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*Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or
withdrawal at any time.

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this
communication relates. Before you invest, you should read the prospectus in that registration statement and other
documents the issuer has filed with the SEC for more complete information about the issuer and this offering. You
may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, BNP
Paribas Securities Corp., Merrill Lynch, Pierce, Fenner & Smith Incorporated or Mitsubishi UFJ Securities (USA),
Inc. can arrange to send you the prospectus if you request it by calling BNP Paribas Securities Corp. toll-free at 1-
800-854-5674, Merrill Lynch, Pierce, Fenner & Smith Incorporated toll-free at 1-800-294-1322 or Mitsubishi UFJ
Securities (USA), Inc. toll-free at 1-877-649-6848.
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Prospectus Supplement
(To Prospectus Dated March 14, 2012)

$300,000,000

KoL

energizing /ife

Kansas City Power & Light Company

3.15% Notes due 2023

We will pay interest on the notes on March 15 and September 15 of each year, beginning September 15,
2013. The notes will mature on March 15, 2023. We may redeem the notes at any time in whole or from time to
time in part at the price specified in this prospectus supplement.

The notes will be senior unsecured obligations of Kansas City Power & Light Company exclusively and will
rank equally with any existing and future senior unsecured indebtedness of Kansas City Power & Light
Company. The notes will not be listed on any securities exchange.

Investing in the notes involves risks that are described in the section entitled “Risk Factors”
beginning on page S-8 of this prospectus supplement and beginning on page 5 of the
accompanying prospectus.

Per Note Total
Public offering price(D) . . ... .. . 99.906%  $299,718,000
Underwriting diSCOUNt . . ... ..ottt e e 0.650% $ 1,950,000
Proceeds, before expenses, to Kansas City Power & Light Company ............ 99.256%  $297,768,000

(1) Plus accrued interest from March 14, 2013, if settlement occurs after that date

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.

The notes will be ready for delivery in book-entry form only through The Depository Trust Company on or
about March 14, 2013.

Joint Book-Running Managers

BNP PARIBAS BofA Merrill Lynch Mitsubishi UFJ Securities

Co-Managers
BNY Mellon Capital Markets, LLC Scotiabank

March 11,2013
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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 notes. The second part is the accompanying prospectus dated March 14, 2012, which we refer to
as the “accompanying prospectus.” The accompanying prospectus contains a description of debt securities and
gives more general information, some of which may not apply to the notes.

You should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus or in any written communication from us or any underwriter
specifying the final terms of this offering. 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 operations and prospects may have
changed materially since those dates.

Before you invest in the notes, 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.”

As described in more detail under “Where You Can Find More Information,” we and our parent company,
Great Plains Energy Incorporated (Great Plains Energy), separately file combined annual, quarterly and current
reports. However, only the information related to KCP&L and its consolidated subsidiaries is incorporated by
reference in this prospectus supplement and the accompanying prospectus. You should not rely on any
information relating solely to Great Plains Energy or its subsidiaries (other than KCP&L and its consolidated
subsidiaries or information provided separately by KCP&L or the subsidiaries of KCP&L) in determining
whether to invest in the notes. The notes are not guaranteed by Great Plains Energy or any of its or our
subsidiaries. None of those entities has any obligation to make any capital contribution or to advance funds to us
for the purpose of paying the principal of, or premium, if any, and interest on the notes or any other amount that
may be required to be paid under the indenture or the notes, preventing or curing an event of default under the
terms of the indenture, complying with any other obligation under the indenture or the notes or otherwise.

Unless the context otherwise requires or as otherwise indicated, when we refer to “Kansas City Power &
Light,” “KCP&L,” the “Company,” “we,” “us” or “our” in this prospectus supplement or when we otherwise
refer to ourselves in this prospectus supplement, we mean Kansas City Power & Light Company and not any of
its subsidiaries.

CAUTIONARY STATEMENTS REGARDING CERTAIN FORWARD-LOOKING INFORMATION

This prospectus supplement, the accompanying 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 of capital projects 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 future 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 supplement and in our other SEC filings. These risks and uncertainties could cause actual results,
developments and business decisions to differ materially 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
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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 supplement. Some of the
factors that may cause actual results, developments and business 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,
prices and costs, including but not limited to possible further deterioration in economic conditions and
the timing and extent of economic recovery;

* prices and availability of electricity in regional and national wholesale markets;
» market perception of the energy industry, Great Plains Energy and the Company;
+ changes in business strategy, operations or development plans;

* the outcome of contract negotiations for goods and services including transportation and labor
agreements;

« effects of current or proposed state and federal legislative and regulatory actions or developments,
including, but not limited to, deregulation, re-regulation and restructuring of the electric utility industry;

 decisions of regulators regarding rates 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 limited 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;

+ impairments of long-lived assets or goodwill;
* 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, including but not limited to cyber terrorism;
* 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;

+ the inherent uncertainties in estimating the effects of weather, economic conditions and other factors on
customer consumption and financial results;

+ ability to achieve generation goals and the occurrence and duration of planned and unplanned generation
outages;

* delays in the anticipated in-service dates and cost increases of generation, transmission, distribution or
other projects;

* the inherent risks associated with the ownership and operation of a nuclear facility including, but not
limited to, environmental, health, safety, regulatory and financial risks;

» workforce risks, including, but not limited to, increased costs of retirement, health care and other
benefits; and

» other risks and uncertainties.

S-2

EXHIBIT A



This list of factors is not all-inclusive because it is not possible to predict all factors. You should also
carefully consider the information referred to under the heading “Risk Factors” in this prospectus supplement in
the accompanying prospectus and in our other SEC filings.

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 the accompanying 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
supplement will automatically update and supersede this information. We are incorporating 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) until 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, 2012, filed with the SEC on
February 28, 2013;

* Our Current Reports on Form 8-K dated January 9, 2013 and filed with the SEC on January 10, 2013;
and February 11, 2013 and filed with the SEC on February 14, 2013.

We and our parent company, Great Plains Energy, separately filed the combined Annual Report on
Form 10-K and the Current Reports on Form 8-K listed above. However, the information contained in those
combined reports relating solely to our parent and its subsidiaries (other than KCP&L and its consolidated
subsidiaries), including KCP&L Greater Missouri Operations Company, was separately filed by Great Plains
Energy on its behalf, and the information contained in those combined reports relating solely to KCP&L and its
consolidated subsidiaries was separately filed by us. We do not intend to incorporate by reference into this
prospectus supplement the information relating to Great Plains Energy and its subsidiaries (other than KCP&L
and its consolidated subsidiaries or information provided separately by KCP&L or the subsidiaries of KCP&L),
and we make no representation as to the information relating to Great Plains Energy and its subsidiaries (other
than KCP&L and its consolidated subsidiaries) contained in such combined reports. The only information you
should rely upon in determining whether to invest in the securities offered hereby is the information of KCP&L
and its consolidated subsidiaries contained in this prospectus supplement and the accompanying prospectus, the
information separately provided by KCP&L and its consolidated subsidiaries in the documents incorporated by
reference herein and any free writing prospectus used in connection with the offering of securities described in
this prospectus supplement and the accompanying prospectus.

Our website is www.kepl.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 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: Kansas City Power &
Light Company, 1200 Main Street, Kansas City, Missouri 64105 (Telephone No.: (816) 556-2200), Attention:
Corporate Secretary, or by contacting us on our website.
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PROSPECTUS SUPPLEMENT SUMMARY
Our Company

Kansas City Power & Light Company is an integrated, regulated electric utility, headquartered in Kansas
City, Missouri, that engages in the generation, transmission, distribution and sale of electricity. As of
December 31, 2012, we served approximately 511,800 customers located in western Missouri and eastern
Kansas. Our customers included approximately 451,500 residences, 58,200 commercial firms, and 2,100
industrials, municipalities and other electric utilities. Our retail revenues averaged approximately 88% of our
total operating revenues over the last three years. Wholesale firm power, bulk power sales and miscellaneous
electric revenues accounted for the remainder of our revenues. We are significantly impacted by seasonality with
approximately one-third of our retail revenues recorded in the third quarter. KCP&L has one active wholly-
owned subsidiary, Kansas City Power & Light Receivables Company.

Our principal executive offices are located at 1200 Main Street, Kansas City, Missouri 64105, and our
telephone number is (816) 556-2200.
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The Offering

The following summary contains basic information about the notes. It does not contain all the information
that is important to you. For a more complete understanding of the notes, please refer to the section of this
prospectus supplement entitled “Description of the Notes” and the section of the accompanying prospectus
entitled “Description of Notes.”

Issuer ........

Notes Offered . .

Maturity ... ...

Interest .......

Optional Redemption ..............

Further Issuances .................

Use of Proceeds

Kansas City Power & Light Company

$300,000,000 aggregate principal amount of 3.15% Notes due
2023.

March 15, 2023.

The notes will bear interest from March 14, 2013 at the rate of
3.15% per year.

March 15 and September 15 of each year, beginning September 15,
2013.

The notes will be our senior unsecured obligations. They will rank
equal in right of payment with our existing and future senior
unsecured obligations and will be senior in right of payment to any
existing and future subordinated indebtedness. The notes will be
effectively subordinated to all of our existing and any future
secured indebtedness, including our general mortgage bonds, to the
extent of the collateral securing that indebtedness and to all
existing and future liabilities, including trade payables, of our
subsidiaries. As of December 31, 2012, KCP&L had outstanding
$630.1 million of secured indebtedness.

Prior to December 15, 2022 (the date that is three months prior to
the maturity date of the notes), we may redeem the notes at any
time in whole or from time to time in part at the “make-whole
premium” indicated under the section entitled “Description of the
Notes —Optional Redemption” in this prospectus supplement.

On or after December 15, 2022, we may redeem the notes at any
time in whole or from time to time in part at a redemption price
equal to 100% of the principal amount of the notes to be redeemed
plus accrued and unpaid interest thereon. See “Description of the
Notes — Optional Redemption” in this prospectus supplement.

We may create and issue further notes ranking equally and ratably
with and having the same terms as the notes offered by this
prospectus supplement. Any additional notes will, together with the
notes offered by this prospectus supplement, constitute a single
series of notes under the indenture.

The use of proceeds for this debt offering will be to repay all or a
portion of KCP&L’s outstanding commercial paper and for general
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Risk Factors . ..

No Listing of the Notes .............

Governing Law

corporate purposes. As of December 31, 2012, KCP&L had $361.0
million of commercial paper outstanding at a weighted-average
interest rate of 0.48%.

See “Risk Factors” beginning on page S-8 of this prospectus
supplement and page 5 of the accompanying prospectus and other
information incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of
factor you should carefully consider before deciding to invest in
the notes.

We do not intend to make application to list the notes on any
national securities exchange or to include them in any automated

quotation system.

The indenture and the notes will be governed by New York law.
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Summary Consolidated Financial Data

The following consolidated summary financial data for the years ended December 31, 2010 through
December 31, 2012 have been derived from our audited 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.

Year Ended December 31,
2012 2011 2010

($ in millions; except per share data)

Income Statement Data

Operating revVenues . . . . ... ovuune e, $1,579.9 $1,558.3 $1,517.1

Operating eXpenses . . .............oeeuueeennen.. 1,231.2 1,237.1 1,205.7

Operating inCome . ... .......uueenneennnnenaa... $ 348.7 $ 3212 $ 3114

Netincome ........ooviiiiiininnnnnnnnnnnn... $ 141.6 $ 1355 $ 163.2
Cash Flow Data:

Cash flows from operating activities ............... $ 4683 $ 3403 $ 4222

Cash flows from investing activities ............... (500.7) (340.4) (508.7)

Cash flows from financing activities ............... 35.7 (1.6) 72.7
Other Financial Data:

Depreciation and amortization .................... $ 185.6 $ 193.1 $ 256.4

Amortization of:

Nuclear fuel ......... .. .. .. i 24.7 21.4 25.1

Other ... .. i 30.1 29.5 24.2

Utility capital expenditures ...................... (482.0) (336.5) (463.1)

Ratios of Earnings to Fixed Charges

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

Year Ended December 31,
2012 2011 2010 2009 2008
2.58 2.52 2.86 2.44 2.87

For purposes of computing the ratios of earnings to fixed charges: (i) earnings consist of income before
deducting net provisions for income taxes 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 notes 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 to invest in the notes. 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, 2012 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. As used
in this section, “we,” “our,” “us” and the “Company” refer to Kansas City Power & Light Company and not to
any of its subsidiaries.

Indebtedness — Our indebtedness could adversely affect our ability to fulfill our obligations under the
notes.

Our consolidated indebtedness and debt service obligations are significant. Our consolidated interest expense
was $127.6 million for the year ended December 31, 2012. As of December 31, 2012, our total consolidated
long-term debt, including current maturities, was $1.9 billion, excluding unused commitments and contractual
obligations and other commitments, and our total shareholder’s equity was $2.1 billion. Adjusted for this
offering, as of December 31, 2012, our total consolidated long-term debt would have been $2.2 billion, our total
stand-alone debt would have been $2.4 billion and our total shareholder’s equity would have been unchanged.
We may incur additional short-term and long-term debt from time to time to finance our construction
requirements, pension benefit plan funding requirements, dividends to our parent company, working capital or
capital expenditures or for other general corporate purposes, subject to the restrictions contained in the credit
agreement that governs our senior unsecured revolving credit facility and in any other agreements under which
we incur debt.

The indenture governing the notes does not limit the amount of unsecured debt that we may incur. In
general, the indenture also does not limit the amount of secured debt that we may incur.

The covenants contained in the indenture do not afford the holders of notes any protection in the event of a
highly leveraged transaction or other transaction involving us that may adversely affect holders.

Our debt could have important consequences to holders of the notes, including the following:

* we are required to use a substantial portion of our consolidated cash flow from operations to pay
principal and interest on our debt, thereby reducing the availability of our consolidated cash flow to
fund our construction requirements, pension benefit plan funding requirements, dividends to our parent
company, working capital and capital expenditures and for other general corporate requirements;

» if prevailing interest rates increase, our interest expense could increase because any borrowings under our
senior unsecured revolving credit facility will bear interest at floating rates;

» our leverage increases our vulnerability to economic downturns, and adverse competitive and industry
conditions could place us at a competitive disadvantage compared to those of our competitors that are
less leveraged; and

» our debt service obligations could limit our flexibility in planning for, or reacting to, changes in our
business and our industry and could limit our ability to pursue other business opportunities, borrow more
money for operations or raise capital in the future and implement our business strategies.

Unsecured Obligations — Because the notes are not secured and are effectively subordinated to the rights
of secured creditors, the notes will be subject to the prior claims of any secured creditors, and if a default
occurs, we may not have sufficient funds to fulfill our obligations under the notes.

The notes are senior unsecured obligations and will rank equally with any future unsecured and
unsubordinated debt and will be effectively junior to our existing secured debt and any future secured debt we
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may incur. The indenture governing the notes does not limit the amount of unsecured debt that we may incur or
restrict us from entering into sale and leaseback transactions. In general, the indenture also does not limit

the amount of secured debt that we may incur. As of December 31, 2012, KCP&L had outstanding $630.1
million of secured indebtedness.

Our assets and those of our subsidiaries which secure our existing or future secured debt will be subject to
prior claims by our and their respective secured creditors. In the event of our bankruptcy, insolvency, liquidation,
reorganization, dissolution or other winding up, assets that secure debt will be available to pay obligations on the
notes only after all debt secured by those assets has been repaid in full. Holders of the notes will participate in
any remaining assets ratably with all of our unsecured and unsubordinated creditors, including trade creditors. If
we incur any additional obligations that rank equally with the notes, including trade payables, the holders of
those obligations will be entitled to share ratably with the holders of the notes in any proceeds distributed upon
our bankruptcy, insolvency, liquidation, reorganization, dissolution or other winding up. This may have the effect
of reducing the amount of proceeds paid to holders of the notes. If there are not sufficient assets remaining to
pay all these creditors, all or a portion of the notes then outstanding would remain unpaid.

No Guarantees — Our parent company is not guaranteeing the notes and you should not rely upon
information relating to our parent company in determining whether to invest in the notes.

As described in more detail under “Where You Can Find More Information,” we and our parent company,
Great Plains Energy, separately file combined annual, quarterly and current reports. However, only the
information related to KCP&L and its consolidated subsidiaries is incorporated by reference in this prospectus
supplement. You should not rely on any information relating solely to Great Plains Energy or its subsidiaries
(other than KCP&L and its subsidiaries or information provided separately by KCP&L or the subsidiaries of
KCP&L) in determining whether to invest in the notes. The notes are not guaranteed by Great Plains Energy or
any of its or our subsidiaries. None of those entities has any obligation to make any capital contribution or
distribution to us for the purpose of paying the principal of, or premium, if any, and interest on the notes or any
other amount that may be required to be paid under the indenture or the notes, preventing or curing an event of
default under the terms of the indenture, complying with any other obligation under the indenture or the notes or
otherwise.

No Prior Market for the Notes — There is no prior market for the notes, and if a market develops, it may
not be liquid and prices of the notes may vary.

We do not intend to list the notes on any national securities exchange or to seek their quotation on any
automated dealer quotation system. We cannot assure holders of the notes that any liquid market for the notes
will ever develop or be maintained. The underwriters have advised us that they currently intend to make a market
in the notes following the offering. However, the underwriters have no obligation to make a market in the notes
and they may stop at any time. Further, there can be no assurance as to the liquidity of any market that may
develop for the notes, holders’ ability to sell their notes or the price at which holders will be able to sell their
notes. Future trading prices of the notes will depend on many factors, including prevailing interest rates, our
financial condition and results of operations, the then-current ratings assigned to the notes and the market for
similar securities. Any trading market that develops would be affected by many factors independent of and in
addition to the foregoing, including:

« the time remaining to the maturity of the notes;

« the outstanding amount of the notes;

« the terms related to optional redemption of the notes; and

»  the level, direction and volatility of market interest rates generally.

KCP&L and certain of its securities are rated by Moody’s Investors Service, Inc. and Standard & Poor’s
Ratings Services. There is no assurance that such credit ratings will be issued or remain in effect for any given
period of time or that such ratings will not be decreased, suspended or withdrawn entirely by the rating agencies,
if, in each rating agency’s judgment, circumstances so warrant. KCP&L’s credit ratings could decrease as a result
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of events directly affecting Great Plains Energy and its subsidiaries (other than KCP&L and its subsidiaries),
even though Great Plains Energy is not guaranteeing the notes and is not generally obligated to provide credit
support to us. Holders of notes will have no recourse against us or any other parties in the event of a change in or
suspension or withdrawal of such ratings. Any decrease, suspension or withdrawal of such ratings may have an
adverse effect on the market price or marketability of debt securities issued by us, including the notes.

USE OF PROCEEDS
We estimate the net proceeds to us from the sale of the notes will be approximately $297.4 million, after
deducting the underwriting discount and other expenses of the offering payable by us. We expect to use the net
proceeds of this offering to repay all or a portion of KCP&L'’s outstanding commercial paper and for general

corporate purposes. As of December 31, 2012, KCP&L had $361.0 million of commercial paper outstanding at a
weighted-average interest rate of 0.48%.
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CAPITALIZATION AND SHORT-TERM DEBT

The following table sets forth our consolidated capitalization as of December 31, 2012, and as adjusted to
give effect to the issuance and sale of the notes and the use of proceeds from this offering as set forth under “Use
of Proceeds” above. This table should be read in conjunction with our audited 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 prospectus supplement.

December 31, 2012
Actual As Adjusted
($ in millions)

Short-term debt (includes current maturities) .............................. $ 4714 $ 174.0
Long-term debt:
Notes offered hereby .. ... .. $ — $ 300.0
Unamortized discount . ........... ... i — (0.3)
Total consolidated KCP&L long-term debt (excluding current maturities) (D ... . ... 1,905.7 1,905.7
Unamortized discount . ........... ... i (4.0) (4.0)
Total long-term debt (excluding current maturities) .. ......................... 1,901.7 2,201.4
Shareholder’s equity:
Common stock (1,000 shares authorized without par value; 1 share issued, stated
VAIUE) © .ottt $1,563.1 $1,563.1
Retained earnings ... ...........o ittt 559.4 5594
Accumulated other comprehensive loss . ........... ... .. ... ... .. ... (25.8) (25.8)
Total shareholder’s equity .......... ..., 2,096.7 2,096.7
Total capitalization and short-termdebt . ............................. $4,469.8 $4,472.1

(O This line item excludes notes offered hereby.
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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 under “Description of Notes,” to which reference is hereby made. Whenever a defined term is
referred to and not herein defined, the definition thereof is contained in the accompanying prospectus or in the
indenture referred to therein. As used in this section, the terms “we,” “us,” “our,” and “KCP&L " refer to
Kansas City Power & Light Company only and not to its subsidiaries.

