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November 21, 2001

SENT VIA AIRBORNE EXPRESS F I L E D 2

Mr. Dale Hardy Roberts Noy

Secretary/Chief Regulatory Law Judge 272 001
Missouri Public Service Commission Mis .

P. O. Box 360 sem,-cgo(gg PUbiis
200 Madison Street, Suite 100 Mmisgion

Jefferson City, MO 65101

Re: Case No. EF-2001-282
$150,000,000 Kansas City Power & Light Company
6.50% Senior Notes due November 15, 2011

Dear Mr. Roberts:

Kansas City Power & Light Company (the “Company”) closed the referenced financing
on November 20, 2001. In compliance with the requirements of the Commission’s Order dated
December 5, 2000, in Case No. EF-2001-282, you will find enclosed a Final Prospectus
Supplement dated November 15, 2001 for the transaction. This document contains
information requested in ftem #2 of the Commission’s Order. All of the $150,000,000 issuance
is subject to the Commission’s fee schedule.

if you have any questions concerning this filing, please call me at (816) 556-2936,
Andrea Bieisker at (816) 556-2595 or Michael Cline, Director, Corporate Finance, at
(816) 556-2622.

Sincerely,

Jeanie Sell Latz
Secretary

Enc.
¢ wlenc. Eric Anderson (MPSC)

Office of the Public Counsel (Attn: Martha Hogerty)
¢ wfo enc: Andrea Bielsker

Bill Riggins

KANSAS CITY POWER & LIGHT COMPANY

1201 WALNUT P.O. BOX 418679 KANSAS CITY, MO 64141-9679 « 816-556-2200
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Prospectas Supplement 1o Prospectus & December 4, 2000 ' .

KANSAS CITY POWER & LIGHT COMPANY Igoansaz %gl .
. Power ’

A Grear Plains Enaigy Company

$150,000,000 6.50% Senior Notes due November 15, 2011

Maturity
¢«  The Senior Notes will mature on November 15, 201t.

Interest
*  Interest on the Senior Notes is payable on November 15 and May 15 of each year, beginning on May 15, 2002.

Redemption
*  We may redeem some or all of the Senior Notes at any time. The redemption prices are described beginning on
page S-9.

+  There is no sinking fund for the Senior Notes.
Ranking .

+  The Senior Notes will be unsecured obligations and rank equally with our other unsecured debt securities that are not
subordinated obligations.

Listing
*  We do not intend to list the Senior Notes on any securities exchange.

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 Senior Note Fotal
Initial public offering price ..o 99.851% $ 149,776,500
Underwriting diSCOUNT ... .vevieie it i e erca e ae e e s eeba 0.650% 3 975,000
Proceeds, before EXpenses, 10 US «.vvieiivrreereeisirneesaeisineesiireeressiteenarteeanss 99.201 % $ 148,801,500

Your purchase price will also include any interest that has accrued on the Senior Notes since November 20, 2001.

The underwriters listed below will purchase the Senior Notes from us on a firm commitment basis and offer them to
you, subject to certain conditions. The Senior Notes will be delivered through the beok-entry delivery system of The
Depository Trust Company on November 20, 2001.

Joint Book-Running Managers

ABN AMRO Incorporated BNY Capital Markets, Inc.

Co-Managing Underwriter

U.S. Bancorp Piper Jaffray

The date of this prospectus supplement is November 15, 2001,
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You should refy on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We have not, and the underwriters have not, authorized
any other person to provide you with any 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 the dates appearing on the covers of those
documents. Our business, financial condition, results of operations and prospects may have changed
since those dates. In this prospectus supplement, “we,” “us,” “our” and “KCPL” refer specifically to
Kansas City Power & Light Company. For a description of our new corporate structure, please see
“Recent Developments.”
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THE COMPANY

We were incorporated under the laws of the State of Missouri in 1922. Qur principal executive
offices are located at 1201 Walnut Street, Kansas City, Missouri 64106,

We are a wholly-owned subsidiary of Great Plains Energy, Incorporated (“GPE”), a holding
company registered under the Public Utility Holding Company Act of 1935, as amended. We engage in
the generation, transmission, distribution and sale of electricity to approximately 472,000 customers
located in all or portions of 22 counties in western Missouri and eastern Kansas. About 59% of our retail
megawatt hour sales for the nine months ending September 30, 2001 were to Missouri customers and the
remainder to Kansas customers. Customers include approximately 417,000 residences, 52,000
commercial firms and 3,000 industrials, municipalities and other electric utilities. Retail electric revenues
in Missouri and Kansas accounted for approximately 91% of our total ¢lectric revenues for the nine
months ending September 30, 2001. Wholesale firm power, bulk power sales and miscellaneous electric
revenues accounted for the remainder of utility revenues.

' RECENT DEVELOPMENTS

Effective October 1, 2001, we completed our corporate reorg'anization creating a holding
company structure (the *Corporate Reorganization™). As a resuit of the Corporate Reorganization, we
became a wholly-owned subsidiary of GPE. GPE also became the parent company of Great Plains Power
Inc. (“GPP”), a competitive generation company that will sell to the wholesale market, and KLT Inc., a
national investment company focusing on energy-related ventures that are unregulated. For additional
information on the Corporate Reorganization, see our Current Report on Form 8-K, dated October 1,
2001, which is incorporated by reference herein. The current corporate structure is as shown below:

GREAT PLAIMS
FNERGY”

-

GREAT PLANS
POWER”
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

We present below unaudited pro forma consolidated financial information for KCPL. before and
after the Corporate Reorganization. The pro forma income statement data give effect to the Corporate
Reorganization as if it had occurred at the beginning of the periods presented. The pro forma balance
sheet data give effect to the Corporate Reorganization as if it occurred on September 30, 2001. This
information does not purport to represent what the results of operations of KCPL would actually have
been had the Corporate Reorganization occurred at January 1, 2000 or January 1, 2001 or to project

KCPL’s results of operations for any future period or date.

KANSAS CITY POWER & LIGHT COMPANY

Unaudited Pro Forma Consolidated Condensed Statement of Income

i For the nine months ended September 30, 2001

KCPL

Pro Forma

Historical (a)

Adjustments (b}

KCPL (a)

Opérating Revenues

{(in thousands)

Electric 5ales TEVENUES .....c..cooveieeeereveeeeeeanne e $ 1,048,261 $ (288,642) $ 759619
Gas ., e a ettt aee 16,641 {16,641)
TelecoOmMMUNICALIONS ... vvveeeeeereerereesinsnrerrrseasensnn 11,520 (11,520
Other revenues.......... eeetteeaaneeetttaa e e antaearerennns 52,410 (377) 52,033
Total ......coocevneen, ettt see 1,128,832 (317,180) 811,652
Operating Expenses
FUBL ..o s 124,836 124,836
Purchased POWET ........ccocevveivivieneeieeeeresensccvevenes 298,750 (239,689) 59,061
Gas purchased and production expenses ........... 17,454 (17,454)
OHhET .o ettt e 243,163 (38,966) 204,197
MAINIENALCE . ..eceveeiee e eeeririeerar s essis e s eeesassrennes 60,588 (1,611) 58,977
Depreciation and depletion ..........occcveviiinceicnnnes 117,046 (14,263) 102,783
(Gain) Loss on Property...ccvveeveeevceesernneeneeens (22,169) 23,654 1,485
GFeneral AXES «iovivreeseivie et e st 74,253 (2,665) 71,588
TOtAl ot 913,921 (290,994) 622,927
Operating iNCOME ..., ioeeviverreeeesiesceee et 214,911 (26,186) 188,725
Loss from equity inVeSIMENtS ........ocoeerervareererieieernas (501) 393 (108)
Other income and eXpenses........veccoeervvreeecarernanenees (21,363) 17,244 4,119)
Interest CRAIZES.......ccovvveeceeeeiie v e snaean (78,481) 18,114 (60,367)
INCOITIC TARES..e.ieitreeeiieiivisvieeeeevitsssesmeesserbsnraeecersens (25,774) (21,036) (46,810)
Income before extraordinary item......c..ccceeceveeeennnne $ 88,792 $ (11,471 $ 771,321

