successful remarketing, we will change the ranking of the
notes such that they rank equally with all of our existing and
future unsecured and unsubordinated obligations.
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Participation in a Remarketing for

Holders of Separate Notes . . ... ... .... Holders of notes that are not part of the Corporate Units, which
we refer 1o as “separate notes,” may elect, in the manner
described in this prospectus supplement, to have their notes
remarketed by the remarketing agent along with the notes
included in the Corporate Units. See “Description of the
Notes — Remarketing.” Such holders may also participate in
any remarketing by recreating Corporate Units from their Trea-
sury Units at any time prior to the first day of the restricted
period described under “Description of the Equity Units— Cre-
ating Treasury Units.” Whether or not you participate in the
remarketing, upon a successful remarketing your notes will
become subject 1o the modified provisions described under
“Description of the Purchase Contracts — Remarketing — Early
Remarketing.”

Put Right for Holders of Separate

Notes . ... i, Holders of separate notes may exercise their put right upon a
failed final remarketing by providing written notice at least two
business days prior to the purchase contract settlement date. The
put price will be paid to such holder on the purchase contract
settlement date. Holders do not have any put rights with respect
to any additional notes issued to pay deferred interest on the
notes.

U.S. Federal Income Tax

Considerations . . . . . e For a discussion of material U.S. Federal income tax consider-
ations relating to an investment in the Equity Units, see “Mate-
rial U.S. Federal Income Tax Considerations” below.

Risk factors . ...................... You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate
the specific factors set forth under “Risk Factors” beginning on
page S-30 of this prospectus supplement before deciding
whether to invest in the Equity Units.

Concurrent Common Stock Offering. ... Concurrently with this offering of Equity Units, we are offering
10,000,000 shares of cur common stock (or 11,500,000 shares
of our common stock if the underwriters of that offering exer-
cise their overallotment option in full), which we refer to as the
“concurrent common stock offering.” The concurrent commen
stock offering will be effected pursuant to a separate prospectus
supplement. This prospectus supplement shall not be deemed an
offer to sell or a solicitation of an offer to buy any shares of the
common stock in that offering. We cannot assure you that the
concurrent common stock offering will be completed or, if com-
pleted, on what terms it may be completed. The concurrent com-
mon stock offering and this offering are not contingent on each
other.
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The Offering — Explanatory Diagrams

The following diagrams demonsirate some of the key features of the purchase contracts, applicable
ownership interests in the notes, Corporate Units and Treasury Units, and the transformation of Corporate
Units into Treasury Units and notes.

The following diagrams assume that the notes are successfully remarketed during the final three-
business day remarketing period and the interest rate on the notes is reset on the purchase contract settiement
date.

Parchase Contract

Corporate Units and Treasury Units both include a purchase contract under which the holder agrees to
purchase shares of our common stock on the purchase contract settlement date. In addition, these purchase
coniracts provide for the payment of contract adjustment payments as shown in the diagrams on the following
pages.

¥alue of Delivered Shares Nomber of Shares Delivered
Upon Setilement of a Purchase Contract Upan Settlement of a Purchase Confract
F 3
Y s .
100% 120%, h
a a & Delm:r
. .  Between.
e . ¢ PAY- I
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R T o R Deliver  §« a8d¥ o | Defiver:” -
: R 38574 (F ssmd. {29760
3| St | i | shares®

wie

e

Applicable Market Valse'® Applicable Market Value'®
Reference Threshald Reference Threshold
Pricel® Appreciation * Price'® Appreciation
$14.00 Priget®? $14.00 Price!™
$16.80 51630

Notes:

(1) If the applicable market value of our common stock is less than or equal to the reference price of $14.00,
the number of shares of our common stock to be delivered to a holder of an Equity Unit will be calculated
by dividing the stated amount of $50 by the reference price (subject to adjustment).

(2) If the applicable market value of our common stock is between the reference price and the threshold
appreciation price of $16.80, the number of shares of our common stock to be delivered to a holder of an
Equity Unit will be calculated by dividing the stated amount of $50 by the applicable market value (sub-
ject to adjustment).

{3) If the applicable market value of our common stock is greater than or equal to the threshold appreciation
price, the number of shares of our common stock to be delivered to a holder of an Equity Unit will be cal-
culated by dividing the stated amount of $50 by the threshold appreciation price of $16.80 (subject to
adjustment).

(4) The reference price is the public offering price of our common stock in the concurrent common stock
offering.

(5) The threshold appreciation price represents a 20% appreciation over the reference price.

{6) Expressed as a percentage of the reference price. The “applicable market value” means the average of the
closing price per share of our common stock on each of the 20 consecutive trading days ending on the
third trading day immediately preceding the purchase contract settlement date, subject to anti-dilution
adjustments and certain other modifications.
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Corporate Units

A Corporate Unit consists of two components as described below:

Purchase Contract 1720 Ownership Interest in Notet”®
(Owed to Holder) (Owed to Holder)
Common Stock at settlement Interest
{(June 15, 2012) 10.00% per annum paid quarterly®
+ (following a successful remarketing,
Contract Adjustment Payments tnterest will be paid to the purchaser at

(3

2.00% per annum paid quarterly the reset rate annually or, at our election,

semi-annually)

(Owed to Great Plains Energy) (Owed to Holder)
$50 at Seulement $50 at Maturity
(June 15, 2012) (June 15, 2042)">

. The holder of a Corporate Unit owns the 1/20 undivided beneficial ownership interest in the
note but will pledge it 10 us to secure the holder’s obligation under the related purchase
contract.

- The foregoing analysis assumes the notes are successfully remarketed during the final three-
business day remarketing period. If a remarketing of the notes were to be successful prior to
such period, then, following such successful remarketing, the applicable ownership interests in
the remarketing Treasury portfolio will replace the applicable ownership interest in notes as

components of the Corporate Units and the reset rale would be effective three business days
following the successful remarketing.

. If the spectal evem Treasury portfolio has replaced the notes as a result of a special event
redemption prier to June 15, 2012, the applicable ownership interest in the special event
Treasury portfolio will also replace the applicable ownership interest in notes as components of
the Corporate Units.

Notes:

(1) Each holder will own a 1/20, or 5%, undivided beneficial ownership interest in, and will be entitled to 2
corresponding portion of each interest payment payable in respect of, a $1,000 principal amount note.

(2) Notes will be issued in minimum denominations of $1,000 and integral multiples thereof.

(3) Contract adjustment payments may be deferred as described in this prospectus supplement.

(4) Interest payments may be deferred as described in this prospcctrus supplement. In connection with a suc-
cessful remarketing, the optional deferral provisions of the notes will cease to apply.

(5) In connection with the successful remarketing of the notes, we may elect to modify the notes’ stated matu-
rity to any date on or after June 13, 2014 and earlier than June 15, 2042 and change certain other terms of
the notes as described under “Description of the Purchase Contracts — Remarketing — Early Remarket-
ing” and “Description of the Notes — Modification of the Terms of Notes in Connection with a Successful
Remarketing.”

3-20

Schedule MWC2010-3



Treasury Units
A Treasury Unit consists of two components as described below:

1/20 Ownership Interest in
Purchase Contract Treasury Security

(Owed to Holder)
Common Stock at settlement
{June 135, 2012)

+
Contract Adjustment Payments
2.00% per annum paid quarterly'”

(Owed to Great Plains Energy) (Owed to Holder)
$30 at Settlement $50 at Maturity
(Jurne 15, 2012) (June 15, 2012)

. The holder owns the 1/20 ownership interest in the qualifying Treasury security that forms a
part of the Treasury Unit but will pledge it to us through the collateral agent to secure the
holder’s obligations under the related purchase contract. Unless the purchase contract is
terminated as a result of our bankruptcy, insolvency or reorganization or the holder recreates a
Corporate Unit, the cash due on maturity of the qualifying Treasury security will be vsed to
satisfy the holder’s obligation under the related purchase contract.

. Treasury Units can only be created with integral multiples of 20 Corporate Units, subject to
certain exceptions as described under “Description of the Equity Units — Creating Treasury
Units.”

Notes:
(1) Contract adjustment payments may be deferred as described in this prospectus supplement.
The Notes

The notes have the terms described below'":

Note

{Owed to Holder)
Interest
10.00% per annum paid quarterly®®
(following a successful remarketing, interest will
be paid to the purchaser at the reset rate anmually
or, at our election, semi-annually)

(Owed to Holder)
$1,000 at Maturit
(June 15, 2042)7

Notes:

(1) Treasury Units may only be created in integral multiples of 20. As a result, the creation of 20 Treasury
Units will release a $1,000 principal amount note held by the collateral agent.

(2) Interest payments may be deferred as described in this prospectus supplement. In connection with a suc-
cessful remarketing, the optional deferral provisions of the notes will cease to apply.
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{3) In connection with the successful remarketing of the notes, we may elect to modify the notes’ stated matu-
rity to any date on or after June 15, 2014 and earlier than June 15, 2042 and change certain other terms of
the notes as described under “Description of the Purchase Contracts — Remarketing — Early Remarket-
ing” and “Description of the Notes — Modification of the Terms of Notes in Connection with a Successful
Remarketing.”

Transforming Corporate Units into Treasury Units and Notes

. Because the notes and the qualifying Treasury securities are issued in minimum denominations
of $1,000, holders of Corporate Units may only create Treasury Units in integral multiples of 20
Corporate Units.

. To create 20 Treasury Units, a holder separates 20 Corporate Units into their two compo-
nents — 20 purchase contracts and a note — and then combines the purchase contracts with a
qualifying Treasury security that matures on the purchase contract seitlement date.

. The note, which is no longer a component of a Corporate Unit and has a principal amount of
$1,000, is released to the holder and is tradable as a separate security.

. A hoelder owns the qualifying Treasury security that forms a part of the Treasury Units but will
pledge it to us through the collateral agent to secure its obligations under the related purchase
contract.

. The qualifying Treasury security together with the 20 purchase contracts constitute 20 Treasury

Units.
1220 Ownership
Purchase 1720 Ownership Purchase tnterestin 1720 QGwnership
Conbract Enkerestin Note'""2 Contract Treasury Security Interest in Nowe'"™®
(Owed 10 Holder) (Owed 10 Holder) (Owed 10 Holder) (Owed 10 Holder)
Common Stock Interest Common Siock & + Interest
a Settlement 10.00% per anrum Senlement 19.00% per annom'"’
{upe 15.2012) (Hollowing a swecesstul (June 15.2012) following asuccessful
+ remarkesing, interest + resnarketing, inferest
Contract Adjustment will be paid 10 the Conirkt Adjustment will be puid 10 1he
Payments purchaser al the reset Paymenis purchaser ot the reset
2.00% per annum ral¢ annually or, o our 2.400% per annum rae annually or. a our
paid quanerdy”' dedtion, somi- paid quarterdy' ™' election, semi-
annually) annud ly}
{Owed to Greal Plains (Cwed to Holder) (Owed to Greal Plains (Qwed to Holder) (Owed 10 Holder)
Encrgy} Energy} $50 2t Malurit
550 al Setilanent $50 at Maturity $50 al Setllement 350 at Malosity .
Ounc 15.2012) Cune 15,2042 {une 15, 2012) {hune 15,2012} (hune 15. 2042y
Corporate Unil Treasury Unlt

. Following the successful remarketing of the notes prior to the final three-business day
remarketing period or a special event redemption, the applicable ownership interests in the
Treasury portfolio, rather than the note, will be released to the holder upon the transformation
of Corporate Units into Treasury Units and will be tradable separately.

. Prior to a successful remarketing of the notes or a special event redemption, the holder can also
transform 20 Treasury Units and a $1,000 principal amount note into 2( Corporate Units,
Following that transformation, the qualifying Treasury security, which will no longer be a
component of the Treasury Unit, will be released to the holder and will be tradable as a separate
security.
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If the applicable ownership interest in the remarketing Treasury portfolio or special event
Treasury portfolio has replaced the notes that are components of the Corporate Units, the
transformation of Corporate Units into Treasury Units and the transformation of Treasury Units
into Corporate Units can only be made in certain larger minimum amounts, as more fully
described in this prospectus supplement.

Notes:

(1) Each holder will own a 1/20, or 5%, undivided beneficial ownership interest in, and will be entitled to a
corresponding portion of each interest payment payable in respect of, a $1,000 principal amount note.

{2) Notes will be issued in minimum denominations of $1,000 and integral multiples thereof.

(3) Contract adjustment payments may be deferred as described in this prospectus supplement.

(4) Interest payments may be deferred as described in this prospectus supplement. In connection with a suc-
cessful remarketing, the optional deferral provisions of the notes will cease to apply.

(5) In connection with the successful remarketing of the notes, we may elect to modify the noles’ stated matu-
rity to any date on or after June 15, 2014 and earlier than June 15, 2042 and change certain other terms of
the notes as described under “Description of the Purchase Contracts — Remarketing — Early Remarket-

ing” and “Description of the Notes -— Modification of the Terms of Notes in Connection with a Successful
Remarketing.”
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Illustrative Remarketing Timelines

The following timeline is for illustrative purposes only and is not definitive. For purposes of this
timeline, we assume that we have elected to remarket the aggregate principal amount of notes that are
components of the Corporate Units on the first day (which we refer to as “T” in the timeline) of a hypothetical
three-business day remarketing period during the period for early remarketing beginning on, and including,
December 15, 2011 and ending on, and including, May 15, 2012. This example assumes that the notes have
not been previously successfully remarketed nor previously redeemed in connection with a special event

redemption.

Date

Event

T-16 business days (10 business days prior to the
remarketing announcement date)

T-6 business days (six business days immediately
preceding the first remarketing date of a three-
business day remarketing period)

T-5 business days (five business days prior to the first
day of the three-business day remarketing period)

T-2 business days (two business days prior to the first
day of the three-business day remarketing period)

Notice to Holders. We will request, not later than 10
business days prior to the remarketing announcement
date, that the depositary notify its participants holding
notes, Corporate Units and Treasury Units of the
remarketing.

Remarketing Announcement Date. We will announce
any remarketing of the notes on such business day by
causing a remarketing announcement to be published
by making a timely release to any appropriate news
agency, including Bloomberg Business News and the
Dow Jones News Services.

Beginning of Early Remarketing Election Period.
Holders of separate notes may elect to have their
notes remarketed in the same manner and at the same
price as notes that are components of Corporate Units
by delivering their notes along with a notice of this
election to the custodial agent.

End of Early Remarketing Election Period. This is the
last day for holders of separate notes to (i) elect to
have their notes remarketed in the same manner and
at the same price as notes thal are components of
Corporate Units by delivering their notes along with a
notice of this election to the custodial agent or (it)
withdraw their prior election by written notice to the
custochal agent.

This is also the last day prior to the three-business
day remarketing period:

* to create Treasury Units from Corporate Units and
recreate Corporate Units from Treasury Units; and

« for holders of Corporate Units to settle the related
purchase contracts early.

Holders of Corporate Units will once again be able to
make any of these elections on the business day
following the last remarketing day of the three-
business day remarketing period if the remarketing is
unsuccessful.
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Date Event

T to T+2 business days (three business days Three-Business Day Remarketing Period:
beginning on, and including, the first day of the . if a failed Keti n
remarketing period) if a failed remarketing occurs, we will cause a

notice of the unsuccessful remarketing attempt of
notes to be published by making a timely release
to any appropriate news agency, including
Bloomberg Business News and the Dow Jones
News Service, on the business day following the
Tast of the three remarketing dates comprising the
three-business day remarketing pertod; and

« if a successful remarketing occurs, (i) the
remarketing agent will purchase the remarketing
Treasury portfolio in substitution for the notes that
are components of the Corporate Units and (ii) we
will request the depositary to notify its participants
holding separate notes of the reset rate, interest
payment dates, modified maturity, ranking and
optional redemption lerms, if any, established for
the notes during the remarketing on the business
day following the remarketing date on which the
notes were successfully remarketed.

Reser Effective Date. The reset rate, interest payment
dates, modified maturity and optional redemption
terms, if any, will be determined on the date that the
remarketing agent is able to successfully remarket the
notes, and those terms, the change in ranking and the
elimination of the interest deferral terms will become
effective, if the remarketing is successful, on the reset
effective date, which will be the third business day
following the date on which a remarketing of the
notes is successfully completed, unless the
retnarketing is successful within five business days of
an interest payment date on the notes in which case
such interest payment date will be the reset effective
date. Holders of separate notes included in the
successful remarketing will receive the portion of the
remarketing proceeds attributable to such separate
notes on the reset effective date.
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The following timeline is for illustrative purposes and is not definitive. For purposes of this timeline,
we have assumed that there was no successful remarketing during the period for early remarketing and the
notes have not been previously redeemed in connection with a special event redemption.

Date

Event

No later than May 21, 2012 (10 business days prior to
the final remarketing announcement date})

June 1, 2012 (five business days prior to the first day
of the final three-business day remarketing period)

June 5, 2012 (three business days prior to the first
business day of the final three-business day
remarketing period)

June 6, 2012 (two business days prior io the first day
of the final three-business day remarketing period and
seven business days immediately preceding June 15,

2012)

Notice to Holders. We will request, not later than 10
business days prior to the final remarketing
announcement date, that the depositary notify its
participants holding notes, Corporate Units and
Treasury Units of the remarketing.

Beginning of Final Remarketing Election Period.
Holders of separate notes may elect to have their
notes remarketed in the same manner and at the same
price as notes that are components of Corporate Units
by delivering their notes along with a notice of this
election to the custedial agent.

Final Remarketing Announcement Date. We will
announce the remarketing to occur during the final
three-business day remarketing period on such day by
causing a remarketing announcement to be published
by making a timely release to any appropriate news
agency, including Bloomberg Business News and the
Dow Jones News Services.

End of Final Remarketing Election Period. This is the
last day for holders of separate notes to elect to have
their notes remarketed in the same manner and at the
same price as notes that are components of Corporate
Units by delivering their notes along with a notice of
this election to the custodial agent.

Notice to Settle With Cash. A holder of a Corporate
Unit wishing to settle the related purchase contracy
with separate cash must notify the purchase conlract
agent by presenting and surrendering the Corporate
Unit certificate evidencing the Corporate Unit at the
offices of the purchase contract agent with the form
of “Notice of Cash Settlement,” substantially in the
form attached 10 the purchase contract and pledge
agreement, completed and executed as indicated on or
prior to 4:00 p.m., New York City time, on this day.

This is also the last day prior to the final three-
business day remarketing period:

« to create Treasury Units from Corporate Units and
recreate Corporate Units from Treasury Units;

+ for holders of Corporate Units or Treasury Units
to settle the related purchase contracts early; and

= for holders of Corporate Units who have elected to
settle the related purchase contracts with separate
cash to deliver the required cash payment to the
collateral agent on or prior to 11:00 a.m., New
York City time, on such day.
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Date

Event

June 8, 2012 to June 12, 2012 (final remarketing
pericd)

June 15, 2012 (the purchase contract settlement date)

Final Three-Business Day Remarketing FPeriod. We
will attempt a final remarketing beginning on, and
including, the fifth business day, and ending on, and
including, the third business day, immediately
preceding the purchase contract settlement date.

If a successful remarketing does not occur during the
final three-business day remarketing period, we will
cause a notice of the unsuccessful remarketing
attempt 10 be published by making a timely release to
any appropriate news agency, including Bloomberg
Business News and the Dow Jones News Service, not
later than 9:00 a.m., New York City time, on the
business day following the last of the three
remarketing dates comprising the final three-business
day remarketing period.

Reset Effective Date. The resel raie, interest payment
dates, modified maturity and optional redemption
terms, if any, will be determined on the date that the
remarketing agent is able to successfully remarket the
notes, and those terms, the change in ranking and the
elimination of the interest deferral terms will become
effective, if the final remarketing is successful, on the
reset effective date, which will be the purchase
coniract settlement date. If the purchase contract
seitlement date is not a business day, then the
purchase contract settlement date shall be the next
succeeding day that is a business day.
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Summary Consolidated Financial Data

The following consolidated summary financial data for the years ended December 31, 2006 through
December 31, 2008 have been derived from our audited consolidated financial statements and related notes,
incorporated by reference in this prospectus supplement and the accompanying prospectus. The income
statement data for the year ended December 31, 2008 includes GMO’s results of operations from the date of
its acquisition, July 14, 2008. See note 2 to the consolidated financial statements incorporated by reference
from our Annual Report on Form 10-K for the year ended December 31, 2008 and Exhibits 99.1 and 99.2 to
our Form 8-K dated May 11, 2009 and filed with the SEC on May 11, 2009, for further information relating
to the acquisition of GMO, including pro forma financial information. The following summary consolidated
financial data for the three months ended March 31, 2009 and March 31, 2008 have been derived from our
unaudited consolidated financial statements and related notes, incorporated by reference in this prospectus
supplement and the accompanying prospectus. The information set forth below is qualified in its entirety by
reference to, and therefore, should be read together with, the relevant management’s discussion and analysis of
financial condition and results of operations, financial statements and related notes and other financial
information incorporated by reference herein.

Three Months Ended

March 31, Year Ended December 31,
20069 2008 2008 2007 2006
(% in millions; except per share data}
Income Statement Data:
Operating revenues .. ..................... $ 4192 $2976 $1,670.1  $1,292.7 $1,1404
Operating eXpenses .. ......c.vivrvrvnrrnons 398.3 278.5 1,395.1 1,036.2 880.7
Operating IMCome .. .. .vvvrennnnaeanaann. .. $ 209 $ 191 % 2750 § 2565 § 2597
Income (loss) from continuing operations .. ... .. $ 217 $ (54) % t195 $ 1209 $ 1367
Income (Joss) from discontinued operations, net of
Tncome taxes .. . .. oot e e e — 52.9 35.0 38.3 9.1)
NetinCome .. ....ovveerinennuanennn.ns $ 217 $ 475 $ 1545 $ 1592 $% 1276
Per Share Data:
Average number of basic common shares
outstanding . ........... ... i 119.2 85.9 101.1 84.9 78.0
Average number of diluted common shares
omtstanding . ... ... ... 119.3 85.9 101.2 85.2 78.2
Basic earnings (loss) per common share
Continuing operations, - . . ................ $ 018 $@oOn $§ 116 $ 114 § 174
Discontinued operations .. ... ............. — 0.62 0.35 0.45 (0.12)
Basic earnings per common share. . ... ... ... .. $ 018 $ 055 $§ 151 § 18 $ 162
Diluted eanings (loss) per commeon share
Continuing operations. . .. .. .............. $ 018 $@07) $ 116 $ 140 §& 173
Discontinued operations . ... .............. — 062 $ 035 § 045 § (0.12)
Diluted earnings per commeon share ........... $ 018 $ 055 $ 151 $ 18 § 1.6l
Cash dividends declared per common share . . . . . $0.2075 50415 $ 166 § 166 3 166
Cash Flow Data:
Cash flows from operating activities........... $ 35 % 759 §$ 4379 § 3322 % 3089
Cash flows from investing activities . ... ....... (318.8) (193.8) (579.1) (547.0) 4757
Cash flows from financing activities. .. ........ 337.5 136.6 135.2 220.1 125.5
Other Financial Data:
Depreciation and amortization . ... ........... $ 690 % 522 § 2383 § 1838 § 1605
Amortization of:
Nuclear fuel. . ... ... ... o i ot 4.4 3.3 14.5 16.8 144
Other. . ..o (3.9 2.2 (1.9 7.4 94
Utility capital expenditures. .. ............... 303.1 182.1 1,023.7 511.5 4759
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Ratios of Earnings to Fixed Charges

The following table sets forth our ratios of eamnings to fixed charges for the periods indicated.

Three Months
Ended
March 31, Year Ended December 31,
2009 2008 2007 2006 2005 2004
(a) 2.26 253 3.50 3.09 2.77

(a) A $4.5 million deficiency in earnings caused the ratio of eamings to fixed charges to be less than a
one-to-one coverage.

For purposes of computing the ratios of earnings to fixed charges: (i) eamings consist of income
before deducting net provisions for income taxes, adjustment for minority interest in subsidiaries and equity
investment losses, and fixed charges; and (ii) fixed charges consist of interest on debt, amortization of debt
discount, premium and expense, and the estimated interest component of lease payments and rentals.
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RISK FACTORS

An investment in the Equity Units is subject to various risks. These risks should be considered
carefully with the information provided elsewhere and incorporated by reference in this prospectus supplement
and the accompanying prospectus before deciding ta invest in the Equiry Units. In addition to the risk factors
set forth below, please read the information included or incorporated by reference under “Risk Factors™ and
“Cautionary Statements Regarding Certain Forward-Looking Information” in the accompanying prospectus
and our Annual Report on Form 10-K for the year ended December 31, 2008 for a description of additional
uncertainties associated with our business, results of operations and financial condition and the forward-
looking statements included or incorporated by reference in this prospectus supplement and the accompanying
prospectus.

The Corporate Units consist of a purchase contract (o acquire our common stock and notes issued by
us. When considering an investment in our Corporate Unils, you are making an investment decision wirh
respect to our common stock and our notes as well as the Corporate Units. You can create Treasury Units
from Corporate Units by substituting treasury securities for our notes. You should carefully review the
information in this prospectus supplement and the accompanying prospectus about all of these securities. As
used in this section, “we,” “our” “us” and the “Company" refer to Great Plains Energy Incorporated and not
to any of its subsidiaries.

Risks Related to the Equity Units and Qur Common Stock
You assume the risk that the market value of our common stock may decline.

As a holder of Corporate Units or Treasury Units, you will have an obligation to buy shares of our
common stock pursuant to the purchase contracts that are part of the Corporate Units or Treasury Units, On
the purchase contract settlement date, unless you pay cash to satisfy your obligation under the purchase
contracts or the purchase contracts are terminated due to our bankruptcy, insolvency or reorganization, (i} in
the case of Corporate Units, either (x) the principal of the applicable ownership interests in the Treasury
portfolio when paid at maturity or (y) either the proceeds attributable to the applicable ownership interest in a
note derived from the successful remarketing of a note or, if no successful remarketing has occurred, the put
price paid upon the automatic put of a note to us, or (ii) in the case of Treasury Units, the principal of the
related qualifying Treasury securities when paid at maturity, will automatically be used to purchase a specified
number of shares of our common stock on your behalf.

The number of shares of our common stock that you will receive upon the settlement of a purchase
contract is not fixed but instead will depend on the average of the closing price per share of our common
stock on the 20 consecutive trading days ending on the third trading day immediately preceding the purchase
contract settlement date, which we refer to as the applicable market value. There can be no assurance that the
market value of common stock received by you on the purchase contract settlement date will be equal to or
greater than the price per share paid by you for our common stock, If the applicable market value of the
common stock is less than $14.00, the market value of the common stock issued to you pursuant to each
purchase contract on the purchase contract settlement date (assuming that the market value is the same as the
applicable market value of the common stock) will be less than the effective price per share paid by you for
the common stock on the date of issvance of the Equity Units. Accordingly, you assume the risk that the
market value of the common stock may decline and that the decline could be substantial.

The trading prices for the Corporate Units and Treasury Units will be directly affected by the trading
prices of our common stock, the general level of interest rates and our credit quality.

Tt is impossible to predict whether the price of our common stock or interest rates will rise or fall.
Trading prices of our common stock will be influenced by our operating results and prospects and by
economic, financial and other factors. In addition, general market conditions, including the level of, and
fluctuations in, the trading prices of stocks generally, and sales or other issuances of substantial amounts of
common stock (or securities convertible into, or that may otherwise be settled in, shares of common stock) by
us in the market subsequent to the offering of the Equity Units or the perception that such sales or other
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issuances could occur, could affect the price of our common stock. The price of our common stock could also
be affected by possible sales of our common stock by investors who view the Equity Units as a more attractive
means of equity participaticn in us and by hedging or arbitrage trading activity that may develop involving our
common stock. This trading activity could, in turn, affect the trading price of the Corporate Units or the
Treasury Units.

The Equity Unils provide limited settlement rate adjustments, and an event could occur that adversely
affects the value of the Equity Units or our common stock but that does not result in an adjustment to
the settlement rate.

The number of shares of common stock that you are entitled to receive on the purchase contract
settlement date, or as a result of early settlement of a purchase contract, is subject to adjustment for certain
events arising from stock splits and combinations, stock dividends, cash dividends and certain other
transactions. See “Description of the Purchase Contracts — Anti-Dilution Adjustments.” We will not adjust the
number of shares of common stock that you are to receive on the purchase contract settlement date, or as a
result of carly settlement of a purchase contract, for other events, including offerings or issuances of common
stock by us for cash or in connection with acquisitions, employee stock option grants, ownership plans or
awards, benefit and equity incentive plans or ordinary dividends (at the level we currently pay). There can be
no assurance that an event that adversely affects the value of the Equity Units or our common stock, but does
not result in an adjustment to the settlement rate, will not occur. Further, we are not restricted from issuing
additional common stock during the term of the purchase contracts and have no obligation to consider your
interests. If we issue additional shares of commeon stock, it may materially and adversely affect the trading
price of our common stock and the Corporate Units or Treasury Units.

The opportunity for equity appreciation provided by an investment in the Equity Units is less than that
provided by a direct investment in our commen stock.

Your opportunity for equity appreciation afforded by investing in the Equity Units is less than your
opportunity for equity appreciation if you directly invested in our common stock. This opportunity is less
because the market value of the common stock to be received by you pursuant to the purchase contract on the
purchase contract settlement date (assuming that the market value is the same as the applicable market value
of the common stock} will only exceed the effective price per share paid by you for our common stock on the
purchase contract settlement date if the applicable market value of the common stock exceeds the threshold
appreciation price (which represents an appreciation of 20% over the reference price). I the applicable market
value of our common stock exceeds the reference price but falls below the threshold appreciation price, you
will realize no equity appreciation of the common stock for the period during which you own the purchase
contract, Furthermore, if the applicable market value of our common stock equals or exceeds the threshold
appreciation price, you would receive on the purchase contract settlement date only approximately 83.6% of
the value of the shares of common stock you could have purchased with $50 at the last reported sale price of
our common stock on the date of pricing of the Equity Units.

Recent developments in the convertible securities markets may adversely affect the market value of the
notes.

The convertible securities markets (including the Equity Units markets) recently experienced unprec-
edented disruptions resulting from, among other things, the recent instability in the credit and capital markets
and the emergency orders issued by the SEC on September 17 and 18, 2008 (and extended on October I,
2008). These orders were issued as a stop-gap measure while Congress worked to provide a comprehensive
legislative plan to stabilize the credit and capital markets. Among other things, these orders temporarily
imposed a prohibition on effecting short sales of the common stock of certain financial companies. As a result,
the SEC orders made the convertible arbitrage strategy that many convertible securities investors (including
Equity Units investors) employ difficult to execute for outstanding convertible securities of those companies
whose common stock was subject to the short sale prohibition. The SEC orders expired on Wednesday,
October 8, 2008. However, the SEC is currently considering instituting other limitations on effecting short
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sales (such as the uptick rule) and other regulatory organizations may do the same. Any future governmental
actions that interfere with the ability of convertible securities investors to effect short sales on the underlying
common stock would significantly affect the market value of our Equity Units.

If you hold Corporate Units or Treasury Units, you will not be entitled to any rights with respect to our
common stock, but you will be subject to all changes made with respect te our common stack.

If you hold Corporate Units or Treasury Units, you will not be entitled to any rights with respect to
our common stock (including, without limitation, voting rights and rights to receive any dividends or other
distributions on the common stock), but you will be subject to all changes affecting our common stock. You
will be entitled to rights on our common stock only when we deliver shares of common stock upon settlement
of the purchase contracts that are part of Corporate Units or Treasury Units on the purchase contract settlement
date, or as a result of early settlement, as the case may be, and the applicable record date, if any, for the
exercise of rights occurs on or after the date you receive the shares. For example, in the event that an
amendment is proposed to our articles of incorporation or by-laws requiring common shareholder approval and
the record date for determining the shareholders of record entitled to vote on the amendment occurs on or
prior to the delivery date for our common stock under the purchase contracts, you will not be entitled to vote
on the amendment, although you will nevertheless be subject to any changes in the powers, preferences or
special rights of our common stock.

The secondary market for the Corporate Units, Treasury Unifs or notes may be illiquid.

It is not possible to predict how Corporate Units, Treasury Units or notes will trade in the secondary
market or whether the market will be liquid or illiquid. There is currently no secondary market for either our
Corporate Units, Treasury Units or notes. We will apply to list the Corporate Units on the New York Stock
Exchange and we expect trading to begin on or about the initial date of issuance of the Corporate Units. If the
Treasury Units or the notes are separately traded to a sufficient extent that applicable exchange listing
reguirements are met, we will endeavor to list the Treasury Units or the notes on the same exchange as the
Corporate Units. There can be no assurance as to the liquidity of any market that may develop for the
Corporate Units, the Treasury Units or the notes, your ability to sell these securities or whether a trading
market, if it develops, will continue. In addition, in the event a sufficient number of hoiders were to convert
their Treasury Units to Corporate Units or their Corporate Units to Treasury Units, as the case may be, the
liquidity of Corporate Units or Treasury Units could be adversely affected. There can be no assurance that the
Corporate Units will not be de-listed from the New York Stock Exchange or that trading in the Corporate
Units will not be suspended as a result of your election to create Treasury Units by substituting collaterat,
which could cause the number of Corporate Units to fall below the requirement for listing securities on the
New York Stock Exchange.

Your rights to the pledged securities will be subject to our security interest.

Although you will be the beneficial owner of the applicable ownership interests in notes, qualifying
Treasury securities or the Treasury portfolio, as applicable, those securities will be pledged to us through the
collateral agent to secure your obligations under the related purchase contracts. Thus, your rights to the
pledged securities will be subject to our security interest. Additionally, notwithstanding the automatic
termination of the purchase contracts, in the event that we become the subject of a case under the
U.S. Bankruptcy Code, the delivery of the pledged securities to you may be delayed by the imposition of the
automatic stay under Section 362 of the Bankruptcy Code or by exercise of the bankrupicy court’s power
under Section 105(a) of the Bankrupicy Code, Claims arising out of the notes, like all other claims in
bankruptcy proceedings, will be subject to the equitable jurisdiction and powers of the bankruptcy court.

The purchase contract and pledge agreement will not be gualified under the trust indenture act and the
obligations of the purchase contract agent are limited.

The purchase contract and pledge agreement among us, the purchase contract agent, the collateral
agent, the custodial agent and the securities intermediary will not be qualified as an indenture under the

§-32

Schedule MWC2010-3



Trust Indenture Act of 1939, or the Trust Indenture Act, and the purchase contract agent will not be required
to qualify as a trustee under the Trust Indenture Act. Thus, you will not have the benefit of the protection of
the Trust Indenture Act with respect to the purchase contract and pledge agreement or the purchase contract
agent, the collateral agent, the custodial agent or the securities intermediary. The notes composing a part of
the Corporate Units will be issued pursuant 1o a subordinated indenture, which will be qualified under the
Trust Indenture Act. Accordingly, if you hold Corporate Units, you will have the benefit of the protections of
the Trust Indenture Act only to the extent applicable to the applicable ownership interests in notes included in
the Corporate Units, The protections generally afforded the holder of a security issued under an indenture that
has been qualified under the Trust Indenture Act include:

. disqualification of the indenture trustee for “conflicting interests,” as defined under the
Trust Indenture Act;

. provisions preventing a trustee that is also a creditor of the issuer from improving its own credit
position at the expense of the security helders immediately prior to or after a default under such
indenture; and

. the requirement that the indenture trustee deliver reports at least annually with respect to certain
matters concerning the indenture trustee and the securities.

Prior to a successful remarketing, our obligations to make payments on the notes are subordinate to our
payment obligations under our Senior Indebtedness. We depend upon dividends or other intercompany

transfers from our subsidiaries to meet our obligations under the notes. Claims of creditors of these sub-
sidiaries may have priority over claims by us with respect 1o the assets and earnings of these subsidiaries.

Prior to a successful remarketing, our obligations under the notes are unsecured and rank junior in
right of payment to all of our existing and future Senior Indebtedness. See “Description of the Debt
Securities ~— Subordination™ in the accompanying prospectus for the definition of “Senior Indebtedness.” This
means that, unless all Senior Indebtedness is repaid in full, we cannot make any payments on the notes if our
unsecured indebtedness for borrowed money is accelerated, in the event of ocur bankruptey, insolvency or
liquidation or in the event of the acceleration of the notes. As of March 31, 2009, we had $1,405.1 million of
outstanding indebtedness (including guaranties of GMO indebtedness), all of which was Senior Indebtedness.

We are a holding company that derives substantially all of our income from our operating subsidiar-
ies. As a result, our cash flows and consequent ability to service our debt and other labilities, including the
noles, are dependent upon the eamnings of our subsidiaries and distribution of those earnings 0 us and other
payments or distributions of funds by our subsidiaries to us, including payments of principal and interest under
intercompany indebtedness. Our operating suhsidiaries are separate and distinct legal entities and will have no
obligation, contingent or otherwise, o pay any dividends or make any distributions (except for payments
required pursuant to the terms of intercompany indebtedness) to us or otherwise pay amounts due with respect
to the notes or to make specific funds available for such payments. In addition, none of these subsidiaries are
guaranteeing the notes. All existing and future liabilities of our subsidiaries will be effectively senior to the
notes. Our rights and the rights of any holder of the notes (or other of our creditors) to participate in the assets
of any subsidiary upon that subsidiary’s liquidation, bankruptcy or recapitalization will be subject to the prior
claims of that subsidiary's creditors and preferred equity holders, if any, except to the extent we may be a
creditor with recognized claims against such subsidiary. In the event of our bankrupitcy, insolvency, liquidation,
reorganization, disselution or other winding up, the holders of the notes may not receive any amounts with
respect 1o the notes until after the payment in full of the claims of creditors and preferred equity holders, if
any, of our subsidiaries. As of March 31, 2009 our subsidiaries had $3,296.9 million of total indebtedness
(including debt guaranteed by us).

'The terms of the subordinated indenture do not limit our ability to incur additional debt, including
secured or unsecured debt that wilt rank sentor to the notes and purchase contracts,
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We may defer contract adjustment paymenis under the purchase contracts, and this may have an adverse
effect on the trading prices of the Equity Units.

We may at our option defer the payment of all or part of the contract adjustment payments under the
purchase contracts, If we exercise our right to defer contract adjustment payments, the market price of the
Equity Units is likely to be adversely affected. As a result of the existence of our deferral rights, the market
price of the Equity Units may be more volatile than the market prices of other securities that are not subject to
these optional deferrals. Furthermore, you will be subject to the risk that we may not be able to pay such
deferred contract adjustment payments (including compounded contract adjustment payments thereon) in the
future. In addition, if we make such a deferral, you may be required to continve to recognize income for
U.S. federal income tax purposes in respect of the purchase contracts in advance of your receipt of any
corresponding cash distributions.

In connection with a successful remarketing of the notes, the terms of your notes may be modified even if
you elect not to participate in the remarketing.

When we attempt to remarket the notes, the remarketing agent will agree to use its reasonable efforts
1o sell the notes included in the remarketing. In connection with the remarketing, we and the remarketing
agent may materially change the terms of the notes, including their interest rate, interest payment dates,
maturity date and optional redemption terms. Furthermore, in connection with a successful remarketing, we
will change the ranking of the notes such that they rank equalty with all of our existing and future unsecured
and unsubordinated obligations, and we will remove the interest deferral provisions of the notes. If the
remarketing is successful, the modified terms will apply to all the notes, even if they were not included in the
remarketing. However, holders of the notes must elect to participate in the remarketing before knowing what
the modified terms of the notes will be. You may determine that the revised terms are not as favorable to you
as you would deem appropriate.

If we exercise pur right to defer interest payments on the notes, the market price of the Corporate Units
is likely to be adversely affected.

Prior to June 15, 2012, we may at our option defer interest payments on the notes for one or more
consecutive interest periods. During any such “deferral period” (as defined below under “Description of the
Notes — Option to Defer Interest Payments™), holders of the notes will receive limited or no current payments
and, so long as we are otherwise in compliance with our obligations, such helders will have no remedies
against us for nonpayment unless we fail to pay all previously deferred interest (including compounded interest
thereon) in cash or in additional notes within 30 days of the date due. If we exercise our right to defer interest,
the market price of the Corporate Units is likely to be adversely affected. As a result of the existence of our
deferral rights, the market price of the Corporate Units may be more volatile than the market prices of other
securilies that are not subject to optional interest deferrals. We may not be able to pay such deferred interest
{(including compounded interest thereon) in the future.

Interest and principal payments may be made on subordinated debt securities that rank pari passu with
the notes even though interest has not been paid on the notes.

We may during a deferral period be required to make payments of interest on any subordinated debt
securities that we issue that rank pari passu with the notes, which we refer to as pari passu securities, that are
not made pro rata with payments of interest on the notes. The terms of the notes permit us during a deferral
period:

. to make any payment of interest or deferred interest on pari passu securities that, if not made,
would cause us to breach the terms of the instrument goveming such pari passu securities; and

. to pay any security at stated maturity or to redeem any securities prior thereto if necessary to
avoid a breach of the instrament governing the same.

We currently do not have any pari passu securities outstanding but we may issue such securities in
the future.
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We may redeem the notes upon the occurrence of a special event.

We may redeem the notes, on not less than 30 days’ notice and not more than 60 days’ prior written
notice, in whole but not in part, on any interest payment date, before the earlier of the date of a successful
remarketing of the notes and the purchase contract settlement date if a special event occurs and continues
under the circumstances described in this prospectus supplement. If we exercise this option, we will redeem
the notes for cash at the redemption amount plus accrued and unpaid interest, if any, which we refer to as the
“redemption price.” The redemption price payable to you as a holder of Corporate Units will be distributed to
the collateral agent, who in tumn will purchase the special event Treasury portfolio on your behalf, and will
remit the remainder of the redemption price, if any, to you as the holder, and the special event Treasury
portfolio will be substituted for the notes as collateral to secure your obligations under the purchase contracts
related to the Corporate Units. Any then-outstanding accrued and unpaid deferred interest (including
compounded interest thereon) on the notes will not be included in such redemption price and will be paid to
the holders of the Corporate Units and separate notes, as applicable, on the special event redemption date, at
our election, in cash or by issuing additional notes to the holders of such Corporate Units and separate notes
in principal amount equal to the amount of such deferred interest {inctuding compounded interest thercon).
Such additional notes will have terms as described under “Description of the Notes —— Option to Defer Interest
Payments.” If your notes are separate notes, you will receive redemption payments and any cash or additional
notes that may be issued in payment of any outstanding deferred interest directly, There can be no assurance
as to the impact on the market prices for the Corporate Units if the special event Treasury portfolio is
substituted as collateral in place of any notes redeemed. A special event redemption will be a taxable event to
the holders of the notes.

The fundamental change early settlement rate may not adequately compensate you.

If a fundamental change (as defined below under “Drescription of the Purchase Contracts — Early
Settlement Upon a Fundamental Change™) occurs and you exercise your fundamental change early settlement
right (as defined below under “Description of the Purchase Contracts — Earty Settlement Upon a Fundamental
Change”), you will be entitled to settle your purchase contract at the fundamental change early settlement rate
(as defined below under “Description of the Purchase Contracts — Early Settlement Upon a Fundamental
Change”), subject to certain conditions. See “Description of the Purchase Contracts — Early Settlement Upon
a Fundamental Change.” Although the fundamental change early settlement rate is designed to compensate
you for the lost value of your Equity Units as a result of the fundamental change, this feature may not
adequately compensate you for such loss. In addition, if the effective date of the fundamental change occurs
after May 7, 2012, or if the stock price is greater than $100.00 per share or less than $6.00 per share (in each
case, subject to adjustment), the fundamental change provisions in the purchase contract will not compensate
you for any additional loss suffered in connection with a fundamental change.

You may have to pay taxes with respect to distributions on our common stock that you do not
receive.