The following description, together with the “Description of Notes” in the accompanying prospectus, is a
summary of the material provisions of the notes and the indenture and does not purport to be complete. This
summary is subject to and is qualified by reference to all the provisions of the notes and the indenture, including
the definition of certain terms used in the indenture. We urge you to read the indenture because it, and not this
description, defines your rights as a holder of the notes.

General

The notes constitute a single series of debt securities to be issued pursuant to an indenture, dated as of
May 1, 2007, between the Company and The Bank of New York Mellon Trust Company, N.A., as Trustee. The
terms of the notes include those expressly set forth in the indenture and those made part of the indenture by
reference to the Trust Indenture Act of 1939, as amended. The notes will initially be limited to $300,000,000
aggregate principal amount and will mature on March 15, 2023.

The notes will bear interest at the rate per year set forth on the cover page of this prospectus supplement from
the date of issuance or from the most recent interest payment date to which interest has been paid or provided for,
payable semi-annually in arrears on March 15 and September 15 of each year, beginning September 15, 2013, to the
persons in whose names the notes are registered at the close of business on the immediately preceding March 1 and
September 1, respectively, whether or not such day is a Business Day. Interest will be computed on the basis of a
360-day year comprised of twelve 30-day months (and for any partial periods shall be calculated on the basis of the
number of days elapsed in a 360-day year of twelve 30-day months). If any date on which interest is payable on the
notes is not a Business Day, then payment of the interest payable on that date will be made on the next succeeding
day which is a Business Day (and without any additional interest or other payment in respect of any delay).

The notes will be direct unsecured obligations of KCP&L exclusively, and not the obligation of any of our
affiliates. The notes will (i) rank equally with our existing and future senior unsecured indebtedness, (ii) be
effectively subordinated (with respect to underlying collateral) to any secured indebtedness now outstanding or
that we may incur in the future, and (iii) be structurally subordinated to all indebtedness of the Company’s
subsidiaries.

The notes will be issued only in registered form in minimum denominations of $2,000 and in integral
multiples of $1,000 in excess thereof.

We will initially offer $300,000,000 aggregate principal amount of notes. Subject to the terms of the
indenture, we may, at any time, without consent of the holders of the notes, issue additional notes having the
same ranking, interest rate, maturity and other terms (except for the initial public offering price and the issue
date) as the notes being offered hereby; provided that such additional notes must be part of the same issue and
fungible with the initially issued notes for U.S. federal income tax purposes. Any such additional notes, together
with the notes offered hereby, will constitute a single series of notes under the indenture.

Optional Redemption

Prior to December 15, 2022 (the date that is three months prior to the maturity date of the notes), the notes
will be redeemable at any time in whole or from time to time in part, at our option, each at a “make-whole
premium” redemption price calculated by us equal to the greater of:

* 100% of the principal amount of the notes to be redeemed; and
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* the sum of the present values of the remaining scheduled payments of principal and interest thereon
(not including any portion of such payments of interest accrued as of the date of redemption), discounted
to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate, plus 20 basis points,

plus, in each case, accrued and unpaid interest on the principal amount being redeemed to the date of redemption.
Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest payment
dates falling on or prior to a redemption date will be payable on the interest payment date to the registered
holders as of the close of business on the relevant record date according to the notes and the indenture.

On or after December 15, 2022 (the date that is three months prior to the maturity date of the notes), the
notes will be redeemable at any time in whole or from time to time in part, at our option, at a redemption price
equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest on the
principal amount being redeemed to the date of redemption.

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as
having a maturity comparable to the remaining term of the notes to be redeemed 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 such notes.

“Comparable Treasury Price” means, with respect to any redemption date,

* the average of four Reference Treasury Dealer Quotations for such redemption date, after excluding the
highest and lowest such Reference Treasury Dealer Quotations, or

+ if the Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations, the average
of all such quotations, or

 if only one Reference Treasury Dealer Quotation is received, such quotation.
“Quotation Agent” means the Reference Treasury Dealer appointed by us.
“Reference Treasury Dealer” means

+ each of BNP Paribas Securities Corp. and Merrill Lynch, Pierce, Fenner & Smith Incorporated or their
affiliates, and their respective successors, unless either of them ceases to be a primary U.S. government
securities dealer in the United States of America (“Primary Treasury Dealer”), in which case we will
substitute therefore another Primary Treasury Dealer,

* a Primary Treasury Dealer selected by Mitsubishi UFJ Securities (USA), Inc., and
* two other Primary Treasury Dealers that we select.

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

“Treasury Rate”” means, with respect to any redemption date, the rate per annum equal 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.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption
date to each holder of the notes to be redeemed. Unless we default in payment of the redemption price, on and
after the redemption date, interest will cease to accrue on the notes or portions thereof called for redemption. If
less than all of the notes are to be redeemed, the particular notes or portions of such notes to be redeemed will be
selected by The Depository Trust Company in such manner as it shall determine.
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Notwithstanding the foregoing, any notice of redemption at our option may state that such redemption will
be conditional upon receipt by the Trustee on or prior to the date fixed for such redemption, of money sufficient
to pay the principal of and premium, if any, and interest on, such notes 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 notes.

No Guarantees

The notes are not guaranteed by our parent company, Great Plains Energy, or any of its or our subsidiaries.
None of those entities has any obligation to make capital contribution or distributions to KCP&L for the purpose
of paying the principal of, or premium, if any, and interest on the notes or any other amount that may be required
to be paid under the indenture or the notes, preventing or curing an event of default under the terms of the
indenture or complying with any other obligation under the indenture or the notes or otherwise.

Book-Entry System

Upon issuance, the notes will be represented by one or more global securities deposited with, or on behalf of,
The Depository Trust Company, as depositary. The global securities representing the notes will be registered in
the name of the depositary or its nominee. Except under the circumstances described in the accompanying
prospectus under “Book-Entry System,” the notes will not be issuable in definitive form. So long as the notes are
represented by one or more global securities, the depositary or its nominee will be considered the sole owner or
holder of such notes for all purposes under the indenture, and the beneficial owners of such notes will be entitled
only to those rights and benefits afforded to them in accordance with the depositary’s regular operating
procedures. The depositary has confirmed to us, the underwriters and the Trustee that it intends to follow such
procedures with respect to the notes. A further description of the depositary’s procedures with respect to global
securities is set forth in the accompanying prospectus under “Book-Entry System.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain material U.S. federal income tax considerations that may be
relevant to the acquisition, ownership and disposition of the notes. Because this section is a summary, it does not
address all aspects of taxation that may be relevant to a particular holder of the notes in light of the holder’s
personal investment or tax circumstances, or to certain types of holders that are subject to special treatment under
the U.S. federal income tax laws, such as:

» dealers in securities or foreign currency;

e tax-exempt entities;

e banks;

e thrifts;

* regulated investment companies;

. real estate investment trusts;

» traders in securities that have elected the mark-to-market method of accounting for their securities;
«  controlled foreign corporations;

e passive foreign investment companies;

e  insurance companies;

»  persons that hold the notes as part of a “straddle,” a “hedge” or a “conversion transaction”;

*  persons liable for alternative minimum tax;

*  expatriates;

*  retirement plans;

e any holder that has a “functional currency” other than the U.S. dollar; and

*  pass-through entities (e.g., partnerships) or investors who hold the notes through pass-through entities.

This summary assumes that the notes are held as capital assets for U.S. federal income tax purposes, which
generally means property held for investment. In addition, except where otherwise provided, this discussion is
limited to the U.S. federal income tax consequences to initial investors that purchase the notes for cash, at their
original issue price and does not discuss the tax consequences for subsequent purchasers of the notes. It does not
consider any tax consequences arising out of U.S. federal gift and estate tax law or under the tax laws of any
foreign, state, local or other jurisdiction.

If a partnership, including any entity that is treated as a partnership for U.S. federal income tax purposes, is a
beneficial owner of the notes, the treatment of a partner in the partnership will generally depend on the status of
the partner and the activities of the partnership. If you are a partner in a partnership that is considering purchasing
the notes, you should consult with your tax advisor.

This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), applicable Treasury
Regulations promulgated thereunder, judicial authority and administrative interpretations as of the date hereof,
all of which are subject to change, possibly with retroactive effect. There can be no assurance that the IRS will
not challenge one or more of the tax consequences described herein, and we have not obtained, nor do we intend
to obtain, a ruling from the IRS with respect to the U.S. federal income tax consequences of purchasing, owning
or disposing of the notes.

We urge you to consult your own tax advisor about the particular U.S. federal, state, local and foreign tax
consequences of the acquisition, ownership and disposition of the notes, and the application of the U.S. federal
income tax laws to your particular situation.
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U.S. Holders
A “U.S. holder” is a beneficial owner of notes that, for U.S. federal income tax purposes, is:
e acitizen or resident of the United States;

* acorporation (including an entity treated as a corporation for U.S. federal income tax purposes) created
or organized under the laws of the United States, any of its states or the District of Columbia;

* an estate whose income is subject to U.S. federal income taxation regardless of its sources; or

* any trust if (1) a court is able to exercise primary supervision over the administration of such trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust or (2) it has a
valid election in place to be treated as a U.S. person.

Taxation of Interest

Payments of stated interest on the notes generally will be taxable to a U.S. holder as ordinary interest income
at the time such interest is received or accrued in accordance with the U.S. holder’s method of accounting for
U.S. federal income tax purposes.

Sale or Other Disposition of Notes

A U.S. holder will generally recognize taxable gain or loss on the sale, exchange, redemption, retirement or other
taxable disposition of a note. The amount of the U.S. holder’s gain or loss will equal the difference between the
amount the U.S. holder receives for the note (to the extent such amount does not represent accrued but unpaid
interest, which will be treated as ordinary interest income to the extent the U.S. holder has not previously included
the accrued interest in gross income), minus the U.S. holder’s adjusted tax basis in the note. The U.S. holder’s
adjusted tax basis in a note generally will be the price the U.S. holder paid for the note. Any such gain or loss on a
taxable disposition of a note, as described above, will generally constitute capital gain or loss and will be long-term
capital gain or loss if the U.S. holder holds such note for more than one year. Under current U.S. federal income tax
law, net long-term capital gains of non-corporate U.S. holders (including individuals) are eligible for taxation at
preferential rates. The deductibility of capital losses against ordinary income is subject to limitations.

Medicare Tax

Certain U.S. holders who are individuals, estates or trusts are subject to a 3.8% tax on all or a portion of their
“net investment income,” which generally will include interest and gain on a sale in respect of the notes, subject
to certain exceptions. Each U.S. holder is urged to consult its tax advisors regarding the applicability of the
Medicare tax to its income and gains in respect of its investment in the notes.

U.S. Holders Holding Through Foreign Accounts or Intermediaries

U.S. holders holding their notes through foreign accounts or intermediaries should refer to “—Non-U.S.
Holders—Foreign Account Tax Compliance Act” below.

Non-U.S. Holders

A Non-U.S. holder is a beneficial owner of notes that is neither a U.S. holder nor a partnership or other pass-
through entity.

Payments on the Notes

Subject to the discussions below concerning backup withholding and foreign account tax compliance, payments
of interest on a note to any Non-U.S. holder will generally not be subject to U.S. federal withholding tax,
provided that:

the holder is not (and, if so requested by the paying agent, certifies that it is not):
e anactual or constructive owner of 10% or more of the total voting power of all our voting stock;
* acontrolled foreign corporation related (directly or indirectly) to us through stock ownership; or

*  abank receiving interest on an extension of credit made pursuant to a loan agreement with us entered
into in the ordinary course of its trade or business; and
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we, Or our paying agent, receive:

*  from the Non-U.S. holder, a properly completed Form W-8BEN (or substitute Form W-8BEN or the
appropriate successor form), signed under penalties of perjury, which provides the Non-U.S. holder’s
name and address and certifies that the Non-U.S. holder of the note is a Non-U.S. holder; or

» from a securities clearing organization, bank or other financial institution that holds the notes in the
ordinary course of its trade or business (a “financial institution’”) on behalf of the Non-U.S. holder,
certification under penalties of perjury that such a Form W-8BEN (or substitute Form W-8BEN or the
appropriate successor form) has been received by it, or by another such financial institution, from the
Non-U.S. holder, and a copy of the Form W-8BEN (or substitute Form W-8BEN or the appropriate
successor form) is furnished to the payor.

Special rules may apply to holders who hold notes through “qualified intermediaries” within the meaning of U.S.
federal income tax laws.

If interest on a note is effectively connected with the conduct by a Non-U.S. holder of a trade or business in the
United States and, if the Non-U.S. holder is entitled to the benefits under an applicable tax treaty, is attributable
to a permanent establishment or a fixed base in the United States, then such income generally will be subject to
U.S. federal income tax on a net basis at the rates applicable to U.S. persons generally (and, if realized by
corporate holders, may also be subject to a branch profits tax at 30% or such lower rate as may be available
pursuant to an applicable income tax treaty). If interest is subject to U.S. federal income tax on a net basis in
accordance with the rules described in the preceding sentence, payments of such interest will not be subject to
U.S. withholding tax so long as the holder provides us or the paying agent with a Form W-8ECI.

A Non-U.S. holder that does not qualify for an exemption from withholding under the preceding paragraphs
generally will be subject to withholding of U.S. federal income tax at the rate of 30% (or lower applicable treaty
rate) on payments of interest on the notes. We will not be obligated to make any “gross up” or additional
payments in respect of amounts withheld on the notes if we determine that we must so withhold in respect of the
amounts described above.

Non-U.S. holders should consult their tax advisors about any applicable income tax treaties, which may provide
for an exemption from or a lower rate of withholding tax, exemption from or reduction of branch profits tax, or
other rules different from those described above.

Sale or Other Disposition of Notes

Subject to the discussions of backup withholding and foreign account tax compliance below, any gain realized by
a Non-U.S. holder on the sale, exchange, redemption, retirement or other disposition of a note generally will not
be subject to U.S. federal income tax, unless:

*  such gain is effectively connected with the Non-U.S. holder’s conduct of a trade or business in the
United States and, if the Non-U.S. holder is entitled to the benefits under an applicable tax treaty, is
attributable to a permanent establishment or a fixed base in the United States; or

« the Non-U.S. holder is an individual who is present in the United States for 183 days or more in the
taxable year of the disposition and certain other conditions are satisfied.

If the first bullet point applies, the non-U.S holder generally will be subject to U.S. federal income tax with
respect to such gain in the same manner as U.S. holders, as described above, unless an applicable income tax
treaty provides otherwise. In addition, if such non-U.S holder is a corporation, such Non-U.S. holder may also be
subject to the branch profits tax described above. If the second bullet point applies, the non-U.S holder generally
will be subject to U.S. federal income tax at a rate of 30% (or at a reduced rate under an applicable income tax
treaty) on the amount by which capital gains from U.S. sources (including gains from the sale, exchange,
redemption, retirement or other disposition of the notes) exceed capital losses allocable to U.S. sources.

Gain realized on a disposition of a note will not include amounts that represent accrued but unpaid interest,
which will be treated as described under “—Payments on the Notes.”
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Foreign Account Tax Compliance Act

Recent legislation and IRS guidance concerning foreign account tax compliance rules (“FATCA”) impose U.S.
withholding tax on U.S.-source interest paid after December 31, 2013 and gross proceeds, including the return of
principal, from the sale or other disposition, including redemptions, of U.S.-source interest-bearing obligations
paid after December 31, 2016 to certain foreign financial institutions and non-financial foreign entities if certain
disclosure requirements related to U.S. accounts or ownership are not satisfied. In general, under a
grandfathering provision, the withholding tax will not apply to obligations that are issued prior to January 1,
2014. If the notes were modified on or after January 1, 2014 in such a way that they were considered to be re-
issued for U.S. federal income tax purposes, the grandfathering provision would no longer apply. In that case,
FATCA would apply to interest payments and gross proceeds as described above. We will not be obligated to
make any “gross up” or additional payments in respect of amounts withheld on the notes if we determine that we
must so withhold in order to comply with FATCA in respect of the amounts described above.

Information Reporting and Backup Withholding

Payments of principal and interest made by us on, or the proceeds of the sale or other disposition of, the notes
may be subject to information reporting. In addition, if you are a U.S. holder, such payments generally will be
subject to U.S. federal backup withholding tax unless you supply a taxpayer identification number, certified
under penalties of perjury, as well as certain other information or otherwise establish an exemption from backup
withholding. If you are a Non-U.S. holder, information reporting may apply with respect to payments on the
notes. In addition, if you are a Non-U.S. holder, you may be required to comply with certification procedures to
establish that you are not a U.S. person in order to avoid backup withholding tax with respect to our payments on,
or the proceeds from the disposition of, notes. The backup withholding tax rate is currently 28%. Any amounts
withheld under the backup withholding rules may be allowable as a refund or a credit against the holder’s U.S.
federal income tax liability, provided required information is furnished to the IRS.
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UNDERWRITING

Subject to the terms and conditions contained in an underwriting agreement, dated as of the date of this
prospectus supplement between us and the underwriters named below, for whom BNP Paribas Securities Corp.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated and Mitsubishi UFJ Securities (USA), Inc. are acting as
representatives, we have agreed to sell to each underwriter, and each underwriter has severally agreed to
purchase from us, the principal amount of notes that appears opposite its name in the table below:

Principal
Amount of
Underwriter Notes
BNP Paribas Securities COrp. . ...ttt ittt $ 84,000,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated .. ..... ... .. 84,000,000
Mitsubishi UFJ Securities (USA), Inc. . ... e 84,000,000
BNY Mellon Capital Markets, LLC .. ....... .. ... .. ... 24,000,000
Scotia Capital (USA) Inc. ... ..o e 24,000,000
Total .. $300,000,000

The underwriters are offering the notes subject to their acceptance of the notes from us and subject to prior
sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept
delivery of the notes offered by this prospectus supplement are subject to certain conditions. The underwriters are
obligated to take and pay for all of the notes offered by this prospectus supplement if any such notes are taken.

The underwriters initially propose to offer the notes to the public at the public offering price that appears on
the cover page of this prospectus supplement. In addition, the underwriters may offer the notes to certain dealers
at prices that represent a concession not in excess of 0.40% of the principal amount of the notes. Any underwriter
may allow, and any such dealer may reallow, a concession not in excess of 0.25% of the principal amount of the
notes to certain other dealers. After the initial offering of the notes, the underwriters may from time to time vary
the offering price and other selling terms. The underwriters may offer and sell notes through certain of their
affiliates.

The following table shows the underwriting discount that we will pay to the underwriters in connection with
the offering of the notes:

Paid by Us
Per NOte ... 0.650%
Total .o $1,950,000

Expenses associated with this offering to be paid by us, other than the underwriting discount, are estimated
to be approximately $400,000.

We have also agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, or to contribute to payments which the underwriters may be required to
make in respect of any such liabilities.

The notes are a new issue of securities, and there is currently no established trading market for the notes. We
do not intend to apply for the notes to be listed on any securities exchange or to arrange for the notes to be quoted
on any quotation system. The underwriters have advised us that they intend to make a market in the notes, but
they are not obligated to do so. At their sole discretion, the underwriters may discontinue any market making in
the notes at any time without notice. Accordingly, we cannot assure you that a liquid trading market will develop
for the notes, that you will be able to sell your notes at a particular time or that the prices you receive when you
sell will be favorable.

In connection with the offering of the notes, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the prices of the notes. Specifically, the underwriters may overallot in connection
with the offering of the notes, creating syndicate short positions. In addition, the underwriters may bid for and
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purchase notes in the open market to cover syndicate short positions or to stabilize the price of the notes. Finally,
the underwriting syndicate may reclaim selling concessions allowed for distributing the notes in the offering if
the syndicate repurchases previously distributed notes in syndicate covering transactions, stabilization
transactions or otherwise. Any of these activities may stabilize or maintain the market prices of the notes above
independent market levels. The underwriters are not required to engage in any of these activities, and may end
any of them at any time without notice.

Selling Restrictions
European Economic Area

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 notes which are the subject of the
offering contemplated by this prospectus supplement to the public in that Relevant Member State other than:

(a) to any legal entity which is a “qualified investor” as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the
2010 PD Amending Directive, 150, natural or legal persons (other than “qualified investors” as defined in
the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent
of the underwriters for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes referred to in (a) through (c) above shall require us or any underwriter to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or to supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes 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 notes to be offered so as to enable an investor to decide to purchase or subscribe
for the notes, as the same may be varied in that Relevant Member State by any measure implementing the
Prospectus Directive in that Relevant Member State, the expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and
the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom

This offering document is only being distributed to and is only directed at persons who (i) are outside the
United Kingdom or (ii) are investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 as amended (the “Order”) or (iii) are high net worth entities
falling within Article 49(2)(a) to (d) of the Order or (iv) are other persons to whom this offering document may
lawfully be communicated (all such persons together being referred to as “relevant persons™).