(a) KCPL historical represents the consclidation of KCPL, KLT Inc., Home Service Solutions Inc.
(HSS), and GPP. After adjustments, the KCPL column includes KCPL (the utility) and HSS.
(b) Elimination of KL T's income and expenses and minor expenses incurred by GPE and GPP before

restructuring.
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Unaudited Pro Forma Consolidated Condensed Statement of Income

Operating Revenues

KANSAS CITY POWER & LIGHT COMPANY

For the nine months ended September 30, 2000

Electtic Sales rEVENUES ...coveerreereereesasnrmaseens

Operating Expenses
| 2 1Y (S
Purchased power.......

.........................................

Gas purchased and production expenses ...........

[8]111=) (U
Maintenance..............

Depreciation and depletion.........ovvnivinnnenee,
(Gain) LoSS 0N PrOPertY......ccoovvverveercncercnseeenene

General taxes ............

Operating income............

.........................................

Loss from equity investments .......c.ooevvviveeceecrecnenen.
Other income and eXPenses........coevvervcrirerecrvareeens

Interest charges...............
Income taxes........coocevernen

Income before cumulative effect of changes in

accounting principies

KCPL

Pro Forma

Historical (a)

Adjustments (b)

KCPL (a)

(in thousands)

$ 827,850 $ (85,113) $ 742,737
37,905 (37,905)
2,868 2,868
868,623 (123,018) 745 605
119,334 119,334
141,098 (62,533) 78,565
21,760 (21,760)
183,859 (20,783) 163,076
55,775 55,775
99,325 (5.976) 93,349
(50,665) 60,539 9,874
70,637 (65) 70,572
641,123 (50,578) 590,545
227,500 (72,440) 155,060
(18,684) 13,296 (5,388)
(9,789) 2,398 (7,391)
(56,775) 11,202 (45,573)
(33,319) (4,415) (37,734)
$ 108933 § (49959) S 58974

(a) KCPL historical represents the consolidation of KCPL, KLT Inc., Home Service Solutions Inc.
(HSS), and GPP. After adjustments, the KCPL column includes KCPL (the utility) and HSS.
{b) Elimination of KLT's income and expenses and minor expenses incurred by GPE and GPP before

restructuring.
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Unaudited Pro Forma Consolidated Condensed Statement of Income
Year ended December 31, 2000

[
1

Operating Revenues -

KANSAS CITY POWER & LIGHT COMPANY

KCPL

Pro Forma

Historical {a)

Adjustments (b}

KCPL (a}

(in thousands)

Electric sales revenues .....o.ccoveeevvieeeeseesverene $ 1,063,804 $ (111,344) $ 951,960

(S cte vttt r e 48,207 (48,297)

OLET TEVENUES ...ovevecevrrererieee s oressrnseane 3,767 3,767

TOLAL oottt resas e s s 1,115,868 (160,141) 955,727

Operating Expenses

Fuel ..ot e s 153,144 153,144

Purchased power....i...c.eeverencirennrccnrceenene 190,171 (84,449) 105,722

Gas purchased and production expenses ........... 30,396 (30,396)

Other.....cocevveeenn.e. e tee e tanattaa e sare e e arennraanens 249,926 (28,762) 221,164

Maintenance........... ettt 74,466 74,466

Depreciation and depletion ..., 132 378 (6,368) 126,010

(Gain) L.oSS 0N ProPerty .......ccoocieemenicenrecrraroncae (99.118) 109,027 9,909

GENETA TAXES vevvvorehreeeeriee e eeereseneessenseeeeaesenne 02,228 (82) 92,146

TOEL e 823,591 {41,030) 782,561

Operating income .......... S 292,277 (119,111) 173,166
L.oss from equity iINVESIMENLS .........cccoevereererierrenanenes (19,441 12,803 (6,638)
Other income and expenses.........cccoveverreerinverienneens (15,353 406 (14,947
Interest charges.....ovcvevverenrrniicrnen. SO (75,686) 12,915 (62,771)
INCOME LAXES .. rovererrerieeererievesesesetases s e riess e (53,166) 8,891 (44,275}
Income before cumulative effect of changes in

ACCOUNLING PriNCIPIES uvervoneervereerarseesrsreeeranenne $ 128,631 $ (84,096) § 44,535

(a) KCPL historical repr:esen[s the consolidation of KCPL, KLLT Inc., Home Service Solutions Inc.
{HSS), and GPP. Afit:er adjustments, the KCPL column includes KCPL (the utility) and HSS.
(b) Elimination of KL.T's income and expenses and minor expenses incurred by GPE and GPP before

restructuring,.

b
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KANSAS CITY POWER & LIGHT COMPANY
Unaudited Pro Forma Consolidated Condensed Balance Sheet

As of September 30, 2001
KCPL _ Pro Forma
Historical (a) Adjustments KCPL (a)

(in thousands)

ASSETS ,
Total CUIrent ASSEtS .............vvereeevrrieoneeeernns $§ 338683 § (126596) (b)y $ 212,087
Telecommunications Property .......c....o........ 386,246 (386,246)  (b)
Other Nonutility Property and
TOVESUDEDES «.vovoeeeeee e 244,605 (143,152) (b) 101,453
Utility Plant, at Original Cost
ELECIC cavviiiiieris et 4,197,174 4,197,174
Less-accumulated depreciation .............c.cceun.e. 1,761,065 1,761,065
Net utility plant in service.......cocovcerverenecnnes 2,436,100 2,436,109
Construction work in progress ... 92,359 92,355
Nuclear fuel, net of amortizaiion of

FI22,770 e e 24,463 24,463
TOMAL. et 2,552,931 _2,552931
Total Deferred Charges........owvoviverererieeenn, 331,536 (78,508) (b) 253,028
TOALcvvvvees vt sssss s $ 3,854,001 $ (734,502) $ 3,119,499

LIABILITIES AND CAPITALIZATION
Total Current Liabilities .........c...cc..covrrrrnnen. S 895868 § (221,447) $ 674,42]
Total Deferred Credits and Other
Liabilities.......... 829,433 (37,587) 791,846
Capitalization
Common StOCK ..o 449,697 37344  (c) 487,041
Retained earnings .......coocceeveeeeveeecerivienirerenenes 409,739 (26997 (b) 229,762
Other comprehensive iNCOmMe ....oocovvvveiveiene {13,455) 13,455  (b)
Capital stock premium and expense ............. (1,656) 1,656 (c)

Total common stock equity .....ooeveeene. e 934,325 (217,522) 716,303
Cumulative preferred stock........cocoooveiecninn. 39,000 (39,000 (c)
Company-obligated Mandatorily

Redeemable Preferred Securities ........... 150,000 150,000
Long-term debt (excluding cutrent
MAUITHES) vt eese e nieesens 1,005,375 (218,946) (b) 786,429
Total Capitalization ..........cceurererriervrecinnnn, 2,128,700 {475,468) 1,653,232
AV T $ 3854001 § (734,302) $ 3,119.499

{a) KCPL historical represents the consolidation of KCPL, KI.T Inc., Home Service Solutions Inc.
(HSS), and GPP. After adjustments, the KCPL column includes KCPL., the utility, and HSS.
(b) Transfer KLT Inc. to GPE by dividending the stock held in KLT Inc. to GPE and transfer of minor

assets or liabilities of GPE and GPP to GPE.