The number of shares of common stock that you are entitled to receive on the purchase contract
settlement date or as a result of early settlement of a purchase contract is subject to adjustment for certain
events arising from stock splits and combinations, stock dividends, cash dividends and certain other actions by
us that modify our capital structure. See “Description of the Purchase Contracts — Anti-Dilution Adjustments.”
If the settlement rate is adjusted as a result of a distribution that is taxable to our common shareholders, such
as a cash dividend, you would be required to include an amount in income for U.S. federal income tax
purposes, notwithstanding the fact that you do not actually receive such gross distribution. Non-U.S. Holders
of the Equity Units may, in certain circumstances, be deemed 1o have received a distribution subject to
U.S. federal withholding tax requirements. See “Material U.S. Federal Income Tax Considerations —

U.S. Holders — Purchase Contracts — Adjustment 1o the Settlement Rate” and “Materia!l U.S. Federal Income
Tax Considerations — Non-U.S. Holders — Dividends.”
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The U.S. federal income tax conseguences of the purchase, ownership and disposition of the Equity Units
are unclear.

The Internal Revenue Service (IRS) has issued a ruling addressing the tax treatment of units similar
to the Equity Units. Consistent with the IRS ruling, we intend to treat the notes and the purchase contracts as
separate securities and the notes as our debt instruments for U.S. federal income tax purposes. However, no
assurance can be given that the conclusions in the ruling would apply to the Equity Units. We have not sought
a ruling from the IRS. As a result, the U.S. federal income tax consequences of the purchase, ownership and
disposition of Equity Units are not entirely clear. If the IRS were to challenge our characterization of the
Equity Units successfully, the IRS’s recharacterization could adversely affect the amount, timing or character
of the income, gain or loss you recognize with respect to our Equity Units and non-U.S. Holders may be
subject to U.S. federal withholding tax on the payments of interest on their notes.

In addition, any gain on a disposition of a note or a Corporate Unit to the extent such gain is
allocable to the applicable ownership interest in notes prior to the date the reset rate has been determined will
generally be treated as ordinary interest income; thus, the ability to offset such interest income with a loss, if
any, on a purchase contract may be limited. For a more detailed discussion of these issues, we urge you to
read the discussion set forth under “Material U.S. Federal Income Tax Considerations.”

Special U.S. federal income tax rules will apply to U.S. Holders of the notes.

‘While the matter is not free from doubt, because of the manner in which the interest rate on the notes
is reset, we intend to treat, and by purchasing an Equity Unit, each holder agrees to treat, the notes as
conlingent payment debt instruments. Special U.S. federal income tax rules apply to contingent payment debt
obligations. Under these rules, a U.S. Holder will be required to accrue interest income on the notes regardless
of whether the U.S. Holder uses the cash or accrual method of tax accounting and may be required to include
interest in taxable income in excess of interest payments actually received in a taxable year. In addition, upon

. the sale, exchange or other disposition of a note before the detenmination of the reset rate, a U.S. Holder
generally will be required to treat any gain recognized upon the disposition of the note as ordinary income,
rather than capital gain. The treatment of a U.S. Holder’s gain or loss recognized on the sale, exchange, or
other taxable disposition of a note on or after the date on which the reset rate has been determined may
depend on whether any interest payments are made within the six-month period following the determination of
the reset rate. See “Matenal U.S. Federal Income Tax Considerations — U.S. Holders — Taxation of the
Notes — Sale, Exchange or Other Taxable Disposition of the Notes.”

For additional tax-related risks, see “Material U.S. Federal Income Tax Considerations™ in this
prospectus supplement.

We Intend to Take the Position That We Are a U.S. Real Property Holding Corporation (“USRPHC”} for
U.S. Federal Income Tax Purposes.

Although the matter is not free from doubt, we intend to take the position that we are a USRPHC for
U.S. federal income tax purposes. If we are a USRPHC, a Non-U.S. Holder may be subject to “FIRPTA Tax”
{as defined below) on gain, if any, recognized on the disposition of Equity Units (to the extent allocable to the
purchase contracts} if such Non-U.S. Holder owns, or is deemed to own, at any time during the relevant
Testing Period (as defined below) (A} more than 5% of the outstanding Equity Units or (B) Equity Units that,
at the times such Equity Units were acquired, had a fair market value allocable to the purchase contracts
greater than 5% of the total fair market value of our outstanding common stock. Similarly, a Non-U.S. Holder
may be subject to “FIRPTA Tax” on gain, if any, recognized on the disposition of our common stock if such
Non-U.S. Holder owns, or is deemed to own, more than 5% of our outstanding common stock at any time
during the relevant Testing Period.

If the Equity Units are listed on the New York Stock Exchange and meet certain public trading
requirements (which we expect 1o be met), although the matter is not free from doubt due to the lack of direct
precedent, a Non-U.S. Holder will not be subject to withholding on the proceeds of a disposition of Equity

. Units that are allocable to the purchase contracts. However, if the public trading requirements are not met, a
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Non-U.S. Holder that owns, or is deemed to own, at any time during the relevant Testing Period, Equity Units
with a fair market value allocable to the purchase contracts greater than 5% of the total fair market value of
our outstanding common stock could be subject to withholding at a 10% rate on the proceeds of any
disposition of Equity Units (to the extent allocable (o the purchase contracts).

For a more thorough discussion of the tax consequences to Non-U.S. Holders of our treatment as a
USRPHC, we urge you to review the discussion under the heading “Material U.S. Federal Income Tax
Considerations — Non-U.S. Holders — Foreign Investment in Real Property Tax Act.”

Fluctuations in interest rates may give rise to arbitrage opportunities, which would affect the trading
price of the Corporate Units, Treasury Units, the notes and our common stock.

Fluctuations in interest rates may give rise to arbitrage opportunities based upon changes in the
relative value of the common stock underlying the purchase contracts and of the other components of the
Equity Units. Any such arbitrage could, in turn, affect the trading prices of the Corporate Units, Treasury
Units, the notes and our common stock.

We may be unable to, or may choose not to, continue to pay dividends on our common stock at current
rates or at all.

Any futore payments of cash dividends will depend on our financial condition, our capital
requirements and eacnings, and the ability of our operating subsidiaries to distribute cash to us, as well as
other factors that our board of directors may consider.

You may nof be able to exercise your rights to settle a purchase contract pripr to the purchase contract
settlement date unless a regisiration statement under the Securities Act is in effect and a prospectus is
available covering the shares of common stock deliverable upon early settlement of a purchase contract.

The early settlement rights (including the fundamental change early settlement right} under the
purchase contracts are subject to the condition that, if required under the U.S. federal securities laws, we have
a registration statement under the Securities Act of 1933, as amended, in effect and an available prospectus
covering the shares of common stock and other securities, if any, deliverable upon settlement of a purchase
contract. Although we have agreed to use commercially reasonable efforts to have soch a registration statement
in effect and to provide a prospectus if so required under the U.S. federal securities laws, any failure or
inability to maintain an effective registration statement or to have available a prospectus covering the common
stock, including as a result of pending corporate events or announcements that prevent the delivery of a current
prospectus, may prevent or delay an early settlement.

The price of our common stock recently has been volatile. This volatility may gffect the price at which
you could sell your common stock, and the sale of substantial amounts of our common stock could
adversely affect the price of our common stock.

The market price for our common stock has varied between a high of $29.29 (in Janvary 2008) and a
low of $10.20 (in March 2009) during the period from Janvary 1, 2008 through May 8, 2009. This volatility
may affect the price at which you could self the common stock you receive upon settlement of the purchase
contracts, and the sale of substantial amounts of our common stock could adversely affect the price of our
common stock. Our stock price may continue 10 be volatile and subject to significant price and volume
fluctuations in response to market and other factors, including the other risk factors discussed in our Annual
Report on Form 10-K for the year ended December 31, 2008; variations in our quarterly operating results from
expectations of securities analysis’ or investors’ expectations; downward revisions in securities analysts’
estimates; and announcement by us or our competitors of significant acquisitions, joint ventures, capital
commitments or other material developments.

In addition, the sale of substantial amounts of our common stock could adversely impact its price.
Concurrently with this offering, we are offering, by means of a separate prospectus supplement,
10,000,000 shares of our common stock, plus up to an additional 1,500,000 shares of our common stock if the
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underwriters of that offering exercise in full their option to purchase additional shares of our common stock.
As of March 31, 2009, we had outstanding approximately 123,154,726 shares of our common stock and
options to purchase approximately 414,280 shares of our common stock {of which all were exercisable as of
that date). We also had cutstanding approximately 207,999 performance shares as of March 31, 2009, under
which up to 415,998 shares of common stock could be issued, depending upon achievement of specified goals
and approximately 20,705 director deferred share units.

We expect that we will need to raise additional capital, and raising additional funds by issuing securities
or with additional debt financing may cause dilution to existing stockholders or restrict our operations.

We expect that we will need to raise additional capital in the future. We may raise additional funds
through public or private equity offerings or debt financings. Additional issuance of equity securities could
dilute the value of shares of our common stock and cause the market price of our common stock to decline.
Any new debt financing we enter into may include covenants that restrict our operations more than our current
outstanding debt and credit facilities. These restrictive covenants could include limitations on additional
borrowings, specific restrictions on the use of our assets as well as prohibitions or limitations on our ability to
create liens, pay dividends, receive distributions from our subsidiaries, redeem our stock or make investments.
These factors could hinder our access to the capital markets and limit or defay our ability to carry out our
capital expenditure program.
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USE OF PROCEEDS

‘We estimate that our net proceeds from our sale of the Equity Units in this offering, after deducting
underwriting discounts and commissions and estimated offecing expenses, 1o be approximately $240,750,000
(or approximately $276,937,5() if the underwriters of this offering exercise in full their options to purchase
additional Equity Units).

In addition, we expect to receive net proceeds, after deducting underwriting discounts and commis-
sions and estimated offering expenses, of approximately $134,600,000 million from our concurrent common
stock offering (or approximately $154,805,000 if the underwriters of that offering exercise in full their option
to purchase additional shares).

We intend to use the net proceeds from both of these offerings to repay all or a portion of the short-
term borrowings under our revolving credit facility and to make contributions of capital to KCP&L and GMO
for general corporate purposes, principally for repayment of all or a portion of KCP&L's outstanding
commercial paper, and repayment of all or a portion of the shert-term borrowings under GMO’s revolving
credit facilities. As of April 30, 2009, we had $8.0 millicn of outstanding cash borrowings under our revolving
credit facility with a weighted-average interest rate of 0.95%; KCP&L had $229.6 million of commercial
paper outstanding at a weighted-average interest rate of 2.773%; and GMO had $252.0 million of outstanding
cash borrowings under its $400 million revolving credit facility with a weighted-average interest rate of 1.73%
and $36.8 million of outstanding cash borrowings under its $50 million revolving credit facility with a
weighted-average interest rate of 2.50%. Pending any specific application, we may invest the net proceeds
from the offerings in short-term marketable securities.

We currently intend to use the proceeds from the settlement of the purchase contracts to repay debt as
soon as practicable following such settlement, and we have agreed not to use such proceeds to repurchase
shares of our common stock,

This offering of Equity Units is not contingent vpon our concurrent common stock offering.

CONCURRENT COMMON STOCK OFFERING

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus
supplement, 10,000,000 shares of our common stock (or 11,500,000 shares of our commen stock if the
underwriters of that offering exercise in full their option to purchase additional shares).

We estimate that our net proceeds from the sale of our common stock in the concurrent common
stock offering will be approximately $134,600,000, after deducting underwriting discounts and commisstons
and estimated offering expenses (or approximately $154,865,000 if the underwriters of that offering exercise in
full their option to purchase additional shares}.

Because the closing of this offering of Equity Units is not contingent upon the closing of the commen
stock offering, you should not assume that the sale of our common stock will take place.
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CAPITALIZATION AND SHORT-TERM DEBT

The following table sets forth our consolidated capitalization as of March 31, 2009, and as adjusted to
give effect to:

- the issuance and sale of the Equity Units offered hereby (assuming the underwriters’ option to
purchase additional Equity Units is not exercised) and the use of the proceeds from this offering
as set forth under “Use of Proceeds” above; and

. the issuance and sale of the Equity Units as described in the bullet point above and the issuance
and sale of our common stock in the concurrent common stock offering (assuming the
underwriters’ option to purchase additional shares in that offering is not exercised) and the
application of proceeds from the sale of the Equity Units and common stock in the concurrent
offerings, after underwriting commissions and estimated expenses of each offering.

Because the closing of this Equity Units offering is not contingent upon the closing of the common
stock offering, you should not assume that the sale of our common stock, as reflected in the third column
below, will take place. See “Concurrent Common Stock Offering” in this prospectus supplement. This table
shouid be read in conjunction with our consolidated financial statements and related notes incorporated by
reference in this prospectus supplement and the accompanying prospectus. See “Where You Can Find More
Information” in this prospectos supplement.

March 31, 2009

As Adjusted for
the Common

As Adjusted for Stock and
the Equity Units Equity Units
Actual Offering Offering
($ in millions)
Short-term debt (includes current maturities) . ... ...... ... $ 5647 $ 3239 $ 189.3
. Long-term debt:
% Subordinated Notes due June 15, 2042 (component of
concurrent Equity Units offering)™. .. ... ...... .. ... ... hY — $ 2500 $ 2500
Unamortized discount . .. .. ... ... .. ... .. ... —_ — —
Total consolidated KCP&L long-term debt . .......... ..., 1,776.5 1,776.5 1,776.5
Total consolidated GMO long-term debt . ... ... ... ... ... 1,141.1 1,141.1 1,141.1
Total Great Plains Energy Incorporated long-term debt . ... .. 100.0 100.0 100.0
Unamortized discount . ........ .. ... ... ..., . .... (0.4} (X)) 0.4)
Totaldebt. ... ... ... ... ... i, .o $3,0172 $3,267.2 $3,267.2
Lesscumrent debt . ... ... ... ... ... (70.5) {70.5) (10.5)
Total longtermdebt .. .......................... $2,946.7 $3,196.7 $3,196.7
Shareholders’ equity:
Totat Common Shareholders’ Equity® . ... ...... ... .. $2,600.8 $2,581.8 $2,716.4
Total Preferred Shareholders” Equity . .............. ... 39.0 39.0 39.0
Total shareholders” equity . ..................... $2,639.8 $2,620.8 $2,755.4
Total capilalization and short-term debt .. .. .. ... ... $6,151.2 36,1414 $6,141.4

{1} The “As Adjusted” amounts will be $287.5 and $287.5 for “As Adjusted for the Equity Units Offering”
and “As Adjusted for the Common Stock and Equity Units Offering.” respectively, if the underwriters exer-
cise their overallotment options in each offering in full.

(2) The “As Adjusted” amounts will be $2,579.0 and $2,733.9 for “As Adjusted for the Equity Units Offering”
and “As Adjusted for the Common Stock and Equity Units Offering,” respectively, if the underwriters exer-
. cise their overallotment options in each offering in full.
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(3) Reflects an adjustment of $13.1 representing the present value of the contract adjustment payments pay-
able with the purchase coniracts included in the Equity Units and $5.9 representing that portion of the
expenses of the Equity Units offering allocated to Shareholders” Equity.

PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed on the New York Stock Exchange under the symbol “GXP” The
following table sets forth the high and low sale prices, as reported in the consolidated transaction reporting
system and adjusted for historical stock dividends and dividends declared per share of our common stock. As
of March 31, 2009, there were 123,154,726 shares of our common stock oustanding.

Common Stock™ [)[::gf-:zd;n

Calendar Year: Low High Common Stock
2007:

First QUATET. . . . oottt et ettt $30.42  $32.67 $0.4150

Second Quarter. . ... ... .. ... .. 28.82 33.18 0.4150

Third Quarter. . ... ... . e 26.99 29.94 0.4150

Fourth Quarter . ... ... ... . i i i et e 28.32 30.45 0.4150
2008;

FESt QUAMET. - o oot et e ettt et et e e e e $24.35 3$28.85 $0.4150

Second QUAMer. . . . ..o e e e 24.67 26.76 0.4150

Third Quarter . . . .. ... . e 21.92 26.20 0.4150

Fourth Quarter . .. ... . ... ... i i e 17.09 2243 0.4150
2009:

First QUarter. . .. . ..o v e $11.17  $20.34 $0.2075

Second Quarter {through May 12,2009 . ....................... 13.44 15.16 0.2075

{a) Based on closing stock prices.

On May 12, 2009, the last reported sale price of our commen stock in the consolidated transaction
reporting system was $14.04. As of March 31, 2009, there were approximately 30,050 holders of record of our
common stock.

On May 35, 2009, our Board of Directors declared a quarterly dividend of $0.2075 per share on our
common stock payable June 19, 2009 to sharcholders of record on May 29, 2009.

ACCOUNTING TREATMENT

The net proceeds from the sale of the Corporate Units will be allocated between the purchase
contracts and the notes in proportion to their respective fair market values at the time of issuance. The present
value of the Corporate Units contract adjustment payments will be initially charged to shareholders’ equity,
with an offsetting credit to liabilities. This liability is accreted approximately over three years by interest
charges to the income statement based on a constant rate calculation. Contract adjustment payments will
reduce this liability.

The purchase contracts are forward transactions in our comimon stock. Upon settlement of each
purchase contract, we will receive $50 on the purchase contract and will issue the requisite number of shares

of our common stock. The 350 that we receive will be credited to shareholders’ equity.
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Before the issuance of our common stock upon settlement of the purchase contracts, the purchase
contracts will be reflected in our diluted earnings per share calculations using the treasury stock methoed.
Under this method, the number of shares of our common stock used in calculating diluted earnings per share
{based on the settlement formula applied at the end of the reporting period) is deemed to be increased by the
excess, if any, of the number of shares that would be issued upon settlement of the purchase contracts over the
number of shares that could be purchased by us in the market (at the average market price during the period)
using the proceeds receivable upon settlement. Consequently, we anticipate that there will be no dilutive effect
on our eamings per share except during periods when the average market price of our commeon stock is above
the threshold appreciation price of $16.80.

Both the Financial Accounting Standards Board and its Emerging Issues Task Force continue to study
the accounting for financial instruments and derivative instruments, including instruments such as the
Corporate Units. It is possible that our accounting for the purchase contracts and the notes could be affected
by any new accounting rules that might be issued by these groups or other accounting standard setting groups
or in the event of any other change in any law or regulation of any accounting rule, pronouncement or
interpretation.
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DESCRIPTION OF THE EQUITY UNITS

The following description of the terms of the Equity Units supplements and, 1o the extent inconsistent
therewith, replaces the description of the general terms and provisions of the Equity Units set forth under
“Description of Stock Purchase Contracts and Stock Purchase Units or Warrants for Stock” in the accompa-
nying prospectus, to which we refer you. This summary, together with the summary of some of the provisions
of the related documents described below, contains a description of the material terms of the Equity Units but
is not complete. We refer you to the copies of those documents which have been or will be filed and
incorporated by reference in the registration statement of which this prospectus supplement and accompanying
prospectus form a part. For purposes of this summary, the terms “we,” “our” “ours” and “us” refer to Great
Plains Energy Incorporated and, unless otherwise expressly stated or the context otherwise requires, not any
of our subsidiaries.

We will issue the Equity Units under the purchase contract and pledge agreement among us, The
Bank of New York Melion Trust Company, N.A., in its capacily as the purchase contract agent, and The Bank
of New York Mellon Trust Company, N.A., in its capacity as the collateral agent, custodial agent and securities
intermediary. Equity Units may be either Corporate Units or Treasury Units. The Equity Units will initially
consist of 5,000,000 Corporate Units {or 5,750,000 Corporate Units if the underwriters exercise in full their
option to purchase additional Equity Units), each with a stated amount of $50.

Corporate Units
Each Corporate Unit consists of:
(a) a purchase contract under which:

(1) the holder will agree to purchase from us, and we will agree to sell to the holder, not
later than June 15, 2012, which we refer to as the purchase contract setilement date, for $50 in cash,
which we refer to as the purchase contract settlement price, a number of newly issued shares of our
common stock equal to the settlement rate described below under “Description of the Purchase
Contracts — Purchase of Common Stock,” which we refer to as the settlement rate, subject to anti-
diluticn adjustments under the circumstances set forth under “Description of the Purchase Contrac-
ts — Anti-Dilution Adjustments;” and

(2) we will pay the holder quarterly contract adjustment payments at the rate of 2.00% per
year on the stated amount of $50, subject to our right to defer such contract adjustment payments;
and

(b) either:

{1) 1/20, or 5%, undivided beneficial ownership interest in a $1,000 principal amount
10.00% subordinated note due June 15, 2042 issued by us; or

(2) following a successful remarketing of the notes during the period for early remarketing
described under “Description of the Purchase Contracts — Remarketing” below, or the occurrence of
a spectal event redemption described under “Description of the Notes — Optional Redemption —
Special Event,” the applicable ownership interest in a portfolio of U.S. Treasury securitics, which we
refer to as the “remarketing Treasury portfolio”™ (in the case of a successful early remarketing) or the
“special event Treasury portfolio” (in the case of a special event redemption).

Because each note has a principal amount of $1,000, a holder of one Corporate Unit will not hold
that note directly. Instead, a holder will own, as described above, a 1/20, or 5%, beneficial interest in the note
that is a compenent of the Corporate Unit. Upon a successful remarketing during the period for early
remarketing, however, the notes that are components of the Corporate Units will be sold in the remarketing
and will be replaced by the “remarketing Treasury portfolio.” This is a portfolio of U.S. Treasury securities
that, in the aggregate, will (i) produce sufficient cash to make the remaining interest payments (including all
accrued and unpaid deferred interest payments, if any, and compounded interest thereon) on the notes as if
they remained part of the Corporate Units and (ii) pay the purchase contract settlement price. In connection
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with a special event redemption, the notes will be redeemed and will be replaced by the “special event
Treasury portfolio” (as defined under “Description of the Notes — Optional Redemption — Special Event”™).
We refer to a “remarketing Treasury portfolio™ or a “special event Treasury portfolio” as the “Treasury
portfolio.” Because each Treasury security in a Treasury portfolio is issued in $1,000 denominations, a holder
will not own the Treasury security directly, but will own an “applicable ownership interest” in such Treasury
portfolio. The “applicable ownership interest” means, with respect to a Corporate Unit and the U.S. Treasury
securities in a Treasury portfelio:

(1) for a remarketing Treasury portfolio,

. a 1/20, or 5%, undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury
securities {or principal or interest strips thereof) included in the remarketing Treasury portfolio
that mature on or prior to June 15, 2012; and

. if the reset effective date (as defined under “Description of the Purchase Contracts —
Remarketing” below) in connection with an early remarketing of the notes occurs on or prior to
March 15, 2012, with respect to the originally scheduled quarterly interest payment dates on the
notes that would have occurred on March 15, 2012 and June 15, 2012, {i) an undivided
beneficial ownership interest in a $1,000 face amount of U.S. Treasury securities (or principal
or interest strips thereof) that matures on or prior to March 15, 2012 (in connection with the
interest payment date that would have occurred on March 15, 2012) and on or prior to June 15,
2012 (in connection with the interest payment date that would have occurred on lune 15, 2012),
each in an amount equal to the interest payment that would be due on each of March 15, 2012
and June 13, 2012, respectively, on a 1/20, or 5%, beneficial ownership interest in $1,000
principal amount of the notes {assuming no remarketing and no reset of the interest rate on the
notes) and (ii) an undivided beneficial ownership interest in a $1,000 face amount of U.S. Trea-
sury securities (or principal or interest strips thereof} that matures on or prior to March 15, 2012
in an amount equal to any accrued and unpaid deferred interest payments (including com-
pounded interest thereon) on a 1/20, or 5%, beneficial ownership interest in $1,000 principal
amount of the notes (assuming no remarketing and no reset of the interest rate on the notes)
accruing from the beginning of the deferral period (as defined under “Description of the
Notes — Option to Defer Interest Payments” below) to, but excluding, March 15, 2012; and

. if the reset effective date in connection with an early remarketing of the notes occurs after
March 15, 2012, with respect to the originally scheduled quarterly interest payment date on the
notes that would have occurred on June 15, 2012, (i) an undivided beneficial ownership interest
in a $1,000 face amount of U.S. Treasury securities (or principal or interest strips thereof) that
matures on or prior to June 15, 2012 in an amount equal to the interest payment that would be
due on June 15, 2012 on a 1/20, or 5%, beneficial ownership interest in $1,000 principal amount
of the notes (assuming no remarketing and no reset of the interest rate on the notes) and (ii} an
undivided beneficial ownership interest in a $1,000 face amount of U.S. Treasury securities (or
principal or interest strips thereof) that matures on or prior to June 15, 2012 in an amount equal
to any accrued and unpaid deferred interest payments (including compounded interest thereon)
on a 1/20, or 3%, beneficial ownership interest in $1,000 principal amount of the notes
{assuming no remarketing and no reset of the interest rate on the notes) accruing from the
beginning of the deferral period to, but excluding, June 15, 2012.

(2) for a special event Treasury portfolio,

. a 1420, or 5%, undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury
securities (or principal or interest strips thereof) included in the special event Treasury portfolio
that mature on or prior to June 15, 2012; and

. for each scheduled interest payment date on the notes that occurs after the “special event
redemption date” {(as defined under “Description of the Notes — Optional Redemption —
Special Event) and on or prior to June 15, 2012, an undivided beneficial ownership interest in a
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$1,000 face amount of U.S. Treasury securities {or principal or interest strips thereof) that
matures on or prior to that interest payment date, each in an amount equal to the interest
payment that would be due on each such scheduled interest payment date on a 1/20, or 3%,
beneficial ownership interest in $1,000 principal amount of the notes (assuming no reset of the
interest rate on the notes).

The purchase price of each Equity Unit will be allocated between the related purchase contract and
the related applicable ownership interest in the notes in proportion to their respective fair market values at the
time of issuance. We have determined that, at the time of issuance, the fair market value of the applicable
ownership interest in the notes will be $50 (per Equity Unit) and the fair market value of each purchase
contract will be $0 {per Equity Unit). This position generally will be binding on each beneficial owner of each
Equity Unit but will not be binding on the IRS. See “Material U.S. Federal Income Tax Considerations —
U.S. Holders — Allocation of the Purchase Price.”

As long as an Equity Unit is in the form of a Corporate Unit, any ownership interest in a note or any
applicable ownership interest in the Treasury portfolio forming a part of the Corporate Unit (other than the
portion of the Treasury portfolio necessary to make the remaining interest payments on the notes as if they
remained part of the Corporate Units) will be pledged (o us through the collateral agent to secure your
obligation to purchase common stock under the related purchase contract.

If U.S. Treasury securities (or principal or interest strips thereof) that are to be included in a Treasury
portfolio in connection with an early remarketing described under “Description of the Purchase Contracts —
Remarketing” or the occurrence of a special event redemption described under “Description of the Notes —
Optional Redemption — Special Event,” have a yield that is less than zero, then each Corporate Unit will
instead consist of:

(a) a purchase contract under which:

(1) the holder will agree to purchase from us, and we will agree to sell to the holder, not
later than the purchase contract settlement date, for $50 in cash, a number of newly issued shares of
our commeon stock equal to the settlement rate, subject to anti-dilution adjustments; and

(2) we will pay the holder quarterly contract adjustment payments at the rate of 2.00% per
year on the stated amount of $50, subject to our right to defer such contract adjustment payments;
and

(b) in the case of an early remarketing of the notes:
(1) 1/20, or 5%, undivided beneficial ownership interest in $1,000 cash; and

(2) if the reset effective date in connection with an early remarketing of the notes occurs on
or prior to March 15, 2012, with respect to the originally scheduled quarterly interest payment dates
on the notes that would have occurred on March 15, 2012 and June 15, 2012, cash in an amount
equal to (i) the interest payment that would be due on each of March 15, 2012 and June 15, 2012 on
a 1/20, or 5%, beneficial ownership interest in $1,000 principal amount of the notes (assuming no
remarketing and no reset of the interest rate on the notes} and {ii) any accrued and unpaid deferred
interest payments {including compounded interest thereon) on a 1/20, or 5%, beneficial ownership
interest in $1,000 principal amount of the notes {(assuming no remarketing and no reset of the interest
rate on the notes) accruing from the beginning of the deferral period to, but excluding, March 15,
2012; and

(3) if the reset effective date in connection with an early remarketing of the notes occurs
after March 15, 2012, with respect 1o the originally scheduled quarterly interest payment date on the
notes that would have occurred on June 15, 2012, cash in an amount equal to (i) the interest payment
that would be due on June 15, 2012 on a 1/20, or 5%, beneficial ownership interest in $1,000
principal amount of the notes (assuming no remarketing and no reset of the interest rate on the notes)
and (ii) any accrued and unpaid deferred interest payments {inciuding compounded interest thereon)
on a 1720, or 5%, beneficial ownership interest in $1,000 principal amount of the notes {(assuming no
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remarketing and no reset of the interest rate on the notes) accruing from the beginning of the deferral
period to, but excluding, June 15, 2012; and

(c) in the case of a special event redemption:
(1) 1720, or 5%, undivided beneficial ownership interest in $1,000 cash; and

{2} for each scheduled interest payment date on the notes that occurs after the “special event
redemption date” and on or prior to June 15, 2012, cash in an amount equal to the interest payment
that would be due on each such scheduled interest payment date on a 1/20, or 5%, beneficial
ownership interest in $1,000 principal amount of the notes {assuming no remarketing and reset of the
interest rate on the notes).

The cash described in clauses (b)(1) and (c)(}) above will be owned by you but will be pledged to us through
the collateral agent to secure your obligation to purchase common stock under the related purchase contract. If
the provisions set forth in this paragraph apply, references in this prospectus supplement to “U.S. Treasury
securities” and “U.S. Treasury securities (or principal or interest strips thereof)” will, thereafter, be deemed to
be references to the applicable amount of ¢ash determined as described above.

Creating Treasury Units

Each holder of Corporate Units will have the right, at any time on or prior to 4:00 p.m. New York
City time, on the seventh business day immediately preceding the purchase contract settlement date, to
substitute for the related notes held by the collateral agent, qualifying Treasury securities (as described below),
in a total principal amount at maturity equal to the aggregate principal amount of the notes for which
substitution is being made; provided that no such substitution may be made during a “restricied period” as
described below.” Because qualifying Treasury securities and the notes are issued in integral multiples of
$1,000, holders of Corporate Units may make this substitution only in integral multiples of 20 Corporate
Units.

A “business day” means any day other than a Saturday, Sunday or any other day on which banking
institutions and trust companies in the City of New York are permitted or required by any applicable law to
close,

The “restricted period” means the pericd commencing on, and including, the business day preceding
any three-business day remarketing period as described under “Description of the Purchase Contracts —
Remarketing — Early Remarketing” below and ending on, and including, the later of the reset effective date
and the business day following the last remarketing date during that three-business day remarketing period.

Each of these substitutions will create Treasury Units, and the applicable notes or applicable
ownership interests in the Treasury portfolio will be released to the holder and be separately tradable from the
Treasury Units. The qualifying Treasury securities to be substituted, as pledged securities, for the notes in
order to create Treasury Units from Corporate Units will be:

(a) with respect to a substitution prior to May 31, 2012, zero-coupon Treasury securities maturing
May 31, 2012 (CUSIP. No. 912820PR2); and

(b) with respect to a substitution on or after May 31, 2012, the following Treasury securities
identified by the Company:

(1) the U.S. Treasury bill (or principal or interest strips thereof) that matures at least one but
not more than six business days prior to the purchase contract settlement date; or

(2) if no such U.S. Treasury bill (or principal or interest strips thereof) exists, any other
U.S. Treasury security (or principal or interest strips thereof) that is outstanding, is highly liquid and
matures at least one business day prior to the purchase contract settlement date; provided that any
U.S. Treasury security identified pursuant to this bullet will be selected in a manner intended to
minimize the cash value of the security selected.
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Prior to May 31, 2012, so long as no Treasury Units are currently outstanding, with five business
days prior written notice to all holders of the Corporate Units, we may specify, in lieu of the zero-coupon
Treasury securities maturing May 31, 2012 (CUSIP. No. 912820PR2), an alternative U.S. Treasury security (or
principal or interest strips thereof) as the qualifying Treasury security, in which event the references in the
immediately preceding paragraph 1o May 31, 2012, will be deemed te be references to the maturity date of
such altemnative U.S. Treasury security.

To the extent a qualifying Treasury security matures more than six business days prior to the purchase
contract settlement date, the collateral agent will, no later than one business day immediately following such
date, apply the principal amount paid at maturity of all such qualifying Treasury securities to purchase a like
principal amount of qualifying Treasury securities identified by the Company maturing not more than six
business days nor less than one business day prior to purchase contract settlement date. On the purchase
contract settlement date following such matunty date, the collateral agent will pay the excess, if any, of such
principal amount paid over the purchase price to the holders of the relevant Treasury Units on the record date
immediately preceding the purchase contract settlement date pro rata in accordance with the stated amount of
Treasury Units they held on such record date.

You will be able to obtain the issue date, the maturity date and, when available, the CUSIP number of
the U.S. Treasury securities that are qualifying Treasury securities at any time from us by calling
1-800-245-5275. We will, to the extent that a qualifying Treasury security previously identified is no longer
expected to be outstanding at any point prior to the purchase confract settlement date, identify another
qualifying Treasury security meeting the foregoing criteria. The security most recently identified by us with
respect to the purchase contract settlement date will be the “qualifying Treasury security” with respect to the
period from, and including, its date of issuance to, but excluding, its date of maturity, and our identification of
a security as a qualifying Treasury security for such period will be final and binding for all purposes absent
manifest error.

Each Treasury Unit will consist of a unit with a stated amount of $50 comprising:
(a) a purchase contract under which:

{1) the holder will agree to purchase from us, and we will agree to sell to the holder, not
later than the purchase contract settlement date, for $50 in cash, a number of newly issued shares of
our common stock equal to the settlement rate, subject to anti-dilution adjustments; and

(2) we will pay the holder quarterly contract adjustment payments at the rate of 2.00% per
year on the stated amount of $50, subject to our right to defer such contract adjustment payments;
and

(b) a 1/20, or 5%, undivided beneficial interest in a qualifying Treasury security with a principal
amount of $1,000.

To create 20 Treasury Units, unless the Treasury portfolio has replaced the notes that are components
of the Corporate Units, the Corpeorate Unit holder must:

. deposit with the collateral agent a qualifying Treasury security that has a principal amount at
maturity of $1,000, which must be purchased in the open market at the Corporate Unit holder's
expense, unless otherwise owned by the holder; and

. transfer 20 Corporate Units to the purchase contract agent accompanied by a notice stating that
the holder has deposited a qualifying Treasury security with the collateral agent and requesting
the release to the holder of the note relating to the 20 Corporate Units.

Upon the deposit and receipt of an instruction from the purchase contract agent, the collateral agent
will release the related note from the pledge under the purchase contract and pledge agreement, free and clear
of our security interest, to the purchase contract agent. The purchase contract agent then will:

. cancel the 20 Corporate Units;
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. transfer the related $1,000 principal amount of the note 10 the holder; and
. deliver 20 Treasury Units to the holder.

The qualifying Treasury security will be substituted for the note and will be pledged to us through the
coliateral agent to secure the holder's obligation to purchase common stock under the related purchase
contracts. The related note released to the holder thereafter will trade separately from the resulting Treasury
Units.

Notwithstanding the foregoing, if the Treasury portfolio has replaced the notes that are components of
the Corparate Units, holders of Corporate Units will have the right, at any time on or prior to 4:00 p.m., New
York City time, on the second business day immediately preceding the purchase contract settlement date, to
substitute gualifying Treasury securities for the applicable ownership interests in the Treasury portfolio that is
a component of the Corporate Unit, but holders of Corporate Units can only make this substitution in integral
multiples of 800 Corporate Units (or such other number of Corporate Units as may be determined by the
remarkéting agent upon a successful remarketing of notes). In such instance, the collateral agent will release
the related applicable ownership interest in the Treasury portfolio that is a component of the Corporate Unit.

If, at the time the holder of a Corporate Unit wishes to substitute gualifying Treasury securities for
the related notes, such qualifying Treasury securities have a yield that is less than zero, then, each Treasury
Unit will instead consist of a unit with a stated amount of $50 comprising:

(a) a purchase contract under which:

(1) the holder will agree to purchase from us, and we will agree to sell to the holder, not
Iater than the purchase contract settlement date, for $50 in cash, a number of newly issued shares of
our common stock equal to the settlement rate, subject to anti-dilution adjustments; and

(2) we will pay the holder quarterly contract adjustment payments at the rate of 2.00% per
year on the stated amount of $50, subject to our right to defer such contract adjustment payments;
and

(b) a 1/20, or 5%, undivided beneficial interest in $1,000 cash.

The cash described in clause (b) above will be owned by you but will be pledged to us through the collateral
agent to secure your obligation to purchase common stock under the related purchase contract. If the
provisions set forth in this paragraph apply, references in this prospectus supplement o “qualifying Treasury
securities” and “U.S. Treasury securities (or principal or interest strips thereof)” will, thereafter, be deemed to
be references to the applicable amount of cash determined as described above.

Recreating Corporate Units

Each holder of Treasury Units will have the right at any time on or prior t0 4:00 p.m. New York City
time, on the seventh business day immediately preceding the purchase contract settlement date, to substitute
for the related qualifying Treasury securities held by the collateral agent, notes having a principal amount
equal to the aggregate principal amount at stated maturity of the qualifying Treasury securities for which
substitution is being made; provided that no such substitution may be made during the restricted period
described above, Because qualifying Treasury securities and notes are issued in integral multiples of $1,000,
holders of Treasury Units may make these substitutions only in integral multiples of 20 Treasury Units.

These substitutions will recreate Corporate Units, and the applicable qualifying Treasury securities
will be released to the holder and be separately tradable from the Corporate Units.

To create 20 Corpaorate Units, unless the Treasury portfolio has replaced the notes that are components
of the Corporate Units, the Treasury Unit holder will:

. deposit with the collateral ageat a $1,000 principal amount note, which must be purchased in
the open market at the holder’s expense unless otherwise owned by the holder; and
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* transfer 20 Treasury Unit centificates to the purchase contract agent accompanied by a notice
stating, that the Treasury Unit holder has deposited a $1,000 principal amount note with the
collateral agent and requesting the release to the holder of the qualifying Treasury security
relating to the Treasury Units.

Upon the deposit and receipt of an instruction from the purchase contract agent, the collateral agent
will release the related qualifying Treasury security from the pledge under the purchase contract and pledge
agreement, free and clear of our security interest, to the purchase contract agent. The purchase contract agent
will then:

. cancel the 20 Treasury Units;
. transfer the related qualifying Treasury security to the holder; and
. deliver 20 Corporate Units to the holder.

Notwithstanding the foregoing, if the Treasury portfolio has replaced the notes underlying the Corporate
Units, holders of Treasury Units will have the right, at any time on or prior to the second business day immediately
preceding the purchase contract settlement date, to substitute the applicable ownership interests in the Treasury
portfolio for the qualifying Treasury securities that were a component of the Treasury Units, but holders of
Treasury Units can only make this substitution in integral multiples of 800 Treasury Units (or such other number of
Treasury Units as may be determined by the rernarketing agent upon a successful remarketing of notes). Holders of
Treasury Units seeking to make this substitution will be required to transfer the applicable ownership interest in the
Treasury portfolio to the collateral agent for deposit to the collateral account.

The substituted note will be pledged to us through the collateral agent to secure the Corporate Unit
holder’s obligation to purchase our commen stock under the related purchase contracts.

Holders that elect to substitute pledged securities, thereby creating Treasury Units or recreating
Corporate Units, will be responsible for any fees or expenses payable in connection with the substitution.

Current Payments

Holders of Corporate Units will be entitled to receive quarterly cash distributions consisting of their
pro rata share of interest payments on the notes calculated at the rate of 10.00% per year on the principal
amount of notes (or distributions on the applicable ownership interests in the Treasury portfolio purchased in
connection with an early remarketing of the notes or a special event redemption), and contract adjustment
payments payable at the rate of 2.00% per year on the stated amount of $50 per Corporate Unit, subject to our
right to defer contract adjustment payments as described under “Description of the Purchase Contracts —
Contract Adjustment Payments™ and interest payments on the notes as described under “Description of the
Notes — Option to Defer Interest Payments.”

Holders of Treasury Units will be entitled to receive quarterly contract adjustment payments payable
at the rate of 2.00% per year on the stated amount of 350 per Treasury Unit, subject to our right to defer
contract adjustment payments. There will be no distributions in respect of the qualifying Treasury securities
that are components of the Treasury Units but the bolders of the Treasury Units will continue to receive the
scheduled quarterly interest payments on the notes that were released to them when the Treasury Units were
created for as long as they hold the notes.

Ranking

The notes will be issued under a subordinated indenture between us and The Bank of New York
Mellon Trust Company, N.A., as trustee, as amended and supplemented by a supplemental indenture between
us and the {rustee.

The notes and our obligations to make contract adjestment payments will be unsecured, will rank
subordinate and junior in payment to all of our existing and future Senior Indebtedness as described under
“Description of the Notes — Subordination,” and will be effectively subordinated to all liabilities of our
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subsidiaries. As of March 31, 2009, we had $1,405.1 million of cutstanding indebtedness (including guaranties
of GMOQ indebtedness), all of which was Senior Indebtedness, and our subsidiaries had approximately
$3,296.9 million of aggregate outstanding debt {including debi guaranteed by us). The notes will cease to be
subordinated and become our senior unsecured debt securities upon the reset effective date.

Voting and Certain Other Rights

Holders of purchase contracts forming part of the Corporate Units or Treasury Units, in their
capacities as such hoiders, will have no voting or other rights in respect of the common stock.

Listing of the Securities

We will apply to list the Corporate Units on the New York Stock Exchange under the symbol
“GXPPRE” and we expect trading on the New York Stock Exchange to begin on or about the date of initial
issvance of the Corporate Units, Unless and until substitution has been made as described in “— Creating
Treasury Units” or “— Recreating Corporate Units,” none of the notes, the applicable ownership inerests in
notes or the applicable ownership interests in the Treasury portfolio will trade separately from the Corporate
Units. The applicable ownership interests in notes or the applicable ownership interests in the Treasury
portfolio component will trade as a vait with the purchase contract cormponent of the Corporate Units. If the
Treasury Units or the notes are separately traded to a sufficient extent that applicable exchange listing
requirements are met, we will endeavor 10 list the Treasury Units or the notes on the same exchange as the
Corporate Units are then listed, including, if applicable, the New York Stock Exchange.

Miscellaneous

We or our affiliates may from time to time purchase any of the securities offered by this prospectus
supplement which are then outstanding by tender, in the open market or by private agreement.
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DESCRIPTION OF THE PURCHASE CONTRACTS

This section summarizes some of the terms of the purchase contract and pledge agreement, the
purchase contracts and the subordinated indenture between us and The Bank of New York Mellon Trust Com-
pany, N.A., as trustee, as amended and supplemented by a supplemenial indenture between us and the trustee,
which we collectively refer to as the “indenture.” The following description supplements and, to the extent
inconsistent therewith, replaces the description of the general terms and provisions of the Equity Units set
Jorth under “Description of Stock Purchase Contracts and Stock Purchase Units or Warrants for Stock” in the
accompanying prospectus, to which we refer you. This summary is not complete and should be read together
with the purchase contract and pledge agreement and indenture, forms of which have been or will be filed or
incorporated by reference as exhibits 10 the registration statement of which this prospectus supplement and the
accompanying prospectus form a part. For purposes of this summary, the terms “we,” “our,” “ours™ and “us”
refer to Great Plains Energy Incorporated and, unless otherwise expressly stated or the context otherwise
requires, not any of our subsidiaries.