Any investment or investment activity to which this offering document relates is available only to relevant
persons and will be engaged in only with relevant persons. This offering document must not be acted on or relied
on by persons who are not relevant persons. Recipients of this offering document are not permitted to transmit it
to any other person. The notes offered hereby are not being offered to the public in the United Kingdom.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities.

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, to us and
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our affiliates in the ordinary course of business for which they have received and will receive customary
compensation. An affiliate of BNY Mellon Capital Markets, LLC, one of the co-managers of this offering, acts as
the trustee under the indenture governing the notes, for which it receives customary compensation. Affiliates of
certain of the underwriters are lenders under revolving credit agreements entered into separately with Great
Plains Energy, KCP&L and GMO in August 2010 and amended in December 2011. In connection with these
arrangements, affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated acted as administrative agent,
joint lead arranger, joint book manager and lender, an affiliate of BNP Paribas Securities Corp. acted as
documentation agent and lender, an affiliate of Mitsubishi UFJ Securities (USA), Inc. acted as issuer and lender,
and affiliates of BNY Mellon Capital Markets, LLC and Scotia Capital (USA) Inc. acted as lenders. In the
ordinary course of their various business activities, the underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities)
and financial instruments (including bank loans) for their own account and for the accounts of their customers,
and such investment and securities activities may involve securities and/or instruments of the Company or its
subsidiaries. Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge
their credit exposure to us consistent with their customary risk management policies. Typically, such
underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices
of the notes offered hereby. The underwriters and their respective affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments.

LEGAL MATTERS

Certain legal matters in connection with the offering of the notes will be passed upon for us by Heather A.
Humphrey, General Counsel and Senior Vice President — Human Resources and Hunton & Williams LLP, New
York, New York. Certain legal matters will be passed upon for the underwriters by Davis Polk & Wardwell LLP,
Menlo Park, California. From time to time, Davis Polk & Wardwell LLP acts as counsel to us and our affiliates
for various matters.

At March 8, 2013, Ms. Humphrey owned beneficially a number of shares of Great Plains Energy’s common
stock, including restricted stock, and performance shares which may be paid in shares of Great Plains Energy
common stock at a later date based on Great Plains Energy’s performance, which represented less than 0.1% of
the total outstanding common stock.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this
prospectus supplement by reference from Kansas City Power & Light Company’s Annual Report on Form 10-K
for the year ended December 31, 2012, and the effectiveness of Kansas City Power & Light Company 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. Such financial statements and financial statement schedule have been so incorporated in reliance upon
the reports of such firm given upon their authority as experts in accounting and auditing.
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PROSPECTUS

Kansas City Power & Light Company

Notes
General Mortgage Bonds

These securities are not obligations of, nor guaranteed by, Great Plains Energy Incorporated, our
corporate parent.

Kansas City Power & Light Company (“KCP&L”) may offer and sell, from time to time, notes and general
mortgage bonds 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 to 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.

Our principal executive offices are located at 1200 Main Street, Kansas City, Missouri 64105 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 5 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 securities, 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 March 14, 2012.
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ABoOUT THIS PROSPECTUS

This prospectus is part of a registration statement we have filed with the Securities and Exchange
Commission, or the 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.

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 filed
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 Information.”

You should rely only on the information contained or incorporated by reference in this prospectus and in
any prospectus supplement, or in any free writing prospectus. We have not, and the underwriters have not,
authorized anyone to provide you with different information 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 permitted. 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.

As described in more detail below under “Where You Can Find More Information,” we and Great Plains
Energy Incorporated (“Great Plains Energy”), our parent company, separately file combined annual, quarterly
and current reports. However, only the information related to KCP&L and its consolidated subsidiaries is
incorporated by reference in this prospectus. You should not rely on any information relating solely to Great
Plains Energy Incorporated or its subsidiaries (other than the information provided separately by KCP&L or the
subsidiaries of KCP&L) in determining whether to invest in any securities offered hereby. The securities are not
guaranteed by Great Plains Energy or any of its or our subsidiaries. None of those entities has any obligation to
make any capital contribution or to advance funds to us for the purpose of paying the principal of, or premium, if
any, and interest on the securities or any other amount that may be required to be paid under any indenture,
preventing or curing an event of default under the terms of any indenture, complying with any other obligation
under any indenture or the securities or otherwise.

Unless the context otherwise requires or as otherwise indicated, when we refer to “Kansas City Power &
Light,” “KCP&L,” the “Company,” “we,” “us” or “our” in this prospectus or when we otherwise refer to
ourselves in this prospectus, we mean Kansas City Power & Light Company and, except as expressly stated or if
the context requires otherwise, not any of its subsidiaries.
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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 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 future 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 described or referred to 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 materially 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 decisions to differ materially from those contemplated by these
forward-looking statements include the following:

99 < 99 < ELINT3 ELINTS

e future economic conditions in regional, national and international markets and their effects on sales,
prices and costs, including, but not limited to, possible further deterioration in economic conditions and
the timing and extent of economic recovery;

e prices and availability of electricity in regional and national wholesale markets;
» market perception of the energy industry and the Company and Great Plains Energy;
e changes in business strategy, operations or development plans;

e effects of current or proposed state and federal legislative and regulatory actions or developments,
including, but not limited to, deregulation, re-regulation and restructuring of the electric utility
industry;

» decisions of regulators regarding rates the Company can charge for electricity;

e adverse changes in applicable laws, regulations, rules, principles or practices governing tax, accounting
and environmental matters including, but not limited to, air and water quality;

e 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;

e impairments of long-lived assets or goodwill;
e credit ratings;
¢ inflation rates;

e effectiveness of risk management policies and procedures and the ability of counterparties to satisfy
their contractual commitments;

e impact of terrorist acts, including, but not limited to, cyber terrorism;

e ability to carry out marketing and sales plans;
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e weather conditions including, but not limited to, weather-related damage and their effects on sales,
prices and costs;

e cost, availability, quality and deliverability of fuel,

e the inherent uncertainties in estimating the effects of weather, economic conditions and other factors on
customer consumption and financial results;

e ability to achieve generation goals and the occurrence and duration of planned and unplanned
generation outages;

e delays in the anticipated in-service dates and cost increases of generation, transmission, distribution or
other projects;

e the inherent risks associated with the ownership and operation of a nuclear facility including, but not
limited to, environmental, health, safety, regulatory and financial risks;

e workforce risks including, but not limited to, increased costs of retirement, health care and other
benefits; and

» 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 referred to under the heading “Risk Factors” in this prospectus, any prospectus
supplement and in our other SEC filings.
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KANsAS City POWER & LIGHT COMPANY

Kansas City Power & Light Company (“KCP&L”) is an integrated, regulated electric utility, headquartered
in Kansas City, Missouri, that engages in the generation, transmission, distribution and sale of electricity. As of
December 31, 2011, we served approximately 511,000 customers located in western Missouri and eastern
Kansas. Our customers included approximately 451,000 residences, 58,000 commercial firms, and 2,100
industrials, municipalities and other electric utilities as of December 31, 2011. Our retail revenues averaged
approximately 87% of our total operating revenues over the last three calendar years. Wholesale firm power, bulk
power sales and miscellaneous electric revenues accounted for the remainder of utility revenues. We are
significantly impacted by seasonality with approximately one-third of our retail revenues recorded in the third
quarter.
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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:

e any prospectus supplement relating to any securities we are offering;

* our annual report on Form 10-K for the fiscal year ended December 31, 2011, 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.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for the periods indicated:

Fiscal Years Ended December 31,
2011 2010 2009 2008 2007

2.52 2.86 2.44 2.87 3.53

For purposes of computing the ratios of earnings to fixed charges: (i) earnings consist of income before
deducting net provisions for income taxes 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:

e repayment of debt;
e repurchase, retirement or refinancing of other securities;
e funding of construction expenditures; and
e 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.
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DESCRIPTION OF NOTES

General. The notes will represent unsecured obligations of the Company. We will issue each series of notes
under the Indenture, dated as of May 1, 2007, between the Company and The Bank of New York Mellon Trust
Company, N.A., as trustee. We refer to this Indenture in this prospectus as the “Indenture” and to The Bank of
New York Mellon Trust Company, N.A. as the “trustee.” If at any time there is more than one trustee under the
Indenture, the term “trustee” as used in this section with respect to the notes of any series means the trustee with
respect to the notes of that series.

We have summarized selected provisions of the Indenture below. However, the following statements are
summaries only, do not purport to be complete and are subject to, and qualified in their entirety by, all of the
provisions of the Indenture, which is incorporated by reference herein. Certain of the terms used below are used
herein with the meanings ascribed to such terms by the Indenture. You should carefully read the summary below
and the provisions of the Indenture that may be important to you before investing. The Indenture, and not this
description, defines the rights of the holders of the notes. Copies of the Indenture will be available at the offices
of the trustee at 2 North LaSalle Street, Suite 1020, Chicago, Illinois 60602.

The following sets forth certain general terms and provisions of the notes. The particular terms of the series
of notes offered by any prospectus supplement will be described in that prospectus supplement. The Indenture
provides that the notes may be issued in one or more series, may be issued at various times, may have differing
maturity dates, may bear interest at differing rates and may have other differing terms and conditions, as
described below. We need not issue all notes of one series at the same time and, unless otherwise provided, we
may reopen a series, without the consent of the holder of the notes of that series for issuances of additional notes.
One or more series of the notes may be issued with the same or various maturities at par, above par or at a
discount. Notes 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 to those securities.
Unless otherwise described in the applicable prospectus supplement, the Indenture does not limit the aggregate
amount of debt, including secured debt, that we or our subsidiaries may incur. There is no limitation of the
amount of debt we may issue under the Indenture. The Indenture also permits us to merge or consolidate or to
transfer or lease our assets, subject to certain conditions (see “—Consolidation, Merger and Sale or Disposition
of Assets” below).

Ranking. Each series of notes will be our direct unsecured general obligations and will rank equally with all
of our other unsecured and unsubordinated debt. As of December 31, 2011, our aggregate outstanding debt that
would have ranked equally with the notes was approximately $1,503.3 million.

Unless otherwise provided in a prospectus supplement, the notes will effectively rank junior to our mortgage
bonds which were issued under our Mortgage Indenture. The Mortgage Indenture constitutes a mortgage lien
upon substantially all of our fixed property and franchises, except property that has been, or may in the future be,
released from the lien of the Mortgage Indenture. At December 31, 2011, there was approximately $642.5
million aggregate principal amount of mortgage bonds outstanding. We have agreed with the issuer of certain
bond insurance policies to not issue additional mortgage bonds without the insurer’s consent if, after giving
effect to such additional mortgage bonds, the proportion of secured debt to total indebtedness exceeded 75%.
Additionally, if the long term rating for such mortgage bonds by Standard & Poor’s or Moody’s Investors
Service would be at or below A- or A3, respectively, such agreements would prohibit us from issuing additional
mortgage bonds if, after giving effect to such additional mortgage bonds, the proportion of secured debt to total
indebtedness exceeded 50%. At December 31, 2011, the proportion of secured debt to total indebtedness was
approximately 30%.
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Provisions of a Particular Series. The prospectus supplement applicable to each issuance of notes will
specify, among other things:

the title and any limitation on aggregate principal amount of the notes;
the original issue date of the notes;
the date or dates on which the principal of any of the notes is payable;

the fixed or variable interest rate or rates, or method of calculation of such rate or rates, for the notes,
and the date from which interest will accrue;

the terms, if any, regarding the optional or mandatory redemption of any notes, including the
redemption date or dates, if any, and the price or prices applicable to such redemption;

whether the notes are to be issued in whole or in part in the form of one of more global securities and,
if so, the identity of the Depositary for such global security or global securities;

the denominations in which such notes will be issuable;
the maximum annual interest rate, if any, of the notes;

the period or periods within which, the price or prices at which and the terms and conditions upon
which any notes may be repaid, in whole or in part, at the option of the holder thereof;

the place or places where the principal of, and premium, if any, and interest, if any, on the notes shall
be payable;

any addition, deletion or modification to the events of default applicable to that series of notes and the
covenants for the benefit of the holders of that series;

our obligation, if any, to redeem, purchase, or repay the notes, including, but not limited to, 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 notes shall be
redeemed, purchased, or repaid pursuant to such obligation;

any remarketing features of the notes;
any collateral, security, assurance, or guarantee for the note;

if other than the principal amount thereof, the portion of the principal amount of the notes payable upon
declaration of acceleration of the maturity of the notes;

the securities exchange(s), if any, on which the notes will be listed;
any interest deferral or extension provisions;
the terms of any warrants we may issue to purchase notes;

the right, if any, for us to extend the interest payment periods of the notes, including the maximum
duration of any extension and additional interest payable upon exercise of such right; and

any other terms of the notes not inconsistent with the provisions of the Indenture.

Registration, Transfer and Exchange. Unless otherwise indicated in the applicable prospectus
supplement, each series of notes will initially be issued in the form of one or more global securities, in registered
form, without coupons, as described under “Book-Entry System.” 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 notes registered in their names, will not receive or be entitled to receive physical delivery of
any notes and will not be considered the registered holders thereof under the Indenture.

Notes of any series will be exchangeable for other notes of the same series of any authorized denominations
and of a like aggregate principal amount and tenor. Subject to the terms of the Indenture and the limitations
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applicable to global securities, notes 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 agent we may designate for
such purpose, 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 Indenture.

Unless otherwise indicated in the applicable prospectus supplement, the transfer agent will be the trustee
under the 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 to maintain a transfer agent in each place of payment for the notes of each series.

Payment and Paying Agents. Principal of and interest and premium, if any, on notes issued in the form of
global securities will be paid in the manner described under “Book-Entry System.”

Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium and
interest on notes of a particular series in the form of certificated securities will be payable at the office of the
trustee or at the authorized office of any paying agent or paying agents upon presentation and surrender of such
notes. 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 acts, except that we will be required to maintain a
paying agent in each place of payment for the notes of a particular series. Unless otherwise indicated in the
applicable prospectus supplement, interest on the notes 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 notes maintained by the
trustee. All monies we pay to the trustee or a paying agent for the payment of the principal of, and premium or
interest, if any, on, any note which remain unclaimed at the end of two years after such principal, premium or
interest shall have become due and payable will be repaid to us, and the holder of such note thereafter may look
only to us for payment thereof. However, any such payment shall be subject to escheat pursuant to state
abandoned property laws.

Redemption. Any terms for the optional or mandatory redemption of the notes will be set forth in the
applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, notes will
be redeemable by us 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 notes of a series are to be redeemed, the particular notes 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 date fixed for such redemption, of money sufficient to
pay the principal of and premium, if any, and interest on such notes 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 notes.

Consolidation, Merger and Sale or Disposition of Assets. We may not, without the consent of the holders
of any notes, consolidate with or merge into any other corporation or sell, transfer, lease or otherwise dispose of
our properties as or substantially as an entirety to any person, unless:

» the successor or transferee corporation or the person which receives such properties pursuant to such
sale, transfer, lease or other disposition is a corporation organized and existing under the laws of the
United States of America, any state thereof or the District of Columbia;

» the successor or transferee corporation or the person which receives such properties pursuant to such
sale, transfer, lease or other disposition assumes by supplemental indenture, in a form reasonably
satisfactory to the trustee, the due and punctual payment of the principal of and premium and interest,
if any, on all the notes outstanding under the Indenture and the performance of every covenant of the
Indenture to be performed or observed by us;
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* we have delivered to the trustees for such notes an officer’s certificate and an opinion of counsel, each
stating that the transaction complies with the Indenture and the applicable conditions precedent; and

e 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 consolidation, merger, sale, transfer, lease or other disposition 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 to whom such sale, transfer, lease or other disposition is made, shall succeed to, and be substituted
for, and may exercise every right and power of, us under the 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
Indenture.

Modification. Without the consent of any holder of notes, the trustee for such notes and we may enter into
one or more supplemental indentures for any of the following purposes:

e to supply omissions, cure any ambiguity or inconsistency or correct defects, which actions, in each
case, are not prejudicial to the interests of the holders of notes of any series in any material respect;

e to change or eliminate any provision of the Indenture, provided that any such change or elimination
will become effective with respect to such series only when there is no note 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 notes of such series issued after the
effective date of such change or elimination;

e to establish the form or terms of notes of any series as permitted by the Indenture;

e to evidence the succession of another corporation to us, and the assumption of our covenants in the
Indenture and the notes by any permitted successor;

e to grant to or confer upon the trustee for any notes, for the benefit of the holders of such notes, any
additional rights, remedies, powers or authority;

e to permit the trustee for any notes to comply with any duties imposed upon it by law;

e to specify further the duties and responsibilities of, and to define further the relationship among, the
trustee for any notes, any authenticating agent and any paying agent, and to evidence the succession of
a successor trustee as permitted under the Indenture;

e to add to our covenants for the benefit of the holders of all or any series of outstanding notes, to add to
the security of all notes, to surrender any right or power conferred upon us by the Indenture or to add
any additional events of default with respect to all or any series of outstanding notes; and

e to make any other change that is not prejudicial to the holders of any notes.

Except as provided above, and except as otherwise provided in the applicable prospectus supplement, the
consent of the holders of a majority in aggregate principal amount of the notes 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 Indenture pursuant to one or more supplemental indentures or of
modifying or waiving in any manner the rights of the holders of the notes; provided, however, that if less than all
of the series of notes 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 outstanding applicable notes of all series so
directly affected, considered as one class, will be required.

Notwithstanding the foregoing, no such amendment or modification may, without the consent of each holder
of outstanding notes affected thereby:
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e change the maturity date of the principal of any note;

e reduce the rate of interest or change the method of calculating such rate, or extend the time of payment
of interest, on any note;

e reduce the principal amount of, or premium payable on, any note;
e change the coin or currency of any payment of principal of, or any premium or interest on, any note;

e change the date on which any note may be redeemed or 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
note; or

e modify the foregoing requirements or reduce the percentage of outstanding notes necessary to modify
or amend the Indenture or to waive any past default.

A supplemental indenture which changes or eliminates any covenant or other provision of the Indenture
which has expressly been included solely for the benefit of one or more series of notes, or which modifies the
rights of the holders of notes of such series with respect to such covenant or provision, will be deemed not to
affect the rights under the Indenture of the holders of the notes of any other series.

Events of Default. Unless specifically deleted in a supplemental indenture or Board of Directors resolution
under which a series of notes is issued, or modified in any such supplemental indenture or resolution, each of the
following will constitute an event of default under the Indenture with respect to notes of any series:

» failure to pay interest on the notes of such series within 30 days after the same becomes due and
payable;

e failure to pay principal of or premium, if any, on any note of such series, as the case may be, within one
day after the same becomes due and payable;

e failure to perform or breach of any of our other covenants or warranties in the Indenture (other than a
covenant or warranty solely for the benefit of one or more series of notes other than such series) for
60 days after written 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 applicable notes of such series;

e certain events of bankruptcy, insolvency, reorganization, assignment or receivership; or

e any other event of default specified in the applicable prospectus supplement with respect to notes of a
particular series.

Additional events of default with respect to a particular series of notes 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 notes of a particular series necessarily constitutes an event of default
with respect to the notes of any other series issued under the Indenture.