(¢) Transfer KCPL preferred stock and common stock of external shareholders to GPE in exchange for

stock in GPE.
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i RATIO OF EARNINGS TO FIXED CHARGES
The followiné table sets forth our ratio of earnings to fixed charges for the periods indicated prior
to the Corporate Reorganization:
}
Twelve Months Ended Y ears Ended December 31,

September 30, 2001 2000 1999 1998 1997 1996

2.29 2.83 2.07 2.87 2.03 3.06

Adjusted 10 reflect the Corporate Reorganization as if it occurred at the beginning of such period,
KCPL’s ratio of earnings to fixed charges for the twelve months ended September 30, 2001 would be
2.17 and for the year ended December 31, 2000 wonld be 2.03.

CAPITALIZATION

The following table shows the capitalization at September 30, 2001 on a consolidated basis for
KCPL (1) as adjusted to reflect the Corporate Reorganization as if it had occurred on September 30, 2001
and (2) as further adjusted to reflect the offering of the Senior Notes and the use of the net proceeds from
the offering as set forth under “Use of Proceeds.”

September 30, 2001

As Adjusted for As Forther
Corporate Adjusted
Reorganization for Offering

{(in thousands)

Common Stock held by GPE ...................................................................... $ 487,041 $ 487,041
REtAINEd CATIIIIES -.v.eovivivrcveieeeviereeteieteseeseesessssesse s ess s sasress s enssesesesencacn 229,762 229,762
Total commOon SLOCK EQUILY ....co.ccovivermerririreeriesi e seneseserserne 716,803 716,803
Company-obligated Mandatorily Redeemable Preferred Securities .......... 156,000 150,000
Long-term debt (excluding curtent Matrities) .. .o o eeercrsemsimneeenas 786,429 936,429
Total CapitaliZAtON .........covererervserrcressesseesses e sses e ssesensens $ 1,653,232 $ 1,803,232
Short-term borrowings (including portion of current long-term debt) ....... $ 469,611 $ 320,809
USE OF PROCEEDS

We estimate the net proceeds from this offering to be approximately $148,801,500. We will use
the net proceeds from this offering to repay a portion of our outstanding comimercial paper as it matures.
As of the date of this prospectus supplement, we have approximately $209 million of commercial paper
outstanding, with interest rates ranging from 2.25% to 3.85%.
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DESCRIPTION OF SENIOR NOTES

General

The Senior Notes will be initially issued in the principal amount of $150,000,000 and will mature
on November 15, 2011. We may issue additional Senior Notes in the future at our discretion. Additional
information describing the Senior Notes and the Indenture under which they are to be issued is included
in “Description of Debt Securities” in the accompanying prospectus.

Interest

We will pay interest on Senior Notes at the annual rate stated on the cover of this prospectus
supplement. Interest will accrue from November 20, 2001 or from the most recent interest payment date
to which interest has been paid. Interest is payable on May 15, 2002 and thereafter semi-annually on
November 15 and May 15 of each year to holders of record at the close of business on November 1 or
May 1, as the case may be, immediately preceding that interest payment date.

Optional Redemption

We may redeem the Senior Notes at our option at any time, upon no more than 60 and not less
than 30 days’ notice by mail.. We may redeem the Senior Notes either as a whole or in part at a
redemption price equal,to the greater of (i} 100% of the principal amount of the Senior Notes being
redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and
interest on the Senior Notes being redeemed (excluding the portion of any such interest accrued to the
date of redemption) discounted (for purposes of determining present vaiue) to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as
defined below) plus 25 basis points, plus, in each case, accrued interest thereon to the date of redemption.

“Treasury Rate” méans, with respect to any redemption date, the rate per annum equat to the
semi-annual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for such redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by an
Independent Investment Banker as having a maturity comparable to the remaining term of the Senior
Notes that would be utilized, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Senior Notes.

“Comparable Treasury Price” means, with respect to any redemption date, (i) the average of the
bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) on the third business day preceding such redemption date, as set forth in the daily
statistical release (or any successor release) published by the Federal Reserve Bank of New York and
designated “Composite 3:30 p.m. Quotations for U.S. Government Securities” or (ii) if such release (or
any successor release) is not published or does not contain such prices on such third business day, the
Reference Treasury Dealer Quotation for such redemption date.

“Independent Investment Banker™ means one of the Reference Treasury Dealers appointed by us
and reasonably acceptable to the trustee.
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“Reference Treasury Dealer” means a primary U.S. government securities dealer in New York
City selected by us and reasonably acceptable to the trustee.

“Reference Treasury Dealer Quotation™ means, with respect to the Reference Treasury Dealer
and any redemption date the average, as determined by the trustee, of the bid and asked prices for the
Comparable Tredsury Issue (expressed in each case as a percentage of its principal amount) quoted in
writing to the trustee by such Reference Treasury Dealer at or before 5:00 p.m., New York City time, on
the third business day preceding such redemption date.

Book-Entry System

This discussion regarding The Depository Trust Company (“DTC”) and its book-entry system
supplements the discussion of depository arrangements in “Description of Debt Securities-Global
Securities” in the prospectus.

DTC will act as securities depository for the Senior Notes. The Senior Notes will be issued in
fully registered form in the name of Cede & Co. (DTC’s partnership nominee). One or more fully-
registered Senior Note certificates will be issued as global securities for the Senior Notes, in the aggregate
principal amount of the Senior Notes, and will be deposited with DTC.

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 participants (“Direct Participants”) deposit with
DTC. DTC also facilitates the settlement among Direct Participants of securities transactions, such as
transfers and pledges, in deposited securities through clectronic computerized book-entry changes in
Direct Participants’ accounts, thereby eliminating the need for physical movement of securities
certificates. Direct Participants include securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is owned by a number of its Direct Participanis and
by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others such as securitics brokers
and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants™ and together with Direct
Participants, “Participants™).

The Rules applicable to DTC and its Participants are on file with the Securities and Exchange
Commission.

Purchases of Senior Notes under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Senior Notes on DTC's records. The ownership interest of each actual
purchaser of Senior Notes (“Beneficial Owner”) is in turn to be recorded on the Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial
Owners are expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Participant through which the Beneficial Owner entered
into the transaction. Transfers of ownership interests in the Senior Notes are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will
not receive certificates representing their ownership interests in Senior Notes, except in the event that use
of the book-entry system for the Senior Notes is discontinued.