Purchase of Common Stock

Subject 0 a holder’s early settlement right as described below under “— Early Settlement,” and
“— Early Settlement Upon a Fundamental Change™ and the termination of the purchase contracts as described
below under “— Termination,” each purchase contract underlying a Corporate Unit or Treasury Unit will
obligate the holder of the Corporate Unit or Treasury Unit to purchase, and us to sell, on the purchase contract
settlement date, for an amount in cash equal to the stated amount of $50 of the Corporate Unit or Treasury
Unit, a number of newly issued shares of our common stock equal to the “settlement rate.” The settlement rate
will be caiculated as follows:

. If the applicable market value of our common stock is equal to or greater thap the threshold
appreciation price of $16.80, the settlement rate will be 2.9762 shares of our common stock (the
“minimum setilement rate™), which is equal to the stated amount of $50, divided by the
threshold appreciation price.

Accordingly, if the applicable market value for the common stock is greater than the threshold
appreciation price, the aggregate market value of the shares of common stock issued upon
settlement of each purchase contract will be higher than the stated amount, assuming that the
market price of the common stock on the purchase contract settlement date is the same as the
applicable market value of the common stock.

. If the applicable market value of our common stock is less than the threshold appreciation price
but greater than the reference price of $14.00, the settlement rate will be a number of shares of
our common stock equal to $50, divided by the applicable market vaiue.

Accordingly, if the applicable market value for the common stock is less than the threshold
appreciation price, but greater than the reference price, the aggregate market vatue of the shares
of common stock issued upon seitlement of each purchase contract will be equal to the stated
amount, assuming that the market price of the common stock on the purchase contract settlement
date is the same as the applicable market value of the common stock.

. If the applicable market value of our common stock is less than or equal 10 the reference price,
the settlement rate will be 3.5714 shares of our common stock (the “maximum seitlement rate™),
which is equal to the stated amount of $50, divided by the reference price.

Accordingly, if the applicable market value for the common stock is Iess than the reference price,
the aggregate market value of the shares of common stock issued upon settiement of each
purchase contract will be less than the stated amount, assuming that the market price on the

purchase contract settlement date is the same as the applicable market value of the common
stock.

5-51

Schedule MWC2010-3



The maximum settlement rate, minimum settlement rate, and the applicable market value are subject
to adjustment as described under “— Anti-Dilution Adjustments™ below. We refer to the minimum settlement
rate and the maximum settlement rate cotlectively as the “fixed settlement rates.”

If you elect to settle your purchase contract early in the manner described under “— Early
Settlement” (other than in connection with a fundamental change), the number of shares of our common stock
issuable upon settlement of such purchase contract will be 2.9762, the minimum settlement rate, subject to
adjustment as described under “— Anti-Dilution Adjustments.”

“Applicable market value” means the average of the closing price per share of our common stock on
each of the 20 consecutive trading days ending on the third trading day immediately preceding the purchase
contract settlement date; provided however that in the case of cerntain reclassifications, consolidations, mergers,
sales or transfers of assets or other (ransactions that cause our common stock to be converted into the right to
receive other securities, cash or property as described under “— Anti-Dilution,” the applicable marketl value
will mean the value of such other securities, cash or property. The reference price is the public offering price
of our common siock in the concurrent common stock offering. The threshold appreciation price represents a
20% appreciation over the reference price.

“Closing price” of our common stock on any date of determination means the closing sale price (or,
if no closing price is reported, the Iast reported sale price) of the common stock on the New York Stock
Exchange on that date or, if the common stock is not listed for trading on the New York Stock Exchange on
any such date, as reported in the composite transactions for the principal United States national or regional
securities exchange on which the commeon stock is listed for trading. If the common stock is not listed for
trading on a United States national or regional securities exchange, the clesing price means the last quoted bid
price for the common stock in the over-the-counter market as reported by Pink Sheets LLC or a similar
organization. If the bid price is not available, the closing price means the market value of the common stock
on the date of determination as determined by a nationally recognized independent investment banking firm
retained by us for this purpose.

A “trading day” means a day on which our common stock:

. is not suspended from trading on any national or regional securities exchange or assoctation or
over-the-counter market at the close of business; and

. has traded at least once on the national or regional securities exchange or association or
over-the-counter market that is the primary exchange or market for the trading of the common
stock.

If our common stock is not traded on a securities exchange or association or quoted in the
over-the-counter market, then “trading day™ means “business day.”

We will not issue any fractional shares of commeon stock pursuant to the purchase contracts. In lieu of
fractional shares otherwise issuable {calculated on an aggregate basis) in respect of purchase contracts being settled by
a holder of Corporate Units or Treasury Units, the holder will be entitled (0 receive an amount of cash equal o the
fraction of a share, multiplied by the applicable market value (or, in the case of any optional early settlement or an
carly settlement in connection with a fundamental change, the closing price on the relevant early settlement date),

On the business day immediately preceding the purchase contract settlement date, unless:

’ a holder of Corporate Units or Treasury Units has settled the related purchase contracts prior to
the purchase contract settlement date through the early delivery of cash to the purchase contract
agent in the manner described under “— Early Settlement,” or “— Early Settlement Upon a
Fundamental Change;”

. a holder of Corporate Units has settled the related purchase contracts with separate cash on the
sixth business day immediately preceding the purchase contract settlement date in the manner
described under “— Notice to Settle with Cash” or, following a failed final remarketing, on the
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business day immediately preceding the purchase contract settlement date in the manner
described under *“— Remarketing;” or

. an event described under “— Termination” has occurred,

then the following proceeds will be applied automatically to satisfy the holder’s obligation under the purchase
contracts;

- in the case of Corporate Units where the Treasury portfolic has replaced the notes that are
components of the Corporate Units, proceeds equal 1o the stated amount of $50 per Corporate
Unit when paid at maturity of the appropriate applicable ownership interests in the Treasury
portfolio;

. in the case of Corporate Units where there has been a successful remarketing of the notes
during the final three-business day remarketing period, the portion of the proceeds from the
remarketing equal to the principal amount of the notes remarketed;

. in the case of Corporate Units where there has not been a successful remarketing of the notes,
proceeds from holders of all Corporate Units, who will be deemed to have automatically
exercised their right to put their notes to us on the purchase contract settlement date at a put
price equal to $1,000 per note ($50 per applicable ownership interest) plus accrued and unpaid
interest (including all accrued and unpaid deferred interest, if any, and compounded interest
therean); and

. in the case of Treasury Units, proceeds equal to the principal amount of the related qualifying
Treasury securities, when paid at maturity.

. The commen stock will then be issued and delivered to the helder or the holder’s designee, upon
presentation and surrender of the certificate evidencing the Corporate Units or Treasury Units and payment by
the holder of any transfer or similar taxes payable in connection with the issuance of the common stock to any
person other than the holder.

Each holder of Corporate Units or Treasury Units, by acceptance of these securities, will be deemed
to have:

. irrevocably agreed to be bound by the terms and provisions of the Corporate Units or Treasury
Units, the related purchase contracts and the purchase contract and pledge agreement and to
have agreed to perform its obligations thereunder for se long as the holder remains a holder of
the Corporate Units or Treasury Units; and

. duly appointed the purchase contract ageat as the holder’s attorney-in-fact to enter into and
perform the related purchase contracts and purchase contract and pledge agreement on behalf of
and in the name of the holder.

In addition, each beneficial owner of Corporate Units or Treasury Units, by acceptance of the
beneficial interest therein, will be deemed to have agreed to treat for U.S. federal, state and local income tax

purposes:

. itself as the owner of the related notes that are components of the Corporate Units, applicable
ownership interests in the Treasury portfolio or the qualifying Treasury securities, as the case
may be;

. the notes as contingent payment debt instruments; and

. . the Corporate Units as comprised of the notes and the purchase contracts as separate securities.
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Remarketing
Early Remarketing

Pursuant to the remarketing agreement that we will enter into with the purchase contract agent and
one or more remarketing agents to be designated by us (which may be the underwriters named in this
prospectus supplement), we may, at our option, elect to remarket the notes during the period (which we call
the “period for early remarketing”) beginning on, and including, December 15, 2011 and ending on, and
including, May 15, 2012. Any remarketing during the period for carly remarketing will occur during a three-
business day remarketing period consisting of three sequential possible remarketing dates selected by us and
will include notes that are components of Corporate Units and the separate notes of holders that have elected
to include those notes in the remarketing. During any remarketing occurring during the period for early
remarketing, we have the right to postpone such remarketing in our abselute discretion. We will not attempt a
remarketing if the purchase contracts have been terminated, if the notes have been redeemed in a special event
redemption, or if the notes have already been successfully remarketed.

On each remarketing date occurring during the period for early remarketing, the remarketing agent
will use its reasonable efforts to obtain a price for the notes remarketed equal to approximately 100% of the
sum of the purchase price for the remarketing Treasury portfolio and the separate notes purchase price
described below, plus, at our option, the applicable remarketing fee. A portion of the proceeds from the
remarketing equal to the remarketing Treasury portfolio purchase price will be applied to purchase on the reset
effective date (as defined below) a remarketing Treasury portfolio consisting of:

. U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to June 15,
2012 in an agpregate amount equal to the principal amount of the notes that are components of
the Corporate Units; and

. if the reset effective date in connection with an early remarketing of the notes occurs on or
prior to March 15, 2012, (i) U.S. Treasury securities {or principal or interest strips thereof) that
mature on or prior to March 13, 2012 (in connection with the interest payment date that would
have occurred on March 13, 2012} and on or prior to June 15, 2012 (in connection with the
interest payment date that would have occurred on June 15, 2012} in an aggregate amount equal
to the aggregate interest payment that would be due on March 15, 2012 and June 15, 2012,
respectively, en the principal amount of the notes that would have been components of the
Corporate Units assuming no remarketing and no reset of the interest rate on the notes and
(ii) U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to
March 15, 2012 in an aggregate amount equal to any accrued and unpaid deferred interest
payments (including compounded interest thereon) en the principal amount of the notes that
would have been components of the Corporate Units assuming no remarketing and no reset of
the interest rate on the notes accruing from the beginning of the deferral period (as defined
under “Description of the Notes — Option to Defer Interest Payments” below) to, but excluding,
March 13, 2012; and

. if the reset effective date in connection with an early remarketing of the notes occurs after
March 15, 2012, (i) U.S. Treasury securities {or principal or interest strips thereof) that mature
on or prior 10 June 15, 2012 in an aggregate amount equal to the aggrepate interest payment
that would be due on June 15, 2012 on the principal amount of the notes that would have been
components of the Corporate Units assuming no remarketing and no reset of the interest rate on
the notes and (it) U.S. Treasury securities (or principal or interest strips thereof) that mature on
or prior to June 15, 2012 in an aggregate amount equal to any accrued and unpaid deferred
interest payments (including compounded interest thereon} on the principal amount of the notes
that would have been components of the Corporate Units assuming no remarketing and no reset
of the interest rate on the notes accruing from the beginning of the deferral period 1o, but
excluding, June 15, 2012.
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Notwithstanding the foregoing, if on the date the quotation agent is to determine the remarketing
Treasury portfolio purchase price, U.S. Treasury securities (or principal or interest strips thereof) that are to be
included in a remarketing Treasury portfolio have a yield that is less than zero, then “remarketing Treasury
portfolio” shall mean:

. cash in an aggregate amount equal to the principal amount of the notes underlying the Corporate
Units;

. if the reset effective date occurs on or prior to March 15, 2012, (A) cash in an aggregate amount
equal to the aggregate interest payments that would be due on March 15, 2012 and June 15,
2012, respectively, on the principal amount of the notes that would have been components of
the Corporate Units (assuming that there was no remarketing and the interest rate on the notes
had not been reset) and (B) cash in an aggregate amount equal to any accrued and unpaid
deferred interest payments (including compounded interest thereon) on the principal amount of
the notes that would have been components of the Corporate Units (assuming that there was no
remarketing and the interest rate on the notes had not been reset}accruing from the beginning of
the deferral period to, but excluding, March 15, 2012; and

. if the reset effective date occurs after March 15, 2012, (A) cash in an aggregate amount equal
to the aggregate interest payment that would be due on June 15, 2012 on the principal amount
of the notes that would have been components of the Corporate Units (assuming that there was
no remarketing and the interest rate on the notes had not been reset) and (B) cash in an
aggregate amount equal 10 any accrued and unpaid deferred interest (including compounded
interest thereon) on the principal amount of the notes that would have been components of the
Corporate Units (assuming that there was no remarketing and the interest rate on the notes had
not been reset) accruing from the beginning of the deferral period to, but excluding, June 15,
2012,

The remarketing Treasury portfolio will be substituted for the notes that are components of the
Corporate Units and will be pledged to us through the collateral agent to secure the Corporate Unit holders’
obligation to purchase our common stock under the purchase contracts.

We will pay the remarketing fee in connection with any remarketing unless we direct the remarketing
agent to include such fee in the price of the remarketed notes and the remarketing agent is able to remarket
the notes for an amount which includes such fee. In this case, the remarketing agent may deduct the applicable
remarketing fee from any amount of the proceeds from the remarketing of the notes in excess of the
remarketing Treasury portfolio purchase price. The remarketing agent will then remit any remaining portion of
the proceeds for the benefit of the holders whose notes were remarketed. Corporate Unit holders whose
component notes are remarketed will not otherwise be responsible for the payment of any remarketing fee in
connection with any remarketing. The applicable remarketing fee shall be determined by negotiation between
us and the remarketing agent. '

As used in this context, “remarketing Treasury portfolio purchase price” means the lowest aggregate
price quoted by a primary U.S. government securities dealer in New York City to the quotation agent on the
third business day immediately preceding the reset effective date for the purchase of the remarketing Treasury
portfolio described above for settlement on the reset effective date; provided that if the remarketing Treasury
portfolio is comprised solely of cash, as described above, the remarketing Treasury portfolio purchase price
will be the aggregate amount of cash comprising the remarketing Treasury portfolio. “Quotation agent” means
any primary U.S. government securities dealer in New York City selected by us.

The amount and issue of U.S. Treasury securities (or principal or interest strips thereof) constituting
the remarketing Treasury portfolio will be determined by the remarketing agent.

If 11.5. Treasury securities (or principal or interest strips thereof) that are to be included in a
remarketing Treasury portfolio have a yield that is less than zero, then the cash proceeds from the remarketing
{and not the U.S. Treasury securities) will instead be substituted for the notes that are components of the
Corporate Units and will be pledged 1o us through the collateral agent to secure the Corporate Unit holders’
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obligation to purchase our common stock under the purchase contracts as described under “Description of the
Equity Units — Corporate Units.” If the provisions set forth in the imnmediately preceding sentence apply,
references in this prospectus supplement to “U.S. Treasury securities™ and “U.S. Treasury securities (or
principal or interest strips thereof)” will, thereafter, be deemed to be references to the applicable amount of
cash determined as described above.

In the event of a successful remarketing, each holder of a separate note that was included in the
remarketing will receive on the reset effective date the remarketing price per separate note, which, for each
separale note, is an amount in cash equal to the quotient of the remarketing Treasury portfolio purchase price
divided by the number of notes (assuming that each “note” means a $1,000 denomination note) included in
such remarketing that are held as components of Corporate Units. The “separate notes purchase price” means
the amount in cash equal to the product of (i) the remarketing price per separate note and (it) the number of
notes included in such remarketing that are not part of Corporate Units, which we refer to as “separate notes.”

In connection with a successful remarketing {(whether during the period for early remarketing or the
final remarketing period described below), interest on the notes will be reset to a new fixed rate. The reset rate
on the notes may not be a contingent or floating rate. The interest rate on the remarketed notes will be reset to
the rate determined by the remarketing agent, in consultation with us, such that the remarketing proceeds will
not be less than (i) 100% of the sum of the remarketing Treasury portfolio purchase price and the separate
notes purchase price plus, at our option, the applicable remarketing fee, in the case of the remarketing during
the period for early remarketing, or (ii) 100% of the aggregate principal amount of the notes being remarketed,
plus all accrued and unpaid deferred interest (including compounded interest thereon), if any, on the notes
being remarketed, plus, at our option, the applicable remarketing fee, in the case of a remarketing during the
final remarketing period. Interest on the remarketed notes will be payable annually if the notes are successfully
remarketed, unless we elect to pay interest semi-annually. In addition, we may:

. elect to change the stated maturity of the notes to any date on or after June 15, 2014 and earlier

. than June 15, 2042; and

. add to, modify or remove altogether our redemption rights on the notes; provided that there will
be at least two years between the purchase contract settlement date and any optional redemption
date: and provided further that the redemption price shall always equal the principal amount of
the notes being redeemed and any accrued and unpaid interest thereon {including any accrued
and unpaid deferred interest and compounded interest thereon).

In addition, in connection with a successful remarketing of the notes, without the consent of any of
the holders of the notes, we will change the ranking of the notes such that they rank equally with all of our
existing and future unsecured and unsubordinated obligations, and we will remove the interest deferral
provisions of the notes.

From and including the reset effective date, interest on the notes will be payable annually on
December 31 of each year, unless we elect to pay interest semi-annually on June 15 and December 15 of each
year,

The reset rate and any changes in the notes as described above will be determined on the date that
the remarketing agent is able to successfully remarket the notes, and will become effective, if the remarketing
is successful, on the “reset effective date,” which will be:

. in the case of a remarketing during the period for early remarketing, the third business day
following the date on which a remarketing of the notes is successfully completed, unless the
remarketing is successful within five business days of the next succeeding interest payment date
on the notes in which case such interest payment date will be the reset effective date; or

. in the case of a remarketing during the final three-business day remarketing period, the purchase
contract seftlement date.

The reset rate and any changes in the notes as described above will apply to holders of notes who do

. not participate in the remarketing.
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If a remarketing attempt described above is unsuccessful on the first remarketing date of a three-
business day remarketing period, subsequent remarketings will be attempted (unless impracticable) as
described above on each of the two following remarketing dates in that three-business day remarketing period
until a successful remarketing occurs. If (1) despite using its reasonable efforts, the remarketing agent cannot
remarket the notes at a price equal to or greater than 100% of the sum of the remarketing Treasury portfolio
purchase price and the separate notes purchase price, plus, at our election, the applicable remarketing fee or
(ii) the remarketing has not occurred because a condition precedent to the remarketing has not been fulfilled,
in each case, resulting in an unsuccessful remarketing on each of the three remarketing dates comprising the
three-business day remarketing period, the notes that are components of the Corporate Units prior to the
remarketing will continue to be components of the Corporate Units and additional remarketings may, subject
to the next paragraph, be attempted during one or more subsequent three-business day remarketing periods as
described above.

In conpection with any successful remarketing, solely with respect to notes that were not remarketed
in such remarketing, any then-outstanding deferred interest (including compounded interest thereon) will be
paid to the holders of such separate notes on the immediately following scheduled interest payment date, at
our election, in cash or by issuing additional notes to the holders of such separate notes in principal amount
equal to the amount of such deferred interest (including compounded interest thereon). See “Description of the
Notes — Option to Defer Interest Payments™ below.

Final Remarketing

Unless the notes have been successfully remarketed during the period for early remarketing or a
special event redemption date has occurred or will occur prior to June 15, 2012, the notes that are components
of Corporate Units whose holders (i) have failed to notify the purchase contract agent on or prior to the
seventh business day preceding the purchase contract settlement date of their intention to settle the related
purchase contracts with separate cash, or (i) have given such notice but failed to pay the purchase price for
the related purchase contracts on or prior to the sixth business day preceding the purchase contract settlement
date, together with the separate notes of holders that have elected 1o include those notes in the remarketing,
will be remarketed during a three-business day remarketing period beginning on, and including, the fifth
business day, and ending on, and including, the third business day, immediately preceding the purchase
contract settlement date. This three-business day remarketing period is referred to as the “final three-business
day remarketing period” and we refer to the third business day immediately preceding the purchase contract
settlement date as the “final remarketing date.” The “reset effective date” relating to any remarketing during
the final three-business day remarketing period will be the purchase contract settlement date. In this
remarketing, the remarketing agent will use its reasonable efforts to obtain a price for the notes equal to
approximately 100% of the aggregate principal amount of the notes remarketed, plus all accrued and unpaid
deferred interest (including compounded interest thereon), if any, on the notes being remarketed, plus, at our
option, the applicable remarketing fee. A portion of the proceeds from this remarketing equal to the aggregate
principal amount of the notes that are components of the Corporate Units will be antomatically applied to
satisfy in full the Corporate Unit holders” obligations to purchase our common stock on June 15, 2012. A
portion of the proceeds of this remarketing equal to the aggregate principal amount of the separate notes being
remarketed, plus all accrued and unpaid deferred interest (including compounded interest thereon) on such
separaled notes being remarketed, will be paid to the holders of those notes on June 15, 2012,

We will pay any remarketing fee in connection with any remarketing, unless we direct the
remarketing agent to include such fee in the price of the remarketed notes and the remarketing agent is able to
remarket the notes for an amount that includes such fee. In this case, if a remarketing during the final three-
business day remarketing period is successful, the remarketing agent may deduct the applicable remarketing
fee from any amount of the proceeds in excess of the aggregate principal amount of the remarketed notes, plus
all accrued and unpaid deferred interest (including compounded interest thereon), if any, on such remarketed
notes. The remarketing agent will then remit any remaining portion of the proceeds for the benefit of the
holders. The applicable remarketing fee shall be determined by negotiation between us and the remarketing
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agent. Corporate Unit holders whose component notes are remarketed will not otherwise be responsible for the
payment of any remarketing fee in conpection with any remarketing.

If a remarketing attempt described above is unsuccessful on the first remarketing date of the final
three-business day remarketing period, subsequent remarketings will be attempted as described above on each
of the two following remarketing dates in the final three-business day remarketing period until a successful
remarketing occurs. If (i) despite using its reasonable efforts, the remarketing agent cannot remarket the notes
during the final three-business day remarketing period at a price equal to or greater than 100% of the
aggregate principal amount of the notes, plus all accrued and unpaid deferred interest (including compounded
interest thereon), if any, on the notes being remarketed, plus, al our election, the applicable remarketing fee or
(ii) the remarketing during the final three-business day remarketing period has not occurred because a
condition precedent to the remarketing has not been fulfilled, in each case, resulting in a failure of the notes to
be remarketed during the final three-business day remarketing period, the holders of the notes will have the
right to put their notes to us on the purchase contract settlement date, at a price equal to $1,000 per note ($50
per applicable ownership interest), plus accrued and unpaid interest (including all accrued and unpaid deferred
interest, if any, and compounded interest thereon). The put right of holders of notes that underlie the Corporate
Units will be automatically exercised unless such holders (i) prior to 11:00 a.m., New York City time, on the
second business day immediately preceding the purchase contract sctilement date, provide written notice of
their intention to settle the related purchase contract with separate cash, and (ii) on or prior to the business day
immediately preceding the purchase contract settlemnent date, deliver to the collateral agent $350 in cash per
purchase contract. Unless a Corporate Unit holder has settled the related purchase contract with separate cash
on or prior to the purchase contract settlement date, such holder will be deemed to have elected to apply a
portion of the proceeds of the put price equal to the principal amount of the notes against such holder’s
obligations to us under the related purchase contracts, thereby satisfying such obligations in full, and we will
deliver our common stock to such holder pursuant to the related purchase contracts. Any remaining amount of
the put price following satisfaction of the purchase contract will be paid to such Corporate Unit holder.
Holders do not have any put rights with respect 1o additional notes issued to pay deferred interest on the notes.
Holders of notes that do not underlie the Corporate Units may elect to exercise put rights with respect to their
separate notes as described under “Description of the Notes — Put Right Foliowing a Failed Remarketing.”

In connection with any successful remarketing in the final three-business day remarketing period,
solely with respect to notes that were not remarketed in such remarketing, any then-outstanding deferred
interest (including compounded interest thereon) will be paid to the holders of such separate notes on the
purchase contract settlement date, at our election, in cash o by issuing additional notes to the holders of such
separate notes in principal amount equal to the amount of such deferred interest (including compounded
interest thereon). See “Description of the Notes — Option to Defer Interest Payments” below.

Remarketing Announcements

We will announce any remarketing of the notes on the sixth business day immediately preceding the
first remarketing date of a three-business day remarketing period and, for the final three-business day
remarketing period, we will announce the remarketing of the notes on the third business day immediately
preceding the first remarketing date of the final three-business day remarketing period. Each such announce-
ment (each a “remarketing announcement™} on each such date (each, a “remarketing announcement date™)
shall specify:

(1} (A) if the remarketing announcement relates to a remarketing 1o occur during the period for early
remarketing, that the notes may be remarketed on any or all of the sixth, seventh or cighth business days
following the remarketing announcement date; or

(B) if the remarketing announcement relates to a remarketing to occur during the final three-business
day remarketing period, that the notes may be remarketed on any or all of the third, fourth or fifth business
days following the remarketing announcement date;

(2) (A) if the remarketing announcement relates to a remarketing to occur during the pertod for early
remarketing, that the reset effective date will be the third business day following the remarketing date on
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which the notes are successfully remarketed, unless the remarketing is successful within five business days of
the next succeeding interest payment date in which case such interest payment date will be the reset effective
date; or

(B) if the remarketing announcement relates to a remarketing to occur during the final three-business
day remarketing period, that the reset effective date will be June 15, 2012 if there is a successful remarketing;

(3) that the reset rate, interest payment dates, maturity date and optional redemption terms, if any,
will be established on the remarketing date on which the notes are successfully remarketed and effective on
and after the reset effective date, and that, upon a successful remarketing, the ranking of the notes will change
such that the notes will rank equally with all of our existing and future unsecured and unsubordinated
obligations and the interest deferral provisions of the notes will be removed;

(4} (A) if the remarketing announcement relates to a remarketing to occur during the period for carly
remarketing, that the reset rate will equal the interest rate on the notes that wili enable the notes to be
remarketed at a price equal to the sum of the remarketing Treasury portfolio purchase price and the separate
notes purchase price, plus, at our option, the applicable remarketing fee; or

(B) if the remarketing announcement relates to a remarketing to occur during the final three-business
day remarketing period, that the reset rate will equal the interest rate on the notes that will enable the notes to
be remarketed at a price equal 1o 100% of their agpregate principal amount, plus all accrued and unpaid
deferred interest (including compounded interest thereon), if any, on the notes being remarketed, plus, at our
option, the applicable remarketing fee: and

(3) the range of possible remarketing fees.

We will cause each remarketing announcement to be published on the remarketing announcement date
by making a timely release to any appropriate news agency, including Bloomberg Business News and the Dow
Tones News Service. In addition, we will request, not later than 10 business days prior to each remarketing
announcement date, that the depositary notify its participants holding notes, Corporate Units and Treasury
Units of the remarketing. If required, we will use commercially reasonable efforts to ensure that a registration
statement with respect to the full principal amount of the notes to be remarketed is effective such that the
remarketing agent may rely on it in connection with the remarketing process. If a successful remarketing
occurs on a remarketing date, we will request the depositary to notify its participants holding notes of the reset
rate, interest payment dates, maturity date, ranking and optional redemption terms established, if any, for the
notes during the remarketing on the business day following the remarketing date on which the notes were
successfully remarketed. If a successful remarketing does not cccur during a three-business day remarketing
period, we will cause a notice of the unsuccessful remarketing attempt of notes to be published on the business
day following the last of the three remarketing dates comprising the three-business day remarketing period
{which notice, in the event of a failed remarketing on the final remarketing date, shall be published not later
than 9:00 a.m., New York City time, and shall include the procedures that must be followed if a holder of
notes wishes to exercise its right to put such notes to us), in each case, by making a timely release to any
appropriate news agency, including Bloomberg Business News and the Dow Jones News Service.

In connection with a remarketing, holders of notes that do not underlie the Corporate Units may elect
1o have their notes remarketed as described under “Description of the Notes — Remarketing.”

You may elect not to participate in any remarketing and to retain the principal amount of notes
underlying the applicable ownership interests in notes comprising part of your Corporate Units by:

. creating Treasury Units as described under “Description of the Equity Units -— Creating
Treasury Units”;

. settling your purchase contracts early as described under *— Early Settlement”; or
- settling your purchase contract with separate cash as described below under “— Notice to Settle
with Cash.”
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For the avoidance of doubt, we need not give any notice in the event that we decide not to elect to
remarket the notes during the peried for early remarketing.

Notice to Settle with Cash

Unless the Treasury portfolio has replaced the notes that are components of the Corporate Units or
the purchase contracts have been terminated or previously settled in an early settlement or fundamental change
early settlement, a holder of Corporate Units may settle the related purchase contract with separate cash. A
holder of a Corporate Unit wishing to settle the related purchase contract with separate cash must (A) notify
the purchase contract agent by presenting and surrendering at the offices of the purchase contract agent (i) the
Corporate Unit certificate evidencing the Corporate Unit, if the Corporate Units are in certificated form, and
(it) the form of “Notice of Cash Settlement,” substantially in the form attached to the purchase contract and
pledge agreement, completed and executed as indicated on or prior to 4:00 p.m., New York City time, on the
seventh business day immediately preceding the purchase contract settlement date and (B) deliver the required
cash payment to the collateral agent on or prior to 11:00 a.m., New York City time, on the sixth business day
immediately preceding the purchase contract settlement date. If a holder that has given notice of its intention
to settle the related purchase contract with separate cash fails to deliver the cash to the collateral agent on the
sixth business day immediately preceding the purchase contract settlement date, such holder’s notes will be
included in the remarketing of notes during the final three-business day remarketing period beginning on the
fifth business day immediately preceding the purchase contract settlement date.

Early Settlement

Subject to the conditions described below, a holder of Corporate Units or Treasury Units may settle
the related purchase contracts in cash at any time on or prior to 4:00 p.m., New York City time, on the seventh
business day immediately preceding the purchase contract settlement date, other than during a restricted period
(as defined under “Description of the Equity Units — Creating Treasury Units™) or following the effectiveness
of a fundamental change in which case *“— Early Settlement Upon a Fundamental Change™ below will apply.
Holders may effect such settlement by presenting and surrendering the related Corporate Unit or Treasury
Units certificate, if they are in certificated form, at the offices of the purchase contract agent with the form of
“Election to Settle Early” on the reverse side of such certificate, duly completed and accompanied by payment
to us in immediately available funds of an amount equal to:

. the stated amount of $50 times the number of purchase contracts being settled; plus

. if early settlement of the purchase contract occurs during the period from the close of business
on any record date next preceding any payment date to the opening of business on such
payment date, an amount equal to the contract adjustment payments payable on the payment
date with respect to the purchase contract, unless we have elected to defer the contract
adjustment payments payable on such date.

Holders of Corporate Units may settle early only in integral multiples of 20 Corporate Units. 1f the
Treasury portfolio has replaced the notes that are components of the Corporate Units, holders of the Corporate
Units may settle early only in integral multiples of 8§00 Corporate Units (or such other number of Corporate
Units as may be determined by the remarketing agent upon a successful remarketing of notes). Holders of
Treasury Units may settle early only in integral multiples of 20 Treasury Units.

So long as the Equity Units are evidenced by one or more global security certificates deposited with
the depositary, procedures for early settlement will also be governed by standing arrangements between the
depositary and the purchase contract agent.

The early settlement right is also subject to the condition that, if required under the U.S. federal
securities laws, we have a registration statement under the Securities Act in effect covering the shares of
common stock and other securities, if any, deliverable upon settlement of a purchase contract. We have agreed
that, if required under the 1J.5. federal securities laws, we will {i) use commercially reasonable efforts to have
a registration statement in effect covering those shares of common stock and other securities to be delivered in
respect of the purchase contracts being settled, and (it} provide a prospectus in connection therewith, in each
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case in a form that may be used in connection with the early settlement right (it being understood that if there
is a material business transaction or development with respect 1o us that has not yet been publicly disclosed,
we will not be required to file such registration statement or provide such a prospectus, and the early
settlement right will not be available, until we have publicly disclosed such transaction or development or have
determined that such transaction or development does not prevent us from filing a registration statement or
providing a prospectus; provided that we will use commercially reasonable efforts to make such disclosure or
make such determination, as applicable, as soon as it is commercially reasonable to do so). In the event that a
holder seeks to exercise its early settlement right and a registration statement is required to be effective in
connection with the exercise of such right but no such registration statement is then effective, the holder’s
exercise of such right shall be void unless and until such a registration statement becomes effective.

Upon early settlement of the purchase contracts related to any Corporate Units or Treasury Units:

. the holder will receive the minimum settlement rate of 2.9762 newly issued shares of common
stock per Corporate Unit or Treasury Unit, subject to adjustment under the circumstances
described under “— Anti-Dilution Adjustments,” accompanied by an appropriate prospectus if
required by law;

. the notes, the applicable ownership interest in the Treasury portfolio or the qualifying Treasury
securities, as the case may be, related to the Corporate Units or Treasury Units will be
transferred 10 the holder free and clear of our security interest;

. the holder will be entitled to receive any accrued and unpaid contract adjustment payments
{including any accrued and vnpaid deferred contract adjustment payments and compounded
contract adjustment payments thereon) to, but excluding, the quarterly payment date immedi-
ately preceding the early settlement date;

. the holder’s right (o receive future contract adjustment payments and any accrued and unpaid
coniract adjustment payments for the period since the most recent quarterly payment date
(including any accrued and unpaid deferred contract adjustment payments and compounded
contract adjustment payments thereon) will terminate; and

. no adjustment will be made to or for the holder on account of any accrued and unpaid contract
adjustment payments (including any accrued and unpaid deferred contract adjustment payments
and compounded contract adjusiment payments thereon) referred to in the immediately preced-
ing bullet.

If the purchase contract agent receives a Corporate Unit certificate or Treasury Unit certificate, if they
are in certificated form, accompanied by the completed “Election to Settle Early” on the reverse side of such
certificate, and the required immediately available funds, from a holder of Corporate Units or Treasury Units
by 4:00 p.m., New York City time, on a business day and all conditions to early settlement have been satisfied,
that day will be considered the settlement date. If the purchase contract agent receives the above after
4:00 p.m., New York City time, on a business day or al any time on a day that is not a business day, the next
business day will be considered the settlement date.

Upon early settlement of purchase contracts in the manner described above, presentation and
surrender of the certificate evidencing the related Corporate Units or Treasury Units if they are in certificated
form and payment of any transfer or similar taxes payable by the holder in connection with the issuance of ihe
related common stock to any person other than the holder of the Corporate Units or Treasury Units, we will
cause the shares of common stock being purchased to be issued, and the aggregate principal amoumnt of notes,
the applicable ownership interests in the Treasury portfolio or the qualifying Treasury securities, as the case
may be, securing the purchase contracts to be released from the pledge under the purchase contract and pledge
agreement described in “— Pledged Securities and Purchase Contract and Pledge Agreement” and transferred,
within three business days following the settlement date, to the purchasing holder or the holder’s designee.
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Early Settlement Upon a Fundamental Change

If a “fundamental change” (as defined below) occurs at least 20 business days prior to the purchase
contract settlement date, then each holder of a purchase contract will have the right, on the “fundamental
change early settlement date” (as defined below), to accelerate and settle such contract early at the
“fundamental change early settlement rate” described below. We refer to this right as the “fundamental change
early settlement right.”

We will provide each of the holders with a notice of a fundamental change within 15 business days
after its occurrence, but in any case at least 15 business days prior to the purchase contract settlement date.
The notice will specify, among other things (i} the deadline by which each holder’s fundamental change early
settlement right must be exercised, (i1) the date on which the fundamental change settlement shall occur, which
will be at least 10 days after the date of the notice but no later than five business days prior to the purchase
contract settlement date and which we refer to as the “fundamental change early settlement date,” (iii) the
applicable fundamental change early settlement rate and (iv) the amount of the cash, securities and other
consideration receivable by the holder upon settlement. To exercise the fundamental change early settlement
right, you must deliver to the purchase contract agent, no later than 4:00 p.m., New York City time, on the
third business day immediately preceding the fundamental change early settlement date, the cenificate
evidencing your Corporate Units or Treasury Units if they are held in certificated form, duly endorsed for
transfer to us in blank with the form of “Election to Settle Early” on the reverse side of such certificate duly
completed, and accompanied by payment to us in immediately available funds of an amount equal to the
stated amount of $50 times the number of purchase contracts being settled.

So long as the Equity Units are evidenced by one or more global security certificates deposited with
the depositary, procedures for early settlement upon a fundamental change will also be governed by standing
arrangements between the depositary and the purchase contract agent.

A “fundamental change” will be deemed to have occurred if any of the following occurs:

{1} a “person” or “group” within the meaning of Section 13(d) of the Exchange Act has
become the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Aet,
of our common equity representing more than 50% of the voting power of our common equity {(other
than in connection with a consolidation, merger or other transaction described in clause (2) below, in
which case clause (2) shall apply); or

{2) we are involved in a consolidation with or merger into any other person, or any merger
of another person into us, or any other transaction or series of related transactions (other than a
merger that does not result in any reclassification, conversion, exchange or cancellation of outstanding
shares of our common-stock}, in each case in which 90% or more of our common stock is exchanged
for or converted into securities, cash or other property, 10% or more of which consists of securities,
cash or other property that is not (or will not be immediately upon the effectiveness of such
consolidation, merger or transaction) common stock listed on the New York Stock Exchange, the
NASDAQ Global Select Market or the NASDAQ Global Market; or

(3) our common stock ceases o be listed or quoted on the New York Stock Exchange, the
NASDAQ Global Select Market or the NASDAQ Global Market (other than in connection with a
consolidation, merger or other transaction described in clause (2) above, in which case clause (2) shall
apply); or

(4) our shareholders vote for our liquidation, dissolution or termination.

The “fundamental change early settlement rate” will be determined by reference to the table below,
based on the date on which the fundamental change occurs or becomes effective (the “effective date™) and the
“stock price” in the fundamental change, which will be:

. in the case of a fundamental change described in clause (2) above in which the holders of our
common stock receive only cash in the fundamental change, the stock price shall be the cash
amount paid per share of our common stock;
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. otherwise, the stock price shall be the average of the closing prices of our common stock over
the five trading-day period ending on the trading day immediately preceding the effective date

of the fundamental change.

The stock prices set forth in the first column of the table below will be adjusted as of any date on
which any fixed settlement rate is otherwise adjusted. The adjusted stock prices will equal the stock prices
applicable immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the fixed
settlerent rate immediately prior to the adjustment giving rise to the stock price adjustment and the
denominator of which is the fixed settlement rate as so adjusted. The number of shares in the table below will
be adjusted in the same manner as the fixed settlement rates as set forth under “— Anti-Dilution

Adjustinents.”

The foliowing table sets forth the fundamental change settlement rate per $30 stated amount of Equity

Units based on various hypothetical stock prices and effective dates:

June 15, 2010

June 15, 2011

June 15, 2012

Stock price May 18, 2009
$600. . ....... 4.6630
$9.00......... 4.0918
$1200........ 3.7402
$1400........ 3.5840
$1500 ........ 3.5229
$1600 ... ..... 3.4709
$1680 ........ 3.4348
$1800........ 3.3884
$2000........ 3.3276
$2250 ........ 32728
$2500 .. ... ... 3.2337
$3000........ 3.1834
33500 ........ 3.1527
$4000 .. .. ..., 3.1317
53000 ... ... 3.1031
$6000 ... ... .. 3.0830
$7500 ........ 3.0611
$100.00 ... ... 3.0367

4.4096
3.9545
3.6433
3.4981
3.4409
3.3922
3.3587
3.3162
3.2617
3.2145
3.1825
3.1435
3.1205
3.1044
3.0811
3.0640
3.0452
3.0250

4.0819
3.8013
3.5423
3.4006
3.3429
3.2939
3.2606
3.2193
3.1696
3.1310
3.1080
3.0834
3.0692
3.0584
3.0420
3.0302
3.0180
3.0057

3.5714
3.5714
35714
3.5714
3.3333
3.1250
29762
2.9762
2.9762
29762
2.9762
2.9762
2.9762
2.9762
29762
2.9762
2.9762
2.9762

The exact stock prices and effective dates may not be set forth in the table above, in which case:

. if the stock price is between two stock prices in the table or the effective date is between {wo
effective dates in the table, the fundamental change early settlement rate will be determined by
a straight-line interpolation between the number of shares set forth for the higher and lower
stock prices and the earlier and later effective dates, as applicable, based on a 365-day year;

. if the stock price is greater than $100.00 per share (subject to adjustment in the same manner as
the stock prices set forth in the first column of the table above), the fundamentai change early

settlement rate will be the minimum settlement rate; or

. if the stock price is less than $6.00 per share (subject 1o adjustment in the same manner as the
stock prices set forth in the first column of the table above), which we refer to as the “minimum
stock price,” the fundamental change early settlement rate will be determined as if the stock
price equaled the minimum stock price, and using straight line interpolation, as described in the
first bullet of this paragraph, if the effective date is between two dates on the table.
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The maximum number of shares of our common stock deliverable under a purchase contract is
4.6630, subject to adjustment in the same manner as each fixed scttlement rate as set forth under “— Anti-
Dilution Adjustments.”

if you exercise the fundamental change early settiement right, we will (or will cause the collateral
agent to) deliver to you on the fundamental change early settlement date:

. the kind and amount of securities, cash or other property that you would have been entitled to
receive if you had settled the purchase contract immediately before the fundamental change at
the fundamental change early settlement rate;

. accrued and unpaid contract adjustment payments (including any deferred contract adjustment
payments and compounded contract adjustment payments thereon) to, but excluding, the
fundamental change early settlement date; and

. the notes, the applicable ownership interest in the Treasury portfolio or the qualifying Treasury
securities, as the case may be, related to your Corporate or Treasury Units, free and clear of our
security interest.

If the fundamental change causes our common stock 10 be convened into the night to receive more
than a single type of consideration (determined based in part upon any form of shareholder election) and you
exercise the fundamental change early settlement right, we will deliver to you on the fundamental change early
settlement date consideration in the types and amounts as is proportional to the types and amounts of
consideration received by the holders of our common stock that affirmatively make such an election.

if you do not elect to exercise your fundamental change carly settlement right, your Corporate Units
or Treasury Units will remain outstanding and subject to normal settlement on the purchase contract settlement
date. We have agreed that, if required under the U.S. federal securities laws, we will use commercially
reasonable efforts to (i) have in effect a registration statement covering the common stock and other securities,
if any, to be delivered in respect of the purchase contracts being settled and (ii) provide a prospectus in
connection therewith, in each case in a form that may be used in connection with the earty settlement upon a
fundamental change (it being understood that if there is a material business transaction or development with
respect to us that has not yet been publicly disclosed, we will not be required to file such registration
statement or provide such a prospectus, and the fundamental change early settlement right will not be
available, until we have publicly disclosed such transaction or development or have determined that such
transaction or development does not prevent us from filing a registration statement or providing a prospectus;
provided that we will use commercially reasonable efforts to make such disclosure or such determination, as
applicable, as soon as it is commercially reasonable to do so). In the event that a holder seeks to exercise its
fundamental change early settlement right and a registration statement is required to be effective in connection
with the exercise of such right but no such registration statement is then effective, the holder’s exercise of
such right shall be void unless and until such a registration statement becomes effective, but such holder shall
receive consideration calculated as described in this “— Early Settlement Upon a Fundamental Change”
section when such registration statement becomes effective.

If the Treasury portfolio has replaced the notes that are components of the Corporate Units, holders of
the Corporate Units may exercise the fundamental change early seitlement right only in integral multiples of
800 Corporate Units (or such other number of Corporate Units as may be determined by the remarketing agent
upon a successful remarketing of notes). Otherwise, a holder of Corporate Units or Treasury Units may
exercise the fundamental change early settlement right only in integral muliiples of 20 Corporate Units or 20
Treasury Units, as the case may be.

Contract Adjustment Payments

Contract adjustment payments in respect of Corporate Units and Treasury Units will be fixed at a rate
per year of 2.00% of the stated amount of $50 per purchase contract. Contract adjustment payments payable
for any period will be computed on the basis of a 360-day year of twelve 30-day months. Contract adjustment
payments will accrue from the date of issuance of the purchase contracts and will be payable quarterly in
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arrears on March 15, June 15, September 15 and December 15 of each year, commencing on September 15,
2009, subject to our right to defer the payment of the contract adjustment payments as described below.