If an event of default with respect to any series of notes occurs and is continuing, then either the trustee for
such series or the holders of a majority in aggregate principal amount of the outstanding notes of such series, by
notice in writing, may declare the principal amount of and interest on all of the notes of such series to 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 notes under the Indenture, the trustee for such series or the holders of a majority in aggregate
principal amount of the outstanding notes of all such series, considered as one class, may make such declaration
of acceleration and not the holders of the notes of any one of such series.
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At any time after an acceleration with respect to the notes 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

e we pay or deposit with the trustee for such series a sum sufficient to pay all matured installments of
interest on all notes of such series, the principal of and premium, if any, on the notes of such series
which have become due otherwise than by acceleration and interest thereon at the rate or rates specified
in such notes, interest upon overdue installments of interest at the rate or rates specified in such notes,
to the extent that payment of such interest is lawful, and all amounts due to the trustee for such series
under the Indenture; and

e any other event or events of default with respect to the notes of such series, other than the nonpayment
of the principal of and accrued interest on the notes of such series which has become due solely by such
acceleration, have been cured or waived as provided in the 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 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 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 Indenture, the holders of a majority in aggregate
principal amount of the outstanding notes 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 notes of that series; provided, however, that if an event of default occurs and is
continuing with respect to more than one series of notes, the holders of a majority in aggregate principal amount
of the outstanding notes of all those series, considered as one class, will have the right to make such direction,
and not the holders of the notes of any one series. Any direction provided by the holders shall not be in conflict
with any rule of law or with the Indenture and will not involve 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 notes of any series may waive
any past default under the Indenture on behalf of all holders of notes of that series with respect to the notes of
that series, except a default in the payment of principal of or any premium or interest on such notes. No holder of
notes of any series may institute any proceeding with respect to the 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 continuing event of default with respect to the notes of such series, the holders of a
majority in aggregate principal amount of the outstanding notes of all series in respect of which an event of
default has occurred and is continuing, considered as one class, have made written request to the trustee for such
series to institute such proceeding and have offered such reasonable indemnity as the trustee may require, 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 notes of any series will be entitled to institute any such action if and to the extent that
such action would disturb or prejudice the rights of other holders of those notes.

Notwithstanding the foregoing, each holder of notes of any series has the right, which is absolute and
unconditional, to receive payment of the principal of and premium, if any, and interest on such notes 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 notes.

The trustee, within 90 days after it receives notice of the occurrence of a default with respect to the notes of
any series, is required to give the holders of the notes of that series notice of such default, unless cured or waived,
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but, except in the case of default in the payment of principal of, or premium, if any, or interest on, the notes 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 notes 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 Indenture, determined without regard to any period of grace or requirement of notice under
the Indenture.

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 notes of any series then
outstanding under the Indenture (except for certain obligations to register the transfer or exchange of
the notes of such series, replace stolen, lost or mutilated notes, maintain paying agencies and hold
monies for payment in trust); or

(2) to be released from the obligations of the Indenture with respect to the notes of any series under any
covenants applicable to the notes of such series which are subject to covenant defeasance as described
in the 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 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 (in the opinion of a nationally recognized
firm of independent accountants, certified to the trustee in writing), without reinvestment, to pay all the
principal of, and 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),

e 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 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 trustee to have any conflicting interest with respect to our other
securities,

e 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 Revenue 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

e we must have delivered an officer’s certificate and an opinion of counsel to the trustee as provided in
the 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 under paragraph (1) for notes of any series, payment of the notes of such series may not be
accelerated because of a subsequent event of default. If we exercise our covenant defeasance option for notes of
any series, payment of the notes 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 notes of any series under the Indenture after exercising our covenant defeasance option and
the notes 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. government obligations on deposit with the trustee may be insufficient to
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pay amounts due on the notes 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 written notice to 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 notes 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 notes 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 note outstanding and the trustee, and appoint a successor trustee.

Concerning the Trustee. As of December 31, 2011, The Bank of New York Mellon Trust Company, N.A.,
which is the trustee under the Indenture, and its affiliates were the trustees for $1,515.9 million of our secured
and unsecured debt (including Environmental Improvement Revenue Refunding debt issued by certain
governmental entities) and $987.5 million of the unsecured debt of Great Plains Energy Incorporated 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, our parent and an affiliate and is the trustee under
our 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. The Indenture provides that our obligations to compensate the trustee and reimburse
the trustee for expenses, disbursements and advances will be secured by a lien prior to that of the notes upon the
property and funds held or collected by the trustee as such, except funds held in trust for the benefit of the
holders of particular notes.

Governing Law. The Indenture is, and the related notes will be, governed by New York law.
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DESCRIPTION OF GENERAL MORTGAGE BONDS

We will issue each series of general mortgage bonds under the General Mortgage Indenture and Deed of
Trust, dated as of December 1, 1986, as supplemented from time to time, executed by the Company to UMB
Bank, N.A. (formerly United Missouri Bank of Kansas City, N.A.), as trustee. We refer in this prospectus to the
general mortgage bonds as the “mortgage bonds,” to the mortgage as the “Mortgage Indenture” and to UMB
Bank, N.A. as the “Mortgage Trustee.”

We have summarized selected provisions of the Mortgage Indenture below. However, the following
statements are an outline only, do not purport to be complete, and are qualified in their entirety by reference to
the Mortgage Indenture (which is incorporated by reference as an exhibit to the registration statement of which
this prospectus is a part). Certain of the terms used below are used in this prospectus with the meanings ascribed
to such terms by the Mortgage Indenture.

The following sets forth certain general terms and provisions of the mortgage bonds. The particular terms of
the series of mortgage bonds offered by any prospectus supplement will be described in that prospectus
supplement. Any terms of the mortgage bonds that are not summarized herein will be described in the applicable
prospectus supplement.

Security and Priority. The Company’s principal plants and properties, insofar as they constitute real estate,
are owned; certain other facilities of the Company are located on premises held by the Company under leases,
permits or easements; and the Company’s electric transmission and distribution lines and systems (which
constitute a substantial portion of the Company’s investment in physical property) are for the most part located
over or under highways, streets, other public places or property owned by others for which permits, grants,
easements, licenses or franchises (deemed satisfactory but without examination of underlying land titles) have
been obtained.

The Mortgage Indenture constitutes a mortgage lien upon substantially all of the fixed property and
franchises of the Company (except property that has been, or may in the future be, released from the lien of the
Mortgage Indenture, as described below), consisting principally of electric generating plants, electric
transmission and distribution lines and systems, and buildings, subject to encumbrances permitted under the
Mortgage Indenture. (Mortgage Indenture Section 1.03(ff).) The Mortgage Indenture subjects to the lien thereof
property, of the character initially mortgaged, which is acquired by the Company subsequent to December 1,
1986. Such after-acquired property may be subject to prior liens which secure debt outstanding at the time of
such acquisition in an amount not in excess of 75% of the cost or fair value, whichever is less, of such after-
acquired property at such time. (Mortgage Indenture Section 1.03(ff)(xv).)

The property excepted from the lien of the Mortgage Indenture consists principally of: cash and securities
(unless deposited with the Mortgage Trustee); accounts receivable; contracts and operating agreements not
pledged or required to be pledged with the Mortgage Trustee; equipment, spare parts, tools, materials, supplies
and fuel held for sale or lease in the ordinary course of business or for use or consumption in, or the operation of,
any properties of, or for the benefit of, the Company, or held in advance of use thereof for maintenance or fixed
capital purposes; electricity, gas, steam, water, ice and other materials, products or services for sale, distribution
or use; vehicles; leasehold interests and leasehold improvements; minerals and mineral rights; nuclear fuel, cores
and materials; communications equipment, computers and office furniture; and other real and personal property
which is not an integral part of the electric and any steam generating, transmission and distribution operations of
the Company. (Mortgage Indenture Section 1.03(s).)

The mortgage bonds will rank equally and ratably (except as to sinking funds and other analogous funds

established for the exclusive benefit of a particular series) with all mortgage bonds, regardless of series, from
time to time issued and outstanding under the Mortgage Indenture.
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The Mortgage Indenture provides that the Mortgage Trustee shall have a lien on the mortgaged property,
prior to the mortgage bonds, for the payment of its reasonable compensation and expenses and for indemnity
against certain liabilities. (Mortgage Indenture Section 14.09.)

Issuance of Additional Mortgage Bonds. The maximum principal amount of mortgage bonds which may
be issued under the Mortgage Indenture is not limited. Mortgage bonds of any series may be issued from time to
time in principal amounts:

* not exceeding 75% of the amount of unbonded “bondable property;”

e equal to the principal amount of mortgage bonds and “prior lien bonds” which have been retired or
purchased or acquired by the Company since the date of the Mortgage Indenture or are then being
retired or purchased or acquired by the Company, and which have not theretofore been bonded; or

e equal to the amount of cash deposited with the Mortgage Trustee for such purpose.

(Mortgage Indenture Articles 111, IV, V and VI.)

“Bondable property” includes: the Company’s electric and any steam generating, transmission and
distribution properties; construction work in progress; property in the process of purchase to which the Company
has legal title; fractional and undivided interests of the Company in certain property owned jointly or in common
with other persons; engineering, financial, economic, environmental, geological and legal or other surveys, data
processing equipment and software associated with the acquisition or construction of property; paving, grading
and other improvements to property owned by others but used by the Company; and certain property owned by
the Company located on property owned by others, including governments. (Mortgage Indenture
Section 1.03(h).)

“Prior lien bonds” means any indebtedness secured by liens either (i) existing both at and immediately prior
to the acquisition of the property by the Company, or (ii) created as purchase money mortgages at the time the
Company acquires the property, and in each case ranking prior to, or on a parity with, the lien of the Mortgage
Indenture. (Mortgage Indenture Sections 1.03(hh) and 1.03(ii).)

The amount of bondable property is the lesser of its cost or fair value determined in accordance with
generally accepted accounting principles in effect at December 1, 1986 or, at the option of the Company, at the
date of their determination, minus 133 1/3% of the principal amount of all prior lien bonds which are
(a) outstanding and secured by a prior lien on bondable property owned by the Company at December 1, 1986,
and (b) outstanding and secured by a prior lien, other than due solely to an after-acquired property clause, on
bondable property at the date of its acquisition by the Company after such date. (Mortgage Indenture
Section 1.03(h).) In determining generally accepted accounting principles, the Company may conform to
accounting orders from any governmental regulatory commission. (Mortgage Indenture Section 1.03(u).)

Withdrawal of Certain Cash. Cash deposited with the Mortgage Trustee as a basis for the issue of
additional mortgage bonds may be withdrawn by the Company in the amount of 75% of the lesser of the cost or
fair value of unbonded bondable property that is bonded, after deducting 133 1/3% of the principal amount of all
prior lien bonds which are (a) outstanding and secured by a prior lien on such bondable property owned by the
Company at December 1, 1986, and (b) outstanding and secured by a prior lien, other than due solely to an after-
acquired property clause, on bondable property at the date of its acquisition by the Company after such date.

Any other cash deposited with the Mortgage Trustee may be withdrawn by the Company in the amount of:

e 100% of the lesser of the cost or fair value of unbonded bondable property that is bonded, after
deducting 133 1/3% of the principal amount of all prior lien bonds which are (a) outstanding and
secured by a prior lien on such bondable property owned by the Company at December 1, 1986, and
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(b) outstanding and secured by a prior lien, other than due solely to an after-acquired property clause,
on bondable property at the date of its acquisition by the Company after such date; or

* the principal amount of mortgage bonds and prior lien bonds which have been retired or purchased or
acquired by the Company since the date of the Mortgage Indenture or are then being retired or
purchased or acquired by the Company, and which have not theretofore been bonded.

(Mortgage Indenture Article XI.)

Release and Substitution of Property. Mortgaged property may be released from the lien of the Mortgage
Indenture:

e if after such release the fair value of the remaining mortgaged property equals or exceeds a sum equal
to 133 1/3% of the aggregate principal amount of outstanding mortgage bonds and prior lien bonds
outstanding; or

» if, with some limitations, the fair value of the mortgaged property to be released is less than 1/2 of 1%
of the aggregate principal amount of mortgage bonds and prior lien bonds outstanding, provided that
the aggregate fair value of mortgaged property released in this manner in any period of 12 consecutive
calendar months shall not exceed 1% of the aggregate principal amount of the outstanding mortgage
bonds and prior lien bonds outstanding; or

* on the basis of (a) the deposit of cash, governmental obligations or purchase money obligations,
(b) bondable property to be acquired by the Company with the proceeds of, or otherwise in connection
with, such release, or (c) a waiver of the right to issue mortgage bonds on the basis of mortgage bonds
or prior lien bonds which have been retired or purchased or acquired by the Company after
December 1, 1986, and have not theretofore been bonded.

(Mortgage Indenture Article X.)
Events of Default. The Mortgage Indenture provides generally that a default occurs upon:
e failure for 90 days to pay interest when due on any mortgage bonds;

e failure to pay when due the principal of, and premium, if any, on any mortgage bonds issued under the
Mortgage Indenture or the principal of, or premium, if any, or interest on any outstanding prior lien
bonds, beyond any specified grace period;

e failure to perform or observe for 90 days after notice of such failure any other of the covenants or
conditions of the Company in the Mortgage Indenture, any applicable supplemental indenture, or any
of the mortgage bonds issued under the Mortgage Indenture or any applicable supplemental indenture;
and

e the occurrence of insolvency, bankruptcy, receivership or similar events.

In case of default, the Mortgage Trustee or the holders of a majority in principal amount of the outstanding
mortgage bonds may declare the principal of and interest on all mortgage bonds to be immediately due and
payable, but the holders of a majority in principal amount of the outstanding mortgage bonds may rescind such
declaration if such default has been cured. (Mortgage Indenture Sections 12.02 and 12.04.)

The Company is required to file with the Mortgage Trustee such information, documents and reports with
respect to compliance by the Company with the conditions and covenants of the Mortgage Indenture as may be

required by the rules and regulations of the SEC. (Mortgage Indenture Section 17.02.) The Company is not
required to furnish any statement as to the absence of any default.

Modification of the Mortgage Indenture. In general, modifications or alterations of the Mortgage
Indenture and any applicable supplemental indenture and of the rights or obligations of the Company and of the
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bondholders, as well as waivers of compliance with the Mortgage Indenture (including any applicable
supplemental indenture) may be made, with the consent of the holders of a majority in principal amount of the
outstanding mortgage bonds affected by the proposed action, if approved by the Company. Provisions relating to
such modifications or alterations and waivers of compliance are subject to certain restrictions designed to
safeguard the positions of the bondholders and the Mortgage Trustee with respect to certain matters of basic
importance, including payment of principal of and interest and premium (if any) on mortgage bonds and creation
of liens ranking prior to or on a parity with the lien of the Mortgage Indenture as to any mortgaged property.
(Mortgage Indenture Section 12.24 and Article XV.)

Concerning the Mortgage Trustee. As of December 31, 2011, the Mortgage Trustee was the trustee for
$400.0 million of mortgage bonds issued under the Mortgage Indenture. In addition, the Company and its
affiliates maintain general banking accounts with the Mortgage Trustee. The Mortgage Trustee is also one of the
lenders under separate credit agreements with us, our parent and one of our affiliates.

The Mortgage Indenture provides that the holders of a majority in principal amount of the outstanding
mortgage bonds have the right to require the Mortgage Trustee to take certain action on behalf of the
bondholders, but under certain circumstances the Mortgage Trustee may decline to follow such directions or to
exercise certain of its powers. (Mortgage Indenture Section 12.05.) Prior to taking any such action the Mortgage
Trustee is entitled to indemnity satisfactory to the Mortgage Trustee against costs, expenses and liabilities which
may be incurred in the course of such action. (Mortgage Indenture Section 12.16.) This right does not, however,
impair the absolute right of any holder of mortgage bonds to enforce payment of the principal of, or premium, if
any, and interest on such mortgage bonds when due. (Mortgage Indenture Section 12.23.) The Company has the
right to remove the Mortgage Trustee and appoint a successor Mortgage Trustee not more frequently than once in
any ten-year period. (Mortgage Indenture Section 14.18.)
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BOOK-ENTRY SYSTEM

Unless otherwise indicated in the applicable prospectus supplement, each series of notes or general
mortgage bonds will initially be issued in the form of one or more global securities, in registered form, without
coupons. The global securities 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 voting. Except in limited circumstances, the owners of
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-entry-only transfers through DTC (or a successor securities
depository), subject to DTC’s or such successor’s procedures, as the case may be.

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. (DTC’s partnership nominee) 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 aggregate 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 participants 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
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both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial 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 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 DTC 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 to them of
notices of significant events with respect to the global securities, such as redemptions, tenders, defaults, and
proposed amendments to 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 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 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 the 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,
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or us, subject to any statutory 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 us. 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 concerning 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 institutional 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 underwriting discounts or agency
fees and other items constituting underwriters’ or agents’ compensation, any initial 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 ordinary 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.
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LEGAL MATTERS

Legal matters with respect to the securities offered under this prospectus will be passed upon for us by
Heather A. Humphrey, General Counsel and Senior Vice President—Human Resources and Dewey & LeBoeuf
LLP. Davis Polk & Wardwell LLP will pass on certain matters for the underwriters, dealers, purchasers, or
agents. At March 1, 2012, Ms. Humphrey owned beneficially a number of shares of common stock of Great
Plains Energy Incorporated, including restricted stock, and performance shares which may be paid in shares of
common stock at a later date based on Great Plains Energy Incorporated’s performance, which represented less
than 0.1% of the total outstanding common stock of Great Plains Energy Incorporated.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this
prospectus by reference from Kansas City Power & Light Company’s Annual Report on Form 10-K for the year
ended December 31, 2011, and the effectiveness of Kansas City Power & Light Company 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. Such financial
statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports 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 Public Reference Room of the
SEC 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 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 (excluding information deemed to be furnished and not filed with the SEC) until the offering of the
securities described in this prospectus is completed:

e Our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the SEC on
February 28, 2012.

We and our parent company, Great Plains Energy Incorporated, separately filed the combined Annual
Report on Form 10-K and the Current Reports on Form 8-K listed above. However, the information contained in
those combined reports relating solely to our parent and its subsidiaries (other than KCP&L and its consolidated
subsidiaries) was separately filed by Great Plains Energy Incorporated on its behalf, and the information
contained in those combined reports relating solely to KCP&L and its consolidated subsidiaries was separately
filed by us. We do not intend to incorporate by reference into this prospectus the information relating to Great
Plains Energy Incorporated and its subsidiaries (other than KCP&L and its consolidated subsidiaries), and we
make no representation as to the information relating to Great Plains Energy Incorporated and its subsidiaries
(other than KCP&L and its consolidated subsidiaries) contained in such combined reports. The only information
you should rely upon in determining whether to invest in the securities offered hereby is the information of
KCP&L and its consolidated subsidiaries contained in this prospectus, the information separately provided by
KCP&L and its consolidated subsidiaries in the documents incorporated by reference herein and any free writing
prospectus used in connection with the offering of securities described in this prospectus.

Our website is www.kepl.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: Kansas City Power &
Light Company, 1200 Main Street, Kansas City, Missouri 64105 (Telephone No.: 816-556-2200), Attention:
Corporate Secretary, or by contacting us on our website.
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THIS INDENTURE, dated.as of May 1, 2007, between KANSAS CITY POWER & LIGHT
COMPANY, a corporation duly organized and existing under the laws of the State of Missouri
(the "COMPANY"), and THE BANK OF NEW YORK TRUST COMPANY, N.A., a national
banking association, as trustee (the "TRUSTEE")

~ WHEREAS, for its lawful corporate purposes the Com pany has duly authorized the
execution and delivery of this Indenture to provide for the issuance from time to time of its
unsecured debentures, notes or other evidences of indebtedn ess (the "Notes"), to be issued in
one or more series as in this Indenture provided; and

WHEREAS, all acts and things necessary to make this Indenture a valid agreement
according to its terms have been done and performed, and the execution of this Inden ture and
the issue hereunder of the Notes have in all respects been duly authorized;

NOW,; THEREFORE in conSIderatlon of the prem ises, of the purchase and acceptance
of the Notes by the holders ther eof and of the sum of $1 duly paid by the Trustee at the
execution of these presents, the receipt wher eof is hereby ack nowledged, the Company
covenants and agrees with the Trustee, for the equal and proportionate benefit of the respectlve
holders from time to time of the Notes or any series thereof, as follows:

ARTICLE |
DEFINITIONS
Section 1.01 GENERAL. : ‘ P

(a) The terms defined in this Article | (whether or not capitalized and except as
herein otherwise expressly provided or unless the context otherwise requires) for all purposes of
this Indenture and of any indenture supplemental hereto or Company Order (as hereinafter
defined) shall have the respective meanings specified in this Article |.

(b). All accounting terms used herein and not e xpressly defined herein shall have
the meanings assigned to them in accordance with generally accepted accounting principles in
the United States-of America, and, except as otherwise herein expressly provided, the term
"generally accepted accounting principles” with respect to any computation required or
permitted hereunder shall mean such accounting principles as are generally accepted in the
United States of America at the date of such computation; PROVIDED, that when two or more

principles are so generally accepted, it shall mean that set of pnncrples consistent with those in’

use by the Company. ‘
Section 1.02 TRUST INDENTURE ACT.

(a) Whenever this Indenture refers to a provision of the Trust Indenture Act of

- 1939 (the "TIA"), such provision is incorporated by reference in and made a part of this
“Indenture.

(b) Unless otherwise indicated, all terms used in this Indenture that are defined -

by the TIA, defined by the TIA by referénce to another statute or defined by a rule of the
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Commission under the TIA shall have the meanings assigned to them in the TIA or such statute
orrule as in force on the date of execution of this Indenture.