The deposit of Senior Notes with DTC and their registration in the name of Cede & Co. effect no
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Senior
Notes; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Senior

Notes are credited, which may or may not be the Beneficial Owners. The 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 Participants to Beneficial Owners will be governed by

arrangements amoig them, subject to any statutory or regulatory requirements as may be in effect from
time to time. :

Neither DTC nor Cede & Co. will consent or vote with respect to Senior Notes. Under its usual
procedures, DTC would mail an Omnibus Proxy to KCPL as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the Senior Notes are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Principal and interest payments on the Senior Notes will be made to DTC. DTC’s practice is to
credit Direct Participants’ accounts on the payable date in accordance with their respective holdings
shown on DTC’s records unless DTC has reason to believe that it will not receive payment on the payable
date. 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 or KCPL,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal and interest to DTC is the responsibility of KCPL, disbursement of such payments to Direct
Participants shall be the responsibility of DTC, and disbursements of such payments to the Beneficial
Owners shall be the respensibility of Participants.

DTC may discontinue providing its services as securities depository with respect to the Senior
Notes at any time by giving reasonable notice to KCPL. Under such circumstances, in the event that a
successor securities depository is not obtained, Senior Note certificates are required to be printed and
delivered. KCPL may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, Senior Note certificates will be printed and delivered.

The information in this section conceming DTC and DTC’s book-entry system has been obtained
from sources that KCPL believes to be reliable (including DTC), but neither KCPL nor the underwriters
take responsibility for the accuracy thereof.

Neither KCPL, the trustee nor the underwriters will have any responsibility or obligation to
Participants, or the persons for whom they act as nominees, with respect to the accuracy of the records of
DTC, its nominee or any Participant with respect to any ownership interest in the Senior Notes, or
payments to, or the providing of notice for, Participants or Beneficial Owners.
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‘; UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to each
of the underwriters naimed below and each of the underwriters has severally agreed to purchase from us
the respective principal amount of Senior Notes set forth opposite its name below:

Principal Amount

Underwriter of Senior Notes

ABN AMRO InCorporated .......ccoeveeeeeieecieiieerenrinreeecciescesvaesaeeas $ 52,500,000
BNY Capital Markets; INC. ...c..ccoooviviererierecceceseeeeeieee v snnes $ 52,500,000
U.S. Bancorp Piper Jaffray IHC. oo rrees $ 45,000,000
Total e $150,000,000

We have agreed to indemnify the underwriters against certain liabilities, including liabilities
under the Securities Act of 1933, or to contribute to payments the underwriters may be required to make
in respect of those liabilities.

The underwriters are offering the Senior Notes, subject to prior sale, when, as and if issued to and
accepted by them, subject to approval of legal matters by their counsel, including the validity of the
Senior Notes, and other conditions contained in the underwriting agreement, such as the receipt by the
underwriters of officer’s certificates and legal opinions. The underwriters reserve the right to withdraw,
cancel or modify offers to the public and to reject orders in whole or in part.

Commissions and Discounts

The underwriters have advised us that they propose initially to offer the Senior Notes to the
public at the public offering price on the cover page of this prospectus supplement, and to dealers at that
price less a concession not in excess of .40% per Senior Note. The underwriters may allow, and such
dealers may reallow, a discount not in excess of .25% per Senior Note to certain brokers and other
dealers. After the initial public offering, the public offering price, concession and reallowance may be

changed.

The expenses of the offering, not including the underwriting discount, are estimated to be
$50,000 and are payable by us.

New Issue of Senior Notes

The Senior Notes are a new issue of securities with no established trading market. We do not
intend to apply for the listing of the Senior Notes on any national securities exchange or for quotation of
the Senior Notes on any automated dealer quotation system. We have been advised by the underwriters
that they presently intend to make a market in the Senior Notes after completion of the offering.
However, the underwriters are under no obligation to do so and may discontinue any market-making
activities at any time v':ifithout any notice. We cannot assure the liquidity of the trading market for the
Senior Notes or that an active public trading market for the Senior Notes will develop. If an active public
trading market for the Senior Notes does not develop, the market price and liquidity of the Senior Notes
may be adversely affected.

S-12



Price Stabilization, Short Positions hnd Penalty Bids

In order to facilitate the offering of the Senior Notes, the underwriters may engage in transactions
that stabilize, maintain, or otherwise affect the price of the Senior Notes. Specifically, the underwriters
may over-allot in connection with the offering, creating a short position in the Senior Notes for their
account. In addition, to cover over-allotments or to stabilize the price of the Senior Notes, the
underwriters may bid for, and purchase, the Senior Notes in the open market. Finally, the underwriting
syndicate may reclaim selling concessions allowed to syndicate members or other broker dealers for
distributing the Senior Notes in the offering if the syndicate repurchases previously distributed Senior
Notes in transactions to cover syndicate short positions, in stabilization transactions, or otherwise. Any of
these activities may stabilize or maintain the market price of the Senior Notes above independent market
levels. The underwriters are not required to engage in these activities, and may end any of these activities

at any time.
Other Relationships

The underwriters and their affiliates have engaged in, and may in the future engage in, investment
banking or other commercial dealings in the ordinary course of business with us. The underwriters have
received customary fees and commissions for these transactions.
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PROSPECTUS

Kansas City Power & Light Company

Debt Securities

Kansas City Power & Light Company may offer and sell up to $400,000,000 of our
unsecured debt securities. We will establish the specific terms of each series of our debt
securities, their offering prices and how they will be offered at the time we offer them,
and we will describe them in one or more supplements to this prospectus. This
prospectus may not be used to offer and sell our debt securities unless accompanied by

a prospectus supplement. You shouid read this prospectus and the related supplement
before you invest in our debt securities.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HAVE THESE ORGANIZATIONS DETERMINED THAT
THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

We will offer and sell our debt 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 the debt securities, and
the net proceeds we receive from the sale. See “Plan of Distribution.”

The date of this Prospectus is December 4, 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we have filed with the Securities
and Exchange Commisswn using a “‘shelf’’ registration process. By using this process,
we may offer up to a total dollar amount of $400,000,000 of cur debt securities in one or
more offerings. This prospectus provides you with a general description of the debt
securities we may offer. Each time we offer debt 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. Before you invest, you should carefully read this prospectus, the
applicable prospectus supplement and the information contained in the documents we
refer to in this prospectus under “"Where You Can Find More Information.”

References in this prospectus to the terms “we”’, ‘us” or other similar terms mean
Kansas City Power & Light Company, unless the context clearly indicates otherwise. We
are also referred to in this prospectus as the Company.

You should rely only on the information contained or incorporated by reference in
this prospectus and any accompanying prospectus supplement. We have not authorized
anyone else to provide you with any different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an
offer to seil securities in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus is current only as of the date of this
prospectus.

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 “Commission’} through
the Commission’s Electronic Data Gathering, Analysis and Retrieval system and these
filings are publicly available through the Commission’s Web site (hitp://www.sec.gov).
You may read and copy such material at the public reference facilities maintained by the
Commission at Jud|0|ary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549; at the
Commission’s New York Regional Office, 7 World Trade Center, 13th Floor, New York,
New York 10048; and at its Chicago Regional Office, Northwest Atrium Center, 500 West
Madison Street, 14th Floor, Chicago, lllinois 60661. You may obtain information on the
operation of the Public Reference Room by calling the Commission at 1-800-SEC-0330.
You may also obtain copies of such material at prescribed rates from the Public
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Reference Section of the Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
In addition, you may inspect such material at the offices of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New York 10005.