Contract adjustment payments will be payable to the holders of purchase contracts as they appear on
the books and records of the purchase contract agent at the close of business on the relevant record dates,
which will be on the first day of the month (whether or not a business day) in which the relevant payment
date falls. These distributions will be paid through the purchase contract agent, who will hold amounts
received in respect of the contract adjustment payments for the benefit of the holders of the purchase contracts
relating to the Equity Units. Subject to any applicable laws and regulations, each such payment will be made
as described under “— Book-Entry System.”

If any date on which contract adjustment payments are to be made is not a business day, then
payment will be made on the next succeeding day which is a business day, and no interest or payment will be
paid in respect of the delay. However, if that business day is in the next succeeding calendar year, that
payment will be made on the immediately preceding business day, in each case with the same force and effect
as if made on that payment date.

Our obligations with respect to contract adjustment payments will be subordinated and junior in right
of payment o our obligations under any of our Senior Indebtedness.

‘We may, at our option and upon prior written notice to the holders of the Equity Units and the
purchase contract agent, defer the payment of contract adjustment payments on the related purchase contracts
forming a part of the Equity Units until no Iater than the purchase contract settlement date; provided, however,
that in (x} an early settlement upon a fundamental change, we will pay deferred contract adjustment payments
(including compounded contract adjustment payments thereon as described below) to, but excluding, the
fundamental change early settlement date and (y) an early settlement, we will pay deferred contract adjustment
payments (including compounded contract adjustment paymenis thereon as described below) to, but excluding,
the quarterly payment date immediately preceding the early settlement date.

Deferred contraci adjustment payments will accrue additional contract adjustment payments at the
rate of 12.00% per year until paid, compounded quarterly, which is equal to the rate of total distributions on
the Corporate Units (compounding on each succeeding payment date), to, but excluding, the payment date. We
refer to additional contract adjustment payments that accrue on deferred contract adjustment payments as
“compounded contract adjustment payments.” If the purchase contracts are terminated (upon the occurrence of
certain events of bankruptcy, insolvency or reorganization with respect to us), the right to receive contract
adjustment payments and deferred contract adjustment payments (including compounded contract adjustment
payments thereon) will also terminate,

If we exercise our option to defer the payment of contract adjustment payments, then, unti] the
deferred contract adjustment payments (including compounded contract adjustment payments thereon) have
been paid, we will not declare or pay any dividends or make any distributions on, or redeem, purchase or
acquire or make a liquidation payment with respect to, any shares of our capital stock.

The restrictions listed above do not apply to:

. any repurchase, redemption or other acquisition of shares of our capital stock in connection with
¢1) any employment contract, benefit plan or other similar arrangement with or for the benefit
of any one or more employees, officers, directors, consultants or independent contractors or
(2) a dividend reinvestment or stockholder purchase plan;

. any exchange, redemption or conversion of any class or series of our capital stock, or the capital
stock of one of our subsidiaries, for any other class or series of our capital stock;

. any exchange, redemption or conversion of any class or series of our indebtedness for any class
or series of our capital stock;
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. any purchase of, or payment of cash in lieu of, fractional interests in shares of our capital stock
pursuant to the conversion or exchange provisions of such capital stock or the securitics being
converted or exchanged; '

. any declaration of a dividend in connection with the issuance of rights, stock or other property
under any rights plan, or the redemption or repurchase of rights pursuant thereto; and

. any dividend in the form of stock, warrants, options or other rights where the dividend stock or
stock issuable upon exercise of such warrants, options or other rights is the same stock as that
on which the dividend is being paid or ranks equally with or junior to such stock.

Anti-Dilution Adjustments

Each fixed settlement rate will be adjusted, without duplication, if certain events occur:

(1) The issuance of our common stock as a dividend or distribution to all helders of our common
stock, or a subdivision or combination of our common stock, in which event each fixed settlement rate will be
adjusted based on the following formula:

where,

SRe

SR,

@

0S5,

where,

SRq
SR,

0S8y

SR; =5Ro x (05, / OSy)

the fixed settlement rate in effect immediately prior to the close of business
on the record date for such dividend or distribution or immediately prior to
the open of business on the effective date for such subdivision or
combination, as the case may be;

the fixed settlement rate in effect immediately after the close of business on
such record date or such effective date, as the case may be;

the number of shares of our common stock outstanding immediately prior to
the close of business on such record date or such effective date, as the case
may be, in each case, prior to giving effect to such event; and

the number of shares of our common stock that would be outstanding
immediately after, and solely as a resuit of, such event.

(2) The issuance to all holders of our common stock of rights, options or warrants (other than
pursuant to any dividend reinvestment or share purchase plans) entitling them for a period expiring 45 days or
less from the date of issuance of such rights, options er warrants to purchase shares of our common stock at
less than the current market price of our common stock as of the record date for such issuance, in which event
each fixed settlement rate will be increased based on the following formula:

SR; = SRo x (OSp+X)} / {O5g+7Y)

the fixed settlement rate in effect immediately prior to the close of business
on the record date for such issuance;

the fixed settlement rate in effect immediately after the close of business on
such record date;

the number of shares of our common stock outstanding immediately prior to
the close of business on the record date for such issuance;

the total number of shares of our common stock issuable pursuant to such
rights, options or warrants; and

the aggregate price payable to exercise such rights, options or warrants
divided by the average of the closing price of our common stock over each
of the ten consecutive trading days immediately preceding, but excluding, the
announcement of the issuance of such rights, options or warrants.
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However, each fixed settlement rate will be readjusted to the extent that any such rights, options or
warrants are not exercised prior to their expiration.

(3) (a) The dividend or other distribution to all holders of our common stock of shares of our capital
stock (other than common stock), rights to acquire our capital stock or evidences of our indebtedness or our
assets (excluding (i} any dividend, distribution or issuance covered by clause (1) or (2} above or clause (4)
below and (ii) any spin-off to which the provisions in clause 3(b} below apply), in which event each fixed
settlement rate will be increased based on the following formula:

SR} = SRo x SPy / (SPy - FMV)

where,

SRy = the fixed settlement rate in effect immediately prior to the close of business
on the record date for such dividend or distribution;

SR, = the fizxed settlement rate in effect immediately after the close of business on
such record date;

SPy = the current market price of our cornmon stock as of the record date for such
dividend or distribution; and

FMV = the fair market value {as determined in good faith by our board of directors,

whose good faith determination will be conclusive), on the record date for
such dividend or distribution, of the shares of capital stock, rights to acquire
capital stock, evidences of indebtedness or assets so distributed, expressed as
an amount per share of our common stock.

(b} However, if the transaction that gives rise to an adjustment pursuant to clause (3)(a) above is one
pursuant to which the dividend or other distribution on our comimon stock consists of shares of capital stock
of, or similar equity interests in, a subsidiary or other business unit of ours, (i.e., a spin-off) that are, or, when

. issued, will be, listed or traded on a U.5. national or regional securities exchange, then each fixed settlement
rate will instead be increased based on the following formula:

SR] =SRO.X (FMVO + MPo)/MPO

where,

SRg = the fixed settlement rate in effect immediately prior to the end of the
valuation period (as defined below});

SR, = the fixed setilement rate in effect immediately after the end of the valuation
period;

FMV, = the average of the closing price of the capital stock or similar equity interests
distributed to holders of our common stock applicable to one share of our
common stock over each of the 10 consecutive trading days commencing on,
and including, the third trading day immediately foilowing the ex-dividend
date for such dividend or distribution with respect to our common stock on
the New York Stock Exchange or such other U.S. national or regional
exchange or market that is at that time the principal exchange or market for
our common stock (the “valuation period”™); and

MP, = the average of the closing price of our common stock over the valuation
period.

The adjustment to each fixed settlement rate under this ¢lause 3(b) will occur on the last day of the
valuation period; provided that if a holder elects to early settle the purchase contracts, or the purchase contract
settlement date occurs, in either case, during the valuation period, references with respect to 10 trading days
shali be deemed replaced with such lesser number of trading days as have elapsed between the ex-dividend
date of such spin-off and the date on which such holder elected its early settlement right, or the business day
immediately preceding the purchase contract settlement date, as the case may be, in determining the applicable

. fixed settlement rates.
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(4) We make a distribution consisting exclusively of cash to all holders of our common stock,
excluding (a) any regular, quarterly cash dividend on our common stock to the extent that the amount per
share of our common stock does not exceed $0.2075 in the then current fiscal quarter (the “dividend threshold
amount”), (b) any cash that js distributed as part of a distribution referred to in clause (3) above, and (c) any
consideration payable in connection with a tender or exchange offer made by us or any of our subsidiaries
referred to in clause (5) below, in which event, each fixed settlement rate will be increased based on the
following formula:

SR; =SROISPO/(SPO- C,}

where,
SRe = the fixed settlement rate in effect immediately prior to the close of business
on the record date for such distribution;
SRy = the fixed settlement rate in effect immediately after the close of business on
such record date;
SP, = the current market price as of the record date for such distribution; and
C = the excess of the amount in cash per share we disiribute to helders of our

common stock over the dividend threshold amount.

The dividend threshold amount is subject to adjustment on an inversely proportional basis whenever
the fixed settlement rates are adjusted, but no adjustment will be made to the dividend threshold amount for
any adjustment made to the fixed settlement rates pursvant to this clause (4). For the avoidance of doubt, the

dividend threshold amount will be zero in the case of a cash dividend amount that is not a regular, quarterly
dividend.

(5) We or one or more of our subsidiaries make purchases of our common stock pursvant to a tender
offer or exchange offer by us or one of our subsidiaries for our common stock to the extent that the cash and
. value of any other consideration included in the payment per share of our common stock validly tendered or
exchanged exceeds the average of the closing price of our commeon stock over the 10 consecutive trading days
commencing on, and including, the trading day next succeeding the last date on which tenders or exchanges
may be made pursuant to such tender or exchange offer (the “expiration date™), in which event each fixed
settlement rate will be increased based on the following formula:

SR; = SRox [{(FMV + (SP; x O5;}] /(5P x O5p)

where,
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SRy = the fixed settlement rate in effect immediately pricr to the close of business
on the tenth trading day immediately following, and including, the trading
day next succeeding the expiration date;

SR = the fixed settlement rate in effect immediately after the close of business on
the tenth trading day immediately following, and including, the trading day
next succeeding the expiration date;

FMVY = the fair market value (as determined in good faith by our board of directors,
whose good faith determination will be conclusive), at the close of business
on the tenth trading day immediately following, and including, the trading
day next succeeding the expiration date, of the aggregate value of all cash
and any other consideration paid or payable for shares validly tendered or
exchanged and not withdrawn as of the expiration date (the “purchased
shares™),

0S; = the number of shares of our common stock outstanding as of the last time
tenders or exchanges may be made pursuant to such tender or exchange offer
{the “expiration time™) less any purchased shares;

08, = the number of shares of our commen stock outstanding at the expiration
time, including any purchased shares; and

SP, = the average of the closing price of our common stock over each of the 10
consecutive trading days commencing on, and including, the trading day
immediately following the expiration date.

The adjustment to each fixed settlement rate under the preceding paragraph will occur at the close of
business on the tenth trading day immediately following, and including, the trading day next
succeeding the date such tender or exchange offer expires; provided that if a holder elects to early
settle the purchase contracts, or the purchase contract settlement date occurs, in either case, during
the 10 trading days immediately following, and including, the expiration date of any tender or
exchange offer, references with respect to 10 trading days shall be deemed replaced with such lesser
number of trading days as have elapsed between the expiration date of such tender or exchange offer
and the date on which such holder elected its early settlement right, or the business day immediately
preceding the purchase contract settlement date, as the case may be, in determining the applicable
fixed settlement rates.

The “current market price” per share of our common stock on any day means the average of the daily
closing price of our common stock over each of the 10 consecutive trading days ending on the earlier of the
day in question and the day before the “ex dividend date” with respect to the issuance or distribution requiring
the computation.

For purposes of this section, the term “ex-dividend date,” when used with respect to any issuance or
distribution, will mean the first date on which our common stock trades regular way on the applicable
exchange or in the applicable market without the right to receive the issuance or distribution.

“Record date” means, for purposes of this section, with respect to any dividend, distribution or other
transaction or event in which the holders of our common stock have the right to receive any cash, securities or
other property or in which our common stock (or other applicable security) is exchanged for or converted into
any combination of cash, securities or other property, the date fixed for determination of holders of our
common stock entitled to receive such cash, securities or other property (whether such date is fixed by our
board of directors or by statute, contract or otherwise).

To the extent we have a rights plan in effect upon settlement of a purchase contract, you will receive
in addition to our common stock the rights under the plan, unless prior to such settlement, the rights have
separated from ocur common stock, in which case each fixed settlement rate for a purchase contract will be
adjusted as if we distributed, to all holders of our common stock, evidences of indebtedness, shares of capital
stock, securities, cash or other assets as described under clause (3) above, subject to readjustment in the event
of the expiration, termination or redemption of the rights.
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In the case of certain reclassifications, consolidations, mergers, sales or transfers of assets or other
transactions that cause our common stock to be converted into the right to receive other securities, cash or
property, each purchase contract then outstanding would, without the consent of the holders of the related
Corporate Units or Treasury Units, as the case may be, become a contract to purchase such other securities,
cash and property instead of our common stock. If any such reclassification, consolidation, merger, sale or
transfer of assetls or other transaction causes our common stock to be converted into the right to receive more
than a single type of consideration (determined based in part upon any form of shareholder election), each
purchase contract then outstanding would become a contract to purchase the amount of other securities, cash
and/or property as is proportional to the types and amounts of consideration received by the holders of our
common stock that affirmatively make such an election. Upon the occurrence of any such transaction, on the
purchase contract settlement date, early seltlement date or fundamental change early settlement date, as
applicable, the settlement rale will be determined based on the securities, cash or property a holder of our
common stock would have received when such transaction occurred.

If at any time we make a distribution of property to our shareholders that would-be taxable to the
sharcholders as a dividend for U.S. federal income tax purposes (e.g., distributions out of our current or
accumulated earnings and profits or distributions of evidences of indebtedness or assets, but generally not
stock dividends or rights to subscribe for capital stock) and, pursuant to the fixed settlement rate adjustment
provisions of the purchase contract and pledge agreement, the settlement rate is increased, this increase will
likely give rise to a taxable dividend to holders of Corporate Units or Treasury Units; certain other adjustments
to the settlement rate may also give rise to a taxable dividend to holders of Corporate Units or Treasury Units,
see “Material U.S. Federal Income Tax Considerations — U.S. Holders — Purchase Contracts — Adjustment
to the Settlement Rate” in this prospectus supplement.

In addition, we may make increases in each fixed settlement rate as our board of directors deems
advisable to avoid or diminish any income tax to holders of our capital stock resulting from any dividend or
distribution of capital stock (or rights to acquire capital stock) or from any event treated as such for income
tax purposes or for any other reasons. We may only make such a discretionary adjustment if we make the
same proportionate adjustment to each fixed settlement rate.

Adjustments to each fixed settlement rate will be calculated to the nearest 1/10,000 of a share. No
adjustment to the fixed settlement rates will be required unless the adjustment would require an increase or
decrease of at least one percent in one or both of the fixed settlement rates. If any adjustment is not required
to be made because it would not change one or both of the settlemeni rates by at least one percent, then the
adjustment will be carried forward and taken into account in any subsequent adjustment; provided that effect
shall be given to all anti-dilution adjustments no later than the close of business on the business day
mmmediately preceding the first trading day in the 20 consecutive wrading days during which the “applicable
market value” is determined (or, if earlier, the close of business on the business day immediately preceding the
date on which the fundamental change early settlement rate is determined).

We will be required, within ten business days following the adjustment to each fixed settlement rate,
to provide written notice to the purchase contract agent of the occurrence of the adjustment and a statement in
reasonable detail setting forth the method by which the adjustment to each fixed settlement rate was
determined and setting forth the revised settlement rate.

The fixed settlement rate will not be adjusted:

. upon the issuance of any shares of our common stock pursuant to any present or future plan
providing for the reinvestment of dividends or interest payable on our securities and the
investment of additional optional amounts in shares of our common stock upon any plan;

. upen the issuance of any shares of our common stock or options or rights to purchase those
shares pursuant to any present or future employee, director or consultant benefit ptan or program
of or assumed by us or any of our subsidiaries;

. upen the issuance (other than an issuance to all or substantially all of our common stockholders)
of any shares of our common stock pursuant to any option, warrant, right or exercisable,
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exchangeable or convertible security outstanding as of the date the Equity Units were first
issued;

. for a change in the par value of the common stock;
. for accurnulated and unpaid dividends, except as expressly set forth above;

. upon the issuance of shares of our common stock or securities converiible into, or exercisable or
exchangeable for, common stock, in public or private transactions, for consideration in cash or
property, at any price we deem appropriate; or

. the issuance of any shares of common stock upon the exercise or conversion of any right,
warrant or option described in clause (2) above.

Each adjustment to each fixed settlement rate will result in a corresponding adjustment to the number
of shares of common stock issuable upon early settlement of a purchase contract. If any adjustment is made to
the fixed settlement rates, an adjustment also will be made to the applicable market value solely to determine
which of the clauses of the definition of settiement rate will be applicable on the purchase contract settlement
date or any fundamental change early settlement date. In addition, if any adjustment to the fixed settlement
rates becomes effective, or any ex-dividend date or record date for any issuance, dividend or distribution
(relating to a required fixed settlement rate adjustment) occurs, during the period beginning on, and including,
(i) the open of business on a first trading day of the 20 trading-day period during which the applicable market
value is calculated or (i) in the case of the optional early settlement, the relevant early settlement date and, in
each case, ending on, and including, the date on which we deliver shares of our common stock under the
related purchase contract, we will make appropriate adjustments to the fixed settlement rates and/or the
number of shares of our common stock deliverable upon settlement of the purchase contract, in each case,
consistent with the anti-dilution adjustments set forth above.

Each fixed settlement rate will not be adjusted under clauses (1) (but only with respect to stock
dividends or distributions), (2), (3) and (4) above, if holders of the Corporate Units or Treasury Units
participate, as a result of holding the Corporate Units or Treasury Units and at the same time as holders of our
common stock, without having to settle the purchase contracts forming a part of their Corporate Units or
Treasury Units as if they held, per purchase contract, a number of shares of our common stock equal to the
maximum settlement rate. -

Termination

The purchase contracts, and our rights and obligations and the rights and obligations of the holders of
the Corporate Units and Treasury Units under the purchase contracts, including the right and obligation to
purchase shares of common stock and the right to receive accrued and unpaid (including deferred) and future
contract adjustment payments, will immediately and automatically terminate, without any further action, upon
the occurrence of a bankruptcy, insolvency or reorganization under the U.S. Bankruptcy Code of us (and not,
for the avoidance of doubt, our subsidiaries). In the event of such a termination of the purchase contracts as a
result of our bankruptcy, insolvency or reorganization under the U.5. Bankruptcy Code, holders of the
purchase contracts will not have a claim in bankruptcy under the purchase contract with respect to our
issuance of shares of common stock or the right to receive contract adjustment payments.

Upon any termination, the collateral agent will release the aggregate principal amount of notes
underlying the applicable ownership interests in notes, the Treasury portfolio or the qualifying Treasury
securities, as the case may be, held by it to the purchase contract agent for distribution to the holders, subject,
in the case of the applicable ownership interests in the Treasury portfolio or the qualifying Treasury securities,
to the purchase contract agent’s disposition of the subject securities for cash, and the payment of this cash to
the holders, 1o the extent that the holders would otherwise have been entitled to receive less than $1,000
principal amount or interest, as the case may be, at maturity of any such security. Upon any termination,
however, the release and distribution may be subject to a delay. In the event that we become the subject of a
case under the U.S. Bankruptcy Code, the delay may occur as a result of the automatic stay under the
Bankruptcy Code and continue until the automatic stay has been lifted.
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Pledged Securities and the Purchase Contract and Pledge Agreement

The pledged securities will be pledged to us through the collateral agent, for our benefit, pursuant to
the purchase contract and pledge agreement to secure the obligations of holders of Corporate Units and
Treasury Units to purchase shares of common stock under the related purchase contracts. The rights of holders
of Corporate Units and Treasury Units to the related pledged securities will be subject to our security interest
created by the purchase contract and pledge agreement.

No holder of Corporate Units or Treasury Units will be permitted to withdraw the pledged securities
related to the Corporate Units or Treasury Units from the pledge arrangement except:

. to substitute qualifying Treasury securities for the related notes or the applicable ownership
interests in the Treasury portfolio, as the case may be, as provided for under “Description of the
Equity Units — Creating Treasury Units;”

. 1o substitute notes or the applicable ownership interests in the Treasury portfolio, as the case
may be, for the related qualifying Treasury securities, as provided for under “Description of the
Equity Units — Recreating Corporate Units;” or

. upon the termination, cash settlement or early settlement of the related purchase contracts.

Subject to the security interest and the terms of the purchase contract and pledge agreement, each
holder of Corporate Units, unless the Treasury portfolio has replaced the notes that are components of the
Corporate Units, will be entitled through the purchase contract agent and the collateral agent to all of the
proportional rights of the related notes, including voting and redemption rights. Each holder of Treasury Units
and each holder of Corporate Units, if the Treasury portfolio has replaced the notes that are components of the
Corporate Units, will retain beneficial ownership of the related qualifying Treasury securities or the applicable
ownership interests in the Treasury portfolio, as applicable, pledged in respect of the related purchase
contracts. We will have no interest in the pledged securities other than our security interest.

Except as described in “Certain Provisions of the Purchase Contract and Pledge Agreement —
General ” the collateral agent will, upon receipt, if any, of payments on the pledged securities, distribute the
payments to the purchase contract agent, which will in tm distribute those payments, together with contract
adjustment payments received from us, to the persons in whose names the related Corporate Units or Treasury
Units are registered at the close of business on the record date immediately preceding the date of payment.

Book-Entry System

The Depository Trust Company, which we refer to along with its successors in this capacity as the
depositary, will act initially as securities depositary for the Corporate Units and Treasury Units. The Corporate
Units and Treasury Units will be issued only as fully registered securities registered in the name of Cede &
Co., the depositary’s nominee. One or more fully registered global security certificates, representing the total
aggregate number of Corporate Units and Treasury Units, will be issued and will be deposited with the
depositary and will bear a legend regarding the restrictions on exchanges and registration of transfer referred
o below,

The laws of some jurisdictions may require that some purchasers of securities take physical delivery
of securities in definitive form. These laws may impair the ability to transfer beneficial interests in the
Corporate Units or the Treasury Unils so long as the Corporate Units or the Treasury Units are represented by
global security certificates.

The depositary is a limited-purpose trust company organized under the New York Banking Law, a
“banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. The depositary
holds securities that its participants deposit with the depositary. The depositary also facilitates the settlement
among participants of securities transactions, including transfers and pledges, in deposited securities through
electronic computerized book-entry changes in participants® accounts, thereby climinating the need for physical
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movement of securities certificates. Direct participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. The depositary is owned by a number of its
direct participants and by the New York Stock Exchange and the Financial Industry Regulatory Authority.
Access 10 the depositary’s system is also available to others, including securities brokers and dealers, banks
and trust companies that clear transactions through or maintain a direct or indirect custodial relationship with
a direct participant either directly, or indirectly. The rules applicable to the depositary and its participants are
on file with the SEC.

We will issue the Corporate Units and Treasury Units in definitive certificated form:

. if the depositary nolifies us that it is unwilling or unable to continue as a depositary for the
global securily certificates and no successor depositary has been appointed within 90 days after
this notice;

* if the depositary ceases lo be a clearing agency registered under the Exchange Act when the
depositary is required to be so registered to act as the depositary and no successor depositary
has been appointed within 90 days after we learn that the depositary has ceased to be so
registered; or

. at the request of any holder of notes underlying Corporate Units if an event of default has
occurred and is continuing with respect to such notes.

Any global Corporate Unit or Treasury Unit, or portion thereof, that is exchangeable pursuant to this
paragraph will be exchangeable for Corporate Unit or Treasury Unit certificates, as the case may be, registered
in the names directed by the depositary. We expect that these instructions will be based upon directions
received by the depositary from its participants with respect to ownership of beneficial interests in the global
security certificates.

As long as the depositary or its nominee is the registered owner of the global security certificates, the
depositary or its nominee, as the case may be, will be considered the sole owner and holder of the global
security certificates and all Corporate Units or Treasury Units represented by these certificates for all purposes
under the Corporate Units or Treasury Units and the purchase contract and pledge agreement. Except in the
limited circurnstances referred to above, owners of beneficial interests in global security certificates:

. will not be entitled to have such global security certificates or the Corporate Units or Treasury
Units represented by these certificates registered in their names;

. will not receive or be entitled to receive physical delivery of Corporate Unit or Treasury Unit
certificates in exchange for beneficial interests in global security certificates; and

. will not be considered to be owners or holders of the global security certificates or any
Corporate Units or Treasury Units represented by these centificates for any purpose under the
Corporate Units or Treasury Units or the purchase contract and pledge agreement.

All payments on the Corporate Units or Treasury Units represented by the global security certificates
and all transfers and deliveries of related notes, Treasury portfolio, qualifying Treasury securities and shares of
common stock will be made to the depositary or its nominee, as the case may be, as the holder of the
securities.

Ownership of beneficial interests in the global security certificates will be limited to participanis or
persons that may hold beneficial interests through institutions that have accounts with the depositary or its
nominee. Ownership of beneficial interests in global security certificates will be shown only on, and the
transfer of those ownership interesis will be effected only through, records maintained by the depositary or its
nominee, with respect to participants’ interests, or any participant, with respect to interests of persons held by
the participant on their behalf. Procedures for settiement of purchase contracts on the purchase contract
settlernent date or upon early setilement will be governed by arrangements among the depositary, participants
and persons that may hold beneficial interests through participants designed to permit settlement without the
physical movement of certificates. Payments, transfers, deliveries, exchanges and other matters relating to
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beneficial interests in giobal security certificates may be subject to various policies and procedures adopted by
the depositary from time to time. None of us, the purchase contract agent or any agent of ours or of the
purchase contract agent will have any responsibility or liability for any aspect of the depositary’s or any
participant’s records relating to, or for payments made on account of, beneficial interests in global security
certificates, or for maintaining, supervising or reviewing any of the depositary’s records or any participant’s
records relating to these beneficial ownership interests.

Although the depositary has agreed to the foregoing procedures in order to facilitate transfer of
interests in the global security certificates among participants, the depositary is under no obligation to perform
or continue to perform these procedures, and these procedures may be discontinued at any time. We will not
have any responsibility for the performance by the depositary or its direct participants or indirect participants
under the rules and procedures governing the depositary.

The information in this section concerning the depositary and its book-entry system has been obtained
from sources that we believe to be reliable, but we have not attempted to verify the accuracy of this
information.
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CERTAIN PROVISIONS OF THE PURCHASE CONTRACT AND PLEDGE AGREEMENT

This section summarizes some of the other terms of the purchase contract and pledge agreement. This
summary is not complete and should be read together with the purchase contract and pledge agreement, a
form of which has been or will be filed and incorporated by reference as an exhibit 1o the registration
statement of which this prospectus supplement and the accompanying prospectus form a part. For purposes of
this summary, the terms “we,” “our” “ours” and “us” refer to Great Plains Energy Incorporated and, unless
otherwise expressly stated or the context otherwise requires, not any of our subsidiaries.

General

Except as described in “Description of the Purchase Contracts -— Book-Entry System,” payments on
the Equity Units will be made, purchase contracts (and documents relating to the Corporate Units, Treasury
Units and purchase contracts) will be settled, and transfers of the Corporate Units and Treasury Units will be
registrable, at the office of the purchase contract agent in The Borough of Manhattan, The City of New York.
In addition, if the Corporate Units and Treasury Units do not remain in book-entry form, payment on the
Equity Units may be made, at our option, by check mailed to the address of the holder entitled to payment as
shown on the security register or by a wire transfer to the account designated by the holder by a prior written
notice.

Shares of common stock will be delivered on the purchase contract settlement date (or earlier upon
early settlement), or, if the purchase contracts have terminated, the related pledged securities will be delivered
(potentially after a delay as a result of the imposition of the automatic stay under the Bankruptcy Code, see
“Description of the Purchase Contracts — Termination™) at the office of the purchase contract agent upon
presentation and surrender of the applicable certificate evidencing the Corporate Units or Treasury Units.

If you fail to present and surrender the certificate evidencing the Corporate Units or Treasury Unils to
the purchase contract agent on or prior to the purchase contract settlement date, the shares of common stock
issuable upon settlement of the related purchase contract will be registered in the name of the purchase
contract agent. The shares, together with any distributions, will be held by the purchase contract agent as agent
for your benefit until the certificate is presented and surrendered or you provide satisfactory evidence that the
certificate has been destroyed, lost or stolen, together with any indemnity that may be required by the purchase
contract agent and us.

If the purchase contracts terminate prior to the purchase contract settlement date, the related pledged
securities are transferred to the purchase contract agent for distribution to the helders, and if a holder fails to
present and surrender the certificate evidencing the holder's Corporate Units or Treasury Units to the purchase
contract agent, the related pledged securities delivered to the purchase contract agent and payments on the
pledged securities will be held by the purchase contract agent as agent for the benefit of the holder until the
applicable certificate is presented or the holder provides the evidence and indemnity described above.

The purchase contract agent will have no obligation to invest or to pay interest on any amounts held
by the purchase contract agent pending payment to any holder.

No service charge will be made for any registration of transfer or exchange of the Corporate Units or
Treasury Units, except for any tax or other governmental charge that may be imposed in connection with a
transfer or exchange.

We currently intend to use the proceeds from the settlement of the purchase contracts 1o repay debt as
soon as practicable following such settlement, and we have agreed not to use such proceeds to repurchase

shares of our common stock.
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Modification

The purchase contract and pledge agreement will contain provisions permitting us, the purchase
‘ contract agent and the collateral agent, to modify the purchase contract and pledge agreement without the
consent of the holders for any of the following purposes:

; . to evidence the succession of another person to our obligations;

. to evidence and provide for the acceptance of appointment of a successor purchase contract
agent or a successor collateral agent, custodial agent or securities intermediary;

. to add to the covenants for the benefit of holders or to surrender any of our rights or powers
under those agreements;

. to make provision with respect to the rights of holders pursuant to adjustments in the fixed
settlement rates or the type of consideration deliverable upen settlement of the purchase
contracts due (o certain consolidations, mergers or other reorganization events; and

. to cure any ambiguity, to correct or supplement any provisions that may be inconsistent or to
make any other provisions with respect to such matters or questions; provided that any such
action described in this butlet shall not adversely affect the interest of the holders.

For purposes of the immediately preceding bullet, any amendment made solely to conform the provisions of
the purchase contract and pledge agreement to this prospectus supplement will be deemed not to adversely
affect the interests of holders.

The purchase contract and pledge agreement will contain provisions permitting us, the purchase
| contract agent and the collateral agent, with the consent of the holders of not less than a majority of the
purchase contracts at the time outstanding to modify the terms of the purchase contracts or the purchase
. contract and pledge agreement. However, no such modification may, without the consent of the holder of each
outstanding purchase contract affected by the modification:

- subject te our right to defer contract adjustment payments, change any payment date;

. change the amount or type of collateral required to be pledged to secure a holder’s obligation
under the purchase contract and pledge agreement (other than a substitution of notes, qualifying
Treasury securities, or the Treasury portfolio, as described in this prospectus supplement);

. impair the right of the holder of any pledged securities to receive distributions on the pledged
securities or otherwise adversely affect the holder’s rights in or to the pledged securities;

. reduce any contract adjustment payments or any deferred contract adjustment payments {includ-
ing compounded contract adjustment payments) or change the place where, or the coin or
currency in which, any contract adjustment payment is payable;

. impair the right to institute suit for the enforcement of the purchase contract or payment of any
contract adjustment payments;

. reduce the number of shares of common steck purchasable under the purchase contract, increase
the price to purchase shares of commeon stock upon settlement of the purchase contract, change
the purchase contract settlement date or the right to early settlement or fundamental change
early settlement or otherwise adversely affect the holder’s rights under the purchase contract and
pledge agreement or remarketing agreement; or

J reduce the above-siated percentage of outstanding purchase contracts the consent of the holders
of which is required for the modification or amendment of the provisions of the purchase
contracts or the purchase contract and pledge agreement.

If any amendment or proposal referred to above would adversely affect only the Corporate Units or
. the Treasury Units, then only the affected class of holders will be entitied to vote on the amendment or
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proposal, and the amendment or proposal will not be effective except with the consent of the holders of not
less than a majority of the affected class or of all of the holders of the affected classcs, as applicable.

No Consent to Assumption

Each holder of Corporate Units or Treasury Units, by acceptance of these securities, will under the
terms of the purchase contract and pledge agreement and the Corporate Units or Treasury Units, as applicable,
be deemed expressly to have withheld any consent to the assumption (i.e., affimnance} of the related purchase
contracts by us or our trustee if we become the subject of a case under the Bankruptcy Code or other similar
state or federal law provision for reorganization or liquidation,

Consolidation, Merger, Sale or Conveyance

We will covenant in the purchase contract and pledge agreement that we will not merge with or into,
consolidate with or convert into any other entity or sell, assign, transfer, lease or convey all or substantially ali
of our propertics and assets to any person or entity, unless (1)(a} we will be the surviving entity or (b) the
successor entity will be a corporation organized and existing under the laws of the United States of America
or any state thereof or the District of Columbia and that entity expressly assumes our obligations under the
purchase contracts, the purchase contract and pledge agreement and the remarketing agreement (if we have
executed a remarketing agreement on or prior to the time of the merger, consolidation, conversion, sale,
assignment, transfer, lease or conveyance} and (2) we are not or, if we will not be the surviving entity, the
successor corporation is not, immediately after the merger, consolidation, conversion, sale, assignment,
transfer, lease or conveyance, in default of its payment obligations under the purchase contracts, the purchase
contract and pledge agreement, the Corporate Units or Treasury Units and the remarketing agreement or in
material default in the performance of any other covenants under these agreements.

Title

We, the purchase contract agent and the collateral agent may treat the registered owner of any
Corporate Units or Treasury Units as the absolute owner of the Corporate Units or Treasury Units for the
purpose of making payment and settling the related purchase contracts and for all other purposes.

Replacement of Equity Unit Certificates

In the event that physical certificates have been issued, any mutilated Corporate Unit or Treasury Unit
certificate will be replaced by us at the expense of the holder upon surrender of the certificate to the purchase
contract agent. Corporate Unit or Treasury Unit certificates that have been destroyed, lost or stolen will be
replaced by us at the expense of the holder upon delivery to us and the purchase contract agent of evidence of
their destruction, loss or theft satisfactory to us and the purchase contract agent. In the case of a destroyed,
lost or stolen Corporate Unit or Treasury Unit certificate, security and/or an indemnity satisfactory to the
purchase contract agent and us may be required at the expense of the holder of the Corporate Units or
Treasury Units evidenced by the certificate before a replacement will be issued.

Notwithstanding the foregoing, we will not be obligated to issue any Corporate Unit or Treasury Unit
certificates on or after the business day immediately preceding the purchase contract setilement date (or after
early settlement or fundamental change early settlement) or after the purchase contracts have terminated. The
purchase contract and pledge agreement will provide that, in lieu of the delivery of a replacement Corporate
Unit or Treasury Unit cenificate following the purchase contract settlement date, early settlement date or
fundamental change early settlement, the purchase contract agent, upon delivery of the evidence and security
or indemnity described above, will (i) deliver the shares of common stock issuable pursuant to the purchase
contracts included in the Corporate tnits or Treasury Units evidenced by the certificate and (i1) if a
fundamental change early settlement or an early seitlement occurs or if the purchase contracts have terminated
prior to the purchase contract settlement date, transfer the pledged securities included in the Corporate Units
or Treasury Units evidenced by the certificate.
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Governing Law

The purchase contract and pledge agreement and the purchase contracts will be governed by, and
construed in accordance with, the laws of the State of New York.

Information Concerning the Purchase Contract Agent

The Bank of New York Mellon Trust Company, N.A. will be the purchase contract agent. The
purchase contract agent will act as the agent for the holders of Corporate Units and Treasury Units from time
to time. The purchase contract and pledge agreement will not obligate the purchase contract agent to exercise
any discretionary actions in connection with a default under the terms of the Corporate Units and Treasury
Units or the purchase contract and pledge agreement.

The purchase contract and pledge agreement will contain provisions limiting the liability of the
purchase contract agent. The purchase contract and pledge agreement will contain provisions under which the
purchase contract agent may resign or be replaced. This resignation or replacement would be effective upon
the acceptance of appointment by a successor.

As of March 31, 2009, The Bank of New York Mellon Trust Company, N.A. and its affiliates were
the trustees for $100.0 million of our unsecured debt and $1,378.7 million of secured and unsecured debt
(including Environmental Improvement Revenue Refunding debt issued by certain governmental entities) of
KCP&L, one of our subsidiaries, under several separate indentures, In addition, an affiliate of The Bank of
New York Mellon Trust Company, N.A. is one of the lenders under separate credit agreements with us,
KCP&L and one of our other subsidiaries and is the trustee under a KCP&L nuclear decommissioning fund
trust. Affiliates of The Bank of New York Mellon Trust Company, N.A. also perform other services for, and
transact other banking business with our affiliates and us in the normal course and may do so in the future.
For additional information, see “Description of the Notes — About the Trustee.”

Information Concerning the Collateral Agent

The Bank of New York Mellon Trust Company, N.A. will be the collateral agent. The collateral agent
will act solely as our agent and will not assume any obligation or relationship of agency or trust for or with
any of the holders of the Corporate Units or Treasury Units except for the obligations owed by a pledgee of
property to the owner of the property under the pledge agreement and applicable law.

The purchase contract and pledge agreement will contain provisions limiting the liability of the
collateral agent. The purchase contract and pledge agreement will contain provisions under which the collateral
agent may resign or be replaced. This resignation or replacement would be effective upon the acceptance of
appointment by a successor,

Because The Bank of New York Mellon Trust Company, N.A. is serving as both the collateral agent
and the purchase contract agent, if an event of default occurs under the indenture or a collateral event of
default occurs under the purchase contract and pledge agreement, The Bank of New York Mellon Trust Com-
pany, N.A. will resign as the collateral agent, but remain as the purchase contract agent. We will then select a
new collateral agent in accordance with the terms of the purchase contract and pledge agreement.

Miscellaneous

The purchase contract and pledge agreement will provide that we will pay all fees and expenses,
other than underwriters’” expenses (including counsel), related to the offering of the Corporate Units, the
retention of the collateral agent, the purchase contract agent, the custodial agent and the securities intermedi-
ary. However, should you elect to substitute the related pledged securities, create Treasury Units or recreate
Corporate Units, you shall be responsible for any fees or expenses payable in connection with that substitution,
as well as any commissions, fees or other expenses incurred in acquiring the pledged securities to be
substituted, and we shall not be responsible for any of those fees or expenses.
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes supplements, and to the extent
inconsistent therewith replaces, the description of the general terms and provisions of the notes set forth in the
accompanying prospectus, to which we refer you. This summary is not complete and should be read together
with the subordinated indenture between us and The Bank of New York Mellon Trust Company, N.A. (the
“trustee”) and the supplemental indenture establishing the terms of the notes, forms of which have been or
will be filed and incorporated by reference as exhibits to the registration statement of which this prospectus
supplement and the accompanying prospectus form a part. In this summary, we refer to the subordinated
indenture between us and the trustee and the supplemental indenture establishing the terms of the notes,
collectively, as the indenture. For purposes of this summary, the terms “we,” “our” “ours” and “us” refer to
Great Plains Energy Incorporated and, unless otherwise expressly stated or the context otherwise reqguires, not
any of our subsidiaries.

General

The notes will be issued under a subordinated indenture between us and the trustee as amended and
supplemented by a supplemental indenture between us and the trustee (as so amended and supplemented, the
“indenture’™). The notes will be issued in one series initially due June 15, 2042.

The notes will be issued in an aggregate principal amount of $250,000,000. If the underwriters
exercise their over-atlotment option to purchase additional Corporate Units in full, up to an additional
$37,500,000 aggregate principal amount of the notes will be issued. In addition, without the consent of the
holders, we can from time to time issue additional notes in an aggregate principal amount determined by us.

The trustee will initially be the security registrar and the paying agent for the notes. Notes forming a
part of the Corporate Units will be issued in fully registered certificated form, without coupons, and will be in
denominations of $1,000 and integral multiples of $1,000.

The notes may be transferred or exchanged, without service charge but upen payment of any taxes or
other governmental charges payable in connection with any registration of transfer or exchange of the notes, at
the office described below. Payments on notes issued as a global security will be made to the depositary or a
successor depositary. Principal and interest with respect to certificated notes will be payable, the transfer of
the notes will be registrable and notes will be exchangeable for notes of a like aggregate principal amount in
denominations of $1,000 and integral multiples of $1,000, at the office or agency maintained by us. for this
purpose in The City of New York, provided that payment of interest may be made at our option by check
mailed to the holder or by wire transfer to the holder. We have initially designated the corporate trust office of
the trustee as that office for purposes of registering transfers and exchange of the notes.

The notes will not be subject to a sinking fund provision. Unless a special event redemption occurs
prior to June 15, 2012, the entire principal amount of the notes will mature and initially become due and
payable, together with any accrued and unpaid interest thereon (other than deferred interest payments and
compounded interest thereon which will be duc and payable at the end of the deferral period as described
below under “— Option to Defer Interest Payments™), on June 15, 2042. In connection with a remarketing of
the notes, we may elect to change the maturity date to a date on or after June 15, 2014 and earlier than
June 15, 2042. As described below under “— Put Right Following a Failed Final Remarketing,” holders of
separate notes will have the right to require us to purchase their notes under cerlain circumstances.

Except as set forth under “— Put Right Following a Failed Final Remarketing,” and “— Dividend and
Other Payment Stoppages During Interest Deferral and under Certain Other Circumstances,” the indenture will
not contain any financial covenants or any restrictions on the payment of dividends, the making of investments,
the incurrence of indebtedness or the redemption or repurchase of securities by us.

The indenture does not contain provisions that afford holders of the notes protection in the event we
are involved in a highly leveraged transaction or other similar transaction that may adversely affect such
holders. The indenture does not limit our ability to issue or incur other debt or issue preferred stock.
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Ranking

The notes will be our subordinated obligations. The notes are subordinated in right of payment to all
“Senior Indebtedness™ (as defined under “Description of the Debt Securities — Subordination” in the accom-
panying prospectus). We may issue additional series of subordinated notes that rank pari passu with the notes.
In connection with a successful remarketing, we will change the ranking of the notes such that they rank
equatly with all of our existing and future unsecured and unsubordinated obligations.

As of March 31, 2009, we had $1,405.1 million of outstanding indebtedness (including guaranties of
GMO indebtedness), all of which was our Senior Indebtedness.

We are a holding company that derives substantially all of our income from our operating subsidiar-
ies. As a result, our cash flows and consequent ability to service our debt, including the notes, are dependent
upen the earnings of our subsidiaries and distribution of those eamings to us and other payments or
distributions of funds by our subsidiaries to us, including payments of principal and interest under intercom-
pany indebtedness. Our operating subsidiaries are separate and distinct legal entities and will have no
obligation, contingent or otherwise, to pay any dividends or make any other distributions (except for payments
required pursuant to the terms of intercompany indebtedness) te us or to otherwise pay amounts due with
respect to the debt securities or to make specific funds available for such payments. Furthermore, except to the
extent we have a priority or equal claim against our subsidiaries as a creditor, the notes will be effectively
subordinated to debt at the subsidiary level because, as the common shareholder of our subsidiaries, we will
be subject to the prior claims of creditors of our subsidiaries. As of March 31, 2009, our subsidiaries had
approximately $3,296.9 million of aggregate outstanding debt (including debt guaranteed by us).