(c) The Company and the Trustee agree to com pIy with the TIA notwithstanding
any exemption that may be avallable thereunder.

Section 1.03 DEFINITIONS. For purpeses of this Indenture, the following term s shall
have the following meanings. .

"AUTHENTICATING AGENT" shall mean any agent of the' Trustee Wthh shaII be
appointed and actmg pursuant to Section 9.15 hereof.

"AUTHORIZED AGENT" shall mean any agent of the Com pany deSIgnated as such by
an Officers' Certificate delivered to the Trustee.

) "BOARD OF DIRECTORS" shall mean the Board of Directors of the Company or the
Executive Committee of such Board or any other duly authorized committee of such Board.‘

"BOARD RESOLUTION" shall rnean a copy of a resolution certified by the Secretary or
an Assistant Secretary of the Company to have been duly adopted by the Board of Directors
and to be in full force and effect on the date of such certification, and delivered to the Trustee.’

"BUSINESS DAY" shall mean any day other than a day on which banking insti tutions in
New York, New York are authorized or required by law to close. A '

"COMMISSION" shall mean the United States S ecurities and Exchange Commission, or
if at any time hereafter the Commission is not existing or performing the duties now assigned to -
it under the TIA, then the body performing such duties.

"COMPANY" shall mean the corporation named as the "Company" in the first paragraph
_ of this Indenture, and its successors and assigns permitted hereunder. .

"COMPANY ORDER" shall mean a written order or certificate signed in the name of the
Company by one of the Chairman, the President, any Vice President, the Treasurer or an
Assistant Treasurer of the Company, and delivered to the Trustee. At the Company's option, a
Company Order may take the form of a supplemental indenture to this Indenture.

"CORPORATE TRUST OFFICE.OF THE TRUSTEE", or other similar term, shall mean
the designated office of the Trustee, at which at any particular time its corporate trust business
shall be administered, which office is presently located at 2 North LaSalle Street, Suite 1020,
Chicago, lllinois 60602, Attention: Corporate Trust Administration.

, "DEBT" shall mean any outstanding funded obligations of the Company for money

- borrowed, whether or not evidenced by notes, deb entures, bonds or other securities,

_reimbursement obligations under letters of credit, or guarantees of any such obligations issued
by another Person.

"DEPOSITARY" shall mean, unless otherwise specified in a Company Order pursuant to
Section 2.05 hereof, The Depository Trust Company, New York, New York ("DTC"), orany |
successor thereto registered and qualified as a cl earing agency under the Securities Exchange
Act of 1934, or other appllcable statute or regulation.
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— "EVENT OF DEFAULT" shall mean any event specified in Section 8.01 hereof,
continued for the period of time, if any, and after the giving of the notice, if any, therein
designated. ,

"GLOBAL NOTE" shall mean a Note that, pursuant to Section 2.05 hereof, is delivered
to the Depositary or pursuant to the instructions of the Depositary and that shall be registered in - -
the name of the Depositary or its nomlnee

"HOLDER", "HOLDER OF NOTES" or "NOTEHOLDER" shall mean any Person in
whose name at the time a particular Note is registered on the books of the Trustee kept for that
purpose in accordance with the terms hereof.

"INDENTURE" shall mean this insfrument as originally executed or, if amended or
supplemented as herein provided, as so amended or supplemented, and shall include the te rms
and provisions of a particular series of Notes established pursuant to Secti on 2.05 hereof.

"INTEREST PAYMENT DATE", when used with respect to any Note, shall mean (a)
each date designated as such for the payment of interest on such Note specified in a Company
Order pursuant to Section 2.05 hereof (provided that the first Interest Payment Date for such
Note, the Original Issue Date of which is after a Regular Record Date but prior to the respective
Interest Payment Date, shall be the Inte rest Payment Date following the next succeeding
Regular Record Date), (b) a date of Maturity of such Note and (c) only with respect to defaulted
interest on'such Note, the date established by the Trustee for the payment of such defaulted
interest pursuant to Section 2.11 hereof.

“MATURITY,"'when used with respect to any Note, shall mean the date on which the
principal of such Note becomes due and payable as therei n or herein provided, whether at the
Stated Maturity thereof or by declaration of acceleration, redemption or otherwise.

"NOTE" or "NOTES" has the meaning stated in the first recital of this Indenture and more
particularly means any note or notes, as the.case may.be, authenticated and delivered under:
this Indenture, including any Global Note.

"OFFICERS' CERTIFICATE" when used with respect to the Company, shall mean a
certificate signed by one of the Chairman, the President, any Vice President, and by the
Treasurer, any Assistant 'Treasurer or the Secretary or an Assistant Secretary of the Company;
provided, that no individual shall be entitled to sign in more than one capacity.

"OPINION OF COUNSEL" shall mean an opinion in writing signed by legal counsel, who
may be an employee of the Company, meeting the applicable requirements of Section 15.05
hereof. If the Indenture requires the delivery of an Opinion of Counsel to the Trustee, the text
and substance of which has been previously delivered to the Trustee, the Company may satisfy
such requirement by the delivery by the legal counsel that delivered such previous Opinion of

‘Counsel of a letter to the Trustee to the effect that the Trustee may rely on such previous

- Opinion of Counsel as if such O pinion of Counsel was dated and delivered the date delivery of

such Opinion of Counsel is required. Any Opinion of Counsel may contain reasonable
conditions and qualifications satisfactory to the Trustee.
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"ORIGINAL ISSUE DATE" shall mean for.a Noté&, or portions thereof, the date upon
which it, or such portion, was issued by the Company pur suant to this Indenture and
authenticated by the Trustee (other than in connection with a transfer, exchange or substitution).

"OUTSTANDING", when used with reference to Notes, shall, subject to Section 10.04
hereof, mean, as of any particular time, all Notes authenticated ‘and delivered by the Trustee
under this Indenture, except: ‘

(a) Notes theretofore cancelled by the Trustee or delivered to the Trustee for
cancellation; »

) (b) Notes, or portions thereof; for the payment or redemption of which moneys in
the necessary amount shall have been deposited in trust with the Trustee or with any -
paying agent (other than the Company), provided that if such Notes are to be redeemed
prior to the Stated Maturity thereof, notice of such redem ption shall have been given as
provided in Article lll, or provisions satisfactory to the Trustee shall have been made for
giving such notice;

(c) Notes, or portions thereof, that have been paid and discharged or are deemed
to have been paid and discharged pursuant to the provisions of this Indenture; and ’

(d) Notes in lieu of or in substitution for which other Notes shall have been
authenticated and delivered, or which have been paid, purs uant to Section 2.07 hereof.

"PERIODIC OFFERING" means an.offering of Notes of a series from time to time the
specific terms of which Notes, including without lim itation the rate or rates of interest, if any,
thereon, the Stated Maturity or Maturities thereof and the redemption provisions, if any, with

~ respect thereto, are to be determined by the Company or its agents upon the issuance of such

Notes.

"PERSON" shall mean any individual, corporation, company partnership, joint venture,
limited liability company, association, joint-stock company, trust, unincorporated organization or
government or any agent or political subdivision thereof. .

"PRINCIPAL EXECUTIVE OFFICES OF THE COMPANY" shall mean 1201 Walnut,
Kansas City, Missouri 64106, or such other place where the main corporate offices of the
Company are located as designated in writing to the Trustee by an Authorized Agent.

"REGULAR RECORD DATE" shall mean, unless otherwise specified in a Company
Order pursuant to Section 2.05 hereof, for an Interest Payment Date for a particular Note.
(except for an Interest Payment Date with respect to defaulted interest on such Note ) (a) the
fifteenth day next prec eding each Interest Payment Date (unless the Interest Payment Date is
the date of Maturity of such Note, in which event, the Regular Record Date shall be as
described in clause (b) hereof) and (b) the date of Maturity of such Note.

RESPONSIBLE OF{FVICER" or "RESPONSIBLE OFFICERS" when used with respect to
the Trustee shall mean one or more of the following: any assistant vice president, any assistant
treasurer, any trust officer, vice president, or any other officer or vice president of the Trustee

- customarily performing functions similar to those performed by the Persons who at the time

shall be such officers, respectively, or to whom any corporate trust matter is referred because of
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his or her knowledge of and familiarity with the particulaf subject and who shall have direct
responsibility for the administration of thls Indenture.

"SPECIAL RECORD DATE" shall mean with respect to any Note, the date established
by the Trustee in.connection with the p ayment of defaulted interest on such Note pursuant to
Section 2.11 hereof. .

"STATED MATURITY" shall mean with respect to any Note, the last date on which
principal on such Note becomes due and payable as therein or herein provided, other than by
declaration of acceleration or by redemption.

"SUBSIDIARY" shall mean, as to any Person, any corporation or other entity of which at =
least a majority of the securities or other ownership interest having ordinary voting power
(absolutely or contingently) for the election of directors or other Persons performing similar
functions are at the time owned directly or indirectly by such Person.

"TRUSTEE" shall mean The Bank of New York Trust Company, N.A. and, subject to
Article IX, shall also include any succes sor Trustee

"U.S. GOVERNMENT OBLIGATIONS" shall mean (i) direct non-callable obligations of,
or-non-callable obligations guaranteed as to timel y payment of principal and interest by, the
United States of America or obligations of a person controlled or supervised by and acting as an
agency or instrumentality thereof for the payment of which obligations or guar antee the full faith
and credit of the United States is pledged or (ii) certificates or receipts representing direct
ownership interests in obligations or s pecified portions (such as principal or interest) of
obligations described in clause (i) above, which obligations are held by a custodian in
safekeeping in a manner satisfactory to the Trustee.

ARTICLE Il

>FORM, ISSUE, EXECUTION, REGISTRATION AND
EXCHANGE OF NOTES

Section 2.01 FORMS GENERALLY.

(a) The Notes shall be in such form as shall be established by a Company Order
pursuant to Section 2.05(c) hereof with such appropriate insertions, omissions, substitutions and
other variations as are required or permitted by this Indenture, and may have such letters,
numbers or other marks of identification and such legends or endorsements placed thereon as
may be required to comply with applicable rules of any securities exchange or of the Depositary
or with applicable law or as may, consistently herewith, be determined by the officers executlng
such Notes, as evidenced by their execution of such Notes.

(b)vThe de_finitive Notes shall be typed, printed, lithographed or engraved on steel
engraved borders or may be produced in any other manner, ail as determined by the officers
executing such Notes, as evidence d by their execution of such Notes.

Section 2.02 FORM OF TRUSTEE'S CERTIFICAT‘E'@F AUTHENTICATION. The
Trustee's certificate of authentication on all Notes shall be in substantially the following form:
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Trustee's Certificate of Authentication :

This Note is one of the Notes of the series herein designated, described or provided for
in the within-mentioned Indenture.

The Bank of New Y ork Trust Company, N.A., as Trustee

By:

Authorized Signatory

Section 2.03 AMOUNT UNLIM'ITED The aggregate bri ncipal amount of Notes that may
be authenticated and delivered under this Indenture is unllmlted subject to compliance with the
provisions of this Indenture. :

‘ Section 2.04 DENOMINATIONS DATES, INTEREST PAYMENT AND RECORD

DATES.

'(a) The Notes of each series shall be issuable in registered form without coupons

_in denominations of $1,000 and integral multiples thereof or such other amount or amounts as

may be authorized by the Board of Directors or a Company Order pursuant to a Board

‘Resolution or in one or more indentures supplemental hereto; provided, that the principal

amount of a Global Note shall not exceed $500,00 0,000 unless otherwise permitted by the
Depositary.

(b) Each Note shall be dated and issued as of the date of its authentication by :

ithe Trustee, and shall bear an Original Issue Date; each Note issued upon transfer, exchange .
-or substitution of a Note shall bear the Original Issue Date or Dates of such transferred,

exchanged or s ubstituted Note, subject to the provisions of Section 2.13(d) hereof.

(c) Each'Note shall accrue interest from the later of (1) its Original Issue Date or
the date specified in.such Note and (2) the most recent date to which interest has been paid or
duly provided for with respect to such Note until the principal of such Note is paid or made
available for payment, and interest on each Note shall be payable on each Interest Payment

- Date after the Orlgmal Issue Date.

(d) Each Note shall mature on a Stated Maturity specified in the Note. The
principal amount of each outstanding Note shall be payable on the Stated M. aturlty date
specified therein.

~ {e) Unless otherwise specified in a Company Order pursuant to Section 2.05

- hereof, interest on each of the Notes shall be calculated on the basis of a 360-day year of

twelve 30-day months (and for any partial periods shall be calculated on the basis of the number
of days elapsed in a 36 0-day year of twelve 30-day months) and shall be computed at a fixed -
rate until the Stated Maturity of such Notes. The method of computing interest on any Notes not
bearing a fixed rate of interest shall be set forth in a Company Order pursuant to Section 2.05
hereof. Unless otherwise specified in a Company Order pursuant to Section 2.05 hereof,
principal, interest and premium on the Notes shall be payable in the currency of the United
States.
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(f) Except as provided in the following sentence, the Person in whose name any
Note is registered at the close of business on any Regular Record Date or Special Record Date
with respect to an Interest Payment Date for such Note shall be entitled to receive the interest
payable on such Interest P ayment Date notwithstanding the cancellat ion of such Note upon any -
registration of transfer, exchange or substitution of such Note subsequent to such Regular
Record Date or Special Record Date and prior to such Interest Payment Date. Any interest
payable at Maturity shall be paid to the Person to whom the principal of such Note is payable.

(g) So long as the Trustee is the reglstrar and paying agent, the Trustee shall, as
soon as practicable but no later than the Regular R ecord Date preceding each applicable
Interest Payment Date, provide to the Company a list of the principal, interest and premium to
be paid on Notes on such Interest Pay ment Date. The Trustee shall assume responsibility for
withholding taxes on inter est paid as required by law except with respect to any Global Note.

Section 2.05 EXECUTION, AUTHENTICATION, DELIVERY AND DATING.

(a) The Notes shall be executed on behalf of the Company by one of its
Chairman, President, or any Vice President and by its Treasurer or an Assistant Treasurer.or
the Secretary or an Assistant Secretary of the Company. The signature of any of the se officers
on the Notes may be manual or facsimile. Typographical and other minor errors or defects in
any such signature shall not affect the validity or enforceability of any Note that has been duly:
authenticated and delivered by the Trustee.

(b) Notes bearing the manual or facsimile signatures of individuals who were at
the time of execution the proper officers of the Company shall bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such offices prior to
the authentication and dehvery of such Notes or did not hold such offices at the date of such
Notes. :

(c) At any time and from time to time after the execution and delivery of this
Indenture the Company may deliver Notes of any series executed by the Company to the
Trustee for authentication, toge ther with or preceded by one or more Company Orders for the
authentication and delivery of such Notes, and the Trustee in accordance with any such
Company Order shall authenticate and make available for delivery such Notes; provided,
however, that, with respect to Notes of a series subject to a Periodic Offering, (A) such
Company Order may be delivered by the Company to the Trustee prior to the delivery to the
Trustee of such Notes for authentication and de livery, (B) the Trustee shall authenticate and

‘deliver Notes of such series for original issue from time to time, in an aggregate principal

amount not exceeding the aggregate principal amount established for such series, all pursuant
to a further Company Order or pursuant to such procedures acceptable to the Trustee as may
be specified from time to time by such further Company Order, (C) the Stated Maturity or
Maturities, Original Issue Date or Dates, interest rate or rates and any other terms of Notes of

~ such series shall be determined by such further Company Order or pursuant to such procedures

and (D) if provided for in such procedures, such Company Order may authorize authentication
and delivery pursuant to oral or electronic instructions from the Company or its duly authorized
agent or agents, which oral i nstructions shall be promptly confirmed in writing. Such Company
Order shall specify the following with respect to each series of Notes: (i) the title of the Notes of
such series (which shall distinguish the Notes of such series from Notes of all other series) and
any limitations on-the aggregate principal amount of the Notes to be iss ued as part of such
series, (i) the Original Issue Date for such series, (iii) the Stated Maturity of Notes of such
series, (iv) the interest rate or rates, or method of calculation of such rate or rates, for such
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series and the date from which such interest will accrue, (v) the terms, if any, regarding the
optional or mandatory redemption of such series, including redemption date or dates of such
series, if any, and the price or prices applicable to such redemption, (vi) whether or not the
Notes of such series shall be issued in whole or in part in the form of one or more Global Notes
and, if so, the identity of the Depositary for such Global Note or Global Notes (vii) the
denominations in which the Notes of such series will be issued, (viii) the maximum annual
interest rate, if any, of the Notes per mitted for such series, (ix) the period or periods within
which, the price or prices at which and the terms-and conditions upon which such series may be
repaid, in whole or in part, at the option of the Holder thereof, (x) the establishment of any office
or agency pursuant to Section 6.02 hereof, (xi) any addition, deletion or modification to the
Events of Default specified in Section 8.01 hereof, with respect to the Notes of such series, and
any covenants of the Company for the benefit of the Holders of the Notes of such series set
forthin Articles VI and XII hereof, (xii) the terms, if any, pursuant to which the Notes of such
series may be converted into or exchanged for shares of capital stock or other securities of the
Company, (xiii) the obligation, if any, of the Com pany to redeem, purchase or repay the Notes of
such series, including, but not limited to, pursuant to any sinking fund or analogous provision or
at the option of the Holder thereof and the period or periods within which, the price or prices at
which, and the terms and conditions upon which th e Notes of such series shall be redeemed,
purchased or repaid pursuant to such obligation, (xiv) any remarketing features of the Notes of
such series, (xv) any collateral, security, assurance or guarantee for the Notes of such series,
(xvi) if other than the principal amount thereof, the portion of the principal amount of the Notes
of such series payable upon declaration of acceler ation of the maturity of the Notes of such
series, (xvii) the securities exchange(s), if any, on which the debt securities w ill be listed,

(xviii) any interest deferral or extension provisions, (xix) the terms of any warrants the Company
may issue to purchase the Notes of such series, (x x) the right, if any, of the Company to extend
the interest payment periods of such series of Notes, including the m aximum duration of any
such extension or extensions, the additional interest, if any, payable on such series of Notes
and any notice that must be given upon the exercise of such right to extend interest payment
periods, and (xxi) any other terms of such series not inconsistent with this Indenture. With
respect to Notes of a series subject to a Periodic Offering, such Company Order may provide
general terms or parameters for Notes of such series and provide either that the specific terms
of particular Notes of such series shall be specified-in a further Company Order or that such
terms shall be determined by the Company or its agents in accordance with such further
Company Order as contemplated by the provis o of the first sentence of this Section 2.05(c).
Prior to authenticating Notes of any series, and in accepting the additional responsibilities under
this Indenture in relation to such Notes, the Trustee shall receive from the Company the
following at or before the issuance of such series of Notes, and (subject to Section 9.01 hereof)
shall be fully protected in relying upon, unless and until such documents have been superseded
or revoked prior to such lssuance

n A Board Resolution authorizing such Company Order or Orders and, if
the form of Notes is established by a Board Resolution or a Com pany Order
pursuant to a Board Resolution, a copy of such Board Resolution; -

(2) - Atthe option of the Company, eith er an Opinion of Counsel or a letter
addressed to the Trustee permitting it to rely on an Opinion of Counsel, stating
substantially the following subject to customary qualifications and exceptions:

(A) if the form of such Notes has been established by or pursuant to a
Board Resolution, a Com pany Order pursuant to a Board Resolution, or
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in a supplemental indenture as permitted by Section 2.01 hereof, that
such form has been established in conformity with this Indenture;

(B) that this Indenture has been duly authorized, executed and
delivered by the Company and constitutes a valid-and bindin g agreement
.of the Company, enforceable against the Company in accordance with its
terms, except as may be limited by bankruptcy, insolvency,

reorganization, fraudulent conveyance, moratorium and other similar laws
_relating to or affecting creditors’ rights generally, general equitable
principles (whether considered in a proceeding at law or in equity) and by
an implied covenant of reasonableness, good faith and fair dealing;

©) that this Indenture is qualified to the extent hecessary under the
TIA or, if not so required, that this Indenture is not required to be qualified
under the TIA;

(D) that such Notes have been duly authorized and executed by the
Company, and when authenticated by the Trustee and issued by the
Company in the manner and subject to any conditions specified in such
Opinion of Counsel, will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their
respective terms, except as may be limited by bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorium and other similar laws
relating to or affecting creditors' rights generally, general equitable
principles (whether considered in a proceeding at law or in equity) and by
an implied covenant of reasonableness, good faith and fair dealing;

(E) that the issuance of such Notes will not result in any default under
this Indenture

(F) that all consents or approvals of the Commission (or any
successor agency) under the Public Utility Holding Company Act of 1935
and of any other federal or state regulatory agency required in connection
with the Company's execution and delivery of this Indenture and such
Notes have been obtained and are in full force and effect (except that no
statement need be made with respect to state securities laws); and

(G) thatall conditions that must be m et by the Company to issue
Notes under this [ndenture have been met.