The Commission 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 Commission that is incorporated by reference into this prospectus will automatically
update and supercede this information. We are incorporating by reference into this
prospectus the following documents that we have filed with the Commission and any
subsequent filings we make with the Commission under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 until the offering of the debt securities
described in this prospectus is completed:

» our Annual Report on Form 10-K for the year ended December 31, 1999 (**1999
Form 10-K”),

» our Quarterly Reports on: Form 10-Q for the quarterly periods ended March 31,
2000 {as amended by Form 10-Q/A filed June 22, 2000}, June 30, 2000 and
September 30, 2000, and

* our Current Reports on Form 8-K, dated January 3, 2000 and February 15, 2000.

This prospectus is part of a registration statement we have filed with the
Commission relating to our debt securities. As permitted by the Commission’s rules, this
prospectus does not contain all of the information included in the registration statement
and the accompanying exhibits and schedules we file with the Commission. You should
read the registration statement and the exhibits and schedules for more information
about us and our debt securities. The registration statement, exhibits and schedules are
also available at the Commission’s Public Reference Section or through its Web site.

You may obtain a free copy of our filings with the Commission by writing or
telephoning us at the following address: Kansas City Power & Light Company, 1201
Walnut, Kansas City, Missouri 64106-2124 (Telephone No.: 816-556-2200) Attention:
Corporate Secretary, or by contacting us at our internet web site www.kcpl.com.

THE COMPANY

We are a medium-sized electric utility incorporated in Missouri. We generate and
distribute electricity to over 463,000 customers located in all or portions of 22 counties
in western Missouri and eastern Kansas. Qur customers include approximately 407,000
residences, 53,000 commercial firms, and over 3,000 industries, municipalities and other
electric utilities. About two-thirds of our retail sales are to Missouri customers and the
remainder are to Kansas customers. Our principal executive office is located at 1201
Walnut, Kansas City, Missouri 84106 (Telephone: (816) 556-2200).




USE OF PROCEEDS

Unless we mform you otherwise in a supplement to this prospectus, we anticipate
using any net proceeds received by us from the sale of the debt securities for general
corporate purposes, including, among others:

+ Repayment of short term debt,
* Repurchase,: retirement or refinancing of other securities,
» Funding of cpnstructlon expenditures,

Acquisitions,fi and

]

*

Investments in subsidiaries.
;

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnlngs to fixed charges for the periods
indicated:

Twelve Months Ended Year Ended December 31,
September 30, 2000 1999'*) 1998 1997'* 19962} 1995

2.41 2.07 2.87 2.03 3.06 3.94

(a) We incurred significant merger-related costs relating to two planned mergers, one
of which was terminated in 1996 and the other was terminated in 2000.

DESCRIPTION OF DEBT SECURITIES

The debt securities are to be issued under an Indenture to be entered into between
the Company and The Bank of New York, as Trustee (‘‘Trustee’), (the “Indenture”), a
form of which is included as an exhibit to the registration statement of which this
prospecius is a part. The Company may also enter into one or more amendments or
suppiements to the Indenture, or additional indentures with other trustees, with respect
to certain of the debt securities. Any such indenture would contain covenants and other
provisions similar to those described below. Reference is made to the prospectus
supplement regarding any additional indentures or additional terms and provisions under
which debt securities will be issued.

The Company may from time to time offer under this prospectus unsecured debt
securities, which may be senior debt securities or subordinated debt securities. Unless
otherwise provided in a prospectus supplement, the senior debt securities will be
unsecured obligations of the Company and will rank on a parity with all other unsecured
and unsubordinated indebtedness of the Company. The subordinated debt securities
('Subordinated Securities’) will be unsecured obligations of the Company, unless
otherwise provided in a prospectus supplement, subordinated in right of payment to the
prior payment in full of all Senior Indebtedness {which term includes senior debt
securities) of the Company as described below under ‘‘Subordination” and in the
applicable prospectus supplement.

There is no requirement that future issues of debt securities of the Company be
issued under the Indenture, and the Company will be free to employ other indentures or
documentation, containing provisions different from those included in the Indenture or
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applicable to one or more issues of securities, in connection with future issues of such
other debt securities.

Unless otherwise provided'in a prospectus suppliement, the debt securities will '
effectively rank junior to the first mortgage bonds (‘'General Mortgage Bonds’') of the
Company which were issued under the General Mortgage indenture and Deed of Trust,
dated as of December 1, 1986, from the Company to United Missouri Bank of Kansas
City, N.A., Trustee, as supplemented ('‘Mortgage Indenture”). The Mortgage Indenture '
constitutes a first mortgage lien upon substantially all of the fixed property and '
franchises of the Company. At September 30, 2000, there was approximately
$455,300,000 principal amount of General Mortgage Bonds outstanding. Certain ‘
outstanding series of the Company’s unsecured debt restrict the issuance of additional i
General Mortgage Bonds, unless these series are similarly secured, and also generally
restrict, subject to exceptions, providing collateral to secure debt of the Company unless '
they are comparably secured. |

The Indenture does not specifically restrict the ability of the Company to engage in \
transactions which could have the effect of increasing the ratio of debt to equity
capitalization of the Company or a successor corporation. For example, the Indenture
does not limit the amount of indebtedness of the Company or the acquisition by the
Company of any of the equity securities of the Company. The Indenture also permits the
Company to merge or consolidate or to transfer its assets, subject to certain conditions
(see “"Consolidation, Merger and Sale” below}.

The following summary of the Indenture does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the Indenture, including the
definitions therein of certain terms.

General: The Indenture provides that the debt securities offered and other
unsecured debt securities of the Company, without limitation as to aggregate principal
amount (collectively the "Indenture Securities’'), may be issued in one or more series,
in each case as authorized from time to time by the Company.

Reference is made to the prospectus supplement relating to the series of debt
securities offered for the following terms:

(1) the title of the debt securities;
(2) the aggregate principal amount of the debt securities;

(3) the percentage of the principal amount representing the price for which the
debt securities shall be issued;

(4) the date or dates on which the principal of, and premium, if any, on the debt
securities shall be payable;

(5) the rate or rates (which may be fixed or variable) at which the debt securities
shall bear interest, if any, or the method by which such rate or rates shall be
determined; )

(6) if the amount of payments of the principal of, premium, if any, or interest, if
any, on the debt securities may be determined with reference to an index,
formula or other method, the manner in which such amounts shall be
determined;



(7)

(8)

(10}

(11)

(12)

(13)

(14)

(13)

(16)

(17)

(18)

(19)

(20}

the date or dates from which any such interest shall accrue, or the method by
which such date or dates shall be determined, the dates on which any such
interest shall be payable and any record dates therefor;

the place pr places where the principal of, and premium, if any, and interest, if
any, on the debt securities shall be payable;

the perlod or periods, if any, within which, the price or prices at which, and
the terms and conditions upon which the debt securities may be redeemed, in
whole or in part, at the option of the Company;

the obligation, if any, of the Company 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;

k

whether the debt securities are to be issued in whole or in part in the form of
one or more Global Securities and, if so, the identity of the Depositary for
such Global Security or Global Securities;

if other than $1,000 or an integral multiple thereof, the denominations in which
the debt securities shall be issued;