Interest

Each note will bear interest from the issuance date at the rate of 10.00% per year to, but excluding,
the reset effective date or, if no successful remarketing of the notes occurs, June 15, 2042. Interest will be
payable quarterly in arrears on March 15, June 15, September 15 and December 15 of each year, commencing
on September 15, 2009, to the person in whose name the note is registered at the close of business on the first
day of the month (whether or not a business day) in which the relevant interest payment date falls (unless
otherwise specified) and, at maturity, to the person to whom principal is payable.

Following a successful remarketing of the notes, all of the notes will bear interest from the reset
effective date at the reset rate to, but excluding, June 15, 2042 or, if we elect to make the notes mature at any
time earlier than June 15, 2042 (but on or later than June 15, 2014), such earlier maturity date. The notes will
be remarketed as fixed-rate notes and interest thereon will be paid on an annual basis, unless we elect to pay
interest on a semi-annual basis. If a successful remarketing of the notes does not occur, the interest rate will
not be reset and the notes will continue to bear interest at the initial interest rate, payable quarterly in arrears.
From and including the reset effective date, interest on the notes will be payable annually on December 31 of
each year, unless we elect to pay interest semi-annually on June 15 and December 15 of each year.

The amount of interest payable on the notes for any period will be computed (i) for any full quarterly,
semi-annual or annual period on the basis of a 360-day year of twelve 30-day months and (ii) for any period
shorter than a full quarterty, semi-annual or annual period, on the basis of a 30-day month and, for any period
less than a month, on the basis of the actual number of days elapsed per 30-day monih. In the event that any
date on which interest is payable on the notes is not a business day, then payment of the interest payable on
such date will be made on the next day that is a business day (and without any interest or other payment in
respect of any such delay), with the same force and effect as if made on such originally scheduled date.
However, if payment on the next business day causes the interest payable on such date to be paid in the next
calendar year, then payment will be on the immediately preceding business day, in each case with the same
force and effect as if made on that interest payment date.
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Option to Defer Interest Payments

Prior to June 15, 2012, we may elect at one or more times to defer payment of interest on the notes
for one or more consecutive interest periods; provided that each deferred interest payment may only be
deferred until the earlier of (x) the third anniversary of the interest payment date on which the interest
payment was originally scheduled to be paid and (y) June 15, 2014. For the avoidance of doubt, in all cases,
including the event of a failed remarketing, we will have no right to defer the payment of interest on the notes
beyond June 15, 2014.

Deferred interest on the notes will bear interest at the interest rate applicable to the notes,
compounded on each interest payment date, subject to applicable law. As used in this prospectus supplement,
a “deferral period” refers to the peried beginning on an interest payment date with respect to which we elect
to defer interest and ending on the earlier of (i) the next interest payment date on which we have paid all
accrued and previously unpaid interest on the notes, (ii) the third anniversary of the interest payment date on
which the interest payment was originally scheduled to be paid and (iii) June 15, 2014,

We will give the holders of the notes and the trustee written notice of our election to begin a deferral
period at least one business day before the record date for the next interest payment date. However, our failure
to pay interest on any interest payment date will itself constitute the commencement of a deferral period unless
we pay such interest within five business days after the interest payment date, whether or not we provide a
notice of deferral. We may pay deferred interest (including compounded interest thereon) in cash on any
scheduled interest payment date occurring on or prior to June 15, 2014,

In connection with any successful remarketing of the notes, all then-outstanding deferred interest
(including compounded interest thereon) will be paid to the holders of the remarketed notes on the
immediately following scheduled interest payment date from the proceeds of the successful remarketing. As of
the reset effective date for any successful remarketing, solely with respect to notes that were not remarketed in
such remarketing, all then-outstanding deferred interest (including compounded interest thereon} will be paid
to the holders of such separate notes on the immediately following scheduled interest payment date, at our
election, in cash or by issuing additional notes to the holders of such separate notes in principai amount equal
to the amount of such deferred interest (including compounded interest thereon).

On a special event redemption date, all then-outstanding accrued and unpaid deferred interest
{including compounded interest thereon) will be paid to the holders of Corporate Units and separate notes, at
our election, in cash or by issuing additional notes to the holders of such Corporate Units and separate notes
in principal amount equa! to the amount of such deferred interest (including compounded interest thereon).

In the event that we pay any deferred interest on a note by issuance of additional notes, such
additional notes will:

. have a maturity date of June 15, 2014,

. bear interest at an annual rate that is equal to the then market rate of interest for similar
instruments (not to exceed 15.00%), as determined by a nationally-recognized investment
banking firm selected by us;

. be subordinate and junior in right of payment to al! of our then existing and future Senior
Indebtedness, and on parity with the notes (prior to the modification to the ranking of the notes
in connection with any remarketing of the notes, as conternplated by this prospectus supple-
ment); and

. be redeemable at our option at any time at their principal amount plus accrued and unpaid
interest thereon to the date of redemption.

If we have paid all deferred interest (including compounded interest thereon) on the notes, we can

again defer interest payments on notes as described above, The indenture does not limit the number or
frequency of interest deferral periods.
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If we have not paid all such deferred amounts (including compounded interest thereon) in cash or by
issuing additional notes as described above on or prior to the 30th day following the end of the deferral period
or the special event redemption date, as applicable, we will be in default under the indenture. See “Description
of Debt Securities — Events of Default” in the accompanying prospectus. We cumrently do not intend to
exercise our option to defer interest on the notes.

Dividend and Other Payment Stoppages During Interest Deferral and under Certain Other
Circumstances

We have agreed that until the earlier of (i) the purchase contract settlement date for the notes and
(3i} the reset effective date, if:

. an event of default has occurred and is continuing;

. we have given notice of our election to defer interest payments but the related deferral period
has not yet commenced,

. a deferral period is continuing with respect to the notes; or
. additional notes are outstanding,
then we will not:

. declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a
liquidation payment with respect to, any shares of our capital stock;

. make any payment of principal of, or interest or premium, if any, on, or repay, purchase or
redeem any of our debt securities that upon our liquidation rank pari passu with, or junior to,
. the notes (as of their date of issuance and not taking into account any modifications to the terms
of the notes in connection with a successful remarketing); or

. make any guaranlee payments regarding any guarantee by us of securities of any of our
subsidiaries if the guarantee ranks pari passu with, or junior in interest to, the notes (as of their
date of issuance and not taking into account any modifications to the terms of the notes in
connection with a successful remarketing).

The restrictions listed above do not apply to:
. purchases, redemptions or other acquisitions of shares of our capital stock in connection with:

. any employment benefit plan or other compensatory contract or arrangement offered by
us or any of our subsidiaries; or

. a dividend reinvestment, stock purchase plan or other similar plan;

. purchases or repurchases of shares of our capital stock pursuant to a contractually binding
requirement o buy such capital stock existing prior to the commencement of the deferral period
including under a contractually binding stock repurchase plan;

. the payment of any dividend during a deferral period within 60 days after the date of declaration
thereof, if at the date of declaration no deferral period was in effect;

. any exchange or conversion of any class or series of our capital stock (or any capital stock of
any of our subsidiaries) for or to any class or series of our capital stock or of any class or series
of our indebtedness for or to any class or senies of our capital stock;

. the purchase of fractional interests in shares of our capital stock in accordance with the
conversion or exchange provisions of such capital stock or the security being converted or

. exchanged;
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. any declaration of a dividend in connection with any sharcholders’ rights plan, or the issuance
of rights, equity securities or other property under any sharcholders’ rights plan, or the
redemption or repurchase of rights in accordance with any shareholders’ rights plan;

. any dividend in the form of equity securities, warrants, options or other rights where the
dividend stock or the stock issuable upon exercise of the warrants, options or other rights is the
same stock as that on which the dividend is being paid or ranks on a parity with or junior to
such equity securities;

. any payment of current interest or deferred interest on pari passu securities during a deferral
period that is made pro rata to the amounts due on pari passu securilics and the notes;

. any payment of deferred interest or principal on pari passu securities that, if not made, would
cause us to breach the terms of the instrument govering such pari passu securities; or

. the repayment, repurchase or redemption of any security necessary to avoid a breach of the
instrument governing the same.

Market Reset Rate

If the remarketing of the notes is successful and the rate is reset, the reset rate, which will be a fixed
rate, will apply to all outstanding notes (other than any additional notes issued in connection with payment of
deferred interest), whether or not the holders of all outstanding notes participated in such remarketing, and
will become effective on the applicable reset effective date. The interest rate on the notes will be the reset rate
determined by the remarketing agent, in consultation with us, as described under “Description of the Purchase
Contracts — Remarketing — Early Remarketing” and “Description of the Purchase Contracts — Remarke-
ting — Final Remarketing.” For the avoidance of doubt, the reset rate on the remarketed notes may not be a
contingent or floating rate.

From and including the reset cffective date, interest on the notes will be payable annually on December
31 of each year, unless we elect to pay interest semi-annually on June 15 and December 15 of each year.

If a successful. remarketing of the notes does not occur, the interest rate wiil not be reset and the
notes will continue to bear interest at the initial interest rate, payable quarterly in arrears.

Optional Redemption — Special Event |

If a “special event,” as defined below, occurs and is continuing, prior to the earlier of (1) the date of a
successful remarketing or (2) the purchase contract settlement date, we may redeem, at our option on any
interest payment date, the notes in whole, but not in part, at a price equal 1o, for each note, the “redemption
amount.” as defined below, plus accrued and unpaid interest thereon {(provided that the portion of such amount
consisting of accrued and unpaid interest will be paid to the record holder of such note on the immediately
preceding record date), which we refer to collectively as the “redemption price,” to the date of redemption,
which we refer to as the “special event redemption date.” The redemption price payable in respect of all notes
included in Corporate Units will be distributed to the collateral agent, which in turn will apply such
redemption price to purchase_the “special event Treasury portfolio™ (as defined below) on behalf of the holders
of the Corporate Units and remit the remaining portion (net of fees and expenses, if any), if any. of such
redemption price to the purchase contract agent for payment to the holders of the Corporate Units. Thereafter,
the applicable ownership interests in the special event Treasury portfolio will be substituted for the applicable
ownership interests in notes and will be pledged to us through the collateral agent to secure the Corporate Unit
holders’ obligations to purchase our shares of common stock under the related purchase contract. Any then-
outstanding accrued and unpaid deferred interest (including compounded interest thereon) on the notes will not
be included in such redemption price and will be paid to the holders of the Corporate Units and separate
notes, as applicable, on the special event redemption date, at our election, in cash or by issuing additional
notes to the holders of such Corporate Units and separate notes in principal amount equal to the amount of
such deferred interest {(including compounded interest thereon). Such additional notes will have terms as
described under “Description of the Notes — Option to Defer Interest Payments.” Holders of separale notes
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will directly receive the redemption price and any cash or additional notes that may be issued in payment of
any outstanding deferred interest.

“Special event” means either a tax event or an accounting event, each as defined below.

“Tax event” means the receipt by us of an opinion of counsel, rendered by a law firm having a recognized
national tax practice, to the effect that, as a result of any amendment to, change in or announced proposed change
in the laws (or any regulations thereunder) of the United States or any political subdivision or taxing authority
thereof or therein, or as a result of any official administrative decision, pronouncement, judicial decision or action
interpreting or applying such laws or regulations, which amendment or change is effective or which proposed
change, pronouncement, action or decision is announced on or after the date of issuance of notes, there is more
than an insubstantial increase in the risk that interest payable by us on the notes is not, or within 90 days of the
date of such opinion, will not be, deductible by us, in whole or in part, for U.S. federal income tax purposes.

“Accounting event” means the receipl by the audit committee of our board of directors of a written
report in accordance with Statement on Auditing Standards (“SAS”) No. 97, “Amendment to SAS No. 50 —
Reports on the Application of Accounting Principles,” from our independent registered public accounting firm,
provided at the request of management, to the effect that, as a result of a change in accounting rules after the
date of original issuance of the notes, we must either (a) account for the purchase contracts as derivatives
under Statement of Financial Accounting Standards (“SFAS™} No. 133 (or otherwise mark-to-market or
measure the fair value of all or any portion of the purchase contract with changes appearing in our income
statement) or {b) account for the Equity Units using the if-converted method under SFAS No. 128, and that
such accounting treatment will cease to apply upon redemption of the notes.

“Redemption amount” means, for each note, the product of the principal amount of such note and a
fraction, the numerator of which is the Special event Treasury portfolio purchase price, as defined below, and
the denominator of which is the applicable principal amount, as defined below; provided thal in no event shall
the redemption amount for any note be less than the principal amount of such note.

“Special event Treasury portfolio purchase price” means the lowest aggregate ask-side price quoted
by a primary U.S. government securities dealer to the quotation agent (as defined below} on the third business
day immediately preceding the special event redemption date for the purchase of the special event Treasury
portfolio for settlement on the special event redemption date ; provided hat if the special event Treasury
portfolio is comprised solely of cash, as described below, the special event Treasury portfolio purchase price
will be the aggregate amount of cash comprising the special event Treasury portfolio.

“Applicable principal amount” means the aggregate principal amount of the notes that underlie the
Corporate Units on the special event redemption date.

“Special event Treasury portfolio” means a portfolio of U.S. Treasury securities (or principal or
interest strips thereof) that mature (i) on or prior to June 15, 2012 in an aggregate amount at maturity equal to
the applicable principal amount of notes included in the Corporate Units and (ii) with respect to each
scheduled interest payment date on the notes that oceurs after the special event redemption date to, and
including the purchase contract settlement date, on or prior to each such scheduled interest payment date in an
aggregale amount at maturity equal to the aggregate interest payment {assuming no resct of the interest rate)
that would be due on the applicable principal amount of the notes on such date. Notwithstanding the
foregoing, if on the date the quotation agent is to determine the special event Treasury portfolio Price,

U.S. Treasury securities (or principal or interest strips thereof) that are to be included in a special event
Treasury portfolio have a yield that is less than zero, then “special event Treasury portfolio” shall mean (i) cash
in an aggregate amount at maturity equal (o the applicable principal amount of notes included in the Corporate
Units; and (ii) with respect to each scheduled interest payment date on the notes that occurs after the special
event redemption date to, and including the purchase contract settlement date, cash in an aggregate amount at
maturity equal to the aggregate interest payment (assuming no remarketing and no reset of the interest rate)
that would be due on the applicable principal amount of notes inctuded in the Corporate Units on such date.

“Quotation agent” means any primary U.S. government securities dealer selected by us.
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If we redeem the notes at any time upon the occurrence of a special event, we intend to do so only to
the extent that during the 180 days prior to the date of thal redemption we have received proceeds from the
sale to third party purchasers, other than one of our subsidiaries, of securities that are as or more equity-like
than the Equity Units at the time of such redemption.

If U.S. Treasury securities (or principal or interest strips thereof) that are to be included in a special
event Treasury portfolio have a yield that is less than zero, then the cash received upon redemption (and not
the U.S. Treasury securities) of the notes will instead be substituted for the applicable ownership in the notes
that are components of the Corporate Units and will be pledged to us through the collateral agent to secure the
Corporate Unit holders’ obligation to purchase our common stock under the purchase contracts as described
under “Description of the Equity Units — Corporate Units.” If the provisions set forth in the immediately
preceding sentence apply, references in this prospectus supplement to “U.S. Treasury securities” and
“U.S. Treasury securities (or principal or interest strips thereof)” will, thereafier, be deemed to be references to
the applicable amount of cash determined as described above.

Redemption at Our Option

The notes will be redeemable at our option, in whole or in part, on a date (the “earliest redemption
date”) not earlier than June 15, 2014, which we refer to as our “optional redemption right.” The redemption
price with respect to this optional redemption will be the principal amount, plus accrued and unpaid interest, if
any, to but excluding the redemption date. In connection with a successful remarketing, we may add to,
modify or remove altogether our optional redemption right; provided that there will be at least two years
between the purchase contract settlement date and any optional redemption date; and provided further that the
redemption price will always be equal to the principal amount of the notes to be redeemed, plus accrued and
unpaid interest, if any, to, but excluding, the redemption date. !

In the event of a failed final remarketing, the notes provide that under certain circumstances we will
apply the principal amount of the notes against your obligations under the purchase contracts. This remedy has
the effect similar o an automatic redemption of the notes, but we do not have to give you prior notice or
follow any of the other redemption procedures outlined in this section.

Redemption Procedures

We may not redeem the notes, either in connection with an optional redemption right or a special
event, if they have been accelerated and such acceleration has not been rescinded or unless all accrued and
unpaid interest has been paid in full on all outstanding notes for all interest periods terminating on or prior to
the redemption date.

We will mail a notice of redemption to holders of the notes not less than 30 days, nor more than
60 days, before the date fixed for redemption.

If (i) we give an irrevocable notice of redemption of the notes and (i) we have paid or delivered to
the trustee a sufficient amount of cash or additional notes, as applicable, in connection with the related
redemption or maturity of the notes, then, on the redemption date, such trustee will irrevocably deposit with
DTC funds or additional notes sufficient to satisfy any amount owed for the notes being redeemed. See
“_ Book-Entry System” We will also give DTC trrevocable instructions and authority to pay or deliver any
amount owed in connection with a redemption in immediately available funds or additional notes, as
applicable, to the holders of beneficial interests in the global security certificates representing such notes.
Distributions of interest to be paid on or before the redemption date for any notes called for redemption will
be payable to the holders on the record dates for the refated dates of distribution.

Once notice of redemption is given and funds or additional notes, as applicable, are irrevocably
deposited, interest on the notes will cease to accrue immediately prior to the close of business on the
redemption date and all rights of the holders of such notes will cease, except for the right to receive any
amount owed in connection with a redemption (but without interest on such amount).
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If any redemption date is not a business day, then any amount owed in connection with a redemption
will be payable or deliverable on the next business day (and without any interest or other payment in respect
of any such delay). However, if payment or delivery on the next business day causes such payment or delivery
of the redemption price to be in the next calendar year, then payment or delivery will be on the immediately
preceding business day, in each case with the same force and effect as if made on that payment date.

If payment or delivery of any amount owed in connection with a redemption of the notes is
improperly withheld or refused and not paid or delivered, then interest on such notes will continue to accrue at
the applicable interest rate then borme by such notes from the oniginal redemption date scheduled to the actual
date of payment. In this case, the actual payment date will be considered the redemption date for purposes of
calculating any amount owed in connection with a redemption.

In connection with an optional redemption under “— Redemption at Our Option” above, if we decide
to redeem fewer than all of the notes outstanding, the trustee will select the notes to be redeemed by lot, pre
rata or by another method the trustee considers fair and appropiiate.

Madification of the Terms of the Notes in Connection with a Successful Remarketing

In connection with a successful remarketing of the notes, without the consent of any of the holders of
the notes, in consultation with the remarketing agent, we may (but will not be required t0) make any of the
following elections:

. change the stated maturity of the notes to any date on or after June 15, 2014 and carlier than
June 15, 2042; and

. add to, medify or remove altogether our optional redemption right to redeem the notes; provided
that there will be at least two years between the purchase contract settlement date and any
optional redemption date; provided further that the redemption price will always equal the
principal amount of the note redeemed plus any accrued and unpaid interest thereon (including
any accrued and unpaid deferred interest and compounded interest thereon) to, but excluding,
the redemption date.

In addition, in connection with a successful remarketing of the notes, without the consent of any of
the holders of the notes, we will change the ranking of the notes such that they rank equally with all of our
existing and future unsecured and unsubordinated obligations, and we will remove the interest deferral
provisions of the noles.

Any such elections shall be made by irrevocable notice to the trustee, who will notify the holders of
the Corperate Units and separate notes at least 16 business days prior to the first of the three sequential
remarketing dates of any three business day remarketing period. Any such elections will be effective on the
reset effective date and will apply to all of the notes, regardless of whether the notes were included in the
successful remarketing.

Remarketing

Each of the notes that are components of Corporate Units will be included in any remarketing during
the period fer early remarketing described under “Description of the Purchase Contracts — Remarketing —
Early Remarketing” and, if all such remarketings are unsuccessful and a special event redemption date has not
occurred, the final three-business day remarketing period described under “Description of the Purchase
Contracts — Remarketing — Final Remarketing”™; provided that holders of notes that are components of
Corporate Units that (i) choose to settle their purchase contracts with cash, (ii) notify the purchase contract
agent of such election not later than the seventh business day preceding the purchase contract settlement date
and (iii) pay the purchase price for such purchase contracts to the securities intermediary by 11:00 a.m., New
York City time, on the sixth business day preceding the purchase contract settlement date, will not have their

notes that are components of the Corporate Units inctuded in the remarketing during the final three-business
day remarketing period.
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Holders of separate notes also may have their separate notes remarketed in the same manner and at
the same price as notes that are components of Corporate Units by either (i) recreating Corporate Units from
their Treasury Units at any time prior to the first day of the restricted period described under “Description of
the Equity Units — Creating Treasury Units” or (ii) delivering their notes along with a notice of election te
participate in a remarketing to the custodial agent at or prior to 4:00 p.m., New York City time, by the second
business day, but no earlier than the fifth business day, immediately preceding the first of the three sequential
remarketing dates of any three-business day remarketing period. By delivering such notice, holders will elect
to have their notes remarketed in all three remarketing attempts during the applicable three-business day
remarketing period, whether such three-business day remarketing period occurs during the period for early
remarketing or during the final three-business day remarketing period. The custodial agent will hold the
separate notes delivered to it in an account separate from the collateral account in which the pledged securities
will be held. Holders of separate notes electing to have their notes remarketed also will have the right to
withdraw the election by notifying the custodial agent on or prior to 4:00 p.m., New York City time, by the
second business day immediately preceding the first of the three sequential remarketing dates of the applicable
three-business day remarketing period. If there is a successful remarketing during the applicable three-business
day remarketing period, the custodial agent will deliver, on the reset effective date, the proceeds of the sale of
such separate notes to the holder who elected to have such notes remarketed. If all three remarketing attempts
during the applicable three-business day remarketing period are unsuccessful, the collateral agent will return
the separate notes delivered to it to their holders and, except with respect to a failed remarketing during the
final three-business day remarketing period, these holders may elect to have their notes included in the
remarketings during each subsequent three business day remarketing period by redelivering their notes and
notice of election in the manner described in this paragraph.

In the event that all three remarketing attempts during the final three-business day remarketing period
are unsuccessful, all holders of notes will have the put rights with respect to their notes described under
“— Put Right Following a Failed Final Remarketing.”

. Put Right Following a Failed Final Remarketing

If the notes have not been successfully remarketed prior to the purchase contract settlement date, all
note holders will have the right to pul their notes (o us on the purchase contract settlement date, at a price
equal to $1,000 per note ($50 per applicable ownership interest), plus accrued and unpaid interest thereon
(including all accrued and unpaid deferred interest, if any, and compounded interest thereon) to, but excluding,
the purchase contract settlement date. The put rights of holders of notes that are components of Corporate
Units will be deemed automatically exercised as described under “Description of the Purchase Contracts —
Remarketing — Final Remarketing” unless any such holder has settled the related purchase contracts with
separate cash on or prior to the purchase contract settlement date. This deemed automatic exercise has an
effect similar to an autornatic redemption of these notes, but we do not have to give you prior notice or follow
any of the other redemption procedures outlined under “— Redemption at Our Option” above. See “Descrip-
tion of the Purchase Contracts — Remarketing — Final Remarketing.” Holders of separate notes may exercise
their put right by providing notice of such election to the trustee at or prior to 11:00 am., New York City
time, on the second business day prior o the purchase contract settlement date.

Events of Default

In addition to the events of default described in the accompanying prospectus under “Description of
Debt Securities — Events of Default,” (i) our failure to pay all deferred interest (including compounded
interest thereon) in cash or (if permitted) by issuing additional notes on or prior to the 30th day following the
end of the deferral period or the special event redemption date, as applicable, and (ii) our failure to pay the
put price of any note following the exercise of the put right by any holder of notes on the purchase contract
settiement date shall also constitute an “event of default”™ with respect to the notes.

Upon changing the ranking of the notes such that they rank equally with all of our existing and future
unsecured and unsubordinated obligations, the “events of default” with respect to the notes will be modified to
. conform with our senior indenture in existence at such time. .
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Remedies if an Event of Default Occurs

All remedies available upon the occurrence of an event of defauit under the indenture will be subject
to the restrictions described below under “— Subordination” for so long as they apply. For information
regarding your rights and remedies if an event of default occurs, see “Description of Debt Securities — Events
of Default” in the accompanying prospectus.

Subordination

Holders of the notes should recognize that contracteal provisions in the indenture may prohibit us
from making payments on the notes. The notes are subordinate and junior in right of payment, to the extent
and in the manner stated in the indenture and described in the accompanying prospectus under Description of
Debt Securities — Subordination,” to all of our Senior Indebtedness, as defined in such section of the
accompanying prospectus. The notes will also be effectively subordinated to all obligations of our subsidiaries.

This subordination will not prevent the occurrence of any event of default with respect to the notes.
There is no limitation on the issuance of additional Senior Indebtedness in the indenture. As of March 31,
2009, we had $1,405.1 millien of outstanding Senior Indebtedness (including guaranties of GMO indebted-
ness), and our subsidiaries had approximately $3,296.9 million of indebtedness (including debt guaranteed by
us) outstanding,.

Modification

In addition to the modification provisions deseribed in the accompanying prospectus under “Descrip-
tion of Debt Securities — Modification,” without the consent of each holder of a note, no modification may:

. modify the put right of holders of separale notes upon a failed remarketing; or

. modify the reset rate or remarketing provisions of the notes, it being understood that the
madification of the ranking provisions (along with the related modification of the covenants and
the events of default), climination of the interest deferral provisions, any reset of the interest
rate or modification of the maturity date or redemption provisions of the notes in connection
with a successful remarketing is permitted under the indenture and does not require any
modification to the provisions of the indenture;

In addition, without the consent of any holder of a note, we and the trustee may amend the indenture
to conform the provisions of the indenture to the “Description of the Equity Units,” “Description of the
Purchase Contracts,” “Certain Provisions of the Purchase Contract and Pledge Agreement” and “Description of
the Notes” sections in this prospectus supplement.

Defeasance and Discharge

After the purchase contract settlement date, if we deposit, in trust, with the trustee, money or
11.S. government obligations that will provide money, in an amount sufficient, witfiout reinvestment, to pay all
the principal of, and interest on, the notes on the dates payments are due, we may elect to (i) defease and be
discharged, or (ii) be released, from our obligations with respect to the notes, in each case as, and subject to
the conditions, described under “Description of Debt Securities — Defeasance” in the accompanying
prospectus.

Governing Law

The indenture and the notes will be governed by, and construed in accordance with, the laws of the
State of New York.
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About the Trustee

The Bank of New York Mellon Trust Company, N.A. is the trustee under the indenture and will be
the principal paying agent and registrar for the notes. The Bank of New York Melton Trust Company, N.A.
will also act as purchase contract agent and collateral agent in connection with the Equity Units.

As of March 31, 2009, The Bank of New York Mellon Trust Company, N.A. and its affiliates were
the trustees for $100.0 million of our unsecured debt and $1,378.7 million of secured and unsecured debt
(including Environmental Improvement Revenue Refunding debt issued by certain governmental entities) of
KCP&L., one of our subsidiaries, under several separate indentures. In addition, an affiliate of The Bank of
New York Mellon Trust Company, N.A. is one of the lenders under separate credit agreements with us,
KCP&L and another of our subsidiaries and is the trustee under a KCP&L nuclear decommissioning fund
trust. Affiliates of The Bank of New York Mellon Trust Company, N.A. also perform other services for, and
transact other banking business with our affiliates and us in the normal course and may do so in the future.

Under the indenture, the trustee is required to transmit annual reports to all holders regarding its
eligibility and qualifications as trustee under the applicable indenture and specified related matters. See
“Certain Provisions of Purchase Contract and Pledge Agreement — Information Conceming the Collateral
Agent” in this prospectus supplement and “Description of Debt Securities — Concerning the Trustee for Senior
Debt Securities™ in the accompanying prospectus.

Agreement by Purchasers of Certain Tax Treatment

Each note will provide that, by acceptance of the note or a beneficial interest therein, you intend that
the note constitutes debt and you agree to treat it as debt for U.S. federal, state and local tax purposes in the
manner described under “Material U.S. Federal Income Tax Considerations.”

Beok-Entry System

Notes which are released from the pledge following substitution or settlement of the purchase
contracts will be issued in the form of one or more global certificates, which are referred to as global
securities, registered in the name of the depositary or its nominee. Except under the limited circumstances
described below or except upon recreation of Corporate Units, notes represented by the global securities will
not be exchangeable for, and will not otherwise be issuable as, notes in certificated form. The global securities
described above may not be transferred except by the depositary to a nominee of the depositary or by a
nominee of the depositary to the depositary or another nominee of the depositary or to a successor depositary
or its nominee, For additional information concerning the depositary and its book-entry system, see “Descrip-
tion of the purchase contracts — Book-entry system.”

The laws of some jurisdictions may require that some purchasers of securities take physical delivery
of the securities in certificated form. These laws may impair the ability to transfer beneficial interests in such
a global security.

Except as provided below, owners of beneficial interests in such a global security will not be entitled
to receive physical delivery of notes in certificated form and will not be considered the holders (as defined in
the indenture) thereof for any purpose under the indenture, and no global security representing notes shall be
exchangeable, except for another global security of like denomination and tenor to be registered in the name
of the depositary or its nominee or a successor depositary or its nominee. Accordingly, each beneficial owner
must rely on the procedures of the depositary, or if such person is not a participant, on the procedures of the
participant through which such person owns its interest to exercise any rights of a holder under the indenture.

In the event that:
. the depositary notifies us that it is unwilling or unable to continue as a depositary for the global
security certificates and no successor depositary has been appointed within 90 days after this

notice;
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. the depositary at any time ceases to be a clearing apency registered under the Exchange Act
when the depositary is required to be so registered to act as the depositary and no successor

depositary has been appointed within 90 days after we learn that the depositary has ceased to be
so registered; or

. an event of default occurs and is continuing with respect to the notes at the request of the holder
of such note,

certificates for the notes will be printed and delivered in exchange for beneficial interests in the global security
certificates. Any global note that is exchangeable pursuant to the preceding sentence shall be exchangeable for
note certificates registered in the names directed by the depositary. We expect that these instructions will be
based upon directions received by the depositary from its participants with respect to ownership of beneficial
interests in the global security certificates. In addition, as noted above, interests in global securities may be
exchanged for notes in certificated form in connection with the recreation of Corporate Units.

S-90

Schedule MWC2010-3



MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes material U.S. federal income tax considerations to U.S. Holders
and Non-U.S. Holders (each as defined below) of the purchase, ownership and disposition of the Equity Units,
the ownership interests in the notes, purchase contracts, the Treasury securities and the applicable ownership
interest in the Treasury portfolio that are or may be the components of an Equity Unit, and shares of our
common stock acquired under the purchase contract. This summary is included herein for general information
purposes only and does not address all tax considerations that may be relevant to holders in light of their
personal circumstances or that may be relevant to certain types of holders subject to special treatment under
U.S. income tax laws (for example, financial institutions, tax-exempt organizations, insurance companies, real
estate investment trusts, regulated investment companies, persons that are broker-dealers, traders in securities
who elect the mark-to-market method of accounting for their securities, U.S. Holders that have a functional
currency other than the U.S. dollar, corporations that accumulate carnings to avoid U.S. federal income tax,
investors in partnerships (or other entities characterized as partnerships for U.S. federal income tax purposes}
or other pass-through entities that hold Equity Units, ownership interests in the notes, purchase contracts, the
Treasury securities, the applicable ownership interest in the Treasury portfolio or shares of our common stock,
or U.S. Holders who hold Equity Units, ownership interests in the notes, purchase contracts, the Treasury
securities, the applicable ownership interest in the Treasury portfolio, or shares of our common stock as part
of a “straddle,” “hedge,” “‘conversion transaction” or other integrated transaction). Furthermore, this discussion
does not address the tax consequences to Non-U.S. Holders that are engaged in the conduct of a trade or
business within the United States, controlled foreign corperations, passive foreign investment companies or
Non-U.S. Holders who own (actually or constructively) 10% or more of the total combined voting power of
all classes of our stock. The discussion set forth below is limited to holders who purchase the Equity Units at
the initial “issue price” (i.e., the first price to the public, excluding bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters, placement agents or wholesalers, at which a substantial
amount of the Equity Units is sold for money} pursuant to this offering and who hold the Equity Units,
ownership interests in the notes, purchase contracts, the Treasury securities, the applicable ownership interest
in the Treasury portfolio, or shares of our common stock as capital assets within the meaning of Section 1221
of the Internal Revenue Code of 1986, as amended (the “Code™). In addition, this discussion does not address
the effect of federal alternative minimum tax, gift or estate tax laws, or any state, local or foreign tax laws.

The discussion below is based upon provisions of the Code, the legislative history thereof, U.S. Trea-
sury regulations promulgated thereunder and administrative rulings and judicial decisions in effect as of the
date hereof. Such authorities may be repealed, revoked or modified {possibly with retroactive effect) so as to
result in U.S. federal income tax consequences different from those discussed below.

For purposes of the following discussion, the term “U.S. Holder” means a beneficial owner of Equity
Units that is for U.S. federal income tax purposes:

. an individual citizen or resident of the United States;

. a corporation (or other entity treated as a corporation for U.S. federal income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District
of Columbia;

. an estate, the income of which is subject to U.S. federal income tax regardiess of source; or

. a trust, if (a) a court within the United States is able (o exercise primary supervision over
administration of the trust and one or more United States persons have authority to control all
substantial decisions of the trust or (b} it has a valid election in effect under applicable
U.5. Treasury regulations to be treated as a domestic trust.

For purposes of the following discussion, the term Non-U.S. Holder means a benefictal owner of

Equity Units (other than a partnership or an entity treated as a partnership for U.S. federal income tax
purposes} that is not a U.S. Holder.
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If a partnership (or other entity treated as a partnership or a pass-through entity for U.S. federal
income tax purposes) holds Equity Units, ownership interests in the notes, purchase contracts, the Treasury
securities, the applicable ownership interest in the Treasury portfolio, or shares of our common stock acquired
pursuant to the purchase contract, the tax treatment of a partner (or other equity holder of such entity) will
generally depend upon the status of the person and the activities of the partnership (or such entity).
Partnerships and other entities treated as partnerships or pass-through entities for U.S. federal income tax
purposes holding any of the above instruments, and partners or other equity holders in such entities, should
consult their own tax advisors.

THIS DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS NOT
INTENDED, AND SHOULD NOT BE CONSTRUED TO BE, TAX OR LEGAL ADVICE TO ANY
PARTICULAR INVESTOR IN OR HOLDER OF EQUITY UNITS. PROSPECTIVE INVESTORS ARE
ADVISED TO CONSULT THEIR OWN TAX ADVISORS CONCERNING THE APPLICATION OF
THE US. FEDERAL TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN TAXING
JURISDICTION OR ANY APPLICABLE TAX TREATIES, AND THE POSSIBLE EFFECT OF
CHANGES IN APPLICABLE TAX LAW.

Characterization of Equity Units for Tax Purposes

The IRS has issued a published ruling discussing certain aspects of instruments substantially similar
to the Equity Units. In the ruling, the IRS concluded that the notes issued as part of units that contained the
notes and the purchase contracts constituted separate economic mterests from the purchase contracts and that
such notes should be treated as debt for U.S. federal income tax purposes. We have not sought a ruling from
the IRS. Therefore, there is no assurance that the IRS or a court will agree with the U.5S. federal income tax
consequences described herein in the context of this offering of Equity Units. The IRS could contend that the
terms of the Equity Units differ in some respects from the units addressed by the IRS in the ruling or that,
given recent market conditions, the standard set forth in the ruling with respect to the remarketing is not
satisfied here. As a result, the Equity Units could be treated, not as consisting of debt and a forward contract,
but as another type of financial instrument, such as a prepaid forward contract to purchase our common stock
or as a separate class of our stock. If the IRS is successful in its assertion, the periodic payments on the notes
that are made to Non-U.S. Holders could generally be subject to U.S. withholding tax at a rate of 30%, unless
reduced by an applicable income tax treaty. Additionally, the timing and character of income and gain
recognized by U.S. Holders under any such recharacterization may differ significantly from the treatment
discussed herein,

We believe that, for U.S. federal income tax purposes, the notes and the purchase contracts should be
treated as separate economic interests, and that the notes should be treated as debt instruments, and the
purchase contracts should be treated as forward contracts. By purchasing the Equity Units, each holder agrees
to treat the notes and the purchase contracts in the manner described above. Prospective investors should
consult their own tax advisors regarding the likelihood and consequences of any recharacterization of the
Equity Uniis by the IRS or a court.

Ownership of Interests in the Notes, Purchase Contracts, Treasury Securities, or the Applicable Owner-
ship Interest in the Treasury Portfolio

We and, by acquiring Equity Units, each holder agrees to treal the ownership interests in the notes,
purchase contracts, the Treasury securities, or the applicable ownership interest in the Treasury portfolio,
constituting a part of the Equity Units as owned by such holder for U.S. federal income tax purposes, and the
remainder of this summary assumes such ireatment.
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U.S. Holders
Allocation of the Purchase Price

A U.S. Holder’s acquisition of an Equity Unit will be treated as an acquisition of an ownership
interest in a note and the purchase contract constituting the Equity Unit. The purchase price of each Equity
Unit will be allocated between the ownership interest in a note and the purchase contract in proportion to their
respective fair market values at the time of purchase. Such allocation will establish the U.S. Holder’s initial
tax basis in the ownership interest in a note and the purchase contract. We have determined that 100% of the
issue price of an Equity Unit is allocable to the ownership interest in a note and 0% is allocable to the
purchase contract. Each U.S. Holder, by purchasing the Equity Units, will be deemed to have agreed to this
allocation; however, this allocation is not binding on the IRS. The remainder of this discussion assumes that
the above allocation of the purchase price of an Equity Unit will be respected for U.S. federal income tax
purposes.

Sale, Exchange or Other Taxable Disposition of Equity Units

Upon the sale, exchange or other taxable disposition of an Equity Unit, a U.S. Holder will be treated
as having disposed of the purchase contract and the ownership interest in the note, the Treasury securities or
the applicable ownership interest in the Treasury portfolio, as the case may be, that constitute the Equity Unit.
The proceeds realized on such disposition will be allocated between the purchase contract and the ownership
interest in the note, the Treasury securities or the applicable ownership interest in the Treasury portfolio, in
proportion to their respective fair market values at the time of disposition. A U.S. Holder generally will
recognize gain or loss equal to the difference between (i) the portion of the proceeds allocable to each of the
purchase contract and the ownership interest in the note, the Treasury securities or the applicable ownership
interest in the Treasury portfolio, as the case may be, and (i) such U.S. Holder’s adjusted tax basis in each of
the purchase contract, the ownership interest in the note, the Treasury securities or the applicable ownership
interest in the Treasury portfolio, as the case may be.

If the sale, exchange or other taxable disposition of an Equity Unit occurs when the purchase contract
has a negative value, a U.S. Holder should be considered to have received additional consideration for the
ownership interest in the note, the Treasury securities or the applicable ownership interest in the Treasury
portfolio, as the case may be, in an amount equal to such negative value, and then to have paid such amount
to be released from such U.S. Holder’s obligation under the purchase contract. U.S. Holders should consult
their tax advisors regarding a disposition of Equity Units at a time when the purchase contract has negative
value,

Any recognized gain or loss that is atiributable to the purchase contract, the Treasury securities or the
applicable ownership interest in the Treasury portfolio will be capital gain or loss, provided, however, that
gain in respect of a Treasury security with a term of one year or less will be treated as ordinary income to the
extent of any accrued “acquisition discount,” as discussed more fully below under “— The Treasury
Portfolio— Interest Income, Original Issue Discount and Acquisition Discount.” Any such capital gain or loss
will be long-term capital gain or loss if the U.S. Holder has held the purchase contract or applicable Treasury
security for more than one year at the time of the disposition. Under current U.S. federal income tax law
{currently effective for tax years beginning before 2011), long-term capital gains of certain non-corporate
U.S. Holders, including individuals, are eligible for reduced rates of U.S. federal income taxation. The
deductibility of capital losses is limited.

The rules governing the determination of the character of gain or loss on the sale, exchange, or other
taxable disposition of the notes, the Treasury securities or the applicable ownership interest in the Treasury

portfolio are more fully described below under the relevant heading.
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Taxation of the Notes
Interest Income and Original Issue Discount

We believe that, for U.S. federal income tax purposes, the notes should be treated as indebtedness and
unless otherwise noted, the rest of this summary so assumes.

While the matter is not free from doubt, becanse of the manner in which the interest rate on the notes
is reset, we intend to treat the notes as contingent payment debt instruments subject to the “noncontingent
bond method” for accruing original issue discount, as set forth in applicable Treasury regulations. By
purchasing the Equity Units, each U.S. Holder will be deemed to have agreed to this treatment, and this
discussion assumes that the notes will be so treated for U.S. federal income tax purposes.

Under the noncontingent bond method, a U.S. Holder will accrue original issue discount in respect of
the notes on a constant yield to maturity basis based on the “comparable yield” of the notes (generally, the
rate at which we would issue a fixed rate debt instrument with no interest reset feature but with terms and
conditions otherwise similar to the notes). As discussed more fully below, the application of the noncontingent
bond method to the notes will (i) require each U.S. Holder, regardless of its usual method of tax accounting,
to use an accrual method of accounting to determine the amount of interest income that is recognized with
respect to the notes, (ii) result in interest income being accrued by a 1).S. Holder in excess of interest
payments actually received for all accrual periods beginning before the earlier of the reset effective date and
the purchase contract settlement date, and (iii} generally cause any gain recognized on the sale, exchange or
other taxable disposition of notes before the determination of the reset rate to be treated as ordinary income
rather than capital gain. See “— Sale, Exchange or Other Taxable Disposition of the Notes.”

We are required to provide the comparable yield and, solely for tax purposes, a projected payment
schedule that must produce the comparable yield, to U.S. Holders of the notes. We have determined that the
comparable yield for the notes is 11.00%, compounded quarterly through the reset date and, thereafter,
annually. A copy of the projected payment schedule may be obtained by written request 1o the following
address: Great Plains Energy Incorporated, 1201 Walnut Street, Kansas City, Missouri 64106-2124, Atn:
Treasurer. The comparable yield and projected payment schedule are supplied by us solely for determining
U.8. Holders’ accrual of original issue discount and adjustments in respect of the notes in computing income
under the noncontingent bond method for U.S. federal income tax purposes, and do not constitute a projection
or representation as to the amounts that U.S. Holders of notes actually will receive. U.S. Holders generally
will be bound by the comparable yield and projected payment schedule provided by us, unless our
determinations are unreasonable. In the event that a U.S. Holder does not use such comparable yield and
projecied payment schedule to determine interest accruals, the U.S. Holder will be required to disclose this
fact and reasons for it in a statement attached to the timely filed U.S. federal income tax return of the U.S.
Holder for the taxable year that includes the date of acquisition of Equity Units, and to apply the rules
described below using its own comparable yield and projected payment schedule.

Original issue discount that accrues on the notes generaily will be included in gross income by a
U1.S. Holder as ordinary income, regardless of the U.S. Holder's method of tax accounting. The amount of
original issue discount accruing on a note for each accrual period is determined by multiplying the comparable
yield of the note (adjusted for the length of the accrual period) by the note’s adjusted issue price at the
beginning of the accrual period. Based on the allocation of the purchase price of each Corporate Unit
described above, the adjusted issue price of each note, per $1,000 of principal amount, at the beginning of
each accrual period will be equal to $1,000, increased by any original issue discount previously accrued by the
U.S. Holder on such note and decreased by projected payments received on such note (regardless of the actual
amounts received). The amount of original issue discount so determined will then be allocated on a ratable
basis to each day in the accrual period that the U.S. Holder holds the note.