(3) An Officers' Certificate stating.that (i) the Company is not, and upon the
authentication by the Trustee of such Notes, will not be in de fault under any of
the terms or covenants contained in this Indentu re and (ii) all conditions that must
be met by the Company to issue Notes under this Indenture-have been met.

(d) No Note shall be entitled to any benefit under this Indenture or be valid or
obligatory for any purpose unless there appears on such Note a certificate of authentication
substantially in the form provided for herein executed by the Trustee by the manual signature of
an authorized officer, and such certificate upon any Note shall be conclusive evidence, and the
only evidence, that such Note has bee n duly authenticated and d elivered hereunder and is
entitled to the benefits of this Indenture. :
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The Trustee shall have the right to decline to authenticate and deliver any Notes under
this-Section if the Trustee, being advised by counsel, determines that such action may not.
lawfully be taken or if the Trustee in good faith shall deter mine that such actions would expose
the Trustee to personallllablhty to existing Holders. :

(e) If all Notes of a series are not to be authenticated and issued at one time in
connectlon with a Periodic Offering, the Company shall not be required to deliver the Company
‘Order, Board Resolution, Officers' Certificate and Opinion of Counsel (including any of the,
foregoing that would be otherwise required pursuant to Section 15.05 hereof) described in
Section 2.05(c) hereof at or prior to the authentication of each Note of such ser ies; if such items
are delivered at or prior to the time of authentlcatlon of the first Note of such series to be
authenticated and issued.

Secﬁon 2.06 EXCHANGE AND REGISTRATION OF TRANSFER OF NOTES.

(a) Subject to Section 2.13 hereof, Notes of any series may be exchanged for
one or more new Notes of the same series of any authorized denominations and of a like
~aggregate principal amount, series and Stated Maturity and having the same terms and Original
Issue Date. Notes to be exchanged shall be surr endered at any of the offices or agencies to be
‘maintained pursuant to Section 6.02 hereof, and the Trustee shall authenticate and deliver in
exchange therefor the Note or Notes of such series which the Noteholder making the exchange
shall be entitled to receive.

(b) The Trustee shall keep, at one of said offices or agencies, a register or
registers in which, subject to such reasonable regulations as it may. prescribe, the Trustee shall
register or cause to be registered Notes and shall register or cause to be registered the transfer
of Notes as in this Article |l provided. Such register-shall be in written form or in any other form
capable of being converted into written form within a reasonable time. At all reasonable times,

“such register shall be open for inspection by the Company. Upon due presentment for
registration of transfer of any Note at any such office or agency, the Company shall execute and
the Trustee shall register, authenticate and deliver in the name of the transferee or transferees
one or more new Notes of any authorized denominations and of a like aggregate principal
amount, series and Stated Matunty and having the same terms and Original Issue Date.

(c) All Notes presented for registration of transfer or for exchange redemption or
payment shall be duly endorsed by, or be accompanied by a written instrument or instruments,
of transfer in form satisfactory to the Company and the Trustee and duly executed by the Holder - -
~or the attorney in fact of such Holder duly authorized in writing.

(d) No service charge shall be made for any exchange or reglstratlon of transfer
of Notes, but the Company may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connectlon therewith.

(e) The Trustee shall not be reqwred to exchange or register the transfer of any
Notes selected, called or being called for redemption (including Notes, if any, redeemable at the
option of the Holder provided such Notes are then redeemable at such Holder's option) except,
in the case of any Note to be redeemed in part, the portion thereof not to be so redeemed.

(f) If the principal amount, and applicable premium, of part, but not all of a Global
Note is paid, then upon surrender to the Trustee of such Global Note, the Company shall
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execute, and the Trustee shall authenticate, deliver and register, a Global Note in an authorized
denomination in aggregate principal amount equal to, and having the same terms, Original
Issue Date and series as, the unpaid portion of such Global Note.

Section 2.07 MUTILATED, DESTROYED, LOST OR STOLEN NOTES.
(a).If any temporary or definitive Note shall become m utilated or be destroyed,
lost or stolen, the Company shall execute, and upon its written request the Trustee shall
authenticate and deliver, a new Note of like form and principal amount and having the same
terms and Original Issue Date and bearing a number not contemporaneously outstanding, in
exchange and substitution for the mutilated Note, or in lieu of and in substitution for the Note so
destroyed, lost or stolen. In every case the applicant for a substituted Noté shall furnish to the
Company, the Trustee and any paying agent or Authenticating Agent such security or indemnity
as may be required by them to save each of them harmless, and, in every case of destruction,
loss or theft of a Note, the applicant shall also furnish to the Company and to the Trustee
evidence to their satlsfaction of the destruction, loss or theft of such Note and of the owner ship.

" thereof.

(b) The Trustee shall authenticate any such substituted Note and deliver the
same upon the written request or authorization of any officer of the Company. Upon the
issuance of any substituted Note, the Company may require the payment of a sum sufficient to
cover any tax or other governmental charge that may be imposed in relation thereto and any
other expenses connected therewith. If any Note which has matured, is about to mature, has

~been redeemed or called for redemption shall become mutilated or be destroyed, lost or stolen,

the Company may, instead of issuing a substituted Note; pay or authorize the payment of the
same (without surrender thereof except in the case of a mutilated Note) if the applicant for such
payment shall furnish to the Company, the Trustee and any paying agent or Authenticating
Agent such security or indemnity as may be required by them to save each of them harmless
and, in case of destruction, loss or theft, evidence satisfactory to the Company and the Trustee
of the destruction, loss or theft of such Note and of the ownership thereof.

(c) Every substituted Note issued pursuant to this S ection 2.07 by virtue of the
fact that any Note is mutilated, destroyed, lost or stolen shall constitute an additional contrac tual
obligation of the Compa ny, whether or not such destroyed, lost or stolen Note shall be found at
any time, and shall be entitled to all the benefits of this Indenture equally and proportionately
with any and all other Notes duly issued hereunder. All Notes shall be held and owned upon the
express condition that, to the extent permitted by law, the foregoing provisions are exclusive
with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes and
shall preclude to the full extent permitted by applicable law any and all other rights or remedies
with respect to the replacement or payment of negotlable instruments or other securities without -
their surrender.

Section 2.08 TEMPORARY NOTES. Pending the preparation of definitive Notes of any
series, the Company may execute and the Trustee shall authenticate and deliver temporary
Notes (printed, lithographed or other wise reproduced). Temporary Notes shall be issuable in

~ any authorized denomination and substantially in the form of the definitive Notes but with such

omissions, insertions and variations as may be appropriate for temporary Notes, all as may be

. determined by the Company. Every such temporary Note shall be authe nticated by the Trustee
" upon the same conditions and in substantially the same manner, and with the same effect, as

the definitive Notes. Without unreasonable delay the Company shall execute and shall deliver to
the Trustee definitive Notes of such series and thereupon any or all temporary Notes of such

11

EXHIBIT A




series shall be surrendered in exchange therefor at the corporate trust office of the Trustee, and
the Trustee shall authenticate, deliver and register in exchange for such tem porary Notes an
equal aggregate principal amount of definitive Notes of such series. Such exchange shall be
made by the Company at its own expense and without any charge ther efor to the Noteholders.
Until so exchanged, the temporary Notes of such series shall in all respects be entitled to the
same benefits under this Indenture as definitive Notes of such series authenticated and
delivered hereunder.

Section 2.09 CANCELLATION OF NOTES PAID, ETC. All Notes surrendered for the
purpose of payment, redemption, exchange or registration of transfer shall be surrendered to
the Trustee for cancellation and promptly cancelled by it and no Notes shall be iss ued in lieu
thereof except as expressly permitted by this Indenture. The Company shall surrender to the
Trustee any Notes so acquired by it and such Notes shall be cancelled by the Trustee. No
Notes shall be authenticated in lieu.of or in exchange for any Notes so cancelled.

Section 2.10 INTEREST RIGHTS PRESERVED. Each Note delivered under this
Indenture upon transfer of or in exchange for or in lieu of any other Note shall carry all the rights
to interest accrued and unpaid, and to accrue, which wer e carried by such other Note, and each
such Note shall be so dated that nelther gain nor loss of interest shall resuit from such transfer,
exchange or substitution.

Section 2.11 SPECIAL RECORD DATE. If and to the extent that the Company fails to.
make timely payment or provision for-timely payment of interest on any series of Notes (other
than on an Interest Payment Date that is'a Maturity date), that interest shall cease to be payable
to the Persons who were the Noteholders of such series at the applicable Regular Record Date.
In that event, when moneys become available for payment of the interest, the Trustee shall (a)
establish a date of payment of such interest and a Special Recor d Date for the payment of that
interest, which Special Record Date shall be not more than 15 or fewer than 10 days prior to the
date of the proposed payment and (b) mail notice of the date of payment and of the Special
Record Date not fewer than 10 days preceding the Special Record Date to each Noteholder of
such series at the close of business on the 15th day preceding the mailing at the address of
such Noteholder, as it appeared on the register for the Notes. On the day so establis hed by the
Trustee, the interest shall be payable to the Holders of the appllcable Notes at the close of -
business on the Special Record Date.

Section 2.12 PAYMENT OF NOTES. Payment of the principal of and interest and
premium on all Notes shall be payable as follows: :

(a) On or before 10:00 a.m., New York City time, or such other time as shall be
agreed upon between the Trustee and the Company, of the day on which payment of prlnCIpaI ‘
interest and premium is due on any Global Note pursuant to the terms thereof, the Company
shall deliver to the Trustee or the paying agent funds available on such date sufficient to make
such payment, by wire transfer of immediately available funds or by instructing the Trustee to
withdraw sufficient funds from an account maintained by the Com pany with the Trustee or such
other method as is acceptable to the Trustee. On or before 1:30 p.m.,, New York City time, or
such other time as shall be agreed upon between the T rustee and the Depositary, of the day on
which any payment of interest is due on any Global Note (other than at Maturity), the Trustee
shall pay to the Depositary such interest in same day funds. On or before 1:30 p.m., New York
City time or such other time as shall be agreed upon between the Trustee and the Depositary,
of the day on which principal, interest payable at Maturity and premium, if any, is due on any
Global Note, the Trustee shall deposit with the Depositary the amount equal to the principal,
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-interest payable at Maturity and premium, if any, by wire transfer into the account specified by

the Depositary. As a condition to the payment, at Maturity; of any part of the principal of, interest
on, and applicable premium of any Global Note, the Depositary shall surrender, or cause to be
surrendered, such Global Note to the Trustee, whereupon a new-Global Note shall be issued to
the Depositary pursuant to Section 2. 06 (f) hereof.

: (b) With respect to any Note that is not a Global Note, principal, applicable
premium and interest due at the Maturity of the Note shall be payable in im mediately available
funds when due upon presentation and surrender of such Note at the corporate trust office of
the Trustee or at the authorized office of any paying agent in the Borough of Manhattan, The
City and State of New York. Interest on any Note that is not a Global Note (other than interest
payable at Maturity) shall be paid by check payable in clearinghouse funds mailed to the Holder
thereof at such Holder's address as it appears on the register; provided that if the Trustee
receives a written request from any Holder of Notes, the aggregate pri ncipal amount of which
having the same Interest Payment Date equals or exc eeds $10,000,000, on or before the -
applicable Regular Record Date for such Interest Payment Date, interest on such Note shall be
paid by wire transfer of immediately available funds to a bank within'the continental United
States designated by such Holder in its request or by direct deposit into the account of such
Holder designated by such Holder in its request.if such account is maintained with the Trustee
or any paying agent.

© Section 2.13 NOTES ISSUABLE IN THE FORM OF A GLOBAL NOTE.

(a) If the Company shall establish pursuant to Section 2.05 hereof that the Notes
of a particular series are to be issued in the form of one or more Global Notes, then the
Company shall execute and the Trustee shall, in accordance with Section 2.05 hereof and the
Company Order delivered to the Trustee thereunder, authenticate and deliver such Global Note
or Notes, which, unless otherwise specified in such Company Order, (i) shall represent, shall be
denominated in an amount equal to the aggregate principal amount of, and shall have the same
terms as, the outstanding Notes of such series to be represented by such Global Note or Notes,
(ii) shall be registered in the name of the Depositary or its nominee, (iii) shall be delivered by the
Trustee to the Depositary or pursuant to the Depositary's instruction and (iv) shall bear a legend
substantially to the following effect: "T his Note is a Global Note registered in the name of the
Depositary (referred to herein) or a nominee thereof and, unless and until it is exchanged in
whole for the individual Notes represented hereby as provided in the Indenture referred to
below, this Global Note may not be transferred except as a whole 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 by the Depositary or any such nominee to a successor Depositary.

“or a nominee of such successor Depositary. Unless this Global Note is presented by an
“authorized representative of The Depository Trust Company (55 Water Street, New York, New

York), to the Trustee for registration of transfer, exchange or payment, and any certificate
issued is registered in the name of Cede & Co. or such other name as requested by an
authorized representative of T he Depository Trust Company and any payment is made to Cede

& Co., any transfer, pledge or other use hereof for value or otherwise by or to any person is -

wrongful since the registered owner hereof, Cede & Co., has an inter est herein" or such other
legend as may be required by the rules and regulations of the Deposntary

(b) (l) If at any-time the Depositary for a Global Note notifies the. Company
that it is unwilling or unable to continue as Depositary for such Global
Note or if at any time the Depositary for the Global Note shall no longer
~ be eligible or in good standing und er the Securities Exchange Act of 1934
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or other applicable statute or regulation, the Com pany shall appoint a
successor Depositary with respect to such Global Note. If a successor
Depositary for such Global Note is not appointed by the Company within
90 days afterthe Com pany receives such notice or becomes aware of
such ineligibility, the Company's election pursuant to Section 2.05(c)(vi)
hereof shall no longer be effective with respect to the series of Notes
evvdenced by such Global Note and the Com pany shall execute, and the -
Trustee, upon receipt of a Company Order for the authentication and
delivery of individual Notes of such series in exchange for such Global
Note, shall authenticate and deliver, individual Notes of such series of like
tenor and terms in definitive form in an aggregate principal amount equal
to the principal amount of such Global Note in exchange for 'such Global

" Note. The Trustee shall not be charged with knowledge or notice of the

ineligibility of a Depositary. unless a Responsible Officer shall have actual
knowledge thereof

(D) (A) The Company may at any time and in its sole discretion

determine that all outstanding (but not less than all) Notes of a series
issued or issuable in the form of one or more Global Notes shall no longer

"be represented by such Global Note or Notes. In such event the

Company shall execute, and the Trustee, upon receipt of a Company
Order for the authentication and delivery of individual Notes in exchange
for such Global Note, shall authenticate and deliver individual Notes of
like tenor and terms in definitive form in an aggregate principal amount
equal to the principal amount of such Global Note or Notes in exchange
for such Global Note or Notes.

(B) Within seven days after the occurrence of an Event of
Default with respect to any series of Global Notes, the Company -
shall execute, and the Trustee shall authenticate and deliver,
Notes of such series in definitive registered form in any authorized
denominations and in aggregate principal amount equal to the
principal amount of such Global Notes in exchange for such
Global Notes. :

(iii) in any exchahge provided for in any of the preceding two

‘paragraphs, the Company will execute and the Trustee will authenticate
~ and deliver individual Notes in definitive registered form in authorized

denominations. Upon the exchange of a Global Note for individual Notes,
such Global Note shall be cancelled by the Trustee. Notes issued in
exchange for a Global Note pursuant to this Section shall be registered in
such names and in such authorized denominations as the Depositary for
such Global Note, pursuant to instructions from its direct or indirect
participants or otherwise, shall instruct the Trustee. The Trustee shall
deliver such Notes to the Depositary for delivery to the persons in whose
names such Notes are so registered, or if the Depositary shall refuse or
be unable to deliver such Notes, the Trustee shall deliver such Notes to
the persons in whose names such Notes are registered, unless otherwise
agreed upon between the Trustee and the Company, in which event the

- Company shall'cause the Notes to be delivered to the persons in whose

names.such Notes are registered.
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v * (c) Neither the Company, the Trustee, any Authenticating Agent nor any paying
agent shall have any responsibility or liability for any aspect of the records relating to, or

payments made on account of, beneficial ownership interests of a. Global Note or for

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

(d) Pursuant to the provisions of this subsection, at the option of the Trustee
_(subject to Section 2.04(a) hereof) and upon 30 days' written notice to the Depositary but not
prior.to the first Interest Payment Date of the respective Global Notes, the Depositary shall be -
required to surrender any two or more Global Notes which have identical terms; including,
without limitation, identical maturities, interest rates and redemption provisions (but which may
have differing Original Issue Dates) to the Trustee, and the Company shall execute and the
Trustee shall authenticate and deliver to, or at the direction of, the Depositary a Global Note in
principal amount equal to the aggregate principal amount of; and with all terms identical to, the
Global Notes surrendered thereto and that shall indicate each applicable Original Issue Date
and the principal amount applicable to each such Original Issue Date. The exchange
contemplated in this subsection shall be consummated at least 30 days prior to any Interest
Payment Date applicable to any of the Global Notes surrendered to the Trustee. Upon any
exchange of any Global Note with two or more Original Issue Dates, whether pursuant to this
Section or pursuant {o Section 2.06 or Section 3.03 hereof, the aggregate principal amount of
the Notes with a particular Original Issue Date shall be the same before and after such
exchange, after giving effect to any retirement of Notes and the Original Issue Dates ap plicable
to such Notes occurring in connection with such exchange. :

‘ Section 2.14 CUSIP AND ISIN NUMBERS. The Company in issuing Notes may use
"CUSIP" or "ISIN" numbers (if then generally in use) and, if so used, the Trustee shall use
"CUSIP" or "ISIN" numbers in notices of redemption as a convenience to holders of Notes;
provided, that any such notice may state that no representation is made as to the correctness of
such numbers either as printed on the Notes or contained in any notice of redemption and that
reliance may be placed only on the other identification numbers printed on the Notes, and any
-such redemption shall not be affecte d by any defect in or omission of such humbers. The
Company shall promptly notify the Trustee of any change in the "CUSIP" or "ISIN" numbers.

Section 2.15 EXTENSION OF INTEREST PAYMENT PERIODS. The Company shall
have the right at-any time, so long as the Company is not in default in th e payment of interest on
the Notes of any series hereunder, to extend interest payment 'periods on all Notes of one or
more series, if so specified as contemplated by Section 2.05 with respect to such Notes and
upon such terms as may be specified as contemplated by Section 2.05 with respect to such
Notes.

ARTICLE il
i
REDEMPTION OF NOTES
Section 3.01 APPLICABILITY OF ARTICLE. Those Notes of any series that are, by their
terms, redeemable prior to their Stated Maturity at the option of the Company, may be

redeemed by the Company at such times, in such amounts and at such pricesas may be
specified therein and in accordance with the provisions of this Article Iil.
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. Section 3.02 NOTICE OF REDEMPTION; SELECTION OF NOTES.

(a) The election of the Company to redeem any Notes shall be evidenced by a
Board Resolution which shall be given with notice of redemption to the Trustee at least 45 days

-(or such shorter period acceptable to the Trustee in its sole discretion) prior to the redemption

date specified in such notice.

: (b) Notice of redemption to each Holder of Notes to be redeemed as a whole or
in part shall be given by the Trustee, in the manner provided in Section 15.10 hereof, no less
than 30 or more than 60 days prior to the date fixed for redemption. Any notice which is given in
the manner herein provided shall be conclusively presumed to have been duly given, whethe r or

. not the Noteholder receives the notice. In any case, failure duly to give such notice, or any

defect in such notice, to the Holder of any Note designated for redemption as a whole or in part -
shall not affect the validity of the proceedings for the redemption of any other Note.