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;

any deletions from or modifications of or additions to the Events of Default set
forth in Section 6.01 of the Indenture pertaining to the debt securities;

the provisions, if any, relating to the cancellation and satisfaction of the
Indenture with respect to the debt securities prior to the maturity thereof
pursuant to Section 12.02 of the Indenture (see '‘Satisfaction and Discharge
of Indenture; Defeasance”);

the terms, if any, upon which the Company may defer payment of interest on
an interest payment date;

the provisions, if any, relating to the subordination of the debt securities
pursuant to Article 14 of the Indenture (see “Subordination’’);

the terms ?nd conditions, if any, pursuant to which any debt securities are to
be secured;

any exchangeability, conversion, prepayment or tender provisions (whether at
the option of the Company or a holder of debt securities} of the debt
securities, including exchangeability, conversion, prepayment or tender date or
dates of such series, if any, and the price or prices and other terms and
conditions applicable to the exchange, conversion, prepayment or tender
(including any premium);

any additiojnal covenants for the benefit of the holders of the debt securities;
and ‘




(21) any other terms of the debt securities not inconsistent with the provisions of
the Indenture and not adversely affecting the rights of any other series of
indenture Securities then outstanding. (Section 2.03)

The Company may authorize the issuance and provide for the terms of a series of
Indenture Securities by or pursuant to a resolution of its Board of Directors or any duly
authorized commitiee thereof or pursuant to a supplemental indenture. The provisions of
the indenture described above permit the Company, in addition to issuing Indenture
Securities with terms different from those of Indenture Securities previously issued, to
“reopen’ a previous issue of a series of Indenture Securities and to issue additional
Indenture Securities of such series.

The Indenture Securities will be issued only in registered form without coupons and,
unless otherwise provided with respect to a series of Indenture Securities, in
denominations of $1,000 and integral multiples thereoi. (Section 2.02) Indenture
Securities of a series may be issued in whole or in part in the form of one or more
Global Securities (see “Global Securities” ). One or more Global Securities will be
issued in a denomination or aggregate denominations equal to the aggregate principal
amount of outstanding Indenture Securities of the series to be represented by such
Global Security or Global Securities. {Section 2.01) No service charge will be made for
any transfer or exchange of Indenture Securities, but the Company may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection
therewith. {Section 2.05)

One or more series of the Indenture 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 rate (*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.

Subordination: If the prospectus supplement relating to a particular series of
Indenture Securities so provides, such debt secutities will be Subordinated Securities
and the payment of the principal of, premium, if any, and interest on the Subordinated
Securities will be subordinate and junior in right of payment to the prior payment in full
of all Senior Indebtedness to the extent set forth in the next paragraph. {Section 14.01)

In the event (a) of any distribution of assets of the Company in bankruptey,
reorganization or receivership proceedings, or upon an assignment for the benefit of
creditors, or any other marshalling of assets and liabilities of the Company, except for a
distribution in connection with a consolidation, merger, sale, transfer or lease permitted
under the Indenture (see “Consolidation, Merger and Sale”), or (b) the principal of any
Senior indebtedness shall have been declared due and payable by reason of an event of
default with respect thereto and such event of default shall not have been rescinded,
then the holders of Subordinated Securities will not be entitled to receive or retain any
payment, or distribution of assets of the Company, in respect of the principal of,
premium, if any, and interest on the Subordinated Securities until the holders of all
Senior Indebtedness receive payment of the full amount due in respect of the principal
of, premium, it any, and interest on the Senior Indebtedness or pravision for such
payment on the Senior indebtedness shall have been made. (Section 14.02)
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Subject to the payment in full of all Senior Indebtedness, the holders of the
Subordinated Securities shall be subrogated to the rights of the holders of the Senior
Indebtedness to receive payments or distributions applicable to the Senior indebtedness
until all amounts owing on the Subordinated Securities shall be paid in full,

(Section 14.03) ‘.:

“Senior |ndebtedness” means all indebtedness of the Company for the repayment
of money borrowed (whether or not represented by bonds, debentures, notes or other
securities) other than the indebtedness evidenced by the Subordinated Securities and
any indebtedness subordinated to, or subordinated on parity with, the Subordinated
Securities. ‘‘Senior Indebtedness’’ does not include customer deposits or other amounts
securing obligations of others to the Company. (Section 14.01)

The Indenture does not limit the aggregate amount of Senior Indebtedness that the
Company may issue. As of September 30, 2000, $1,076 million of Senior Indebtedness
was outstanding in the form of bonds, debentures, notes or other securities, bank
borrowings and capital leases.

Redemption: If the prospectus supplement relating to a particular series of
Indenture Securities so provides, such securities will be subject to redemption by the
Company prior to maturity. Notice of any redemption of Indenture Securities shall be
given to the registered holders of such securities not less than 30 days nor more than
60 days prior to the date fixed for redemption. If less than all of a series of indenture
Securities are to be redeemed, the Trustee shall select, in such manner as in its sole
discretion it shall deem appropriate and fair, the Indenture Securities of such series or
portions thereof 1o be redeemed. (Section 3.02)

Global Securities: The Indenture Securities of a series may be issued in whole or in
part in the form of one or more Global Securities that will be deposited with, or on
behalf of, the Depositary identified in the prospectus supplement relating thereto. Uniess
and until it is exchanged in whole or in part for Indenture Securities in definitive form, a
Global Security may not be transferred except as a whole by the Depositary for such
Global Security to a nominee of such Depositary or by a nominee of such Depositary to
such Depositary or another nominee of such Depositary or by such Depositary or any
such nominee to a successor Depositary or a nominee of such successor Depositary.
(Sections 2.01 and 2.05)

The specific terms of the depositary arrangement with respect to any Indenture
Securities of a series will be described in the prospecius supplement relating thereto.
The Company anticipates that the following provisions will apply to all depasitary
arrangements.

Upon the issuance of a Gilobal Security, the Depositary for such Globai Security will
credit, on its book entry registration and transfer system, the respective principal
amounts of the indenture Securities represented by such Global Security to the
accounts of institutions that have accounts with such Depositary {“participants’’}. The
accounts to be credited shall be designated by the underwriters through which such
Indenture Securities were sold. Ownership of beneficial interests in a Global Security will
be limited to participants or persons that may hold interests through participants.
Ownership of beneficial interests in such Global Security will be shown on, and the
transfer of that ownership will be effected only through, records maintained by the
Depositary for such Global Security or by participants or persons that hoid through
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participants. The laws of some states require that certain purchasers of securities take
physical delivery of such securities in definitive form. Such limits and such laws may
tmpair the ability to transfer beneficiat interests in a Global Security.

So fong as the Depositary for a Global Security, or its nominee, is the owner of
such Global Security, such Depositary ot such nominee, as the case may be, will be
considered the sole owner or holider of the Indenture Securities represented by such
Gilobal Security for all purposes under the Indenture. Except as set forth below, owners
of beneficial interests in a Global Security will not be entitled to have Indenture
Securities of the series represented by such Global Security registered in their names,
will not receive or be entitied to receive physical delivery of indenture Securities of such

series in definitive form and will not be considerad the owners of holders thereof under
the indenture.