If the amount of an actual payment on the notes differs from the projected payment set forth in the
projected payment schedule, a U.S. Holder will be required to take into account the amount of such difference
for the relevant taxable year either as a positive or negative adjustment. If the U.S. Hoelder has a net positive
adjustment for a taxable year, the net positive adjustment will be treated as additional interest income. If the
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U.S. Holder has a net negative adjustment for the taxable year, the net negative adjustment first will reduce
the amount of interest in respect of the note that a 1).S. Holder otherwise would be required to include in
gross income for the taxable year, and then will give rise to an ordinary loss, but only to the extent that (i) the
U.S. Holder’s total previous interest inclusions in respect of the note exceed (ii) the total amount of the

U.5. Holder’s net negative adjustments treated as ordinary loss on the note in prior taxable years. Any
remaining net negative adjustment for a taxable year will be carried forward to offset future interest income in
respect of the note, or to reduce the amount realized on a sale, exchange or other taxable disposition of the
note. A net negative adjustment is not subject to the two percent floor limitation imposed on miscellaneous
itemized deductions under Section 67 of the Code.

1).S. Holders should consult their tax advisors regarding the time period over which such U.S. Holders
should take into account any positive or negative adjustments that may arise if, after the determination of the
reset rate, the remaining amounts of interest payable on the notes differ from the payments set forth on the
projected payment schedule. U.S. Holders are also advised to consult their tax advisors as to the U.S. federal
income tax consequences if we elect to defer interest payments on the notes.

Sale, Exchange or Other Taxable Disposition of the Notes

Upon the sale, exchange, or other taxable disposition of a note {including in connection with a
remarketing of the note or a redemption of a note), a U.S. Holder will recognize gain or loss in an amount
equal to the difference between (i) the amount realized in the sale, exchange or other taxable disposition and
(i) the UL.S. Holder’s adjusted tax basis in the note. A U.S. Holder’s adjusted tax basis in a note will be equal
to (i) the portion of the purchase price of the Corporate Units allocated to the ownership interest in the notes,
{ii) increased by the amount of any interest (including original issve discount) included in gross income by
such U.S. Holder with respect to the note and (iii) decreased by the amount of any noncontingent payment and
the projected amount of any contingent payment previously made on the note. As explained above, a net
negative adjustment may be carried forward and can reduce the amount realized upon sale, exchange or other
taxable disposition of a note in certain circomstances.

Gain recognized on the sale, exchange or other taxable disposition of a note before the determination
of the reset rate will be treated as ordinary interest income. Loss realized on the sale, exchange or other
taxable disposition of a note before the determination of the reset rate will be treated as ordinary loss to the
extent of a U.S. Holder’s prior net income inclusions on the note. Any loss in excess of the U.S. Helder’s prior
net income inclusions will be treated as capital loss.

The treatment of a U.S. Holder’s gain or loss recognized on the sale, exchange, or other taxable
disposition of a note on or after the date on which the reset rate has been determined may vary depending on
whether any interest payments are made within the six-month period following the determination of the reset
rate. U.S. Holders of the notes should consult with their tax advisors regarding the treatment as capital or
ordinary of any such gain or loss.

If a U.S. Holder does not participate in the remarketing, any reset of the interest rate, or change n
the ranking, maturity or frequency of paying interest on the notes in connection with the remarketing should
not cause the U.S. Holder to be treated as having sold, exchanged or otherwise disposed of the notes.

Taxation of the Purchase Contracts
Contract Adjustment Payments

There is no direct authority under current law that discusses the treatment of the contract adjustment
payments, and their treatment is, therefore, uncertain. We intend to report the contract adjustment payments as
ordinary taxable income to you. Accordingly, you should include the contract adjustment payments in income
when received or accrued, in accordance with your regular method of tax accounting. The following discussion
assumes that the contract adjustment payments are so treated for U.S. federal income tax purposes. However,
other treatments are possible. In addition, if we exercise our right to defer contract adjustment payments, you
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may be required to continue to recognize income for U.S. federal income tax purposes in respect of the
purchase contracts in advance of your receipt of any corresponding cash distributions.

Investors are urged to consult their tax advisors concerning the treatment, for U.S. federal income tax
purposes, of the contract adjustment payments, including the possibility that any contract adjustment payment
may be treated as a purchase price adjustment, rebate or payment analogous to option premium, rather than
being included in gross income as paid or accrued, as well as the treatrnent of deferred contract adjustment
payments, if any.

Early Settlement of a Purchase Contract

A U.S. Holder will not recognize gain or loss on the receipt of the U.S. Holder’s ownership interest in
the notes, the Treasury securities or the Treasury portfolic upon early settlement of a purchase contract, and
such holder’s tax basis in, and holding period for, the ownership interest in notes, the Treasury securities or
the Treasury pertfolio will not be affected by the early settlement.

Termination of a Purchase Contract

If a purchase contract terminates, a U.S. Holder will recognize a loss equal to such U.S. Holder’s
adjusted tax basis, if any, in the purchase contract at the time of the termination. In general, the loss will be
capital loss and will be long-term capital loss if the U.S. Holder held such purchase contract for more than
one year at the time of such termination. The deductibility of capital losses is limited.

A U.S. Holder will not recognize gain or loss on the receipt of such U.S. Holder’s ownership interest
int the notes, the Treasury securities or the Treasury portfolio upon termination of the purchase contract, and
such U.S. Holder will have the same adjusted tax basis and holding period in the notes, the Treasury securities
or the Treasury portfolio as before such termination.

Adjustment to the Settlement Rate

A U.S. Holder might be treated as receiving a constructive distribution from us if (1) the settlement
rate is adjusted {or fails to be adjusted) and, as a result of that adjustment (or failure to adjust), such
1.5, Holder's proportionate interest in our assets or eamings and profits is increased and (2) the adjustment
{or failure to adjust) is not made pursuant to a bona fide, reasonable anti-dilution formula. An adjustment in
the settlement rate would not be considered made pursuant to such a formula if the adjustment were made to
compensate a U.S. Holder for certain taxable distributions with respect to our common stock. Thus, under
certain circumstances, an adjustment to {(or a failure to adjust) the settlement rate might give rise to a taxable
dividend to a U.S. Holder even though such U.S. Holder would not receive any cash.

Acquisition and Taxation of the Common Stock
Acquisition of Common Stock

Generally, a U.S. Holder will not recognize gain or loss on the purchase of shares of our common
stock under a purchase contract, except with respect to any cash paid to a U.5. Holder instead of a fractional
share of our commaon stock, which should be treated as paid in exchange for such fractional share. A
U.S. Holder’s aggregalte initial tax basis in the shares of common stock received under a purchase contract
should generally equal (i) the purchase price paid for such shares of commeon stock, (ii) increased by the
properly allocable portion of such U.S. Holder’s adjusted tax basis in the purchase contract, if any, and
(1ii} decreased by the portion of such purchase price allocable to any fractional share. The holding period for
shares of our commen stock received under a purchase contract will commence on the day following the
acquisition of such shares of common stock.
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Distributions on Common Stock

A distribution on shares of our common stock will constitute a dividend to the extent of our current
or accumulated earnings and profits {as determined for U.S. federal income tax purposes) and will be
includible in income by a U.S. Holder when received. Any such dividend will be eligible for the dividends
received deduction if the U.S. Holder is an otherwise qualifying corporate Holder that meets the holding
period and other requirements for the dividends received deduction. For tax years beginning before 2011,
certain non-corporate U.S. Holders, including individuals, who receive dividends are eligible for a reduced rate
of taxation if certain holding period and other requirements are satisfied.

Sale, Exchange or Other Taxable Disposition of Common Stock

Upon a sale, exchange, or other taxable disposition of shares of our common stock, a U.S. Holder
will recognize capital gain or loss in an amount equal to the difference between (i) the amount realized and
{i1) such U.S. Holder’s adjusted tax basis in shares of our common stock (see “— Purchase Contracts —
Acquisition of common stock under a Purchase Contract”™). Such capital gain or loss will be long-term capital
gain or loss if the U.S. Holder held the shares for more than one year at the time of the disposition. Under
current U.S. federal income tax law (currently effective for tax years beginning before 2011), long-term capital
gains of certain non-corporate U.S. Holders, including individuals, are eligible for reduced rates of U.S. federal
income taxation. The deductibility of capital losses is limited.

Taxation of the Treasury Portfolio
Interest Income, Original Issue Discount and Acquisition Discount

Following a special event redemption or a successful remarketing, if the Treasury portfolio contains
interest-paying securities that are not Treasury strips, a U.S. holder will be required to recognize ordinary
income to the extent of the U.S. holder’s pro rata portion of the interest paid with respect to such Treasury
securities, In addition, each U.S. Holder will be required to treat a pro rata portion of each Treasury strip in
the Treasury portfolio, if any, as a debt instrument that was originally issued on the date the collateral agent
acquired the relevant Treasury strip and that has original issue discount (or, in the case of short-term Treasury
sectirities, acquisition discount, each as defined below) equal to such holder’s pro rata portion of the excess, if
any, of the amounts payable on such Treasury strip over such holder’s pro rata portion of the purchase price of
the Treasury strip acquired on behalf of holders of Corporate Units. A U.S. Holder generally will be required
to include such original issue discount in gross income for U.S. federal income tax purposes as il accrues on a
constant yield to maturity basis, regardless of the holder’s regular method of tax accounting. The actual cash
payments on the Treasury strips, however, will not be taxable.

In the case of any Treasury security with a maturity of one year or less from the date of its issue (a
“short-term Treasury security”), an accrual basis U.S. Holder generally will be required to include in gross
income the excess of the amounts payable at maturity with respect to such Treasury security over such
holder’s U.S. federal income tax basis in the short-term Treasury security (“acquisition discount™). Such
acquisition discount will be accrued on a straight-line basis, unless such U.S. Hoelder elects to accrue the
acquisition discount on a constant yield to maturity basis. A cash basis U.S. Holder generally will recognize
the accrued acquisition discount as ordinary income only upon payment on the short-term Treasury securities
or a sale, exchange or other taxable disposition of the related Equity Unit. A U.S. Holder that obtains the
release of its applicable ownership interest in the Treasury pertfolio and subsequently disposes of such interest
will recognize ordinary income on such disposition to the extent of any gain realized on any short-term
Treasury security that does not exceed an amount equal to the ratable share of the acquisition discount on such
Treasury security not previously included in gross income.

Tax Basis of and Gain on the Applicable Ownership Interest in the Treasury Porifolio

A 11.S. Holder’s initial tax basis in such holder’s applicable ownership interest in the Treasury
portfolio will equal such U.S. Holder’s proportionate share of the amount paid by the collateral agent for the
Treasury portfolio. A U.S. Holder’s adjusted tax basis in the applicable ownership interest in the Treasury
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portfolio will be increased by the amount of original issue discount or acquisition discount included in gross
income with respect thereto, and decreased by the amount of cash received with respect to original issue
discount or acquisition discount in the Treasury portfolio.

Upon the disposition or maturity of your pre rata portion of the Treasury securities in the Treasury
portfolio, a U.S. Holder will recognize gain or loss on the difference between the amount realized and its
adjusted tax basis in such Treasury securities. Such gain or loss will generally be capital gain or loss, except
to the extent of any gain realized on the U.S. Holder’s interest in short-term U.S. Treasury securities that does
not exceed an amount equal to the ratable share of the acquisition discount on such U.S. Treasury securities
not previously incladed in income which will be treated as ordinary income.

Taxation of the Treasury Units
Substitution of Treasury Securities to Create Treasury Units

A U.S. Holder of Corporate Units who delivers Treasury securities to the collateral agent in
substitution for notes or other pledged securities generally will not recognize gain or loss upon the delivery of
such Treasury securities or the release of the notes or other pledged securities to such 1.S. Holder. Rather,
such U.S. Holder will continue to take into account items of income or deduction otherwise includible or
deductible, respectively, by such holder with respect to the delivered Treasury secunities and released notes or
applicable ownership interests in the Treasury portfolio, and the holder’s adjusted tax basis in, and holding
period for, the notes, the Treasury securities or the applicable ownership interests in the Treasury portfolio and
the purchase contracts will not be affected by the delivery and release. U.S. Holders should consult their tax
advisors regarding the tax consequences of purchasing, owning and disposing of the Treasury securities so
delivered to the collateral agent.

Substitution of the Notes or the Applicable Ownership Interests in the Treasury Portfolio to Recreate Cor-
porate Units

A U.S. Holder of Treasury Units who delivers notes or the applicable ownership interests in the
Treasury portfolio to the collateral agent in substitution for pledged Treasury securities generally will not
recognize gain or loss upon the delivery of such notes or the applicable ownership interests in the Treasury
portfolio or the release of the pledged Treasury securities to such U.S. Holder. Rather, such U.S. Holder will
continue 1o take inte account items of income or deduction otherwise includible or deductible, respectively, by
such holder with respect (o such released Treasury securities and such delivered notes or the applicable
ownership interests in the Treasury portfolio. Such U.S. Holder’s adjusted tax basis in, and holding period for,
the notes or the applicable ownership interests in the Treasury portfolio, the Treasury securities and the
purchase contract will not be affected by such delivery and release. U.S. Holders should consult their tax
advisors regarding the U.S. federal income tax consequences of purchasing, owning and disposing of the
Treasury securities so delivered to the collateral agent.

Information Reporting and Backup Withholding

Unless a U.S. Holder is an exempt recipient (such as a corporation), payments under the Equity Units,
ownership interests in the notes, purchase contracts, the Treasury securities, the applicable ownership interests
in the Treasury porifolio, or shares of common stock, the proceeds received with respect to a fractional share
of common stock upon the settlement of a purchase contract, and the proceeds received from the sale of the
Equity Units, ownership interests in the notes, purchase contracts, the Treasury securities, the applicable
ownership interests in the Treasury portfolio, or shares of common stock, may be subject to information
reporting. In addition, such amounts may be subject to U.S. federal backup withholding, currently at a rate of
28%, if the U.S. Holder fails to supply an accurate taxpayer identification number or otherwise fails to comply
with applicable U.S. information reporting or certification requirements. Backup withholding does not
represent an additional income 1ax. Any amount withheld under the backup withholding rules is allowable as a

credit against the holder’s U.S. federal income tax and may entitle the U.S. Holder (o a refund, provided that
the required information is timely furnished to the IRS.
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Non-U.S. Holders

Payments of Principal and Interest on the Notes, Treasury Securities, and the Applicable Ownership
Interest in the Treasury Portfolio

Under the agreed-to characterization of the Equity Units as described above, no U.S. federal withholding
tax will be imposed on any payment of principal or interest (including any original issue discount or acquisition
discount) on the notes, the Treasury securities or applicable ownership interest in the Treasury portfolio, provided
that the Non-1J.S. Holder provides the payor with a properly executed IRS Form W-8BEN ({or successer form).
However, if the Equity Units were recharacterized as discussed above under “— Characterization of Equity Units
for Tax Purposes” the pericdic payments on the notes made to Non-U.S. Holders could be subject to U.S. federal
withholding tax at a rate of 30%, unless such Non-U.S. Holder is entitled to claim a lower rate as may be specified
by an applicable income tax treaty and such holder has satisfied the relevant centification requirements.

Non-U.S. Holders should consult their tax advisors concerning the treatment of the notes, including the possibility
of a recharacterization of the Equity Units.

Dividends and Contract Adjustment Payments

Dividends received by a Non-U.S. Holder on shares of our common stock generally will be subject to
U.S. federal withholding tax at a rate of 30%. In certain circumstances, a Non-U.S. Helder may be entitled to
a reduced rate of withholding pursvant to an applicable income tax treaty. In order to claim the benefits of an
applicable income tax weaty, a Non-1U.S. Holder will generally be required to provide a properly executed IRS
Form W-8BEN (or successor form), certifying its entitlement to such treaty benefits. As discussed above, an
adjustment (or failure to adjust) to the seftlement rate may result in a constructive distribution that is treated as
a taxable constructive dividend to the holder of Equity Units (see “U.S. Holders — Purchase Contracts —
Adjustment to the Settlement Rate™). If we determine that any such adjustment (or failure to adjust) results in
a constructive dividend to a Non-U.S. Holder of Equity Units, we may withhold on amounts otherwise paid to
the Non-U.S. Holder in order to pay the proper U.S. withholding tax on such constructive dividend.

We intend (o treat any contract adjustment payments paid to a Non-U.S. Holder as amounts generally
subject to United States withholding tax at a 30% rate. In certain circumstances, a Non-U.S. Holder may be
entitled to a reduced rate of withholding (or a complete exemption from withholding) pursuant to an applicable
income tax treaty. In order to claim any benefits of an applicable income tax treaty that may be available, a
Non-U.S. Holder will be required to provide a properly executed IRS Forrm W-8BEN (or suitable substitute
form). Prospective investors should consult their own tax advisors concerning contract adjustment payments
including the possibility that any contract adjustment payment may be treated as a loan, purchase price
adjustment, rebate, or payment analogous to an option premium and whether the investor may be entitled 1o a
refund or credit from the IRS with respect to amounts withheld from contract adjustiment payments,

Sale, Exchange, or Other Taxable Disposition of Equity Units, Notes, Treasury Securities, Applicable
Ownership Interest in the Treasury Portfolio, or Shares of Common Stock

Any gain recognized by a Non-U.S. Holder upon the sale, exchange, or other taxable disposition of
Equity Units, notes, the Treasury securities, applicable ownership interest in the Treasury portfolio, or shares
of our common stock (including with respect to certain distributions that are in excess of our current and
accumulated earnings and profits} generally will not be subject to U.S. federal income tax, unless (1) the
Non-U.5. Holder is an individual who is present in the United States for 183 or more days during the taxable
year in which the disposition takes place and certain other conditions are met or, (2} in the case of the
purchase contracts that underlie the Equity Units or our common stock, we are or have been a “U.S. real
property holding corporation” (a “USRPHC™) for U.S. federal income tax purposes during the shorter of either
(i) the 5-year period ending on the date of the relevant disposition or distribution or (ii) the period during
which a Non-U.S. Holder held an interest in the U.S. corporation that is a “United States real property
mterest” (a2 “USRPI”) (the “Testing Period™).
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The U.S. federal income tax consequences that may apply to a Non-U.S. Holder in the event that we
have been, currently are or were to become a USRPHC are described below under the heading “— Foreign
Investment in Real Property Tax Act.”

Foreign Investment in Real Property Tax Act

Although the matter is not free from doubt, we intend to take the position that we are a USRPHC for
U.S. federal income tax purposes. If we are a USRPHC, Noa-U.S. Holders would be subject to U.S. federal
income tax at the regular graduated rates ("FIRPTA Tax”} on gain, if any, recognized in connection with such
holder’s disposition of the Equity Units (to the extent allocable to the purchase contracts) or our common
stock (including, in each case, certain distributions on such interests in excess of our current and accumulated
earnings and profits) to the extent such purchase contracts or common stock constitute USRPIs.

For purposes of the FIRPTA Tax, a USRPI is defired to include an interest in an entity (other than an
interest solely as a creditor), including common stock in a corporation and any right (whether or not presently
exercisable) directly or indirectly to acquire, by purchase, conversion, exchange, or in any other manner, stock
in a corporation. However, under applicable Treasury Regulations, an interest held by a Non-U.S. Holder
generally will not be treated as a USRPI (and therefore an exception to FIRPTA Tax generally will be
available) if (i) any class of the U.S. corporation’s stock is regularly traded on an established securities market
at any time during the calendar year and (ii) such Non-U.S. Holder has during the relevant Testing Period
owned {directly, indirectly, or constructively), in the case of a regularly-traded class of interests (referred to as
a “regularly-traded interest”), no more than 5% of the total fair market value of that class of interests. Special
rules apply in the case of a non-regularly-traded class of interests to determine if such interests will be treated
as a USRPL As long as our common stock and the Equity Units are listed on an established securities market,
such as the New York Stock Exchange, and meet certain public trading requirements, shares of our common
stock will continue to be treated as regularly-traded interests and the purchase contracts, although the matter is
not free from doubt due to the lack of direct precedent, will be treated as regularly-traded interests, in cach
case, for purposes of the FIRPTA Tax. We expect that our common stock and the Equity Units will be listed
on an established securities market and will satisfy the applicable public trading requirements.

For purposes of the FIRPTA Tax, shares of our common stock will not be treated as USRPIs pursuant
to the exception set forth above for regularly-traded interests in the case of a Non-U.S. Holder that owns no
more than 5% of our outstanding common stock throughout the relevant Testing Peried (1aking into account
shares owned directly and constructively by such holder). Similarly, although the matter is not free from doubt
due to the lack of direct precedent, the Equity Units {and the purchase contracts that underlie the Equity Units}
will not be treated as USRPIs in the case of a Non-U.S. Holder that owns (A) no more than 5% of the
outstanding Equity Units and (B) Equity Units that, at the time such Equity Units were acquired, had a fair
market value allocable to the purchase contracts equal to no more than 5% of the total fair market value of
our cutstanding common stock, in each case, at all times during the relevant Testing Peried (taking into
account Equity Units owned directly and constructively by such holder). However, the IRS or a court could
disagree with this conclusion. Non-U.5. Holders who exceed the limits described above could be subject to
FIRPTA Tax with respect to gains on the disposition of our common stock or Equity Units (to the extent
allocable to the purchase contracts), as applicable, or with respect to certain distributions on our common
stock or the Equity Units {to the extent allocable to the purchase contracts) in excess of our current and
accumulated eamings and profits. A Non-U.S. Holder subject to FIRPTA Tax will be required to file a
U.S. federal income tax return with the IRS. An exemption from FIRPTA Tax or a reduced tax rate may be
available under certain United States income tax treaties.

If the Equity Units are listed on the New York Stock Exchange and meet certain public trading
requirements (which we expect to be met), although the matter is not free from doubt due to the lack of direct
precedent, a Non-U.S. Holder will not be subject to withholding on the proceeds of a disposition of Equity
Units that are allocable 1o the purchase contracts. However, if the above public trading requirements are not
satisfied, a Non-U.S. Holder that owns, or is deemed to own, at any time during the relevant Testing Period,
Equity Units with a fair market value allocable 1o the purchase contracts greater than 5% of the total fair
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matket value of our outstanding common stock could be subject to withholding at a 10% rate on the proceeds
of any disposition of Equity Units (to the extent allocable to the purchase contracts).

BECAUSE OF THE COMPLEXITY OF THESE RULES, NON-U.S. HOLDERS OF EQUIY UNITS
AND QUR COMMON SHARES ARE URGED TO CONSULT THEIR TAX ADVISORS TO DETERMINE
THE POSSIBLE APPLICATION OF THE FIRPTA TAX AND AVAILABILITY OF AN EXEMPTION OR
TAX REDUCTION UNDER AN APPLICABLE UNITED STATES INCOME TAX TREATY.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS and to Non-U.S. Holders the amount of interest or
dividends paid to Non-U.S. Holders and the amount of tax, if any, withheld with respect to those payments.
Copies of the information returns reporting such interest, dividends and withholding may alse be made
available to the tax authorities in the country in which a Non-U.S. Holder resides pursuant to the provisions of
an applicable treaty or other information exchange agreement.

In general, backup withholding will not be required with respect to payments made by us on the
Equity Units, notes, the Treasury securities, the applicable ownership interest in the Treasury portfolio, or
shares of our common stock if the Non-U.S. Holder provides us with a properly executed IRS Form W-8BEN
(or applicable substitute form) and we do not have actual knowledge or reason to know that the
Non-U.S. Holder is a United States person. In addition, no information reporting or backup withholding will
be required with respect to proceeds from a disposition of Equity Units, notes, the Treasury securities,
applicable ownership interest in the Treasury portfolio, or shares of cur common stock (even if the disposition
is considered to be effected within the United States or through a U.S. financial intermediary) if the payor
receives a properly executed IRS Form W-8BEN (or successor form) and does not have actual knowledge or
reason to know that the Non-U.S. Holder is a United States person, or if the Non-U.S. Holder otherwise
establishes an exemption. Backup withholding is not an additional tax. Any amount withheld under the backup
withholding rules is allowable as a credit against the Non-U.S. Holder’s U.S. federal income tax and may
entitle the Non-U.S. Holder to a refund, provided that the required information is timely furnished to the IRS.
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UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, the underwriters named below, for
whom Goldman, Sachs & Co. and J.P. Morgan Securities Inc. are acting as representatives, have severally
agreed to purchase from us, and we have agreed to sell, the following respective numbers of Equity Units
listed opposite their names below at the public offering price less the underwriting discount set forth on the
cover page of this prospectus supplement:

Number

Underwriter of Equity Units
Goldman, Sachs & Co. .. ... . e 1,550,000
LP. Morgan Securities Inc. . . .. . ... L. i 1,550,000
Wachovia Capital Markets, LLC ... ... ... .. .. ... ... ... ... .. ... ... 600,000
BNP Paribas Securities Corp. . ... ... ... . . .. . i 400,000
ABN AMRO Incorporated . . . ... .. ... .. . e 250,000
BNY Mellon Capital Markets, LLC . . ........ ... . 0 0.t 250,000
SunTrust Robinson Humphrey, Inc. . ...... .. ... .. .. . . .. i, 250,000
Samuel A. Ramirez & Co., Inc. .. ... ... . e e 150,000
Total . . e 5,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the Equity
Units are subject to the approval of legal matters by counsel and to other conditions. The underwriters are
obligated to purchase all the Equity Units (other than those Equity Units covered by the option described
below) if any are purchased. The underwriting agreement also provides that if one or more underwriters
default, the purchase commitments of non-defaulting underwriters may be increased or the offering of Equity
Units may be terminated.

Concurrently with this offering of Equity Units, we are offering, by a separate prospectus supplement,
10,000,000 shares of our common stock, plus up to an additional 1,500,000 shares of our commen stock if the
underwriters of that offering exercise in full their option to purchase additional shares. This offering of Equity
Units is not contingent on our offering of common stock.

We have been advised by the representatives that the underwriters propose to offer the Equity Units
directly to the public at the public offering price set forth on the cover page of this prospectus supplement and
to selling group members at that price less a selling concession of $1.05 per Equity Unit. After the initial
public offering the representatives may change the public offering price and selling concession.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, and to contribute to payments the underwriters may be required to make
because of any of those liabilities.

We have granted to the underwriters an option to purchase up to an aggregate of 750,000 additional
Equity Units at the public offering price less the underwriting discounts and commissions and such additional
Equity Units, if any, must be issued by us within a 13-day period beginning on (and including) the initial date
of issuance of the Equity Units. The underwriters may exercise the option solely in connection with this
offering. To the extent the option is exercised, each underwriter must purchase a stated amount of additional
Equity Units approximately proportionate to that underwriter’s initial purchase commitment.
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The following table shows the underwriting discounts and commissions that we will pay to the
underwriters in connection with this offering. These amounts are shown assuming both no exercise and full
exercise of the underwriters’ option to purchase additional Equity Units.

No Exercise Full Exercise

of Option of Option
Per Equity Unit .. ... ... . i e $ 175 % 1.75
Total . oo e e e $8,750,000  $10,062,500

We estimate that our total expenses for this offering, net of underwriting discounts and commissions,
will be approximately $500,000.

The Equity Units are a new issue of securities with no established trading market. We will apply for
listing of the Corporate Units on the New York Stock Exchange and we expect trading on the New York Stock
Exchange to begin on or about the initial date of issuance of the Corporate Units. We have been advised by
the underwriters that they intend to make a market in the Equity Units but they are not obligated to do so and
may discontinue their market making at any time without notice. We can provide no assurance as to the
liquidity of any trading market for the Equity Units.

We have agreed, except as set forth below, not to sell or transfer any of our common stock for 90 days
after the date of this prospectus supplément without first obtaining the written consent of the representatives.
Specifically, we have agreed not to directly or indirectly:

. offer, pledge, sell or contract to sell any common stock;

. sell any option or contract to purchase any common stock;

. purchase any option or contract to sell any common stock;

. grant any option, right or warrant to sell any common stock;
. lend or otherwise dispose of or transfer any commeon stock;
. file a registration statement related to commen stock; or

. enter into a swap or other agreement or transaction that transfers, in whole or in part, the
economic consequence of ownership of common stock, whether any such swap or transaction is
to be settled by delivery of any common stock, in cash or otherwise.

This lockup provision applies 10 common stock and to securities convertible into or exchangeable or

exercisable for or repayable with common stock, including Equity Units, Corporate Units, purchase contracts
and other similar securities.

This agreement does not apply to (1) the Equity Units offered hereby or the shares of common stock
underlying the equity units, (2) common stock or securities convertible into or exchangeable or exercisable for
or repayable with common steck issuable upon exercise of an option or warrant or conversion of a security
cutstanding on the date of this prospectus supplement, {3) shares of our common stock or options for shares of
our common stock issued pursuant to or sold in connection with any of our and our subsidiaries’ existing
employee benefit plans, long-term incentive plans, dividend reinvestment or direct stock purchase plans,
employee savings (401(k)) plans and executive compensation plans (or the filing of a registration statement
related to any such plan) and (4) the concurrent common stock offering.

Our directors and certain of our officers have agreed not to sell or transfer any of our common stock
for 90 days after the date of this prospectus supplement without first obtaining the written consent of the
representatives. Specifically, they have agreed not to directly or indirectly:

. offer, pledge, sell or contract to sell any common stock;

. sell any option or contract to purchase any common stock;

. purchase any option or contract to sell any common stock;
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. grant any option, right or warrant to sell any common stock;
. lend or otherwise dispose of or transfer any common stock;
. file a registration staternent related to common stock; or

. enter into a swap or other agreement or transaction that transfers, in whole or in part, the
economic consequence of ownership of common stock whether any such swap or transacticn is
to be seitled by delivery of common stock, in cash or otherwise.

This lockup provision applies to common stock and to securities convertible into or exchangeable or
exercisable for or repayable with common stock.

Notwithstanding the foregoing, this lockup provision will not prohibit our directors and officers from
effecting transfer or distributions of shares of common stock as a bona fide gift or gifts or to any family
member or to a trust, the beneficiaries of which are exclusively such director or officer or family member of
such director or officer, provided that, in the case of any such transfer or distribution, (1) the representatives
receive a signed lockup agreement from each donee, distributee or transferee, (2) such transfer shall not
involve a disposition for value, (3) such transfer or distributions are not required to be reported in any public
report or filing with the SEC, or otherwise and (4} such director or officer or donee, distributee or transferee
does not otherwise voluntarily effect any public filing or report regarding such transfers or distributions.

In connection with the offering, the underwriters may engage in stabilizing transactions, over-
allotment transactions, syndicate covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act.

. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a specified maximum.

. Over-allotment transactions would involve sales by the underwriters of Equity Units in excess
of the number of Equity Units the underwriters are obligated to purchase, which would create a
syndicate short position. The short position may be either a covered short position or a naked
short position. In a covered short position, the number of Equity Units over-allotted by the
underwriters would not be greater than the number of Equity Units that they may purchase in
the over-allotment option. In a naked short position, the number of Equity Units involved would
be greater than the number of Equity Units in the over-allotment option. The underwriters may
close out any short position by either exercising their over-allotment option and/or purchasing
Equity Units in the open market.

. Syndicale covering transactions would involve purchases of the Equity Units in the open market
after the distribution has been completed in order to cover syndicate short positions. In
determining the source of Equity Units to close out the short position, the underwriters would
consider, among other things, the price of Equity Units available for purchase in the open
market as compared to the price at which they may purchase Equity Units through the over-
allotment option. If the underwriters sell more Equity Units than could be covered by the over-
allotment option (a naked short position) that position could only be closed out by buying
Equity Units in the open market. A naked short position would be more likely to be created if
the underwriters are concerned that there may be downward pressure on the price of the Equity
Units in the open market after pricing that could adversely affect investors who purchase in the
offering.

. Penalty bids would permit the representatives to reclaim a selling concession from a syndicate
member when the Equity Units originally sold by the syndicate member are purchased in a
stabilizing transaction or a syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of
raising or maintaining the market price of the Equity Unils or preventing or retarding a decline in the market
price of the Equity Units. As a result the price of the Equity Units may be higher than the price that might
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otherwise exist in the open market. These transactions may be effected on The New York Stock Exchange or
otherwise. The underwriters are not required to engage in these transactions and these transactions, if
commenced, may be discontinued at any time,

in relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member State), each underwriter has represented and agreed that with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member
State (the Relevant Implementation Date) it has not made and will not make an offer of securities described in
this prospectus supplement to the public in that Relevant Member State prior to the publication of a prospectus
in relation to the securities which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, ali in accordance with the Prospectus Directive, except that it may,

with effect from and including the Relevant Implementation Date, make an offer of securities to the public in
that Relevant Member State at any time;

(a) to legal entities which are authorised or regulated to operate in the financial markets or,
if not so authorised or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual
net tumover of mere than €50,000,000, as shown in its last annual or consolidated accounts;

{c) to fewer than 100 natural or legal persons (other than qualified investors as defined in

the Prospectus Directive) subject to obtaining the prior consent of the representatives for any such
offer; or

(dy in any other circumstances which do not require the publication by the Company of a
prospectus pursuant to Article 3 of the Prospectus Directive,

For the purposes of this provision, the expression an “offer of securities to the public” in relation to
any securities in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the securities to be offered so as to enable an investor to
decide to purchase or subscribe te the securities, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the expression
Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act of 2000 of the United Kingdom, as
amended (the “FSMA™) received by it in connection with the issue or sale of the shares in
circumstances in which Section 21(1) of the FSMA would not apply to the Company; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation 10 the securities in, from or otherwise involving the United
Kingdom.

The securities may not be offered or sold by means of any document other than (i) in circumstances
which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws
of Hong Kong), or (ii} to “professional investors” within the meaning of the Securities and Futures Ordinance
(Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii} in other circumstances which do not
result in the document being a “prospectus™ within the meaning of the Companies Ordinance (Cap.32, Laws
of Hong Kong), and no advertisement, invitation or document relating to the securities may be issued or may
be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere),
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitied to do so under the faws of Hong Kong} other than with respect to securities which are or

5-105

Schedule MWC2010-3



are intended to be disposed of only to persons outside Hong Kong or only to “professional investors™ within
the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of the securities may not be circulated or distributed,
nor may the securities be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA™}, (ii) to a relevant person,
or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of
the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision
of the SFA.

Where the securities are subscribed or purchased under Section 275 by a relevant person which is:
(a) a corporation {which is not an accredited investor) the sole business of which is to hold investments and
the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor;
or (b} a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
cach beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that
corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that
corporation or that trust has acquired the securities under Section 275 except: (1) to an institutional investor
under Section 274 of the SFA or to a relevant person, or any person pursuant 1o Section 275(1A), and in
accordance with the conditions, specified in Section 273 of the SFA; (2) where no consideration is given for
the transfer; or (3} by operation of law.

The securities have not been and will not be registered under the Financial Instruments and Exchange
Law of Japan (the “Financial Instruments and Exchange Law™) and each underwriter has agreed that it will
not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
(which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in
comphiance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

Affiliates of certain of the underwriters are lenders under revolving credit agreements entered into
separately with Great Plains Energy and KCP&L in May 2006 and with GMO in 2008. In connection with the
Great Plains Energy and KCP&L arrangements, JPMorgan Chase Bank, N.A., an affiliate of I.P. Morgan
Securities Inc., acted as syndication agent and lender, each of BNP Paribas, an affiliate of BNP Paribas
Securities Corp., and Wachovia Bank N A, an affiliate of Wachovia Capital Markets, LLC, acted as a lender
and co-documentation agent and The Bank of New York, an affiliate of BNY Mellon Capital Markets, LLC,
acied as a lender. In connection with the GMQ arrangement, each of BNP Paribas, an affiliate of BNP Paribas
Securities Corp., JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc. and The Royal Bank
of Scotland PLC, an affiliate of ABN AMRO Incorporated, acted as a lender and co-documentation agent and
each of Suntrust Bank, an affiliate of SunTrust Robinson Humphrey, Inc., The Bank of New York Mellon, an
affiliate of BNY Mellon Capital Markets, LLC, and Wachovia Bank N.A., an affiliate of Wachovia Capital
Markets, LLC, acted as a lender. Also, affiliates of certain of the underwriters participate in the commercial
paper program of KCP&L and may from time to time hold KCP&L’s commercial paper. As a result, more
than 10% of the net offering proceeds may be paid to underwriters or affiliates and, accordingly, the offering
will be made in reliance upon Rule 5110(h) of the Conduct Rules of the Financial Industry Regulatory
Authority, Inc.

Because affiliates of J.P. Morgan Securities Inc. may, and certain other underwriters may also, receive
more than 10% of the entire net proceeds in this offering, the underwriters may be deemed to have a “conflict
of interest” under Rule 2710(c)(8) of the Conduct Rules of the Financial Industry Regulatory Authority, Inc.
Accordingly, this offering will be made in compliance with the applicable provisions of Rule 2720 of the
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Conduct Rules. Rule 2720 requires that the public offering price can be no higher than that recommended by a
“qualified independent underwriter”, as defined by the Financial Industry Regulatory Authority, Inc. Goldman,
Sachs & Co. has served in that capacity and performed due diligence investigations and reviewed and
participated in the preparation of the registration statement of which this prospectus supplement and the

accompanying prospectus forms a part. Goldman, Sachs & Co. has received $10,000 from us as compensation
for such role.

The underwriters and their affiliates have provided and in the future may continue to provide
investment banking, commercial banking and other financial services, including the provision of credit

facilities, 1o us and our affiliates in the ordinary course of business for which they have received and will
receive customary compensation,
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LEGAL MATTERS

Certain legal matters in connection with the offering of the Equity Units will be passed upon for us
by Mark English, Assistant General Counsel and Assistant Secretary and Dewey & LeBoeuf LLP, New York,
New York. Certain legal matters will be passed upon for the underwriters by Davis Polk & Wardwell, Menlo
Park, California.

At May 1, 2009, Mr. English owned beneficially a number of shares of the Company’s comimon
stock, including restricted stock, and performance shares which may be paid in shares of common stock at a

later date based on the Company’s performance, which represented less than 0.1% of the total outstanding
common stock.

EXPERTS

The consolidated financial statements, and the related financial statement schedules, incorporated by
reference in this prospectus from the Great Plains Energy Incorporated and subsidiaries Annual Report on
Form 10-K for the year ended December 31, 2008, and the effectiveness of Great Plains Energy Incorporated
and subsidiaries internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference (which reports (1) express an ungualified opinion on the consolidated financial statements and
financial statement schedules and include an explanatory paragraph regarding the adoption of new accounting
standards, and {2) express an ungualificd opinion on the effectiveness of internal control aver financial
reporting). Such consolidated financial statements and financial schedules have been so incorporated in
reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of Aquila, Inc. as of December 31, 2007 and 2006, and for
each of the years in the three-year period ended December 31, 2007, have been incorporated by reference
herein and in the registration statement, in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing. The audit report refers 1o the adoption of Financial Accounting Standards Board
(FASB) Interpretation No. 48, Accounting for Uncertainty in Income Taxes — an interpretation of FASB
Statement No. 109, Accounting for Income Taxes, and FASB Staff Position (FSP) AUG AIR-1, Accounting
for Planned Major Maintenance Activities,

Great Plains Energy Incorporated has agreed to indemnify and hold KPMG LLP harmless against and
from any and all legal costs and expenses incurred by KPMG LLP in successful defense of any legal action or
proceeding that arises as a result of KPMG LLP’s consent to the incorporation by reference of its audit report
on Aquila, Inc.’s past financial statements incorporated by reference in this registration statement.
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PROSPECTUS

Great Plains Energy Incorporated

Senior Debt Securities
Subordinated Debt Securities
Common Stock
Warrants
Stock Purchase Contracts
Stock Purchase Units

Great Plains Energy Incorporated (“Great Plains Energy”) may offer and sell, from time to time, these
securities in one or more offerings. We may offer the securities simultaneously or at different times, in one or
more separate series, in amounts, at prices and on terms to be determined at or prior o the time or times of
sale.

This prospectus provides you with a general description of these securities. We will provide specific
information about the offering and the terms of these securities in one or more supplements to this prospectus.
The supplements may also add, update or change information contained in this prospectus. This prospectus
may not be used to offer and sell our securities unless accompanied by a prospectus supplement. You should
read this prospectus and the related prospectus supplements before you invest in these securities.

The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under
the symbol “GXFP.”

Qur principal executive offices are located at 1201 Walaut Street, Kansas City, Missouri 64106-2124 and
our telephone number is (816) 556-2200.

Investing in these securities involves risks. You should carefully consider the
information referred to under the heading “Risk Factors” beginning on page 3 of this
prospectus,

We may offer and sell these securities through one or more underwriters or agents. We will set forth in
the related prospectus supplement the name of the underwriters or agents, the discount or commission received
by them from us as compensation, our other expenses for the offering and sale of these securitics and the net
proceeds we receive from the sale. See “Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is May 11, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed with the Securities and Exchange Commission, or
SEC, using a “shelf” registration process. By using this process, we may, from time to time, sell any
combination of the securities described in this prospectus in one or more offerings. We may offer any of the
following securities: senior debt securities or subordinated debt securities, each of which may be convertible
into our common stock, common stock, stock purchase contracts and stock purchase units. We may also offer
warrants to purchase shares of our common stock.

This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide you with a supplement to this prospectus that will describe the specific terms of
that offering. The prospectus supplement may also add, update or change the information contained in this
prospectus. If there is any inconsistency between the information in this prospectus and the prospectus
supplement, you should rely on the information in the prospectus supplement. The registration statement we
fileg with the SEC includes exhibits that provide more detail on descriptions of the matters discussed in this
prospectus. Before you invest in our securities, you should carefully read the registration statement (including
the exhibits) of which this prospectus forms a part, this prospectus, the applicable prospectus supplement and
the documents incorporated by reference into this prospectus. The incorporated documents are described under
“Where You Can Find More Informaticn.”

You should rely only on the information contained or incorporated by reference in this prospectus and
any prospectus supplement, or in any free writing prospectus. We have not, and the underwriters have not,
authorized anyone to provide you with different informaticn and neither we nor the underwriters of any
offering of securities will authorize anyone else to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are
not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitied. You
should assume that the information appearing in this prospectus, any prospectus supplement and the documents
incorporated by reference is accurate only as of their respective dates. Our business, financial condition, results
of operations and prospects may have changed materially since those dates.

Unless the context otherwise requires or as otherwise indicated, when we refer to “Great Plains Energy,”
the “Company,” “we,” “us” or “our” in this prospectus or when we otherwise refer to ourselves in this
prospectus, we mean Great Plains Energy Incorporated and its subsidiaries, unless the context clearly indicates

otherwise.

CAUTIONARY STATEMENTS REGARDING
CERTAIN FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated or deemed incorporated by reference as described under
the heading “Where You Can Find More Information” contain forward-looking statements that are not based
on historical facts. In some cases, you can identify forward-looking statements by use of the words “may,”
“should,” “expect,” “plan,” “anticipate,” “estimate,” “predict,” “potential,” or “continue.” Forward-looking
statements include, but are not limited to, statements regarding the outcome of regulatory proceedings, cost
estimates for our Comprehensive Energy Plan and other matters affecting future operations. These forward-
looking statements are based on assumptions, expectations, and assessments made by our management in light
of their experience and their perception of historical trends, current conditions, expected fuiure developments
and other factors they believe to be appropriate. Any forward-looking statements are not guarantees of our
future performance and are subject to risks and uncertainties, including those discussed under the heading
“Risk Factors” in this prospectus, in any prospectus supplement, and in our other SEC filings. These risks and
uncertainties could cause actual results, developments and business decisions to differ matenally from those
contemplated or implied by forward-looking statements. Consequently, you should recognize these statements
for what they are and we caution you not to rely upon them as facts. We claim the protection of the safe
harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 for all
forward-looking statements. We disclaim any duty to update the forward-looking statements, which apply only
as of the date of this prospectus. Some of the factors that may cause actual results, developments and business
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decisions to differ materially from those contemplated by these forward-looking statements include the
following:

« future economic conditions in regional, national and international markets and their effects on sales,
pnices and costs, including, but not limited to, possible further deterioration in economic conditions and
the timing and extent of any economic recovery;

= prices and availability of electricity in regional and national wholesale markets;
= market perception of the energy industry and the Company;

= changes in business strategy, operations or development plans;

effects of current or proposed state and federal legislative and regulatory actions or developiments,
including, but not limited to, deregulation, re-regulation and restructuring of the electric utility industry;

decisions of regulaters regarding rates subsidiaries of the Company can charge for electricity;

adverse changes in applicable laws, regulations, rules, principles or practices governing tax, accounting
and environmental matters including, but not limtted to, air and water quality;

financial market conditions and performance including, but not limited to, changes in interest rates and
credit spreads and in availability and cost of capital and the effects on nuclear decommissioning trust
and pension plan assets and costs;

credit ratings; .