(c) Each such notice shall identify the Notes to be redeemed (including "CUSIP"
or "ISIN" numbers) and shall specify the date fixed for redemption, the places of redemption and
the redemption price (or the method for calculation thereof) at which such Notes are to be
redeemed, and shall state that (subject to subsection (e) of this section) payment of the

“redemption price of such Notes or portion thereof to be redeemed will be made upon surrender

of such Notes at such places of redemption, that interest accrued to the date fixed for
redemption will be paid as specified in such notice, and that from and after such date interest
thereon shall cease to accrue. If less than all of a series of Notes having the same terms are to
be redeemed, the notice shall specify the Notes or portions thereof to be redeemed. If any Note
is to be redeemed in part only, the notice which relates to such Note shall state the portion of
the principal amount thereof to be redeemed, and shall state that, upon surrender of such Note,
a new Note or Notes having the same terms in aggregate pnncupal amount equal to the
unredeemed portion thereof will be issued.

(d) Unless otherwise provided by a Company Order under Section 2.05 hereof, if

- less than all of a series of Notes is to be redeem ed, the Trustee shall select in such manner as it
- shall deem appropriate and fair in its discretion the particular Notes to be redeemed in whole or

in part and shall hereafter promptly notify the Company in writing of the Notes so to be _
redeemed. If less than all of a series of Notes represented by a Global Note is to be redeemed,
the particular Notes or portions thereof of such series to be redeemed shall be selected by the
Depositary for such series of Notes in such manner as the Depositary shall determine. Notes
shall be redeemed only in denominations of $1,000, or such other denominations authorized by
a Company Order pursuant to Section 2.05 hereof, provided that any remaining principal
amount of a Note redeemed in part shall be a denomination authorized under this Indenture.

(e) If at the time of the mailing of any notice of redemption at the option of the
Company, the Company shall not have irrevocably directed the Trustee to apply funds then on
deposit with the Trustee or held by it and available to be used for the redemption of Notes to
redeem all the Notes called for redemption, such notice, at the election of the Company, may
state that it is conditional and subject to the receipt of the redemption moneys by the Trustee on
or before the date fixed for redemption and that such notice shall be of no force and effect
unless such moneys are so received on or before such date.

Section 3.03 PAYMENT OF NOTES ON REDEMPTION; DEPOSIT OF REDEMPTION
PRICE.
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(a) If notice of redemption for any Notes shall have been given as provided in
Section 3.02 hereof and such notice shall not contain the language permitted at the Company's
option under Section 3.02(e) hereof, such Notes or portions of Notes called for redemption shall
become due and payable on the date a nd at the places stated in such notice at the applicable
redemption price, together with interest acerued to the date fixed for redemption of such Notes.
Interest on the Notes or portions thereof so called for redemption shall cease to accrue and
such Notes or portions thereof shall be deemed not to be entitled to any benefit under this
Indenture except to receive payment of the redemption price together with interest accrued
thereon to the date fixed for redemption. Upon presentation and surrender of such Notes at the
place of payment specified in such notice, such Notes or the specified portions thereof shall be
paid and redeemed at the applicable redemption prlce together with interest accrued thereon to
the date fixed for redemption:

(b) If notice of redemption shall have been given as provided in Section 3.02
hereof and such notice shall contain the language permitted at the Company's option under
Section 3.02(e) hereof, such Notes or portions of Notes called for redemption shall become due
and payable on the date and at the places stated in such notice at the applicable redemption
price, together with interest accrued to the date fixed for redemption of such Notes, and interest
on the Notes or portions thereof so called for redemption shall cease to accrue and such Notes
or portions thereof shall be deemed not to be entitled to any benefit under this Indenture except
to receive payment of the redemption price together with interest accrued thereon to the date
fixed for redemption; provided that, in each case, the Com pany shall have deposited with the
Trustee or a paying agent on or prior to 11:00 a.m. New York City time on such redemption date
an amount sufficient te pay the redemption price together with interest accrued to the date fixed
for redemption. Upon the Company making such deposit and, upon presentation and surrender
of such Notes at such a place of pa yment in such notice specified, such Notes or the specified
portions thereof shall be paid and redeemed at the applicable redem ption price, together with
interest accrued thereon to the date fixed for redemption. If the Company shall not make such
deposit on or prior to the redemption date, the notice of redemption shall be of no force and
effect and the principal on such Notes or specified portions thereof shall continue to bear
interest as if the notice of redem ption had not been given.

(c) No notice of redemption of Notes shall be mailed during the continuance of
any Event of Default, except (1). that, when notice of redemption of any Notes has be en mailed,
the Company shall redeem such Notes but only if funds sufficient for that purpose have prior to
the occurrence of such Event of Default been dep osited with the Trustee or a paying agent for
such purpose, and (2) that notices of redemption of all outstanding Notes may be given during .
the continuance of an Event of Default.

_ (d) Upon surrender of any Note redeemed in part only, the Company shall
execute, and the Trustee shall authenticate, deliver and register, a new Note or Notes of

" authorized denominations in aggregate principal amount equal to, and having the same terms,

Original Issue Date or Dates and series as, the unredeemed portion of the Note so surrendered.
ARTICLE IV
SINKING FUNDS
Section 4.01 APPLICABILITY OF ARTICLE. The prbvisions of this Article shall be

applicable to any sinking fund for the retirement of the Notes of any series, except as otherwise
specified as contemplated by. S ection 2.05(c) hereof-for Notes of such series.
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The minimum amount of any sinking fund payment provided for by the terms of Notes of
any series is herein referred to as a "mandatory sinking fund payment”, and any payment in
excess of such minimum amount provided for by the terms of Notes of any series is -herein
referred to as an "optional sinking fund payment". If provided for by the terms of Notes of any
series, the cash amount of any sinking fund payment may be subject to reduction as provided in
Section 4.02 hereof. Each sinking fund payment shall be applied to the redemption of Notes of
the series in respect of which it was made as provided for by the terms of such Notes.

Section 4.02 SATISFACTION OF SINKING FUND PAYMENTS WITH NOTES. The
Company (a) may deliver Outstanding Notes (other than any previously called for redemption)
of a series in respect of which a mandatory sinking fund payment is to be made and (b) may
apply as a credit Notes of such series which have been redeemed either at the election of the
Company pursuant to the terms of such Notes or through the application of permitted optional

~sinking fund payments pursuant to the terms of such Notes, in each cas e in satisfaction of all or

any part of such mandatory sinking fund payment; provided, however, that no Notes shall be
applied in satisfaction of a mandatory sinking fund payment if such Notes shall have been
previously so applied. Notes so applied shall be received and credited for such purpose by the
Trustee at the redem ption price specified in such Notes for redemption through operation of the

‘sinking fund and the amount of such mandatory smklng fund payment shall be reduced

accordingly.

Section 4.03 REDEMPTION OF NOTES FOR SINKING FVUND ‘Not less than 45 days
prior to each sinking fund payment date for the Notes of-any series, the Company. shall dellver
to the Trustee an Officers' Certificate spemfymg

- (a) the amount of the next succeeding mandatory sinking fund payment for such
series; . .

(b) the amount, if any, of the optional sinking fund payment to be made together
with such mandatory sinking fund payment; .

(c) the aggregate snnklng fund payment;

(d) the portion, if any, of such aggregate sinking fund payment which is to be
satisfied by the payment of cash and

(e) the portion, if any, of such aggregate sinking fund payment which is to be
satisfied by delivering and crediting Notes of such series pursuant to Section 4.02 hereof and
stating the basis for such credit and that such Notes have not previously been so credited.

The Company shall also deliver to the Trustee any Notes to be so delivered. if the Company
shall not deliver such Officers' Certificate, the next succeeding sinking fund payment for such
series shall be made entirely in cash in the amount of the mandatory sinking fund payment. Not
less than 30 days before each such sinking fund payment date the Trustee shall select the
Notes to be redeemed upon such sinking fund p ayment date in the.manner specified in Section
3.02(d) hereof and cause notice of the redemption thereof to be given in the name of and at the
expense of the Company .in the manner provided in Section 3.02 hereof.. Such notice having
been duly given, the redemption of such Notes shall be made upon the terms and in the manner
stated in Section 3.03 hereof.
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ARTICLE V
SATISFACTION AND DISCHARGE; UNCLAIMED MONEYS

Section 5.01 SATISFACTION AND DISCHARGE OF INDENTURE. This indenture shall
upon the request of the Company cease to be of further effect with respect to the Notes of any
series (except as to any surviving rights of registration of transfer or exchange of Notes of such
series herein expressly provided for), and the Trustee, at the expense of the Company, shall
execute proper instruments acknowledging satisfaction and discharge of this Indenture, when:

(a) either:

(. all Notes of such series previously authenticated and delivered
(other than Notes of such s eries which have been destroyed, lost or stolen and
which have been replaced or paid) have been delivered to the Trustee for
cancellahon or

(if) all the Notes of such series not previously delivered to the Trustee
for cancellation have become due and payable (whether at stated maturity, early
redemption or otherwise), and the Company has deposited, or caused to be
deposited, irrevocably with the Trustee as funds in trust solely for the benefit of
the Holders of the Notes of such series an amount.in cash sufficient to pay
principal of, premium, if any, and interest on all outstanding Notes of such series;

(b) the Company has paid or caused to be paid all other sums payable hereunder
by the Company with respect to the. Notes of such series; and :

(c) the Company has delivered to the Trustee an Officers’ Certificate and an
Opinion of Counsel, each stating that a Il conditions precedent herein provided for relating to the
satisfaction and discharge of this Indenture with respect to the Notes of such series have been
complied with.

Notwithstanding the satisfaction and dlscharge of this Indenture with respect to the Notes of any
or all series, the obligations of the Company to the Trustee under Section 9.06 hereof shall
survive, and, if money will have been deposited with the Trustee pursuant to subclause (ii) of
clause (a) of this Section 5.01, the obligations of the Trustee under Sections 5.02 and 5.05
hereof shall survive.

Section 5.02 APPLICATION OF TRUST FUNDS; INDEMNIFICATION.

(a) Subject to the provisions of Section 5.05 hereof, all money and U.S.
Government Obligations deposited with the T rustee pursuant to Section 5.01, 5.03 or 5.04
hereof and all money received by the Trustee in respect of U.S. Government Obligations
deposited with the T rustee pursuant to Sections 5.01,5.03 or 5.04 hereof, shall be held in trust
and applied by it, in accordance with the provisions of the Notes of any par ticular series and this
Indenture, to the payment, either directly or through any paying agent as the Trustee may
determine, to the persons entitled thereto, of the principal, premium, if any, and interest for
whose payment such money has been deposited with or received by the Trustee.

. (b)Y The Company shall pay and shall indemnify the Trustee against any tax, fee
or other charge imposed on or assessed against U.S. Govemment Obligations deposited
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pursuant to Sections 5.01, 5.03 or 5.04 hereof or the ihterest,' premium, if any, and pri néipal
received in respe’ct of such obligations other than any payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Company from time to time upon the
request of the Company any U.S. Government Obligations or money held by it as provided in
Sections 5.01, 5.03 or 5.04 hereof which, in the opinion of a nationally recognized firm of
independent certified public accountants expressed in a written certification thereof delivered to
the Trustee, are then in excess of the a mount thereof which then would have been required to
be deposited for the purpose for which such U.S. Government Obligations or money were
deposited or received. This provision shall not authorize the sale by the Trustee of any U.S.
Government Obhgatlons held under this Indenture.

Section 5. 03 LEGAL DEFEASANCE. The Com pany shall be deemed to have been

. discharged from its obligations with res pect to all of the outstanding Notes of any series on the

day after the date of the deposit referred to in subparagraph (i) hereof, and the provisions of this.
Indenture, as it relates to the outstanding Notes of such series, shall no | onger be in effect (and
the Trustee, at the expense of the Com pany, shall, upon the request of the Company, execute
proper mstruments acknowledging the same), except as to:

(@) the rights of Holders of the Notes of such series to receive, solely from the
trust funds described in subparagraph (i) below, payments of the principal of, premium, if any, or
interest on the outstanding Notes of s uch series on the date such payments are due;

(b) the Company's obligations with res pect to the Notes of such series under

' Sections 2.06, 2.07, 2.13, 6.02 and 6.04 hereof; and

(c) the rights, powers, trust and lmmumtles of the Trustee hereunder and the
dutles of the Trustee under Section 5.02 hereof and the duty of the Trustee to authenticate
Notes of such series issued on registration of transfer of exchange; provided that the following
conditions shall have been satisfied:

, 0] the Company shall have deposited, or caused to be deposited,
irrevocably with the Trustee as funds in trust for the purpose of making the
following payments, specifically pledged as security for and dedicated solely to
the benefit of the Holders of the Notes of such series, cash in U.S. dollars and/or
U.S. Government Obligations which through the payment of i nterest and principal

- in respect thereof, in accordance with their terms, will provide (without
reinvestment), not later than one day before the due date of any payment of

' money, an amount in cash, sufficient, in the opinion of a natio nally recognized
firm of independent public acc ountants expressed in a written certification thereof
delivered to the Trustee, to pay principal of, premium, if any, and interest on all-
the Notes of such series on the dates such payments of principal, premium, if
any, or interest-are due to maturity or redemption;

(ii) no Event of Default or event which with the giving of notice or -
lapse of time or both would become an E vent of Default with respect to the Notes
of such series shall have occurred and be continuing on the date of such deposit
and 91 days shall have passed after the deposit has been made, and, during
such 91.day period, no Default with respect to the Notes of such series specified
in Section 8.01(a)(5) or (6) hereof with respect to the Com pany oceurs which is
continuing at the end of such.period;
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(iii) the Company shall have delivered to the Trustee an Officers'
Certificate and an Opinion of Counsel to the effect that (A) the Company has
received from, or there has been published by, the Internal Revenue Service a
ruling, or (B) since the date of execution of this Indenture, there has beena -
change in the applicable federal income tax law, in either case to the effect that,
and based thereon such Opinion of Counsel shall confirm that, the Holders of the
Notes of such series will not recognize income, gain or loss for federal income
tax purposes as a result of such deposit, defeasance and discharge and will be
subject to federal income tax in the same amounts, in the same manner and at
the same times as would have been the case if such deposit, defeasance and
discharge had not occurred;

(iv) ©  the Company shall have delivered to the Trustee an Officers’
Certificate stating that the deposit was not made by the Company with the intent
of preferring the Holders of the Notes of such series over any other creditors of
the Company or with the intent of defeating, hindering, delaying or defrauding
any other creditors of the Company;

(V) such deposit shall not cause the Trustee to have a conflicting
interest within the meaning of the TIA with respect to any securities of the
Company or result in the trust arising from such deposit constituting an
"investment company” (as defined in the Investment Company Act of 1940, as
amended); and :

(vi)  the Company shall have delivered to the Trustee an Officers'
Certificate and an Opinion of Counsel, each stating that ail conditions precedent
relating to the defeasance contem plated by this Section 5.03 have been
complied with.

Subject to compliance with this Article V, the Company may exercise its option under this
Section 5.03 notwithstanding the prior exercise of its option under Section 5.04 with respect to
the Notes of any series. Following a defeasance, payment of the Notes of such series may not
be accelerated because of an Event of Default.

Section 5.04 COVENANT DEFEASANCE. On and after the day after the date of the
deposit referred to in subparagraph (a) hereof, the Company may omit to comply with any term,
provision or condition set forth under Section 6.05 and Article XII hereof as well as any
additional covenants contained in a supplemental indenture hereto (and the failure to comply
with any such provisions shall not constitute a Default or Event of Default under Section 8.01
hereof) and the .occurrence of any event described in clause (3) and (4) of Section 8.01(a)
hereof shall not constitute a Default or Event of Default hereunder, with respect to the Notes of
any series, provided that the following conditions shall have been satisfied:

(a) with reference to this Section 5.04, the Company has deposited, or caused to
be deposited, irrevocably (except as provided in Section 5.05 hereof) with the Trustee as funds
in trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of
the Notes of such series, cash in U.S. dollars and/or U.S. Government Obligations which
through the payment of principal and interest in respect thereof, in accordance with their terms,
will provide (without reinvestment), not later than one day before the due date of any payment of-
money, an amount in cash, sufficient, in'the opinion of a natio nally recognized firm of
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independent certified public accountants expressed in a written certification thereof delivered to
the Trustee, to pay principal, premium, if any, and interest on all the Notes of such series on the
dates such payments of principal, premium, if any, and interest are due to matunty or
redemption;

(b) no Event of Default or event which with the giving of notice or lapse of time or
both would become an E vent of Default with respect to the Notes of such series shall have
occurred and be continuing on the date of such deposit and 91 days shall have passed after the
deposit has been made, and, during such 91 day period, no Default with respect to the Notes of
such series specified in Section 8.01(a)(5) or (6) hereof wnth respect to the Company occurs
which is contmumg at the end of such period;

(c) the Company shall have deI(vered to the Trustee an Opinion of Counsel
conﬁrmlng that Holders of the Notes of such series will not recognize income, gain or loss for
federal income tax purposes as a result of such deposit and defeasance and will be subject to
federal income tax in the same-amounts, in the same manner and at the same times as would

~ have been the case if such dep osit and defeasance had not occurred;

(d) the Company shall have delivered to the Trustee an Officers' Certificate
stating the deposit was not made by the Company with the intent of preferring the Holders of the
Notes of such series over any other creditors of the Company or with the intent of defeating,
hindering, delaying or defrauding any othe r'creditors of the Company;

(e) such deposit shall not cause the Trustee to have a conflicting inter est within
the meaning of the TIA with respect to any securities of the Company or result in the trust
arising from such deposit constituting an "investment company” (as defined in the Investment
Company Act of 1940, as amended);

(f) the Company shall have delivered to the Trustee an Officers' Certificate and
an Opinion of Counsel, each stating that all con ditions precedent herein provided for relating to
the defeasance contemplated by this Section 5.04 have been com plied with; and

(g) following a covenant defeésance, payment of the Notes of any series may not
be accelerated because of an Event of Default specified in Sections 8.01(a) (5) and (6) or by
reference to Sections 6.05 and 8.01(a)(3) and (4) and Article Xl hereof.

Section 5.05 REPAYMENT TO COMPANY. The Trustee and the paying agent shall pay
to the Company upon request any money held by them for the payment of principal, premium, if
any, or interest that remains unclaimed for two years after the date upon which such payment
shall have become due. After payment to the Company, Holders of the Notes of such'series
entitled to the money must look to the Company for payment as general creditors unless an-
applicable abandoned property law designates another Person.

ARTICLE VI
PARTICULAR COVENANTS OF THE COMPANY
Sectlon 6. 01 PAYMENT OF PRINCIPAL AND INTEREST. The Company covenants and

agrees for the benefit of the Holders of the Notes of any series that it will duly and punctually
pay-or cause to be paid the principal of and any premium and interest, if any, on, such Notes at
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the places, at the respective times and in the manner provided in such Notes or in this
Indenture.

Section 6.02 OFFICES FOR PAYMENTS, ETC. So long as the Notes of any series are
outstanding hereunder, the Company will maintain an office or agency where the Notes of such
series may be presented for payment, for exchange as in this Indent ure provided, for
registration of transfer as in this Indenture provided, and where notices and demands to or upon
the Company in respect of the securities under this Indenture may be served. The Principal
Executive Offices of the Company will be such office or agency unless the Company shall
maintain some other office or agency for such purposes and shall give the Trustee and the
registered holders of the securities written notice of the location thereof. If the Company shall
fail to give such notice of the location or of any change in the location of any of the above offices
or agencies, presentations and demands may be made and notices may be served at the
Corporate Trust Office of the Trustee, and, in such event, the Trustee shall act as the
Company's agent to receive all such presentations, surrenders, notices and demands. -

The Company may from time to time designate one or more additional offices or
agencies where the Notes of any series may be presented for payment, for exchange as in this
Indenture provided and for registration of transfer as in this Indenture provided, and the v
Company may from time to time rescind any such designation; provided, however, that no such
designation or rescission shall in any manner relieve the Company of its obligation to maintain
any. office or agency provided for in this Section. The Company will give to the Trustee prompt
written notice of any such designation o r rescission thereof and of any change in the location of
any such other office or agency. :

Section 6.03 APPOINTMENT TO FILL A VACANCY IN OFFICE OF TRUSTEE. The
Company, whenever necessary to'avoid or fill a vacancy in the office of Trustee, will appoint, in

the manner provided in Section 9.11, a Trustee, so that there shall at all times be a Trustee
- hereunder. .