Payments of principal of, premium, if any, and interest, if any, on Indenture
Securities registered in the name of or held by a Depositary or its nominee will be made
10 the Depositary or its nominee, as the case may be, as the registered owner of the
Global Security representing such Indenture Securities. None of the Company, the
Trustee or any paying agent for such indenture Securities will have any responsibility or
liability for any aspect of the records relating to, or payments made on account of,
beneficial ownership interests in a Global Security for such indenture Securities or for

maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

The Company expects that the Depositary for indenture Securities of a series, upon
receipt of any payment of principal, premium, if any, or interest, if any, in respect of a
Global Security will credit immediately participants' accounts with payments in amounts
proportionate o thelr respective beneficial interests in the principal amount of such
Giobal Security as shown on the records of such Depositary. The Company also
expects that payments by participants to owners of beneficial interests in such Global
Security held through such participants will be governed by standing instructions and
customary practices, as is now the case with securities registered in “street name," and
will be the responsibility of such participants,

It a Depositary for Indenture Securities of a series is at any time unwilling or unable
to continue as Depositary and a successor Depositary is not appoinied by the Company
within 90 days, the Company will issue Indenture Securities of such series in definitive
form in exchange for the Global Security or Global Securities representing the indenture
Securities of such series. In addition, the Company may at any time and in ils sole
discration determine not to have any Indenture Securities of a series represented by one
or more Global Securities and, in such event, will issue Indenture Securities of such
series in definitive form in exchange for the Giobal Security or Global Securities
representing such Indenture Securities. Further, if the Company so specifies with
respect to the Indenture Securities of a series, each person specified by the Depositary
of the Gioba! Securily representing Indenture Securities of such series may, on terms
acceptable to the Company and the Depositary for such Global Security, receive
indenture Securities of the series in definitive form. In any such instance, each person
so specified by the Depositary of the Giobat Security will be entitled to physical delivery
in definitive form of indenture Securities of the series represented by such Global



Security equal in principal amount to such person’s beneficial interest in the Global
Security. |

Payments and Péying Agents: Payment of principal of and premium, if any, on
indenture Securities will be made against surrender of such Indenture Securities at the
principal offices of the Trustee. Unless otherwise indicated in the prospectus supple-
ment, payment of any installment of interest on Indenture Securities will be made to the
person in whose name such Indenture Security is registered at the close of business on
the record date for such interest. Unless otherwise indicated in the prospectus
supptement, payments of such interest will be made at the principal offices of the
Trustee, or by a check mailed to each holder of an Indenture Security at such holder’'s !
registered address. -

All moneys paid by the Company to a paying agent for the payment of principal of,
premium, if any, or interest, if any, on any Indenture Security that remain unclaimed at
the end of two years after such principal, premium or interest shall have become due
and payable will be repaid to the Company and the holder of such Indenture Security
entitled to receive such payment will thereafter look only to the Company for payment
thereof. (Section 12/05) However, any such payment shall be subject to escheat
pursuant to state abandoned property laws.

Consolidation, ﬁnerger and Sale: The Indenture permits the Company, without the
consent of the holders of any of the Indenture Securities, 1o consolidate with or merge
into any other corporation or sell, transfer or lease its assets as an entirety or
substantially as an entirety to any person, provided that: (i) the successor corporation
formed by or surviving any such consolidation or merger, or the person to which such
sale, transfer or fease shall have been made (the “‘Successor'’} is a corporation
organized under the laws of the United States of America or any state thereof; (ii) the
Successor assumes the Company’s obligations under the Indenture and the Indenture
Securities; (iii) immediately after giving effect to the transaction, no Event of Default
(see "Default and Certain Rights on Default’’) and no event that, after notice or lapse
of time, or both, would become an Event of Default, shall have occurred and be
continuing; and (iv} certain other conditions are met. (Section 11.02} The Indenture
does not restrict the merger of another corporation into the Company. The Successor,
other than a Successor by reason of a lease of the Company's properties, will succeed
to the Company’s rights and obligations under the Indenture and the Indenture
Securities and the Company wilf be relieved of its obligations.

These provisions will not, however, be applicable to the sale, transfer or lease by
the Company to an affiliated company of facilities used for the generation of electricity
{and not used for the transmission or distribution of electric energy}, provided that, all
such sales, transfers or leases occurring after the date of this Indenture shall not in the
aggregate represent assets with a depreciated value on the books of the Company,
calculated with respect to the assets sold, transferred or leased at the time of such sale,
transfer or lease, in excess of 65% of the depreciated value on the books of the
Company of its total assets as set forth in its balance sheet at September 30, 2000.

Modification of the Iindenture: The Indenture contains provisions permitting the
Company and the Trustee, without the consent of the holders of the Indenture
Securities, to establish, among other things, the form and terms of any series of
indenture Securities issuable thereunder by one or more supplementat indentures, and,
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with the consent of the holders of a majority in aggregate principal amount of the
Indenture Securities of any series at the time outstanding, evidenced as in the Indenture
provided, to execute supplemental indentures adding any provisions to or changing in
any manner or eliminating any of the provisions of the Indenture or of any supplementatl
indenture with respect to Indenture Securities of such series, or modifying in any
manner the rights of the holders of the Indenture Securities of such series; provided,
however, that no such supplemental indenture shall (i) extend the fixed maturity, or the
earlier optional date of maturity, if any, of any Indenture Security of a particular series or
reduce the principal amount thereof or the premium thereon, if any, or reduce the rate of
payment of interest thereon, or make the principal thereof or premium, if any, or inferest
thereon payable in any coin or currency other than that provided in the indenture
Security, without the consent of the holder of each Indenture Security so affected, or

(i) reduce the principal amount of Indenture Securities of any series, the holders of
which are required to consent to any such supplemental indenture, without the consent

of the holders of all Indenture, Securities of such series outstanding thereunder.
(Sections 10.01 and 10.02)

Default and Certain Rights on Default: The Indenture provides that the Trustee or
the holders of 33% or more in aggregate principal amount of Indenture Securities of a
series outstanding thereunder may declare the principal of all Indenture Securities of
such series to be due and payable immediately, if any Event of Default with respect to
such series of Indenture Securities shall occur and be continuing. However, if all
defaults with respect to Indenture Securities of such series {other than non-payment of
accelerated principal) are cured, the holders of a majority in aggregate principal amount
of the Indenture Securities of such series outstanding thereunder may waive the default
and rescind the declaration and its consequences. Events of Default with respect to a
series of Indenture Securities include (uniess specifically deleted in the supplemental
indenture or Board Resolution under which such series of Indenture Securities is issued,
or modified in any such supplemental indenture):

(i} failure to pay interest when due on any Indenture Security of such series,
continued for 30 days;

(i) failure to pay principél or premium, if any, when due on any Indenture Security
of such series, continued for 1 business day;

(iii) failure to perform any other covenant of the Company in the Indenture or the
Indenture Securities of such series (other than a covenant included in the
Indenture or the Indenture Securities solely for the benefit of series of
Indenture Securities other than such series), continued for 60 days after
written notice from the Trustee or the hoiders of 33% or more in aggregate

principal amount of the Indenture Securities of such series outstanding
thereunder;

(iv) certain events of bankruptcy, insolvency or reorganization; and
(v) any other Event of Default as may be specified for such series. {Section 6.01)

The Indenture provides that the holders of a majority in aggregate principal amount
of the Indenture Securities of any series outstanding thereunder may, subject to certain
exceptions, direct the time, method and place of conducting any proceeding for any
remedy available to, or exercising any power or trust conferred upon, the Trustee with
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respect to Indenture Securities of such series and may on behalf of all holders of
Indenture Securities of such series waive any past default and its consequences with
respect to indenture Securities of such series, except a default in the payment of the
principat of or premium, if any, or interest on any of the Indenture Securities of such
series. (Section 6.06)