= inflation rates;

effectiveness of risk management policies and procedures and the ability of counterparties to satisfy
their contractual commitments;

« impact of terrorist acts;

increased competition including, but not limited to, retail choice in the electric utility industry and the
entry of new competitors;

ability to carry out marketing and sales plans;

+ weather conditions including, but not limited to, weather-related damage and their effects on sales,
prices and costs;

cost, availability, quality and deliverability of fuel;

ability to achieve generation planning goals and the occurrence and duration of planned and unplanned
generation outages;

delays in the anticipated in-service dates and cost increases of additional generating capacity and
environmental projects;

* nuclear operations;
= workforce risks including, but not limited to, retirement compensation and benefits costs;

= the ability to successfully integrate the operations of Kansas City Power & Light Company and KCP&L
Greater Missouri Operations Company and the timing and amount of resulting synergy savings; and

s other risks and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all factors. You should also

carefully consider the information contained under the heading “Risk Factors™ in this prospectus, any
prospectus supplement, and in our other SEC filings.
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GREAT PLAINS ENERGY INCORPORATED

Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in
Kansas City, Missouri, is a public utility holding company and does not own or operate any significant assets
other than the stock of its subsidiaries. Qur wholly owned direct subsidiaries with operations or active
subsidiaries are as follows:

» Kansas City Power & Light Company ("KCP&L") is an integrated, regulated electric utility that
provides electricity to customers primarily in the states of Missouri and Kansas. KCP&L has one
wholly owned subsidiary, Kansas City Power & Light Recetvables Company (“Receivables Company™).

* KCP&L Greater Missouri Operations Company (“GMO”) is an integrated, regulated electric utility that
primarily provides electricity to customers in the state of Missouri. GMO also provides regulated steam
service to certain customers in the St. Joseph, Missouri area. GMO wholly owns MPS Merchant
Services, Inc., which has certain long-term natural gas contracts remaining from its former non-
regulated trading operations. Great Plains Energy acquired GMO on July 14, 2008,

» Great Plains Energy Services Incorporated (“Services”) obtains certain goods and third-party services
for us and our subsidiaries. On December 16, 2008, Services employees were transferred to KCP&L.

» KLT Inc. is an intermediate holding company that primarily holds investments in affordable housing
limited partnerships,

Risk FacTors
Investing in our securities involves risks. Our business is influenced by many factors that are difficult to
predict, involve uncertainties that may materially affect actual results and are often beyond our control, You
should carefully consider the information under the heading “Risk Factors™ in:

+ any prospectus supplement relating to any securilies we are offering;

* our annual report on Form 10-K for the fiscal year ended December 31, 2008, which is incorporated by
reference into this prospectus; and

* documents we file with the SEC after the date of this prospectus and which are deemed incorporated by
reference into this prospectus.

Ramo oF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for the periods indicated:

Three Months

Ended Fiscal Years Ended December 31,
March 31, 2009 2008 2007 2006 2005 2004
{(a) 2.26 2.53 3.50 3.09 277

(a) A $4.5 million deficiency in earnings caused the ratio of earnings to fixed charges to be less than a one-
10-0ne Coverage.

For purposes of computing the ratios of earnings to fixed charges: (i) earnings consist of income before
deducting net provisions for income taxes, adjustments for minority interests in subsidiaries and equity

investment losses, and fixed charges; and (ii) fixed charges consist of interest on debt, amortization of debt
. discount, premium and expense, and the estimated interest component of lease payments and rentals.
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Use oF PROCEEDS

Unless we inform you otherwise in a supplement to this prospectus, we anticipate using any net proceeds
received by us from the issuance of any of the offered securities for general corporate purposes, including,
among others:

* repayment of debt;

+ repurchase, retirement or refinancing of other securilies;
« funding of construction expenditures;

« investments in subsidiaries; and

= acquisitions.

Pending such uses, we may also invest the proceeds in certificates of deposit, United States government
securities or certain other short-term interest-bearing securities. If we decide to use the net proceeds from a
particular offering of securities for a specific purpose, we will describe that in the related prospectus
supplement.

DescriptTion OF DEBT SECURITIES

General. The senior debt securities and the subordinated debt securities, which we refer to collectively
as the debt securities, will represent unsecured obligations of Great Plains Energy Incorporated exclusively,
and not the obligation of any of our subsidiaries. We may issue one or more series of debt securities directly
to the public or as part of a stock purchase unit from time to time. We expect that each series of senior debt
securilies or subordinated debt securities will be issued as a new series of debt securities under one of two
separate indentures, as each may be amended or supplemented from time to time. We will issue the senior
debt securities in one or more series under the senior indenture that we have entered into with The Bank of
New York Mellon Trust Company, N.A., as successor trusiee. We will issue the subordinated debt securities in
one or more series under a subordinated indenture between a trustee and us. The senior indenture, the form of
the subordinated indenture and the form of any supplemental indenture or other instrument establishing the
debt securities of a particular series are filed as exhibits to, or will be subsequently incorporated by reference
in, the registration statement of which this prospectus is a part. Each indenture has been or will be gualified
under the Trust Indenture Act of 1939 (*Trust Indenture Act™). The following summaries of certain provisions
of the senior indenture, the subordinated indenture and the applicable debt securities do not purport o be
complete and are subject to, and qualified in their entirety by, all of the provisions of the senior indenture or
the subordinated indenture, as the case may be, and the applicable debt securities. We may also sell hybrid or
novel securities now existing or developed in the future that combine certain features of the debt securities and
other securities described in this prospectus.

We may authorize the issuance and provide for the terms of a series of debt securities by or pursuant lo a
resolution of our Board of Directors or any duly authorized committee thereof or pursuant to a supplemental
indenture or to a company order, as described in the indentures. There will be no requirement under either the
senior indenture or the subordinated indenture that our future issuances of debt securities be issued exclusively
under either indenture, We will be {ree to employ other indentures or documentation containing provisions
different from those included in either indenture or applicable to one or more issuances of senior debt
securities or subordinated debt securities, as the case may be, in connection with future issuances of other debt
securities. The senior indenture and the subordinated indenture will provide that the applicable debt securities
will be issued in one or more series, may be issued atl various times, may have differing maturity dates and
may bear interest at differing rates. We need not issue all debt securities of one series at the same time and,
unless otherwise provided, we may reopen a series, without the consent of the holders of the senior debt
securities or the subordinated debt securities of that series, as the case may be, for issuances of additional
senior debt securities or subordinated debt securities of that series, as applicable. One or more series of the
debt securities may be issued with the same or various maturities at par, above par or at a discount. Debt
securities bearing no interest or interest at a rate which, at the time of issuance, is below the market rale
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("Original Issue Discount Securities™) will be sold at a discount (which may be substantial) below their stated
principal amount. Federal income tax consequences and other special considerations applicable to any such
Original Issue Discount Securities will be described in the prospectus supplement relating thereto. Unless
otherwise described in the applicable prospectus supplement, neither indenture described above will limit the
aggregate amount of debt, including secured debt, we or our subsidiaries may incur. Both indentures will also

" permit us to merge or consolidate or to transfer our assets, subject to certain conditions (see “— Consolidation,
Merger and Sale or Disposition of Assets” below).

Ranking. The debt securities will be direct unsecured obligations of Great Plains Energy Incorporated
exclusively, and not the obligation of any of our subsidiaries. The senior debt securities will rank equally with
all of Great Plains Energy Incorporated’s unsecured and unsubordinated debt and the subordinated debt
securities will be junior in right of payment to our Senior Indebtedness (including senior debt securities), as
described under the heading *— Subordination.”” At March 31, 2009, Great Plains Energy Incorporated had
approximately $1,405.1 million of cutstanding Senior Indebtedness (as defined below) (including guarantees of
$1,297.1 million of GMQO indebiedness) and no subordinated indebtedness.

Great Plains Energy Incorporated is a holding company that derives substantially all of its income from
its operating subsidiaries. As a result, our cash flows and consequent ability to service our debt, including the
debt securities, are dependent upon the eamings of our subsidiaries and distribution of those earnings to us
and other payments or distributions of funds by our subsidiaries to us, including payments of principal and
interest under intercompany indebtedness. Our operating subsidiaries are separate and distinct legal entities
and will have no obligation, contingent or otherwise, to pay any dividends or make any other distributions
(except for payments required pursuant to the terms of intercompany indebtedness) to us or to otherwise pay
amounts due with respect to the debt securities or to make specific funds available for such payments.
Furthermore, except to the extent we have a priority or equal claim against our subsidiaries as a creditor, the
debt securities will be effectively subordinated to debt at the subsidiary level because, as the common
shareholder of our subsidiaries, we will be subject to the prior claims of creditors of our subsidiaries. At
March 31, 2009, our subsidiaries had approximately $3,296.9 million of aggregate outstanding debt (including
debt guaranteed by Great Plains Energy Incorporated).

Provisions of a Particular Series. The prospectus supplement applicable o each issuance of debt
securities will specify, among other things:

* the title and any limitation on aggregate principal amount of the debt securities;
» the original issue date of the debt securities;
» the date or dates on which the principal of any of the debt securities is payable;

» the fixed or variable interest rate or rates, or method of calculation of such rate or rates, for the debt
securities, and the date from which interest will accrue;

* the terms, if any, regarding the optional or mandatory redemption of any debt securities, including the
redemption date or dates, if any, and the price or prices applicable to such redemption;

* the denominations in which such debt securities will be issuable;

the period or periods within which, the price or prices at which and the terms and conditions upon
which any debt securities may be repaid, in whole or in part, at the option of the holder thereof;

our obligation, il any, to redeem, purchase, or repay the debt securities pursuant to any sinking fund or
analogous provision or at the option of a holder thereof and the period or periods within which, the
price or prices at which, and the terms and conditions upon which the debt securities shall be redeemed,
purchased, or repaid pursuant to such obligation;

» whether the debt securities are to be issued in whole or in part in the form of one of more global
securitics and, if so, the identity of the depository for such global security or global securities;

» the place or places where the principal of, and premium, if any, and interest, if any, shall be payable;
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* any addition, deletion or modification to the events of default applicable to that series of debt securities
and the covenants for the benefit of the holders of that series;

« any restrictions on the declaration of dividends or the requirement to maintain certain asset ratios or the
creation and maintenance of reserves;

* any remarketing features of the debt securities;

any collateral, security, assurance, or guarantee for the debt security;

if other than the principal amount thereof, the portion of the principal amount of the debt securities
payable upon declaration of acceleration of the maturity of the debt securities;

= the securities exchange(s), if any, on which the debt securities will be listed;

* the terms, if any, pursuant to which debt securities may be converted into or exchanged for shares of
our capital stock or other securities;

* any interest deferral or extension provisions;

= the applicability of or any change in the subordination provisions for a series of debt securities;

the terms of any warrants we may issue to purchase debt securities; and
= any other terms of the debt securities not inconsistent with the provisions of the applicable indenture.

Subordination. The subordinated debt securities will be subordinate and junior in right of payment to
all of our Senior Indebtedness, as defined below.

In the event:

» of any bankruptcy, insolvency, receivership or other proceedings or any dissolution, winding-up,
liquidation or reorganization, whether voluntary or involuntary, of Great Plains Energy Incorporated,

= that a default shall have occurred with respect to the payment of principal of or interest on or other
monetary amounts due and payable on any Senior Indebtedness, and such default continues beyond any
applicable grace period and shall not have been cored, waiver or ceased to exist, or

any other default has occurred and continues without cure or waiver (after the expiration of any
applicable grace period) pursuant to which the holders of Senior Indebtedness are permitted to
accelerate the matunity of such Senior Indebtedness,

then all Senior Indebtedness must be paid, or provision for such payment be made, in full before the holders
of the subordinated debt securities are entitled to receive or retain any payment (including redemption and
sinking fund payments).

In addition, upon the maturity of the principal of any Senior Indebtedness by lapse of time, acceleration
or otherwise, all matured principal of and interest and premium, if any, on such Senior Indebtedness, must be
paid in full before any payment of principal of, premium, if any, or interest on, the subordinated debt securities
may be made or before any subordinated debt securities can be acquired by Greal Plains Energy Incorporated.

Upon the payment in full of all Senior Indebtedness, the rights of the holders of the subordinated debt
securities will be subrogated to the rights of the holders of Senior Indebtedness to receive payments or
distributions applicable to Senior Indebtedness until all amounts owing on the subordinated debt securities are
paid in full. If provided in the applicable prospectus supplement, limited subordination periods may apply in
the event of non-payment defaults relating to Senior Indebtedness in situations where there has not been an
acceleration of Senior Indebtedness.

As defined in the subordinated indenture, the term “Senior Indebiedness™ means:

(1) obligations (other than non-recourse obligations, the indebtedness issued under, and subject to the
subordination provisions of, the subordinated indenture and other obligations which are either effectively by
thetr terms or expressly made subordinate to or pari passu with the subordinated debt securities) of, or
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guaranteed (except to the extent our payment obligations under any such guarantee are effectively by their
terms or expressty made subordinate to or pari passu with the subordinated debt securities) or assumed by, us
for

* borrowed money (including both senior and subordinated indebtedness for borrowed money (other than
the subordinated debt securities and other indebtedness which is effectively by its terms or expressly
made subordinate to or pari passu with the subordinated debt securities)); or

= the payment of money relating to any lease which is capitalized on our balance sheet in accordance
with generally accepted accounting principles as in effect from time to time;

(2) indebtedness evidenced by bonds, debentures, notes or other similar instruments issued by us (other
than such instruments that are effectively by their terms or expressly made subordinate to or pari passu with
the subordinated debt securities),

and in each case, amendments, renewals, extensions, modifications and refundings of any such indebtedness or
obligations with Senior Indebtedness, whether existing as of the date of the subordinated indenture or
subsequently incurred by us.

However, trade accounts payable and accrued liabilities arising in the ordinary course of business will not
be Senior Indebtedness.

The subordinated indenture will not limit the aggregate amount of Senior Indebtedness that we may issue.
At March 31, 2009, the outstanding Senior Indebtedness of Great Plains Energy Incorporated totaled
approximately $1,405.1 million (including guarantees of $1,297.1 million of GMO indebtedness).

Registration, Transfer and Exchange. Unless otherwise indicated in the applicable prospectus supple-
ment, each series of debt securities will initially be issued in the form of one or more global securities, in
registered form, without coupons, as described under “Book-Entry Systerm.” The global securities will be

. registered in the name of a depository, or its nominee, and deposited with, or on behalf of, the depository.
Except in the circumstances described under “Book-Entry System,” owners of beneficial interests in a global
security will not be entitled to have debt securities registered in their names, will not receive or be entitled to
receive physical delivery of any debt securities and will not be considéred the registered holders thereof under
the applicable indenture.

Debt securities of any series will be exchangeable for other debt securities of the same series of any
authorized denominations and of a like aggregate principal amount and tenor. Subject 10 the terms of the
applicable indenture and the limitations applicable to global securities, debt securities may be presented for
exchange or registration of transfer-duly endorsed or accompanied by a duly executed instrument of transfer-at
the office of any transfer agemt we may designate for such purpese, without service charge but upon payment
of any taxes and other governmental charges, and upon satisfaction of such other reasonable requirements as
are described in the applicable indenture.

Unless otherwise indicated in the applicable prospectus supplement, the transfer agent will be the trustee
under the applicable indenture. We may at any time designate additional transfer agents or rescind the
designation of any transfer agent or approve a change in the office through which any transfer agent acts,
except that we will be required 10 maintain a transfer agent in each place of payment for the debt securities of
each series.

Payment and Paying Agents. Principal of and interest and premium, if any, on debt securities issued in
the form of global securities will be paid in the manner described under "“Book-Entry System” or as otherwise
set forth in the applicable prospectus supplement,

Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium
and interest on debt securities of a particular series in the form of certificated securitics will be payable at the
office of the applicable trustee or at the authorized office of any paying agent or paying agents upon
presentation and surrender of such debt securities. We may at any time designate additional paying agents or

. rescind the designation of any paying agent or approve a change in the office through which any paying agent
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acts, except that we will be required to maintain a paying agent in each place of payment for the debt
securities of a particular series. Unless otherwise indicated in the applicable prospectus supplement, interest on
the debt securities of a particular series, other than interest at maturity, that are in the form of certificated
securities will be paid by check payable in clearinghouse funds mailed to the person entitled thereto at such
person’s address as it appears on the register for such debt securities maintained by the applicable trustee. All
monies we pay to a trustee or a paying agent for the payment of the principal of, and premivm or interest, if
any, on, any debt security which remain unclaimed at the end of two years after such principal, premivmn or
interest shall have become due and payable will be repaid to us, and the holder of such debt security thereafter
may look only to us for payment thereof. However, any such payment shall be subject to escheat pursuant te
state abandoned property laws.

Redemption. Any terms for the optional or mandatory redemption of the debt securities will be set
forth in the applicable prospecius supplement. Unless otherwise indicated in the applicable prospectus
supplement, debt securities that are redeemable by us will be redeemable only upon notice by mail not less
than 30 nor more than 60 days prior to the date fixed for redemption, and, if less than all the debt securities of
a series are to be redeemed, the particular debt securities to be redeemed will be selected by such method as
shall be provided for any particular series, or in the absence of any such provision, by the trustee in such
manner as it shall deem fair and appropriate.

Any notice of redemption at our option may state that such redemption will be conditional upon receipt
by the trustee or the paying agent or agents, on or prior to the dated fixed for such redemption, of money
sufficient to pay the principal of and premium, if any, and interest on, such debt securities and that if such
money has not been so received, such notice will be of no force and effect and we will not be required to
redeem such debt securities,

Consclidation, Merger and Sale or Disposition of Assets. We may, without the consent of the holders
of any debt securities, consolidate with or merge into any other corporation or sell, transfer or otherwise
dispose of our properties as or substantially as an entirety to any person, provided that:

« the successor or transferee corporation or the person which receives such propertics pursuant to such
sale, transfer or other disposition is a corporation organized and existing under the laws of the
United States of America, any state thercof or the District of Columbia;

the successor or transferee corporalion or the person which receives such properties pursuant to such
sale, transfer or other disposition assumes by supplemental indenture the due and punctual payment of
the principal of and premium and interest, if any, on all the debt securities outstanding under each
indenture and the petformance of every covenant of each indenture to be performed or observed by us;

+ we have delivered to the trustees for such debt securities an officer’s certificate and an opinion of
counsel as will be provided in each of the indentures; and

immediately after giving effect to the transaction, no event of default (see “— Events of Default”™) or
event that, after notice or lapse of time, or both, would become an event of default, shall have occurred
and be continuing.

Upon any such ceonsolidation, merger, sale, transfer or other disposition of our properties (except transfers
related to a lease of our properties) as or substantially as an entirety, the successor corporation formed by such
consolidation or into which we are merged or the person 10 which such sale, transfer or other disposition is
made shall succeed to, and be substituted for, and may exercise every right and power of, us under the
applicable indenture with the same effect as if such successor corporation or person had been named as us
therein, and we will be released from all obligations under the applicable indenture.

Modification. Without the consent of any holder of debt securities, the trustee for such debt securities
and we may enter into one or more supplemental indentures for any of the following purposes:

* o supply omissions, cure any ambiguity or inconsistency or correct or supplement any defective or
inconsistent provision, which actions, in each case, are not inconsistent with the applicable indenture or
prejudicial to the interests of the holders of debt securities of any series in any material respect;
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* to change or eliminate any provision of the applicable indenture, provided that any such change or
elimination will become effective with respect to such series only when there is no debt security of
such series outstanding created prior to the execution of such supplemental indenture which is entitled
to the benefit of such provision, or such change or elimination is applicable only to debt securities of
such series issued after the effective date of such change or elimination;

to establish the form or terms of debt securities of any series as permitted by the applicable indenture;

to evidence the assumption of our covenants in the applicable indenture and the debt securities by any
permitted successor;

to grant to or confer upon the trustee for any debt securities for the benefit of the holders of such debt
securities, any additional righis, remedies, powers or authority;

to permit the trustee for any debt securities to comply with any duties imposed upon it by law;

to specify further the duties and responsibilities of, and to define further the relationship among, the
trustee for any debt securities, any authenticating agent and any paying agent, and to evidence the
succession of a successor trustee as permitted under the applicable indenture;

* to add to our covenants for the benefit of the holders of all or any series of outstanding debt securities,
to add to the security of all debt securities, to surrender any right or power conferred upon us by the
applicable indenture or to add any additional events of default with respect to all or any series of
outstanding debt securities; and

* to make any other change that is not prejudicial to the holders of any debt securities.

The senior indenture provides that, except as provided above, the consent of the holders of a majority in
aggregate principal amount of the senior debt securities of all series then outstanding, considered as one class,
is required for the purpose of adding any provisions to, or changing in any manner, or eliminating any of the
provisions of, the senior indenture pursuant to one or more supplemental indentures or of modifying or
waiving in any manner the rights of the holders of the senior debt securities; provided, however, that if less
than all of the series of senior debt securities outstanding are directly affected by a proposed supplemental
indenture, then the consent only of the holders of a majority in aggregate principal amount of the cutstanding
senior debt securities of all series so directly affected, considered as one class, will be required.

The subordinated indenture will provide that, except as provided above, the consent of the holders of (i) a
majorily in aggregate principal amount of debt securities of all series then outstanding under the subordinated
indenture that are subject to the subordination provision of the subordinated indenture, considered as one class
and (ii) a majority in aggregate principal amount of debt securities of all series then outstanding under the
subordinated indenture that are not subject to the subordination provision of the subordinated indenture,
considered as one class, is required for the purpose of adding any provisions to, or changing in any manner, or
eliminating any of the provisions of, the subordinated indenture pursuant to one or more supplemental
indentures or of modifying or waiving in any manner the rights of the holders of the debt securities issued
uader the subordinated indenture; provided, however, that if less all series of debt securities outstanding under
the subordinated indenture are directly affected by a proposed supplemental indenture, then the consent only
of the holders of (i) a majority in aggregate principal amount of outstanding debt securities issued under the
suberdinated indenture of all series so directly affected that are subject to the subordination provisions of the
subordinated mdenture, considered as one class, and (ii) a majority in aggregate principal amount of
outstanding debt securities issued under the subordinated indenture of all series so directly affected that are
not subject to the subordination provisions of the subordinated indenture, considered as one class, will be
required.

Notwithstanding the foregoing, no such amendment or medification may, without the consent of each
holder of outstanding debt securities affected thereby:

= change the maturity date of the principal of any debt security;

* reduce the principal amount of, or premium payable on, any debt security;
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= reduce the rate of interest or change the method of calculating such rate, or extend the time of payment
of interest, on any debt security;

*» change the coin or currency of any payment of principal of, or any premium or interest on any debt
security;

* change the date on which any debt security may be redeemed;

» adversely affect the rights of a holder to institute suit for the enforcement of any payment of principal
of or any premium or interest on any debt security; or

modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to
modify or amend the applicable indenture or to waive events of default.

A supplemental indenture which changes or eliminates any covenant or other provision of the applicable
indenture or any other supplemental indenture which has expressly been included selely for the benefit of one
or more series of debt securities, or which modifies the rights of the holders of debt securities of such series
with respect 10 such covenant or provision, will be deemed not to affect the rights under the applicable
indenture of the holders of the debt securities of any other series.

Events of Default. Unless specifically deleted in a supplemental indenture or company order under
which a series of debt securities is issued, or modified in any such supplemental indenture or company order,
each of the following will constitute an event of default under the senior indenture or the subordinated
indenture with respect to senior debt securities or subordinated debt securities, as the case may be, of any
series:

failure to pay principal of or premium, if any, on any debt security of such series, as the case may be,
within one day after the same becomes due and payable;

failure to pay interest on the debt securities of such sertes within 30 days after the same becomes due
and payable;

failure to observe or perform any of our other covenants or agreements in the applicable indenture
(other than a covenant or agreement solely for the benefit of one or more series of debt securities other
than such series) for 60 days after wrilten notice to us by the trustee or to us and the trustee by the
holders of at least 33% in aggregate principal amount of the outstanding debt securities of such series;

* certain events of bankrupicy, insolvency, reorganization, assignment or receivership; or

* any other event of default specified in the applicable prospectus supplement with respect to debt
securities of a particular series.

Additional events of default with respect to a particular series of debt securities may be specified in a
supplemental indenture or resolution of the Board of Directors establishing that series.

No event of default with respect to the debt securities of a particular series necessarily constitutes an
event of default with respect to the debt securities of any other series issued under the applicable indenture.

If an event of default with respect 1o any series of debt securities occurs and is continuing, then either the
trustee for such series or the holders of a majority in aggregate principal amount of the outstanding debt
securities of such series, by notice in writing, may declare the principat amount of and interest on all of the
debt securities of such series (o be due and payable immediately; provided, however, that if an event of default
occurs and is continuing with respect to more than one series of debt securities under a particular indenture,
the trustee for such series or the holders of a majority in aggregate principal amount of the outstanding debt
securities of all such series, considered as one class, may make such declaration of acceleration and not the
holders of the debt securities of any one of such series,
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At any time after an acceleration with respect to the debt securities of any series has been declared, but
before a judgment or decree for the payment of the money due has been obtained, the event or events of
default giving rise to such acceleration will be waived, and the acceleration will be rescinded and annulled, if:

» we pay or deposit with the trustee for such series a sum sufficient to pay all matured instaliments of
interest on all debt securities of such series, the principal of and premium, if any, on the debt securities
of such series which have become due otherwise than by acceleration and interest thereon at the rate or
rates specified in such debt securities, interest upon overdue installments of interest at the rate or rates
specified in such debt securities, to the extent that payment of such interest is lawful, and all amounts
due to the trustee for such series under the applicable indenture; and

» any other event or events of default with respect to the debt securities of such series, other than the
nonpayment of the principal of and accrued interest on the debt securities of such senes which has
become due solely by such acceleration, have been cured or waived as provided in the applicable
indenture.

However, no such waiver or rescission and annulment shall extend to or shall affect any subsequent default or
impair any related right.

Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event
of default shall occur and be continuing, the trustee generally will be under no obligation to exercise any of its
rights or powers under the applicable indenture at the request or direction of any of the holders unless such
holders have offered to the trustee reasonable security or indemnity satisfactory to it. Subject to such
provisions for the indemnification of the trustee and certain other limitations contained in the applicable
indenture, the holders of a majority in aggregate principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy

. available to the trustee, or of exercising any trust or power conferred on the trustee, with respect to the debt
securities of that series; provided, however, that if an event of default occurs and is continuing with respect to
more than one series of debt securities, the holders of a majority in aggregate principal amount of the
outstanding debt securities of ail those series, considered as one class, will have the right to make such
direction, and not the holders of the debt securities of any one series. Any direction provided by the holders
shall not be in conflict with any rule of iaw or with the senior indenture or the subordinated indenture, as the
case may be, and will not invelve the trustee in personal liability in circumstances where reasonable indemnity
would not, in the trustee’s sole discretion, be adequate and the trustee may take any other action it deems
proper that is not inconsistent with such direction.

The holders of a majority in aggregate principal amount of the outstanding debt securities of any series
may waive any past default or event of default under the applicable indenture on behalf of all holders of debt
securities of that series with respect to the debt securities of that series, except a default in the payment of
principal of or any premium or inierest on such debt securities. No holder of debt securities of any series may
institute any proceeding with respect to the applicable indenture, or for the appointment of a receiver or a
trustee, or for any other remedy, unless such holder has previously given to the trustee for such series written
notice of a continning event of default with respect to the debt securities of such series, the holders of a
majority in aggregate principal amount of the outstanding debt securities of all series in respect of which an
event of default has occurred and is continuing, considered as one class, have made written request (o the
trustee for such series to institute such proceeding and have offered reasonable indemnity, and the trustee for
such series has failed to institute such proceeding within 60 days after such notice, request and offer.
Furthermore, no holder of debt securities of any series will be entitled to institute any such action if and to the
extent that sach action would disturb or prejudice the rights of other holders of those debt securities.

Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute
and unconditional, to receive payment of the principal of and premium and interest, if any, on such debt
securities when due and to institute suit for the enforcement of any such payment, and such rights may not be

. impaired without the consent of that holder of debt securities.
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The trustee, within 90 days after the cccurrence of a default actually known to the trustee with respect to
the debt securities of any series, is required to give the holders of the debt securities of that series notice of
such default, unless cured or waived, but, except in the case of default in the payment of principal of, or
premium, if any, or interest on the debt securities of that series, the trustee may withhold such notice if it
determines in good faith that it is in the interest of such holders to do so. We will be required to deliver to the
trustees for the debt securities each year a certificate as to whether or not, to the knowledge of the officers
signing such certificate, we are in compliance with all conditions and covenants under the applicable
indenture, determined without regard to any period of grace or requirement of notice under such indenture.

Conversion Rights. Any resolution of the Board of Directors or supplemental indenture establishing a
series of debt securities may provide for conversion rights. We will describe in the applicable prospectus
supplement the particular terms and conditions, if any, on which debt securities may be convertible into other
securities. These terms will include the conversion rate, the conversion period, provisions as to whether
conversion will be at our option or the option of the holder, events requiring an adjustment of the conversion
rate and provisions affecting conversion in the event of the redemption of the debt securities. If we issue
convertible debt securities, we will need to supplement the indenture to add applicable provisions regarding
conversion.

Defeasance. Unless the applicable prospectus supplement states otherwise, we may elect either:

(1} to defease and be discharged from any and all obligations in respect of the debt securities of any
series then outstanding under the applicable indenture (except for certain obligations to register the
transfer or exchange of the debt securities of such series, replace stolen, lost or mutilated debt securities,
maintain paying agencies and hold monies for payment in trust); or

{2) to be released from the obligations of the senior indenture with respect to the senior debt
securities of any series or the subordinated indenture with respect to the subordinated debt securities of
. any series under any covenants applicable to the debt securities of such series which are subject to
covenant defeasance as described in the applicable indenture, supplemental indenture or other instrument
establishing such series.

In the case of either (1) or (2), the following conditions, among others, must be met:

» we will be required to deposit, in trust, with the applicable trustee money or U.S. government
obligations, which through the payment of interest on those obligations and principal of those
obligations in accordance with their terms will provide money, in an amount sufficient, without
reinvestment, 1o pay all the principal of, premium, if any, and interest on the notes of such series on the
dates payments are due (which may include one or more redemption dates designated by us),

no event of default or event which with the giving of notice or lapse of time, or both, would become an
event of default under the applicable indenture must have occurred and be continuing on the date of the
deposit, and 91 days must have passed after the deposit has been made and, during that period, certain
events of default must not have occurred and be continuing as of the end of that period,

* the deposit must not cause the applicable trustee to have any conflicting interest with respect to our
other securilies,

* we must have delivered an opinion of counsel to the effect that the holders will not recognize income,
gain or loss for federal income tax purposes (and, in the case of paragraph (1) above, such opinion of
counsel must be based on a ruling of the Internal Revenve Service or other change in applicable federal
income tax law) as a result of the deposit or defeasance and will be subject to federal income tax in the
same amounts, in the same manner and at the same times as if the deposit and defeasance had not
occurred, and

* we must have delivered an officer’s certificate to the trustee as provided in the applicable indenture.

We may exercise our defeasance option under paragraph (1) with respect to notes of any series notwithstanding
. our prior exercise of our covenant defeasance option under paragraph (2). If we exercise our defeasance option

12

Schedule MWC2010-3



under paragraph (1) for debt securities of any series, payment of the debt securities of such series may not be
accelerated because of a subsequent event of default. If we exercise our covenant defeasance option for debt
securities of any series, payment of the debt securities of such series may not be accelerated by reference to a
subsequent breach of any of the covenants noted under paragraph (2) above. In the event we fail to comply
with our remaining obligations with respect to the debt securities of any series under the applicable indenture
after exercising our covenant defeasance option and the debt securities of such series are declared due and
payable because of the subsequent occurrence of any event of default, the amount of money and U.S. govern-
ment obligations on deposit with the applicable trustee may be insufficient 10 pay amounts due on the debt
securities of such series at the time of the acceleration resulting from that event of default. However, we will
remain liable for those payments.

Resignation or Removal of Trustee. The trustee may resign at any time upon writlen notice (o us
specifying the day upon which the resignation is to take effect and such resignation will take effect
immediately upon the later of the appointment of a successor trustee and such specified day. The trustee may
be removed at any time with respect to debt securities of any series by an instrument or concurrent instruments
in writing filed with the trustee and signed by the holders, or their attorneys-in-fact, of a majority in aggregate
principal amount of that series of debt securities then outstanding. In addition, so long as no event of default
or event which, with the giving of notice or lapse of time or both, would become an event of default has
occurred and is continuing, we may remove the trustee upon notice to the holder of each debt security
outstanding and the trustee, and appointment of a successor frustee.

Concerning the Trustee for Senior Debt Securities. As of March 31, 2009, The Bank of New York
Mellon Trust Company, N.A., which is the trustee under the senior indenture, and its affiliates were the
trustees for $100.0 million of our unsecured debt, and $1,378.7 million of KCP&L's secured and unsecured
debt (including Environmental Improvement Revenue Refunding debt issued by certain governmental entities),
under several separate indentures. In addition, an affiliate of The Bank of New York Mellon Trust Company,
N.A. is one of the lenders under separate credit agreements with us, KCP&L and GMO and is the trustee

. under a KCP&L nuclear decommissioning fund trust. Affiliates of The Bank of New York Mellon Trust Com-
pany, N.A. also perform other services for, and transact other banking business with our affiliates and us in the
normal course and may do so in the future. Each indenture will provide that our obligations to compensate the
trustee and reimburse the trustee for expenses, disbursements and advances will be secured by a lien prior (o
that of the applicable debt securities upon the property and funds held or collected by the trustee as such,
except funds held in trust for the benefit of holders of particular debt securities.

Governing Law. The senior indenture is, and any senior debt securities will be, governed by New York
law. The subordinated indenture and any subordinated debt securities will be governed by New York law.

DEscripTION OF COMMON STOCK

General. The following descriptions of our common stock and the relevant provisions of our Articles of
Incorporation and by-laws are summaries and are qualified by references to our Articles of Incorporation and
by-laws which have been previously filed with the SEC and are exhibits to this registration statement, of
which this prospectus is a part, as well as the applicable Missouri General and Business Corporation Law.

Under our Articles of Incorporation, we are authorized to issue 262,962,000 shares of stock, divided into
classes as follows:

+ 390,000 shares of Cumulative Preferred Stock with a par value of $100;

= 1,572,000 shares of Cumulative No Par Preferred Stock with no par value;
» 11,000,000 shares of Preference Stock with no par value; and

+ 250,000,000 shares of Common Stock with no par value.

At May 1, 2009, 390,000 shares of Cumulative Preferred Stock and 123,201,106 shares of common stock
. were outstanding. No shares of Cumulative No Par Preferred Stock or Preference Stock are currently
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outstanding but such shares may be issued from time (o time in accordance with the Articles of Incorporation.
The voting powers, designations, preferences, rights and qualifications, limitations, or restrictions of any series
of Preference Stock are set by our Board of Directors when it is issued.

Dividend Rights and Limitations. The holders of our common stock are entitled to receive such
dividends as our Board of Directors may from time to time declare, subject to any rights of the holders of our
preferred and preference stock. Our ability to pay dividends depends primarily upon the ability of our
subsidiaries to pay dividends or otherwise transfer funds to us.

Except as otherwise authorized by consent of the holders of at least two-thirds of the total number of
shares of the total outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock,
we may not pay or declare any dividends on common stock, other than dividends payable in common stock, or
make any distributions on, or purchase or otherwise acquire for value, any shares of common stock if, after
giving effect thereto, the aggregate amount expended for such purposes during the 12 months then ended
(a) exceeds 50% of net income available for dividends on Preference Stock and common stock for the
preceding 12 months, in case the total of Preference Stock and commen stock equity would be reduced to less
than 20% of total capitalization, or (b} exceeds 75% of such net income in case such equity would be reduced
10 between 20% and 25% of total capitalization, or (c) except to the extent permitted in subparagraphs (a) and
(b), would reduce such equity below 25% of total capitalization.

Subject to certain limited exceptions, no dividends may be declared or paid on common stock and no
common stock may be purchased or redeemed or otherwise retired for consideration (a) untess all past and
current dividends on Cumulative Preferred Stock and Cumulative No Par Preferred Stock have been paid or
set apart for payment and (b) except to the extent of retained earnings (camed surplus).

Voting Rights. Except as otherwise provided by law and subject to the voting rights of the outstanding
Cumulative Preferred Stock, Cumulative No Par Preferred Stock, and Preference Stock, the holders of our
commeon stock have the exelusive right to vote for all general purposes and for the election of directors
through cumulative voting. This means each shareholder has a total vote equal to the number of shares they
own muliiplied by the number of directors to be elected. These votes may be divided among all nominees
equally or may be voted for one or more of the nominees either in equal or unequal amounts. The nominees
with the highest number of votes are elected.

The consent of specified percentages of holders of outstanding shares of Cumulative Preferred Stock and
Cumulative No Par Preferred Stock is required to authorize certain actions which may affect their interests;
and if, at any time, dividends on any of the outstanding shares of Cumulative Preferred Stock and 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 all preferred stock, voting as a single class, shall be entitied {voting
cumulatively) to elect the smallest number of directors necessary to constitute a majority of the full Board of
Directors, which right shall continue in effect until all dividend arrearages shall have been paid.

Liquidation Rights. In the event of any dissolution or liquidation of Great Plains Energy Incorporated,
after there shall have been paid to or set aside for the holders of shares of outstanding Cumulative Preferred
Stock, Cumulative No Par Preferred Stock, and Preference 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 available for distribution.

Miscellaneous. The outstanding shares of common stock are, and the shares of common stock sold
hereunder will be, upon payment for them, fully paid and nonassessable. The holders of our common stock are
not entitled to any preemptive or preferential rights to subscribe for or purchase any part of any new or
additional issue of stock or securities convertible into stock. Our common stock does not contain any sinking
fund provisions, redemption provisions or conversion rights.

Transfer Agent and Registrar. Computershare Trust Company, N.A. acts as transfer agent and registrar
for our common stock.
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Business Combinations. The affirmative vote of the holders of at feast 80% of the outstanding shares
of commen stock is required for the approval or authorization of certain business combinations with interested
shareholders; provided, however, that such 80% voting requirement shall not be applicable if:

= 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 acquiror for any shares of common stock during the five-
year period preceding the announcement of the business combination.

Listing. The commeon stock of Great Plains Energy Incorporated is listed on the New York Stock
Exchange under the symbol “GXP”

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND
Stock PurcHASE UNiTS OR WARRANTS FOR STOCK

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and
obligating us to sell to the holders shares of our common stock at a future date or dates. We may fix the price
and the number of shares of common stock subject to the stock purchase contract at the time we issue the
stock purchase contracts or we may provide that the price and number of shares of common stock will be
determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase
contracts may be issued separately or as part of units, often known as stock purchase units, consisting of a
stock purchase contract and:

« our senior debt securities or subordinated debt securities,
. « debt obligations of third parties, including U.S. treasury securities,

securing the holders’ obligations to purchase the common stock under the stock purchase contracts. The stock
purchase contracts may require us to make periodic payments to the holders of the stock purchase units or
vice versa, and these payments may be unsecured or prefunded on some basis. The stock purchase contracts
may require holders to secure their obligations under those contracts in a specified manner and, in certain
circumstances, we may deliver newly issued prepaid stock purchase contracts, often known as prepaid
securities, upon release to a holder of any collateral securing such holder’s obligation under the original stock
purchase contract,

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock
purchase units, including, if applicable, collateral or depositary arrangements. The description in the applicable
prospectus supplement will not contain all of the information you may find useful and reference will be made
to the stock purchase contracts or stock purchase units and, if applicable, the collateral or depository
arrangement relating to the stock purchase contracts or stock purchase units.

We may also issue warrants to purchase our common stock with the terms of such warrants and any
related warrant agreement between us and a warrant agent being described in a prospectus supplement.

Book-ENTRY SYSTEM

Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will
initially be issuved in the form of one or more global securities, in registered form, without coupons. The global
security will be deposited with, or on behalf of, the depository, and registered in the name of the depository or
a nominee of the depository. Unless otherwise indicated in the applicable prospectus supplement, the
depository for any global securities will be The Depository Trust Company, or DTC.

So long as the depository, or its nominee, is the registered owner of a global security, such depository or
such nominee, as the case may be, will be considered the owner of such global security for all purposes under
. the applicable indenture, including for any notices and voling. Except in limited circumstances, the owners of
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beneficial interests in a global security will not be entitled to have securities registered in their names, will not
receive or be entitled to receive physical delivery of any such securities and will not be considered the
registered holder thereof under the applicable indenture. Accordingly, each person holding a beneficial interest
in a global security must rely on the procedures of the depository and, if such person is not a direct
participant, on procedures of the direct participant through which such person holds its interest, to exercise
any of the rights of a registered owner of such security.

Except as otherwise provided in any applicable prospectus supplement, global securities may be
exchanged in whole for certificated securities only if the depository notifies us that it is unwilling or unable to
continue as depository for the global securities or the depository has ceased to be a clearing agency registered
under the Exchange Act and, in either case, we thereupon fail to appoint a successor depository within 90 days.
We may decide to discontinue use of the system of book-eniry-only transfers through DTC (or a successor
securities depository), subject to DTC’s procedures.

In any such case, we have agreed to notify the applicable trustee in writing that, upon surrender by the
direct participants and indirect participants of their interest in such global securities, certificated securities
representing the applicable securities will be issued to each person that such direct participants and indirect
participants and the depository identify as being the beneficial owner of such securities.

The following is based solely on information furnished by DTC:

DTC will act as depository for the global securities. The global securities will be issued as fully-
registered securities registered in the name of Cede & Co. (BDTC’s partnership ncminee) or such other name as
may be requested by an authorized representative of DTC. One fully-registered global security certificate will
be issued for each issue of the global securities, each in the aggregate principal amount of such issue and will
be deposited with DTC, If, however, the aggrepate principal amount of any issue of a series of debt securities
exceeds $500 million, one certificate will be issued with respect to each $500 million of principal amount and
an additional certificate will be issued with respect to any remaining principal amount of such series. DTC is a
limited-purpose trust company organized under the New York Banking Law, a “banking organization” within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds
securities that its direct panicipants deposit with DTC. DTC also facilitates the post-trade settlement among
direct participants of sales and other securities transactions, in deposited securities through electronic
computerized book-entry transfers and pledges between direct participants” accounts, thereby eliminating the
need for physical movement of securities certificates.

Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository
Trust & Clearing Corporation ("DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is
owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that
clear through or maintain a custedial relationship with a direct participant, either directly or indirectly, which
are referred to as indirect participants and, together with the direct participants, the participants. The rules
applicable to DTC and its participants are on file with the SEC.

Purchases of global securities under the DTC system must be made by or through direct participants, who
will receive a credit for the global securities on DTC’s records. The ownership interest of each actual
purchaser of each global security, or beneficial owner, is in turn to be recorded on the direct and indirect
participants’ records. Beneficial owners will not receive written confirmation from DTC of their purchase.
Beneficial owners, however, are expected to receive written confirmations providing details of the transaction,
as well as periodic statements of their holdings, from the direct or indirect participant through which the
beneficial owner entered into the transaction. Transfers of ownership interests in the global securities are to be
accomplished by entries made on the books of direct and indirect participants acting on behalf of beneficial
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owners. Beneficial owners will not receive certificates representing their ownership interests in the global
securities, except in the event that use of the book-entry system for the global securities is discontinued.

To facilitate subsequent transfers, all global securities deposited by direct participants with BTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested
by an authorized representative of DTC. The deposit of global securities with DTC and their registration in the
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has
no knowledge of the actual beneficial owners of the global securities; DTC’s records reflect only the identity
of the direct participants to whose accounts such global securities are credited which may or may not be the
beneficial owners. The direct and indirect participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to
indirect participants, and by direct participants and indirect participants to beneficial owners will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time. Beneficial owners of global securities may wish to take certain steps to augment transmission (o
them of notices of significant events with respect to the global securities, such as redemptions, tenders,
defaults, and proposed amendments fo the security documents. For example, beneficial owners of global
securities may wish to ascertain that the nominee holding the global securities for their benefit has agreed to
obtain and transmit notices to beneficial owners, in the alternative, beneficial owners may wish to provide
their names and addresses to the registrar and request that copies of the notices be provided directly to them.

If the global securities are redeemable, redemption notices shall be sent to DTC. If less than all of the

global securities are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
direct participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the
global securities unless authorized by a direct participant in accordance with DTC’s procedures. Under its
usual procedures, DTC mails an omnibus proxy to us as scon as possible after the record date. The ommnibus
proxy assigns Cede & Co.’s consenting or voting rights to those direct participants whose accounts the global
securities are credited on the record date, identified in a listing attached to the omnibus proxy.

Principal, distributions, interest and premium payments, if any, on the global securities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail
information from us or the trustee for such securities, on payable date in accordance with their respective
holdings shown on DTC’s records. Payments by participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in “street name,” and will be the responsibility of such participant and not of DTC, the
trustee for such securities, or us, subject to any statutery or regulatory requirements as may be in effect from
time to time. Payment of principal, distributions, interest and premium, if any, on any of the aforementioned
securities represented by global securities to DTC is the responsibility of the appropriate trustee and uvs.
Disbursement of such payments to direct participants shall be the responsibility of DTC, and disbursement of
such payments to the beneficial owners shall be the responsibility of the participants.

The information in this section concermning DTC and DTC’s book-entry system has been obtained from
sources, including DTC, that we believe to be reliable, but we take no responsibility for the accuracy thereof.

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.

None of the trustees, us or any agent for payment on or registration of transfer or exchange of any
global security will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial interests in such global security or for maintaining, supervising

or reviewing any records relating to such beneficial interests.
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PLAN OF DISTRIBUTION

We may sell the securities in one or more of the following ways from time to time: (i) to underwriters for
resale to the public or to institutional investors; (ii) directly to institutional investors; or (iii) through agents to
the public or to institational investors. The prospectus supplement with respect to each series of securities will
set forth the terms of the offering of such securities, including the name or names of any underwriters or
agents, the purchase price of such securities, and the proceeds to us from such sale, any underwnting discounts
or agency fees and other items constituling underwriters’ or agents” compensation, any initiai public offering
price, any discounts or concessions allowed or reallowed or paid to dealers and any securities exchange on
which such securities may be listed.

If underwriters participate in the sale, 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. The securities may be offered
to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more of those firms. The specific managing underwriter or underwriters, if any, will be
named in the prospectus supplement relating to the particular securities together with the members of the
underwriting syndicate, if any.

Unless otherwise set forth in the applicable prospectus supplement, the obligations of the underwriters to
purchase any series of securities will be subject to certain conditions precedent and the underwriters will be
obligated to purchase all of such securities being offered, if any are purchased.

We may sell the securities directly or through agents we designate from time to time. The applicable
prospectus supplement will set forth the name of any agent involved in the offer or sale of the securities in
respect of which such prospectus supplement is delivered and any commissions payable by us to such agent.
Unless otherwise indicated in the applicable prospectus supplement, any agent will be acting on a best efforts
basis for the period of its appointment.

Underwriters and agents may be entitled under agreements entered into with us to indemnification against
certain civil liabilities, including liabilities under the Securities Act of 1933, as amended. Underwriters and
agents may engage in transactions with, or perform services for, us in the ordirary course of business.

Each series of securities will be a new issue of securities and will have no established trading market.
Any underwriters to whom securities are sold for public offering and sale may make a market in such
securities, but such underwriters will not be obligated to do so and may discontinue any market making at any
time without notice. The securities may or may not be listed on a national securities exchange.

LEGAL MATTERS

Legal matters with respect Lo the securities offered under this prospectus will be passed upon for us by
Mark English, Assistant General Counsel and Assistant Secretary and Dewey & LeBoeul LLP. Davis Polk &
Wardwell will pass on certain matters for the underwriters, dealers, purchasers, or agents. At May 1, 2009,
Mr. English owned beneficially a number of shares of the Company’s common stock, including restricted
stock, and performance shares which may be paid in shares of common stock at a later date based on the
Company's performance, which represented less than 0.1% of the total outstanding common stock.

. EXPERTS

The consolidated financial statements, and the related financial statement schedules, incorporated by
reference in this prospectus from the Great Plains Energy Incorporated and subsidiaries Annual Report on
Form 10-K for the year ended December 31, 2008, and the effectiveness of Great Plains Energy Incorporated
and subsidiaries internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference (which reports (1) express an unqualified opinion on the consolidated financial statements and
financial statement schedules and include an explanatory paragraph regarding the adoption of new accounting

18

Schedule MWC2010-3



standards, and (2) express an unqualified opinion on the effectiveness of internal control over financial
reporting). Such consolidated financial statements and financial schedules have been so incorporated in
reliance upon the reperts of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of Aquila, In¢. as of December 31, 2007 and 2006, and for each of
the years in the three-year period ended December 31, 2007, have been incorporated by reference herein and
in the registration statement, in reliance upon the report of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting
and auditing. The audit report refers to the adoption of Financial Accounting Standards Board (FASB)
Interpretation No. 48, Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement
No. 169, Accounting for Income Taxes, and FASB Staff Position (FSP} AUG AIR-1, Accounting for Planned
Major Maintenance Activities,

Great Plains Energy Incorporated has agreed to indemnify and hold KPMG LLP harmless against and
from any and all legal costs and expenses incurred by KPMG LLP in successful defense of any legal action or
proceeding that arises as a result of KPMG LLP’s consent to the incorporation by reference of its audit report
on Aguila, Inc.’s past financial statements incorporated by reference in this registration statement.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, and proxy statements and other information with the SEC
through the SEC’s Electronic Data Gathering, Analysis and Retrieval system and these filings are publicly
available through the SEC’s website (http://www.sec.gov). You may read and copy such material at the SEC’s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.

The SEC allows us to “incorporate by reference” into this prospectus the information we file with them,
This means that we can disclose important information to you by referring you to the documents containing
the information. The information we incorporate by reference is considered to be included in and an important
part of this prospectus and should be read with the same care. Information that we file later with the SEC that
is incorporated by reference into this prospectus will automatically update and supersede this information. We
are incorporating by reference into this prospectus the foilowing documents that we have filed with the SEC
and any subsequent filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d)} of the Securities
Exchange Act of 1934 (excluding information deemed to be furnished and not filed with the SEC) until the
offering of the securities described in this prospectus is completed:

* Our Annual Report on Form 10-K for the year ended December 31, 2008, filed with the SEC on
February 27, 2009;

Our Quarerly Report on Form 10-Q for the quarter ended March 31, 2009, filed with the SEC on
May 11, 2009;

* Our Current Report on Form 8-K/A dated August 13, 2008 and filed with the SEC on August 14, 2008
(only with respect to the historical financial statements of Aquila, Inc. (now known as KCP&L Greater
Missouri Operations Company, or “GMO™) listed in Item 9.01(a) and set forth in Exhibit 99.1
thereto); and ‘

* Our Current Reports on Form §-K dated January 27, 2009 and filed with the SEC on January 28, 2009;
February 10, 2009 (Item 8.01 only) and filed with the SEC on February 10, 2009, February 9, 2009
and filed with the SEC on February 13, 2009; March 6, 2009 and filed with the SEC on March 12,
2009; March 18, 2009 (Item 8.01 only) and filed with the SEC on March 19, 2009; March 19, 2009
and filed with the SEC on March 24, 2009; April 16, 2009 and filed with the SEC on April 22, 2009;
April 21, 2009 and filed with the SEC on April 21, 2009; April 24, 2009 and filed with the SEC on
Aprit 30, 200%; and May 11, 2009 (reporting Ttems 8.01 and 9.01) and filed with the SEC on May 11,
2009,
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Our website is www.greatplainsenergy.com. Information contained on our website is not incorporated
herein. We make available, free of charge, on or through our website, our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13{a) or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably
practicable after we electronically file such material with, or furnish it to, the SEC. In addition, we make
available on or through our website all other reports, notifications and certifications filed electronically with
the SEC. You may obtain a free copy of our filings with the SEC by writing or telephoning us at the following
address: Great Plains Energy Incorporated, 1201 Walnut Street, Kansas City, Missouri 64106-2124 (Telephone
No.: 816-356-2200) Attention: Corporate Secretary, or by contacting us on our website.
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in 2008:

W New issuance
volume totaled
$62.1bn
through 104
new jssuances

B Djstressed
financials
represented
61% of new
issuance
volume,
accounting for
$37.9bn of
issuance

B By volume,
convertible
debt issuance
represented
40% of new
issuance whije
convertible
preferred and
mandatory
issuance
accounted for
37% and 23%
of issuarice
respectively

Convertible Market Performance Since

Challenging Fund Performance and Signs of Improvement

Dec-2007

130 - 27-Dec-2007 1-Apr-2008 13-May-2008 15-Sep-2008
Sallie Mae Rajses $1.15bn in Lehman Raises $4bnin AlG Raises $5.9bn In Lehman Brothers Flles Bankruptcy
Mandatory Conventible Convertible Preferred Mandatory Convertible Investors begin le doubt the solvency of
cther financial institutions. The financial-
heavy convertible market bagins to suffer
120 4
T T
110

12-0ec-2007
YWashington Mutual Raise
53bn In Conhvertible

Sap - Oct 2668
Lehman Collateral Liquidation
Prime brokers liquidate conyertible bonds
that Lehman pledged as collateral. Bonds
are sold at fire-sale levels, without regard
1o fundamental value
Dec « Jan 08-08
The Converlible Market Strengthens
New invesiors take agvantage of
dapressest prices and sntar tha
cenvedinle market. Corparates begin
srchasing convertible debt, Fund
rwidalions cease, enting the surplus of
affers  Bids cutsize offars. with potential
uyers having dfficlity finding sellers

27-Dct-2008
Barron's publishaes tead

Tha coavertibie markat
rines 15.4% since 1-Dee

Preforrad
100 1 10-Jun-2408 article on the convertible 2008, crigaining the
14-Ape-2008 Lehman Ralses $2bn In Market's S8P500 Z8-Jan-03
Wachovia Raises $4bnin Mandatory Convertlble dispropartionately poor Newmont
Convertible Preferred performance since Mining Prices
24-Jan-2008 Lehman bankruptcy. Guat Tranche
National Clty Raises $1.4bn 11-Sep-2008 Financial press begins $1.1bn Equity,
a0 4 In Convertible Debt Most Recent Marketed Convertible publicizing “fire-sale” $517.5mm
Tyson, Mylan, and Shanda come 1o market. NVR also prices Canvertibie
comas to market, but decides to pull the deal Offering
18-3ep-2008
80 4 SEC Bans Shott Selling
The SEC bans short selling on financial companies,
Convertible arbitrageurs cannot hedge stack price risk as
the market falls 18% during the ban
Sep-2008 15-Jan-09 10-Mar03
70 4 Prima Brokers Limit Services to Convert Arbs W-Nov-2M8 ———— P SandRigge Enargy Jahinson Controls
Prime Drokers stop accepting converlidle bonds as collateral, VIX Hits a Historic High Prices a $285mm Prices a $760mm
Convartibla arbitrageurs' business medel of leveraged is Cenvertible investors are unable to benefit from volatility, a5 gonyertible Preferred Dual Tranche
challenged. Funds decraase holdings, lsacing to massive prime brokerage changes and credit losses Overshadow 80y gitectively re-apanning  Covrvertibie Debt 2nd
liquidation gain from option volatility the convertible market Mandatory Uit i
offaring
60 r T T T T T Y T T T r T

Dec-07 Jan-08 Feb-08
Source: GS index of convertibie bonds

Mar-08 Apr-08 May-08 Jun-08 Jul-08 Aug-08 Sep-08 Oct-08 Nov-08 Dec-08 Jan-09 Feb-09 Mar-09

Schedule MWC2010-4



oldman
gacns

Johnson Controls, Inc. Convertible Offering
$402.5mm Convertible Debt + $450mm Mandatory Convertible Units

JEHNSON
CONTRELS

Convertible Terms

Convertible Market

Convertible Debt Mandatory Units

110 - 10-Nov: LVS $620mm 15-Jan: S0 $265mm
Size: $350mm $4°°’“’“A 105 A Convertible Preferred Convertible Preferred
($402.5 Post Full Greenshoe) {$450 Post Partial Greenshoe) 100 27-Jan: NEM $518mm

Maturity: 3.5NCL 3NCL % 95 Canvertible Debt
Markeling Coupan: 6.50 — 7.00% Coupon: 11,00 — 11,50% 2
Range: Premium: 20.0 — 25.0% Premium: 15.¢ — 25.0% = 901
Coupen: 5.50% 11.50% @ 85 -
Premium: 25.0% 15.0% g 80 -

[~
Underlying 31.3mm 38.% =44, 7mm S 75 1 09-Mar: JCI|
Shares: (5.3% of Qutstanding} (8.5 7.5% of Cuistanding) 70 ; L—l;&?; TS\P;JL $402.5mm Converlible Debt /

; iold: . +
Dividend Yield: 6.20% 85 4 Price $450mm Mandtory Units
Rating: BBB / Baa2 80 . . . r ,
Use of General corporate purposes, including repayment of shont-term indebtedness Sep-08 Oct-08 Nov-08 Dec-08 Jan-08 Feb-09
Proceeds: used {o fund working capital
Convertible Market Implications Changing Investor Base

| Strong Qutright Demand — JCI's convertible offering was anchored by 2007 - Hypothetical 2009 - Approximate

outright investers, highlighting the increased presence of outright
convertible and equity investors in the current convertible market

Investor Demand for Current Yield — The convertible market offers
locked-in yield for investors, which is valued highly in the face of recent
dividend cuts across all industries

Balance Sheet and Rating Agency Objectives — Mandatory
convertibles allow issuers to avoid issuing equity at current prices while
still gaining equity credit at rating agencies

Equity-Linked Alternatives for Capital Raising — The convertible
market can be an attractive alternative for issuers to raise capital. JCI
convertibles were well received despite JCI's weak investment grade
rating and auto industry exposure

Market Timing — The S&P500 rose 6.4% on the day of pricing. JCI
stock fell 6.9% at the same time

w Hedge Fund
u Qutright Convert
® Quiright Equity

= Hedge Fund
® Qutright Convert
m Qutright Equity
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Convertible Security Alternatives

Summary of Basic Structures

Mandatory Convartible

Security Convertible Debt Convertible Prefarrad Mandatory Convertible Units Proforred
Unit of debt plus forward contract that Preferred security that
) . Perpetual preferred stock, delivers a variable number of common d !
Description Senior unsecured ranking deb, convertible to common stock at shares in 3 years automatically converts into a

convertible into common stock

holder's option

variable number of common

Debt component is remarketed at shares in 3 years

forward contract maturity (3 years)

Nermally Basket C (50%) for

Basket D (75%) for Baa2 (stable) or

Moody's' Debt . higher rated issuer, Basket B (25%) Basket E (100%)
cumulative preferred otherwise?
100% equity credit for investment
S8P’ Debt 50% equity credit grade issuer, otherwise 50% (100% 100% equity credit
for BB issuer with 2-year maturity}
Balance Sheet Debt Preferred equity until conversion Debt component booked as debt Preferred equity until conversion
Maturity Typically 310 years Perpetual Typically 3 years Typically 3 years

Call Protection Typically non-cail life

Typically 5 years

Issuer may force conversion thereafter
if stock above 130% of strike price

Non-call life Non-call life

Caupons are deductible

Tax Can structure as "contingent payment
debt” or use call options overlay to

Deductibility
enhance tax deductions

No

Interest on debt compenent is
deductible if remarketing of debt is No
“substantially certain”

Accounting " If-converted (full underlying shares Treasury stock method (only “in-the- If-converted (full underlying
Treatment Treasury stock method or if-converted included in EPS) money” shares included in EPS) shares included in EPS)
Remarketing N/A N/A Debt componant remarketed at year 3, N/A

" Subject to total hybrid equity credit imits

2 May achieve Basket C {50%) with junior subordinated debt underier.

with 2+ years remaining maturity
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Mandatory Convertible Units

Overview
Value Delivered to Investors Detailed Description
Security #  Unit of senior unsecured debt combined with a forward stock
Overview contract to deliver variable number of shares in 3 years
Investors # 3-years for forward contract
S bear all Maturity | 5 year debt {maturit be extended at remarketing)
'%' downside year debt {(maturity may be g
Z risk \ ® Stock at or below today's price — sell shares at today's price
; Investors and W Stock above conversion premium {e.g. 20% above today's price)
- issuer share Si'!ares - sell shares at the premium
;g Issuer upside Delivered ®m |n between: sell shares at market price at maturity
; retains
upside . W |nterest paymenis on debt
1 Yield ® Incremental “contract payments” on purchase contract
Current Conversion Moody's: Basket D (75%) for BaaZ (stable) or high ted
: ; B Moody’s: Basket %) for Baaz (stable) or higher rate
Stock Price Price Eautty Crodit issuer, Basket B (25%) otherwise'
Stock Price quity S&P: 100% equity credit for investment grade issuer, otherwise
50% (100% for BB issuer with 2-year maturity}
summary Income 8 Treasury stock method
Statement / — After-tax debt interest expense reduces net income
+ Economics: Cheaper cost of capital than selling equity if stock price EPS —_In the money” shares increase shares for EPS purposes
increases B Debt booked as liability
+ Diversification of Funding: Access convertible as well as income Balance Sheet & :;e: zz:)m,ue of contract payments on forward contract booked
oriented equity investors
. C . Tax B Debt coupon is deductible
+ Tax: majority of yield is tax deductible
B Inyear 3, debt component is rermarketed from mandatory

+ Accounting: Treasury stock method EPS treatment

- Economics: Investors demand higher yield than comman stock -
security more expensive than equity in downside scenario

! May achieve Basket C (50%) with junior subordinated debt underlier.

Remarketing

holders to fixed income investors and the coupen rate and other
terms may be reset
— Can be restructured for different maturities to eptimize capital
structure and investor appetite
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&' Mandatory Convertible Pricing Considerations

Overview of Key Valuation Components

Valuation Componerit Impact

Stronger credit improves mandatory value to investors

Dividend yield on underlying common stock impacts relative value of the
Company : ] mandatory versus the common stock. Higher dividend requires higher
Considerations 3 coupon to achieve same spread between coupon and dividend yield.

Higher common stock volatility tends somewhat to reduce value of mandatory
convertible. [nvestors also focus on volatility skew (difference in implied
volatility between lower and higher strike options), with higher skew reducing
value of mandatory security to investors

Standard mandatory maturity is 3 years; unusual maturities are disfavored.
Investors generally require greater return for longer maturity structures.

Senior debt based mandatory units have greater certainty of coupon
payments than sub debt units or mandatory preferred. Historically, investors

Security have not placed significant value on these differences.

Considerations . . . .
Higher coupon increases value of security. Investors will be focused on

spread between coupon and common stock dividend versus conversion
premium —wider spread will compensate for forgone equity upside.

A higher conversion premium requires a higher coupon in order to
compensate investors for the greater equity upside they give up.
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Ses™|  Pricing a GXP Mandatory

Indicative Terms

Mandatory Convertible Preferred Mandatory Convertible Units
Ranking: Preferred Senior unsecured
oo 3 Years
Maturity: 3 Years {5 Year Senior Note)

12.75 - 13.25%
Coupon/Dividend: (may be paid in cash, stock or a 12.50 - 13.00%
combination, at GXP's election)

Conversion Premium: 18.0-22.0% - 18.0-22.0%

25% (Moody's) / 100% (S&P)
Equity Credit: 100% (based on current GXP ratings of
Baa3 (negative) / BBB {negative))

Tax Deductibifity Coupons not tax deductible Debt component of coupon deductible

If-converted accounting Treasury stock method accounting

Accounting Treatment: (full underlying shares included in EPS) (only “in-the-money” shares in EPS)

B Assumes reference price of $11.75 as of 13-Mar-2009
| Assumes current dividend of $0.2075 per share, dividend vield of 7.06%

B Assumes adequate supply of stock borrow

This matenial has been prepared specifically for you and contains indicative terms only. All matenial contained herain, including proposed terms and conditions are for discussion purposes only. Finalized
termms and conditions are subject to further discussion and negotiation. Goldman Sachs does not provide accounting, tax or legal advice; such matters should be discussed with your advisors and or
counsel.
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%8s  Examining the Cost of Capital

Comparison of Mandatory to Common Equity

24.0% = andatory Convertible Preferred
e Common Equity
21.0% 4 wwee Mandatory Units
Breakeven CAGR:
18.0% A - 6.3% ($14.13)
£ .
£ Breakeven CAGR:
k| 15.0% A 2.3% {$12.60)
Q,
o
3 \
S
e 12.0% 4 /
-
[
Q
[&)
9.0% 4 /
6.0% 4
3.0%
Stock Price: $10.72 $11.08 $11.40 $11.75 $12.11 $12.47 $12.84 $13.22 $13.60 $14.00 §14.40 $14.80 $15.22 516.64 $16.07
Cumulative Growth; | -8.7% -5,9% -3.0% 0.0% 3.0% 6,1% 8.3% 12.6% 15.8% 19.1% 22.5% 26.0% 29.5% 33.1% 36.6%
Annual Growth Rate{ .30% -2.0% -1.0% 0.0% 1.0% 20% 3,0% 4.0% 5.0% 6.0% 7.0% 8.5% 2.0% 10.0% 11.0%
General Assumptions Mandatory Convertible Units Mandatory Convertible Preferred
Tax Rate 35.00%  Coupon 12.75%  Coupon 13.00%
Current Stock Price: 311,75 Conversion Premium 20.0%  Conversion Premium 20.0%
Common Equity Conversion Price $14.10 Conversicn Price 5 14.10
Dividend Yield 7.06%
Gross Size (mm) $ 200
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Disclosure

© Goldman, Sachs & Co. and/or its affiliates {"Goldman Sachs"). All rights reserved. This information may be confidential. It is intended solely for the use of the intended recipient
and should not be repreduced, disclosed or distributed without the prior written consent of Goldman Sachs. If you are not the intended recipient of this material please delete and
destroy all copies immediately.

This information was prepared by the Equity Capital Markets group of Goldman Sachs withaut input or review by a Goldman Sachs research analyst. This material is for
discussion purposes and your general infarmation only and Goldman Sachs is not soliciting any action based upon it. It does not constitute an offer to sell or the solicitation of an
offer to buy a security, Neither GS or its affiliates are bound to execute a transaction on these terms and these tarms cannot be refied upon as a representation that a transaction
could have been or can be effected on the stated terms, You are solely responsible for its trading and investment decisions with respect to any transaction and are not relying on
GS or its affiliates in connection with any such decisions, and neither GS nor its affiliates are acting as an advisor to, or a fiduciary of, you in connection with any transaction. This
material does not take into account the particular investment objectives, financial situation or needs of individual clients. Before acting on any advice or recommendation in this
material, you should consider whether it is suitable for your particular circumstances and, if necessary, seek professional advice.

This material is not to be considered or relied on as accounting, legal, tax, or other advice and should be independently confirmed by you and your advisors prior to entering inte
any transaction. Geldman Sachs does not provide accounting, legal, tax or other advice: the accounting, legal, or other implications of a particular transaction should be
discussed with your advisors and or counsel. Certain provided infermation may be based on Goldman Sachs's own good faith understanding of the application of FAS 133 as it
applies to qualifying hedges and non-hedging derivatives. Goldman Sachs makes no representation as to whether its understanding of FAS 133 is correct and, by providing such
information, is not providing you with any accounting advice, including, withcut limitation, any advice regarding the appropriateness of hedge accounting for a particular derivative
transaction or the potential income statement impact of such derivative transaction or the analyzed portfolio of transactions. Goldman Sachs does not provide accounting. tax, or
legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you {and each of your
employees, representatives, and other agents) may disclose to any and all persons the US federal and state income tax treatment and tax structure of the transaction and all
materials of any kind (including tax opinions and other tax analyses} that are provided to you relating to such tax treatment and tax structure, without Goldman Sachs imposing
any limitation of any kind. Al information provided was supplied in good faith based on information that we believe, but do not guarantee, to be accurate or complete; however, we
are not responsible for errors or omissions that may occur. Further information regarding this material may be obtained upon request.

This material has been prepared based upon information that Goldman Sachs believes to be reliable. Information (including opinions, prices and values) is only current as of the
date indicated. However, Goldman Sachs does not represent that this material is accurate, complete and/er current and accepts no liability if it is not. Goldman Sachs accepts no
responsibility for updating any opinien or cther information contained in this material. The past performance of a market measure or instrument does not guarantee or predict a
future performance.

Goldman Sachs and/or its officers, directors and employees, including persons involved in the preparation or issuance of this material, may, from time to time, serve as a director
of companies mentioned herein, and have Jong or short positions in and buy ar sell (en a principal basis or etherwise, including as market maker or specialist) the securities of
derivatives (including options) of such companies, In addition, Geldman Sachs may be serving or may have served as manager or co-manager of a public offering of securities
by any such Nordstrom within the last three years, Further information is available upon request.

This informatian is provided by Goldman Sachs. In connection with this infermatien’s distribution in the United Kingdom, this communication has been appraved by Goldman
Sachs Intemational for distribution in the United Kingdom only to persons other than private customers (as defined in FSA rules) and as such the investments and services in it
are not available fo, and it should not be relied upon by, private customers, This material is distributed in Canada by Geldman Sachs Canada, in Hong Kong by Goldman Sachs
(Asia) L.L.C., in Korea by Goldman Sachs {Asia), L.L.C, Seoul Branch, in Japan by Goldman Sachs {Japan) Ltd., in Australia by Goldman Sachs Australia Pty Limited (ABN 11
082 589 770) and in Singapore through Goldman Sachs (Singapore) Pte.

Further information on any of the securities mentioned in this material may be obtained upon request, and for this purpose persons in [taly should contact Goldman Sachs 5.1.M.
S.p.A. in Milan, or at its London branch office at 133 Fleet Street, persons in Hong Keng should contact Geldman Sachs (Asia) L.L.C. at 2 Queen's Road Central, and persons in
Australia should contact Goldman Sachs Australia Pty Limited. Unless governing law permits otherwise, you must contact a Goldman Sachs entity in your home jurisdiction if you
want to use our services in effecting a transactian in the securities mentioned in this material.

Note: Options involve risk and are not suitable for all investors. Please ensure that you have read and understood the current options disclosure document befere entering into
any options transactions.
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Mandatory Equity Units

Precedent Issuance 2005 -~ 2010YTD

Common Coupon
Corporate Stock Minus

Date Issuer Size {($mm) Coupon Premium Rating Dividend Dividend
~7-Feb-05 Southern Union Company 100.0 5.00% 25.00% NR/BBB 0.00% 5.00%
24-Mar-05 PNM Resources 247.3 6.75% 22.00% NA/BBB- 2.77% 3.98%
5-May-05 Lazard 287.5 6.63% 20.00% NR/NR 1.44% 5.19%
15-Jun-05 Metlife 2,070.0 6.38% 22.50% NR/A 1.06% 5.32%
16-Nov-05 Etrade 450.0 6.13% 21.20% B1/B+ 0.00% 6.13%
6-Dec-05 XL Capital 745.0 7.00% 24.00% NR/A- 2.28% 4.71%
14-Dec-05 Entergy 500.0 7.63% 24.00% Baa3/BBB 3.06% 4.57%
20-Apr-07 BankUnited Financial 184.0 6.75% 40.00% NR/NR 0.08% 6.66%
18-QOct-07 CIT Group 690.0 7.75% 20.07% NR/A 2.92% 4.83%
14-Nov-07 Avery Dennison 440.0 7.88% 27.00% NR/BBB+ 3.20% 4.68%
7-Mar-08 Ambac Financial 250.0 9.50% 18.07% NR/AA 0.37% 9.13%
7-May-08 Legg Mason 1,000.0 7.00% 20.00% NR/BBE+ 1.74% 5.26%
13-May-08 American International Group, Inc. 5,880.0 8.50% 20.00% Aa2/AA- 2.29% 6.21%
29-May-08 Archer Daniels Midland 1,750.0 6.25% 20.00% A2/A 1.30% 4.95%
29-Jul-08 XL Capital 575.0 10.75% 18.00% Baatl/A- 4.21% 6.54%
11-Mar-03 Johnson Controls, Inc 450.0 11.50% 15.00% Baa2/BBB 6.20% 5.30%
25-Mar-09 Autoliv 165.0 8.00% 20.00% NR/BBB- 0.00% 8.00%
13-May-09 Great Plains Energy 287.5 12.00% 20.00% Baa3/BBB 5.91% - 6.09%
20-May-09 FPL Group 350.0 8.38% 20.00% A2/A- 3.40% 4.98%
18-Jun-09 Assured Guaranty 172.5 8.50% 17.50% A2IA+ 1.64% 6.86%
23-Jun-10 PPL Corp. 1,150.0 9.50% 20.00% Baa3/BBB 5.46% 4.04%
15-Sep-10  AngloGold Ashanti 852.9 6.00% 25.00% Baal3/BBB- 0.77% 5.23%
15-Sep-10  NextEra Energy 402.5 7.00% 25.00% Baal/A- 3.64% 3.36%
Mean 7.86% 21.93% 2.34% 5.52%
Median 7.63% 20.00% 2.29% 5.23%

Source: GSinternal database, public filings
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85"  Mandatory Equity Units

Effect of Ratings and Common Stock Dividend on Coupon: 2005 — 2010YTD

Credit Ratings: Limited / Unclear Effect Common Stock Dividend Yield: Significant Effect
14.0% 1 14.0% 1
12.0% 1 0 12,0% 1 o
® ®
*®

§ 10.0% 1 § 10.0% 1
s . . s
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4 6 8 10 12 14 16 : 00% 1.0% 20% 3.0% 40% 50% 60% 70%
Ratings Category at Issue (1 = Aaa1, 16 = B1) Common Stock Dividend Yield

Source: G5 internal database, public filings. GXP highlighted in orange. Ratings category is average of S&P and Moody's ratings; GXP has a category of 11.5 (Baa3/BBB}.
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S5 Mandatory Equity Units

Time Series: Mandatory Unit Coupon Minus Common Stock Dividend Yield

10.00% 1

9.00% A

8.00% A

7.00% -

6.00% -

5.00% A

4.00% -+

3.00% A

GXP: 6.09%

2.00% A

Mandatory Unit Coupon Minus Common Stock Dividend

1.00% A

0.00% T r
2005 2006 2007 2008 2009 2010

Source: GS internal datahase, public filings
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Issuer Comparison: FPL versus Great Plains

As of Issuance in May 2009

Great Plains Energy

FPL Group (now NextEra Energy)}

Mandatory Unit Issuance

issue Date 13-May-2009 20-May-2009
Issue Size $287.5mm (with greenshoe) $350mm
Coupon 12.0% 8.375%
Conversion Premium 20% 20%

Underlying Debt

Subordinated note due 2042

Senicr unsecured debenture due 2014

Execution Method

1-day marketed alongside common stock

Overnight bought deal

offering
Market Data
Common Stock Dividend Yield 5.81% 3.40%
Equity Market Capitalization $1,873mm $22,869mm
60-Day Realized Volatility 41% 35%
Other Corporate Information
Corporate Ratings Baal / BBB A2 f A~
Prior Mandatory Unit Issuance None 2002 issuance of $506mm mandatory unit

Source: GSinfernal database, public filings

with 8% coupon, 20% conversion premium
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Disclosure

©® Goldman, Sachs & Co. and/for its affiliates ("Goldman Sachs"). All rights reserved. This information may be confidential. It is intended solely for the use of the intended recipient
and should not be reproduced, disclosed or distributed without the prior written consent of Goldman Sachs, If you are not the intended recipient of this material please delete and
destroy all copies immediately.

This information was prepared by the Equity Capital Markets group of Goldman Sachs without input or review by a Goldman Sachs research analyst. This material is for
discussion purposes and your general information only and Goldman Sachs is not soliciting any action based upon it. it does not canstitute an offer to sell or the salicitation of an
offer to buy a security, Neither GS or its affiliates are bound to execute a transactien on these terms and these terms cannot be relied upon as a representation that a transaction
could have been or can be effected on the stated terms. You are solely responsible for its trading and investment decisions with respect to any transaction and are not relying on
GS or its affiliates in connection with any such decisions, and neither GS ner its affiliates are acting as an advisor to, or a fiduciary of, you in connection with any transaction. This
material does not take into account the particular investment objectives, financial situation or needs of individual clients. Before acting on any advice or recommendation in this
matenial, you should consider whether it is suitable for your particular circumstances and, if necessary, seek professional advice.

This material is not to be considered or relied on as accounting, legal, tax, or other advice and should be independently confirmed by you and your advisors prior to entering into
any transaction, Goldman Sachs does not provide accounting, legal, tax or other advice; the accounting, legal, or other implications of a particular transaction should be
discussed with your advisors and or counsel. Certain provided information may be based on Goldman Sachs' own good faith understanding of the application of FAS 133 as it
applies to qualifying hedges and non-hedging derivatives. Goldman Sachs makes no representation as to whether its understanding of FAS 133 is correct and, by providing such
information, is not providing you with any accounting advice, including, without limitation, any advice regarding the appropriateness of hedge accounting for a particular derivative
transaction or the potential income statement impact of such derivative transaction or the analyzed portfolio of transactions. Goldman Sachs does not provide accounting, tax, ar
legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable campliance with applicable securities law, you (and each of your
employees, representatives, and other agents) may disciese to any and all persons the US federal and state income tax treatment and tax structure of the transaction and all
materials of any kind (including tax opinions and other tax analyses) that are provided te you relating to such tax treatment and tax structure, without Goldman Sachs imposing
any limitation of any kind. All infermation provided was supplied in good faith based on information that we believe, but do not guarantee, te be accurate or complete; however, we
are not responsible far errors or omissions that may occur. Further information regarding this material may be obtained upon request,

This material has been prepared based upon information that Goldman Sachs believes to be reliable. Information (including opinions, prices and values) is only current as of the
date indicated. However, Goldman Sachs does not represent that this material is accurate, complete and/or current and accepts no liability if it is not. Goldman Sachs accepts no
responsibility for updating any opinion or other information contained in this material. The past performance of a market measure or instrument does not guarantee or predict a
future performance.

Goldman Sachs and/or its officers, directors and employees, including persons involved in the preparation or issuance of this matenial, may, from time o time, serve as a director
of companies mentioned herein, and have long or short pasitions in and buy or sell {an a principal basis or otherwise, including as market maker or specialist) the securities or
derivatives {including options} of such companies. In addition, Goldman Sachs may be serving or rnay have served as manager or co-manager of a public offering of securities
by any such company within the last three years. Further information is available upon request.

This information is provided by Goldman Sachs. In connection with this information's distribution in the United Kingdom, this communication has been approved by Goldman
Sachs International for distribution in the United Kingdom only to persons other than private customers (as defined in FSA rules) and as such the investments and services in it
are not available to, and it should not be relied upon by, private customers. This material is distributed in Canada by Goldman Sachs Canada, in Hong Kong by Goldman Sachs
(Asia) L.L.C., in Korea by Goldman Sachs (Asia), L.L.C, Seoul Branch, in Japan by Gokiman Sachs (Japan) Ltd., in Australia by Goldman Sachs Australia Pty Limited (ABN 11
092 589 770) and in Singapore through Goldman Sachs (Singapore) Ple,

Further information on any of the securities mentioned in this material may be obtained upon request, and for this purpose persons in Italy should contact Goldman Sachs S.L.M.
S.p.A. in Milan, or at its London branch office at 133 Fleet Street, perscns in Hong Kong should contact Goldman Sachs {Asia} L.L.C, at 2 Queen's Road Central, and persons in
Australia should contact Goldman Sachs Australia Pty Limited. Unless govemning law permits otherwise, you must contact a Goldman Sachs entity in your home jurisdiction if you
want to use our services in effecting a transaction in the securities menticned in this material.

Note: Options involve risk and are not suitable for all investors. Please ensure that you have read and understood the current options disclosure document before entering into
any options transactions.
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DISCUSSION MATERIALS

GREAT FPLAINS ENERGY

This presentation was prepared exclusively for the benefit and internal use of the J.P. Morgan client to whom it is directly addressed and delivered {including
such client's subsidiaries, the "“Company”) in order to assist the Company in evaluating, on a preliminary basis, the feasibility of a possible transaction or
transactions and does not carry any right of publication or disclosure, in whaole or in part, to any other party. This presentation is for discussion purposes only
and is incomplets without reference to, and should be viewed solsly in conjunction with, the oral briefing provided by J.P. Morgan. Neither this presentation nor
any of its contents may be disclosed or used for any other purpose without the prior written consent of J.P. Margan.

The information in this presentation is based upon any management forecasts supplied to us and reflects prevailing conditions and our views as of this date, all
of which are accordingly subject to change. J.P. Morgan’s opinions and estimates constitute J.P, Morgan's judgment and should be regarded as indicative,
prefiminary and for illustrative purposes only. In preparing this presentation, we have relied upon and assumed, without independent verification, the accuracy
and completeness of all information available from public sources or which was provided o us by or on behalf of the Company or which was otherwise reviewed
by us. In addition, our analyses are not and do not purport to be appraisals of the assets, stock, or business of the Company or any other entity. J.P. Morgan
makes no representations as to the actual value which may be received in connection with a transaction nor the legal, tax or accounting effects of
consummating a transaction, Unless expressly contemplated hereby, the information in this presentation does not take into account the effects of a possible
fransaction or transactions involving an actual or potential change of control, which may have significant valuation and other effects.

Notwithstanding anything herein to the contrary, the Company and each of its employees, representatives or other agents may disclose to any and all persons,
without limitation of any kind, the U.S. federal and state income tax treatment and the U.S. federal and state income tax structure of the transactions
contemplated hereby and all materials of any kind {including opinions or other tax analyses) that are provided to the Company relating to such tax treatment and
tax structure insofar as such treatment and/or structure relates to a U.S. federal or state income tax strategy provided to the Company by J.P. Morgan.

J.P. Morgan's pelicies on data privacy can be found at hitp:/f'www.jpmorgan.com/pages/privacy.

J.P. Morgan's policies prohibit employees from offering, directly or indirectly, a favorable research rating or specific price target, or offering to change a rating or
ptice target, to a subject company as consideration or inducement for the receipt of business or for compensation. J.P. Morgan also prohibits its research
analysts from being compensated for involvement in investment banking transactions except to the extent that such participation is intended to benefit investors.

IRS Circular 230 Dis¢losure: JPMorgan Chase & Co. and its affiliates do not provide tax advice. Accordingly, any discussion of U.S. tax matters
included herein {including any attachments) is not intended or written to be used, and cannot be used, in connection with the promotion, marketing
or recommendation by anyone not affiliated with JPMorgan Chase & Co. of any of the matters addressed herein or for the purpose of avoiding U.S.
tax-related penalties.

J.P. Morgan is a marketing hame for investment banking businesses of JPMorgan Chase & Co, and its subsidiaries worldwide. Securities, syndicated loan
arranging, financial advisory and other investment banking activities are performed by a combination of J.P. Morgan Securities Inc., J.P. Morgan plc,

J.P. Morgan Securities Ltd. and the appropriately licensed subsidiaries of JPMaorgan Chase & Co. in EMEA and Asia-Pacific, and lending, derivatives and other
comrmercial banking activities are performed by JPMorgan Chase Bank, N.A. J.P. Morgan deal team members may be employees of any of the foregoing
entities.

This presentation does not constitute a commitment by any J.P. Morgan entfity to underwrite, subscribe for or place any securities or to extend or arrange credit
or to provide any other services.

JPMorgan
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Mandatory Equty  Offering as Mandaory tarms Key diiver of mandatory pricng o Creditrating

Pricing offaring marketcap % of equity " Conversion Mandatory EBmmon equity 1 Mandatory spr;;a‘ou;r;:{ Socurity i
data Issuer size{$mm} (Smm)  marketcap  premium (%}  coupon (%)  dividend vield (%) } common equity div. yield (%) ! ranking - Moody's S&P
12116408 Citgroup $3,500 $72,024 4.9% 25.00% 7.50% 0.00% E 7.50% i Jr Sub A3 A
1022008 Dole Food 00 1,093 27.5% 20.00% 7.00% 0.00% { 700% : Trups B2 B
09/21/09 Tanet Healthcam 345 2,814 12.3% 20.00% 7.00% 0.00% : 7.00% : Pfd Caa2 B
Q7/07/09 Vale SA 942 82,778 1.1% 17.50% £.75% 0.00% : §.75% : Sr Baa2 BBB+
06/18/09 Assured Guaranty 173 1,001 17.2% 17.50% 8.50% 1.64% : 6.86% f Sr A2 A+
05/2G/08  Regions Financial 288 2,780 10.3% 10.00% 10.00% 1.00% } 9.00% | Pfd Baad A
05/19/0%  FPL Group 350 22,869 1.5% 20.00% 8.38% 3.40% : 438% : Sr A2 A
05/12/08 GreatPlains Energy 288 1,730 16.6% 20.00% 12.00% 5.93% : 607% : Sub Baal BBB
03/24/09  Autoliv 165 1125 14.7% 20.00% 8.00% 0.00% i 8.00% E Sr NR BB8-
03/10/09 Johnson Contrals. 400 5318 8.5% 15.00% 11.50% 581% F 569% ¢ Sub Baa2 BEB

Mean 5675 1935 11.5% 18.50% B.BB% 1.08% ! 689% & - ‘

Median $323 2,797 11.3% 20.00% 8.38% 1.00% b 6.93% !

8 Mandatory convertible pricing is first and foremost driven by the spread over common equity dividend vield

& For all mandatory convertibles priced in 2009, the average spread in yield over common equity dividend yield averaged 6,89% with a

range of 4.98% to 9.00%

@ GXP's offering priced at a 6.07% spread over its common dividend yield, representing the third best pricing of any transaction in
2009 (behind FPL at 4.98% and Johnson Controls at 5.69%)

& Credit rating has minimal impact on pricing of mandatory convertibles when compared to common equity dividend yield
B The lowest absolute coupon on any mandatory convertible in 2009 was 7.00%, achieved by Dole Food and Tenet Healthcare, both

rated ‘B’ by Standard & Poor’s {lowest credit rating of any Issuer in 2008)

FPL / GXP mandatory terms comparison

& FPL's transaction was structured as a "bought deal” where the underwriter executed the transaction at below market terms

@ FPL's equity units offering represented only 1.5% of its equity market cap vs. 16.6% for Great Plains’ offering (market average of 11.5%)

8 FPL's equity units offering was senior in the capital structure relative to Great Plains (senior unsecured for FPL vs. subordinated with the
ability to defer coupons for GXP)

GREAT PLAINS ENERGY

JPMorgan
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