Holders of Indenture Securities of any series may not institute any proceeding to
enforce the Indenture unless the Trustee thereunder shall have refused or neglected to
act for 60 days after a request and offer of satisfactory indemnity by the holders of 33%
or more in aggregate, principal amount of the Indenture Securities of such series
outstanding thereunder, but the right of any holder of Indenture Securities of any series
to enforce payment of principal of or premium, if any, or interest on the holder’'s
Indenture Securities when due shall not be impaired. (Section 6.04)

The Trustee is required to give the holders of Indenture Securities of any series
notice of defaults with respect to such series (Events of Default summarized above,
exclusive of any grace period and irrespective of any requirement that notice of default
be given) known to it within 90 days after the happening thereof, uniess cured before
the giving of such nq'tfce, but, except for defaults in payments of principal of, premium, if
any, or interest on the Indenture Securities of such series, the Trustee may withhold
notice if and so longlas it determines in good faith that the withholding of such notice is
in the interests of such holders. {Section 6.07)

The Company is required 1o deliver to the Trustee each year an Officers’ Certificate
stating whether such officers have obtained knowledge of any default by the Company
in the performance of certain covenants and, if so, specifying the nature thereof.
(Section 4.06) y ‘

Concerning the Trustee: The Indenture provides that the Trustee shall, prior to the
occurrence of any Event of Default with respect to the Indenture Securities of any series
and after the curing or waiving of all Events of Default with respect to such series which
have occurred, perform only such duties as are specifically set forth in the indenture.
During the existence of any Event of Default with respect to the Indenture Securities of
any series, the Trustee shall exercise such of the rights and powers vested in it under
the Indenture with respect fo such series and use the same degree of care and skill in
their exercise as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs. (Section 7.01)

The Trustee may acquire and hold Indenture Securities and, subject to certain
conditions, otherwise deal with the Company as if it were not the Trustee under the
Indenture. (Section 7.04)

As of September 30, 2000, The Bank of New York, which will be the Trustee under
the Indenture, is the trustee for the Company's $296,500,000 principal amount of
currently outstanding medium-term notes issued under Indentures dated February 15,
1992, November 15, 1992, November 1, 1994 and December 1, 1996. The Bank of New
York is also a depository for funds and performs other services for, and transacts other
banking business with, the Company and its affiliates in the normal course of business.

Satisfaction and Discharge of Indenture; Defeasance: The Indenture may be
discharged upon payment of the principal of, premium, if any, and interest on all the
indenture Securities and all other sums due under the Indenture. in addition, the
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indenture provides that if, at any time after the date of the Indenture, the Company, if so
permitted with respect o Indenture Securities of a particular series, shall deposit with
the Trustee, in trust for the benefit of the holders thereof, (i) funds sufficient to pay, or
(i) such amount of obtigations issued or guaranteed by the United States of America as
will, or will together with the income thereon without consideration of any reinvestment
thereot, be sufficient to pay all sums due for principal of, premium, if any, and interest
on the Indenture Securities of such series, as they shall become due from time to time,
and certain other conditions are met, the Trustee shall cancel and satisfy the Indenture
with respect to such series to the extent provided therein. (Sections 12.01 and 12.02)
The prospectus supplement describing the indenture Securities of such series will more
fully describe the provisions, if any, relating to such cancellation and satisfaction of the
Indenture with respect to such series.

Reports Furnished Securityholders: The Company will furnish the holders of
indenture Securities copies of all annual financial reports distributed to its stockholders
generally as soon as practicable after the mailing of such material to the stockholders.
{Section 4.07)

Medium-Term Notes: The debt securities that we offer from time to time may aiso
take the form of medium-term notes. The particular terms of the medium-term notes will
be described in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

The Company will offer the debt securities through one or more underwriters or
agents or directly to purchasers. The names of the managing underwriter or
underwriters and any other underwriters or any agents, and the terms of the transaction,
inctuding compensation of the underwriters, agents and dealers, if any, will be set forth
in the prospectus supplement relating to the offering of the debt securities.

Only underwriters or agents named in a prospectus supplement will be deemed 1o
be underwriters or agents in connection with the debt securities described therein. Firms
not so named will have no direct or indirect participation in the underwriting of such debt
securities, although such a firm may participate in the distribution of such debt securities
under circumstances entitling it to a dealer’s commission.

It is anticipated that any agreement pertaining to any debt securities will (1) entitle
the underwriters or agents to indemnification by the Company against certain civil
liabilities under the Securities Act of 1933, as amended, or to contribution for payments
the underwriters may be required to make in respect thereof and (2) provide that the
obligations of the underwriters or agents will be subject to certain conditions precedent.
The underwriters or agents may engage in transactions with, or perform services for,
the Company in the ordinary course of business.

In connection with an offering made hereby, the underwriters may purchase and sell
the debt securities in the open markel. These transactions may include over-aitotment
and stabilizing transactions and purchases fo cover short positions created by the
underwriters in connection with an offering. Stabilizing transactions consist of certain
bids or purchases for the purpose of preventing or defaying a decline in the market
price of the debt securities, and short positions created by the underwriters involve the
sale by the underwriters of a greater aggregate principal amount of debt securities than
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they are required to purchase from the Company. The underwriters also may impose a
penalty bid, whereby; selling concessions allowed to broker-dealers in respect of the
debt securities sold in the offering may be reclaimed by the underwriters if such debt
securities are repurchased by the underwriters in stabilizing or covering transactions.
These activities may: stabilize, maintain or otherwise affect the market price of the debt
securities, which may be higher than the price that might otherwise prevail in the open
market; and these activities, if commenced, may be discontinued at any time. These
transactions may be affected in the over-the-counter market or otherwise.

The anticipated date of delivery of the debt securities will be as set forth in the
prospectus supplement relating to the offering of the debt securities.

LEGAL MATTERS

Legal matters with respect to the debt securities offered hereby will be passed upon
for the Company by Jeanie Sell Latz, Senior Vice President-Corporate Services and
Corporate Secretary, and for the Underwriters by Dewey Ballantine LLP, 1301 Avenue of
the Americas, New York, New York 10019-6092. Dewey Ballantine LLP will rely for
purposes of their opinions upon the opinion of Ms. Latz as to matters of Missouri law.
At September 30, 2000, Ms. Latz owned beneficially 4,508 shares of the Company’s
common stock; she also has options (with dividend equivalent) to purchase 18,586
shares of the Company’s common stock at the fair market value on the dates of the
grants. Dewey Ballantine LLP may from time to time perform legal services for the
Company. ‘

The statements herein under “Description of Debt Securities,” as to the matters of
law and legal conclusions, have been prepared under the supervision of and review by,
and are made on the authority of Ms. Latz, who has given her opinion that such
statements as to such matters and conclusions are correct.

EXPERTS

The consolidated financial statements included in the latest Annual Report on
Form 10-K of the Company, incorporated by reference in this prospectus, have been
audited by PricewaterhouseCoopers LLP, independent accountants, as stated in their
report included in-the latest Annual Report on Form 10-K of the Company, and have
been incorporated by reference in this prospectus in reliance upon the report of such
firm, given upon their authority as experts in auditing and accounting.
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