Section 6.04 PROVISION AS TO PAYING AGENT. The Trustee shall be the paying
agent for the Notes and, at the option of the Company, the Company may-appoint additional
paying agents (including without limitation itself or its Subsidiary unless an Event of Default has
occurred and is continuing). Whenever the Company shall appoint a paying age nt other than the

~ Trustee with respect to the Notes, it will cause such paying agent to e xecute and deliver to the-

Trustee an instrument in which such agent shall agree with the Trustee, subject to the
provisions of this Section:

(a) that such paying agent will hold all sums received by it as such agent for the
payment of the principal of or interest, if any, on the Notes (whether such sums have been paid
to it by the Company or by any other obligor on the Notes) in trust for the benefit of the Holders
of the Notes, or of the Trustee until such sums shall be paid to such Holders or otherwise
disposed of as herein provided;

(b) that such paying agent will give the Trustee notice of any féilure by the
Company (or by any other obligor on Notes) to make any payment of the principal of, premium if
any, or interest on the Notes when the same shall be due and payable; and

(c) that such paying agent will at any time during the continuance of any such

failure, upon the written request of the Trustee, forthwith pay to the Trustee all sums so held in
trust by such paying agent. : .
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The Company will, on or prior to each due date of the principal of and any premium, if
any, or interest on the Notes; deposit with the paying agent a sum sufficient to-pay such
principal and any premium or interest so becoming due, such sum to be held in trust for the
benefit of the Holders of the Notes entitled to such principal of and any premium or interest, and
(unless such paying agent is the Trustee) the Company will promptly notify the Trustee of any
failure to take such action. .

If the Company or its Subsidiary shall act as its own paying agent with respect to the
Notes, it will, on or before each due date of the principal of (and premium, if any) or interest, if

"any, on the Notes; set aside, segregate and hold in trust for the benefit of the Holders of the

Notes, a sum sufficient to pay such principal (and premium, if any) or interest, if any, so -
becoming due until such sums shall be paid to such Holders or otherwise disposed of as herein
provided. The Company will promptly notify the Trustee of any failure t{o take such action.

The Company may at any time pay or cause to be paid to the Trustee all sums held in
trust by it or any paying agent hereunder, as required by this Section, such sums to be held by
the Trustee upon the trusts herein contained, and, upon such payment by any paying agent to
the Trusteg, such paying agent shall be released from all further liability with respect to such
money. :

Anything in this Section to the contrary notwithstanding, the agreement to hold sums in
trust as provided in this Section is subject to the provisions of Sections 5.03 and 5.04.

Section 6.05 CORPORATE EXISTENCE. Subject to the rights of the Company under
Article Xli, the Company shall do or cause to be done all things necessary to preserve and keep
in full force and effect its corporate existence and the rights (charter and statutory) and
franchises of the Company; provided, however, that the Company shall not be required to
preserve any such right or franchise if, in the judgment of the Company, the preservation thereof
is no longer desirable in the conduct of the busine ss of the Company

Section 6.06 CERTIFICATES AND NOTICE TO TRUSTEE. The Com pany shall, on or
before June 30 of each year, commencing in 2007 deliver to the Trustee a certificate from its
principal executive officer, principal financial officer or principal accounting officer covering the

.preceding calendar y ear and stating whether or not, to the knowledge of such Person, the

Company has complied with all conditions and covenants under this Indenture, and, if not,
describing in reasonable detail any failure by the Company to comply with any such conditions
or covenants. For purposes of this Section, compliance shall be determ ined without regard to
any period of grace or requirement of notice provided under this Indenture: '

ARTICLE VII

NOTEHOLDER LISTS AND REPORTS BY
.THE COMPANY AND THE TRUSTEE

Section 7.01 COMPANY TO FURNISH NOTEHOLDER LISTS. The Company and any .
other obligor on the Notes shall fur nish or cause to be furnished to the Trustee a list in such

~ form as the Trustee may reasonably require of the names and addresses of the Holders of the

Notes:
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(a) semi-annually and not more than 15 days after each Regular Record Date for
each Interest Payment Date that is not a Maturity date, as of such Regular Record Date, and

‘such list need not include information received after such date; and

(b) at such other times as the Trustee may request.in wrltlng, within 30 days after

- receipt by the Company of any such request, as of a date not more than 15 days prior to the

time such information is furnished, and such list need not include information received after
such date; provided that if and so long as the Trustee shall be the registrar for the Notes, such

- list shall not be required to be furnished.

Section 7.02 PRESERVATION AND DISCLOSURE OF NOTEHOLDER LISTS.

(a) The Trustee shall preserve, in as current a form as is reasonably practicable,
all information as to the names and addresses of the Holders of the Notes (i) contained in the
most recent lists furnished to it as provided in Section 7.01, (ii) received by it in the capacity of .
registrar for the Notes, if so acting, and (iii) filed with it within the two preceding years pursuant
to Section 7.04(d)(2). The Trustee may destroy any list furnished to it as provided i in Section
7.01 upon receipt of a new list so furnished.

(b) In case three or more Holders of Notes (hereinafter referred to as
"applicants") apply in writing to the Trustee and furnish to the Trustee reasonable proof that
each such applicant has owned a Note for a period of at least six months preceding the date of
such application, and such applicatio n states that the applicants desire to communicate with
other Holders of Notes with respect to their rights under this Indenture or under the Notes and

~ such application is accompanied by a copy of the form of proxy or other communication which

such applicants propose to transmit, then the Trustee shall, within five Business Days after the
receipt of such application, at its election, either

(i) afford to such ap<plicants access to the information preserved at

the time by the Trustee in accordance with the provisions of subsection (a) of this
Section; or
@iy - inform such applicants as to the approxim ate number of Holders |

- whose names and addresses appear in the information preserved at the time by
the Trustee, in accordance with the provisions of such subsection (a) and as to
the approximate cost of mailing to such Holders the form of proxy or other
communication, if any, specified in such application.

If the Trustee shall elect not to afford to such applicants access to such information, the
Trustee shall, upon the written request of such applicants, mail to each Holder of Notes, whose :
name and address appears in the information preserved at the time by the Trustee in

‘accordance with the provisions of such subsection (a) a copy of the form of proxy or other

communication which is specified in such request, with reasonable promptness after a tender to
the Trustee of the material to be mailed and of payment, or provision for the payment, of the
reasonable expenses of mailing, unless within five days after such tender the Trustee shall mail
to such applicants and file with the Commission, together with a copy of the material to be
mailed, a written statement to the effect that, in the opinion of the Trustee, such mailing would
be contrary to the best interests of the Holders or would be in violation of applicable law. Such
written statement shall specify the basis of such opinion. If the Commission, after opportunity for
a hearing upon the objections specified in the written statement so filed, shall enter an order
refusing to sustain any of such obje ctions or if, after the entry of an order sustaining one or more
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of such objections, the Commission shall find, after notice and opportunity for hearing, that all

the objections so sustained have be en met, and shall enter an order so declaring, the Trustee
shall mail copies of such material to all such Holders with reasonable promptness after the entry
of such order and the renewal of such tender; otherwise the Trustee shall be relieved of any
obligation or duty to such applicants respectmg their application..

(c) Each and every Holder of a Note, by receiving and holding the same, agrees
with the Company and the Trustee that neither the Company nor the Trustee nor any agent of
the Company or the Trustee shall be held accountable by reason of the disclosure of any such
information as to the names and addresses of the Holders of Notes in accordance with the
provisions of subsection (b) of this Section, regardless of the source from which such ,
information was derived, and that the Trustee shall not be held accountable by reason of mailing
any material pursuant to a request made under such subsection (b).

Section 7.03 REPORTS BY THE COMPANY. The Company shall:

(a) file with the Trustee, within 15 days after the Company is required to file the
same with the Commission, copies of the annual reports and of the information, documents and
other reports (or copies of such portions of any of the foregoing as the Com mission may from
time to time by rules and regulations prescribe) which the Company may be required to file with
the Commission pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934; or, if the Company is not required to file information, documents or reports pursuant to
either of said Sections, then it will file with the Trustee and the Commission, in accordance with-
rules and regulations prescribed from time to time by the Commission, such of the , '
supplementary and periodic information, documents and reports which may be required
pursuant to Section 13 of the Securities Exchange Act of 1934 in respect of a security listed and
registered on a national securities exchange as may be prescribed from time to time in such
rules and regulations; :

(b) file with the Trustee and the Commission, in accordance with rules and,
regulations prescribed from time to time by the Commission, such additional information,
documents and reports with respect to compliance by the Company with the conditions and
covenants of this Indenture as may be required from time to time by such rules and regulations.
~ Filing of such information, documents and reports with the Trustee is for informational purposes
only and the Trustee's receipt of such shall not constitute constructive notice of any information
contained therein or determinable from information contained therein, including the Company’s
compliance with any of its covenants her eunder (as to which the Trustee is entitled to rely
exclusively on Officers’ Certificates); and

(c) transmit by mail to all Holders of Notes, within 30 days after the filing thereof
with the Trustee in the manner and to the extent provided in Section 7.04(d), such summaries of
any information, documents and repotts required to be filed by the Company pursuant to
paragraphs (a) and (b) of this Section as may be required by rules and regulations prescribed
from time to time by the Commission.

Note that, for purposes of this Section 7.03, the Company'’s responsibility to file information with
the Trustee which is also filed with the Commission, shall be deemed to be satisfied by the

posting of the Company's filings wuth the Commission on the Commission's website
(www.sec. gov/edgar)
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~ Section 7.04 REPORTS BY THE TRUSTEE.

(a) Annually, not later than August 15 of each year, the Trustee shall transmit by
mail a brief report dated as of such date that complies with Section 313(a) of the TIA (to the
extent required by such Section).

(b) The Trustee shall from time to time transmit by mail brief reports that comply,
both in content and date of delivery, with Section 313(b) of the TIA (to the extent requ1red by
such Sectlon)

(c) A copy of each such report filed pursuant to this section shall, at the time of
such transmission to such Holders, be filed by the Trustee with each stock exchange upon
which any Notes are listed and also with the Commission. The Company will notify the Trustee
promptly in writing upon the listing of such Notes on any stock exchange or any deli sting
thereof.

(d) Except as otherwise descnbed in Sectlon 7. 03 reports pursuant to this
“Section shall be transmitted:

@) by mail to all Holders of Notes, as their names and addresses
appear in the register for the Notes;

(2) by mail to such Holders of Notes as have, within the two years:
preceding such transmission, filed their names and address es with the Trustee
for such purpose;

(3) by mail, except in the case of reports pursuant to Section 7.04(b)
and (c) hereof, to all Holders of Notes whose names and addresses have been
furnished to or received by the Trustee pursuant to Section 7.01 and 7.02(a)(ii)
hereof, and

_ 4) at the time such report is transmitted to the Holders of the Notes,
to each exchange on which Notes are listed and also with the Commission.

- ARTICLE VIII

REMEDIES OF THE TRUSTEE AND NOTEHOLDERS
ON EVENTS OF DEFAULT '

Section 8.01 EVENTS’ OF DEFAULT

(a) If one or more of the following Events of Default with respect to the Notes of
any series shall have occurred and be continuing:

) default in the payment of any installment of interest upon any Note
of such series as and when the same shall become due and payable, and
continuance of such default for a period of thirty (30) days, provided, however,
that a valid extension of the inter est payment period or deferral of interest
payment by the Company as contemplated in Section 2.15 shall not con stitute a
failure to pay interest for this purpose;
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2) default in the payment of the pr|nC|pal of or any premium on any
Note of 'such series as and when the same shall become due and payable, and
continuance of such default for a period of one (1) day;

(3) . failure on the part of the Company duly to observe or perform any-
other covenants or agreements on the part of the Company contained in this
Indenture (other than a covenant or agreement that has been expressly included
in-this Indenture solely for the benefit of one or more series of Notes other than
such series) for a period of sixty (60) days after the date on which written notice
specifying such failure, stating that such notice is a "Notice of Default" hereunder

“and demanding that the Company remedy the same, shall have been given to

the Company by the Trustee by registered mail, or to the Company and the
Trustee by the Holders of not less than 33% in aggregate principal amount of the
Notes of such series at the time outstanding;

4) a court having jurisdiction in the premises shall enter a decree or
order for relief in respect of the Company in an involuntar y case under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
adjudging the Company a bankrupt or insolvent, or approving as properly filed a
petition seeking reorganization, arrangement, adjustment or composition of.or in
respect of the Company under any applicable law, or appointi ng a receiver,
liquidator, assignee, custodian, trustee or sequestrator (or similar official) of the
Company or for any substantial part of the property of the Co mpany, or ordering
the winding up or liquidation of the affairs of the Company, and such decree or
order shall remain unstayed and in effect for a period of sixty (60) consecutive
days;

(6)  the Company shall commence a voluntary case or proceeding
under any applicable bankruptcy, insolvency, reorganization or other similar law
now or hereafter in effect or any other case or proceeding to be adjudicated a
bankrupt or insolvent, or consent to the entry of a decree or order for relief in an
involuntary case under any such law, or to the commencement of any bankruptcy
or insolvency case or proceeding against it, or'the filing by it of a petition or
answer or consent seeking reorganization or relief under any applicable law, or
consent to the filing of such petition or to the appointment or taking possession
by a receiver, liquidator, assignee, custodian, trustee or sequestrator (or similar
official) of the Company or for any substantial part of the property of the
Company, or make any general assignment for the benefit of creditors, or the

- notice by it in writing of its inability to pay its debts generally as they become due,

or the taking of any corporate action by the Com pany in furtherance of any such
actlon or

(6) any other Event of Default specified with respect to Notes of any

~ series pursuant to Section 2.05 hereof;

then, unless the principal of and interest on ali of the Notes shall have already become due and
payable, either the Trustee or the Holders of a majority in aggregate principal amount of the-
Notes of such series then outstanding, by notice in writing to the Company (and to the Trustee if
given by such Holders), may declare the principal of and interest on all the Notes of such series
to be due and payable immediately and upon any such declaration the same shall become
immediately due and payable, anything in this Indenture or in the Notes of such series
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contained to the contrary notwithstanding; provided, however, that if an Event of Default s hall
have occurred and be continuing with respect to more than one series.of Notes, the Trustee or
the Holders of a majority in aggregate principal amount of the Outstanding Notes of all such
series, considered as one class, may make such declaration of acceleratlon and not the
Holders of the Notes of any one of such series.

: The foregoing paragraph, however, is subject to the condition that if, at any time
after the principal of and interest on the Notes of any series shall have been so declared due
and.payable, and before any judgment or decree for the payment of the moneys due shall have

~ been obtained or entered as hereinafter provided, the Company shall pay or shall deposit with
the Trustee a sum sufficient to pay all matured installments of interest upon all of the Notes of
such series and the principal of and any premium on any and all Notes of such series which’
shall have become due otherwise than by acceleration (with interest on overdue installments of
interest, to the extent that payment of such interest is enforceable under applicable law, and on
such principal and applicable premium at the rate borne by the Notes of such series to the date
of such payment or deposit) and all sums paid or advanced by the Trustee hereunder, the
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel, and any oth er amounts due the Trustee under Section 9.06 hereof, and any and
all Events of Default, other than the no n-payment of principal of and accrued interest on any
Notes which shall have become due solely by acceleration of maturity, shall have been cured or
waived, then and in every such case such payment or deposit shall cause an automatic waiver
of the Event of Default and its c onsequences and shall cause an autom atic rescission and _
annulment of the acceleration of the Notes of such series; but no such waiver or rescission and
annulment shall extend to or shall affect any subsequent default, or shall impair any right
consequent thereon.

(b) If the Trustee shall have proceeded to enforce any right under this Indenture
and such proceedlngs shall have been disc ontinued or abandoned beca use of such rescission
-or annulment or for any other reason or shall have been determined adversely to the Trustee,
“then and in every such case the Company and the Trustee shall be restored respectively to their
=several positions and rights hereunder, and all rights, remedies and powers of the Company
and the Trustee shall continue as though no such proceeding had been taken.

Section 8.02 COLLECTION OF INDEBTEDNESS BY TRUSTEE; TRUSTEE MAY
PROVE DEBT.

(a) The Company covenants that if an Event of Default described in clause (a)(1)
or (a}(2) of Section 8.01 hereof shall have occurred and be continuing, then, upon demand of
the Trustee, the Company shall pay to the Trustee, for the benefit of the Holders of the Notes of
the series with respect to which Event of Default shall have o ccurred and is continuing, the
whole amount that then shall have so become due and payable on all such Notes for principal

_or interest, as the case may be, with interest upon the overdue principal and any premium and
(to the extent that payment of such interest is enforceable under applicable law) upon the
overdue installments of interest at the rate borne by such Notes; and, in addition thereto, such
further amounts as shall be sufficient to cover the costs and expenses of collection, including
reasonable compensation to the Trustee, its agents, attorneys and counsel, any expenses or
liabilities incurred by the Trustee hereunder other than through its negligence or bad faith. Until

" such demand is made by the Trustee, the Company may pay the principal of and interest on
such Notes to the Holders, whether or not such Notes be overdue.
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(b) In case the Company shall fail forthwith to pay such amounts upon such
demand, the Trustee, in its own name and as trustee of an express trust, shall be entitled and
empowered to institute any actions or proceedings at law or in equity for the collection of the
sums so due and unpaid, and may enforce any such judgment or final decree against the
Company or any other obligor on such Notes and collect in the manner provided by law out of
the property of the Company or any other obligor on such Notes wherever situated, the moneys

adjudged or decreed to be payable.

(c) In case there shall be pending proceedings relative to the Company or any
other obligor upon the Notes under Title 11 of the United States Code or any other applicable
Federal or state bankruptcy, insolvency or other similar law, or in case a receiver, assignee or
trustee in bankruptcy or reorganization, liquidator, sequestrator or similar official shall have been
appointed for or taken possession of the Company or its property or such other obligor, or in
case of any other com parable judicial proceedings relative to the Company or such other
obligor, or to the creditors or property of the Company or such other obligor, the Trustee,
irrespective of whether the principal of the Notes shall then be due and payable as therein
expressed or by declaration or otherwise and irrespective of whether the Trustee shall have
made any demand pursuant to the provisions of this Section, shall be entltled and empowered
by intervention in such proceedlngs or otherwise:

(N to file and prove a claim or claims for the whole amount of the
pr|n0|pal and interest owing and unpaid in respect of the Notes, and to file such other
papers or-documents as may be necessary or advisable in order to have the claims of
the Trustee and of the Noteholders allowed in any judicial proceedings relative to the
Company or such other obligor, or to the credltors or property of the Company or such
other obligor; and

(2) to collect and receive any moneys or other property payable or
deliverable on any such claims, and to distribute all amounts received with respect to the
claims of the Noteholders and of the Trustee on their behalf; and any trustee, receiver,
liquidator, custodian or other similar official is hereby authorized by each of the
Noteholders to make payments to the Trustee, and, in the event that the Trustee shall
consent to the making of the payments directly to the Noteholders, to pay to Trustee
such amounts due pursuant to Section 9.06 hereof.

(d) Nothing herein contained shall be deemed to authorize the Trustee to
authorize or consent to or vote for or accept or adopt on behalf of any Holder any plan of
reorganization, arrangement, adjustment or composition affecting the Notes of any series or the
rights of any Holder thereof, or to authorize the Trustee to vote in respect of the claim of any
Holder in any such proceedlng except to vote for the election of a trustee in bankruptcy or
similar person.

(e) All rights of action and of asserting claims under this Indenture, or under any
of the Notes may be prosecuted and enforced by the T rustee without the possession of any of
the Notes or the production thereof at any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shall be brought in its own name as trustee
of an express trust, and any recovery of judgment, subject to the payment of the expenses,
disbursements and compensation of the Trustee and its agents, attorneys and counsel, shall be
for the ratable benefit of the Holder s of the Notes in respect of which such action was taken.
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_ (f) In any proceedings brought by the T rustee (and also any proceedings
involving the interpretation of any provision of this Indenture to which the Trustee shall be a
party), the Trustee shall be held to represent all the Holders of the Notes in respect to which
action was. taken, and it shall not be necessary to make any Holders of such Notes partles to
any such proceedmgs

Sectlon 8.03 APPLICATION OF PROCEEDS. Any moneys collected by the TrUstee with

. respect to any of the Notes pursuant to this Article shall be applied in the following order, at the

date or dates fixed by the T rustee for the distribution of such moneys, upon presentation of the
several Notes, and stamping thereon the payment, if only partlally pald and upon surrender
thereof if fully paid. -

, FIRST: To the payment of all amounts due to the Trustee pursuant to Section 9.06
hereof; ; '

SECOND: In case the principal of the outstanding Notes in respect of which such
moneys have been collected shall not have become due and be unpaid, to the payment of
interest on the Notes, in the order of the maturity of the installments of such interest, with
interest (to the extent allowed by law) upon the overdue installments of interest at the rate borne
by the Notes, such payments to be made ratably to the persons entitled thereto, and then to the
payment to the Holders entitled thereto of the unpaid principal of and applicable premium on
any of the Notes which shall have become due (‘other than Notes previously called for
redemption for the payment of which moneys are held pursuant to the provisions of this
Indenture), whether at stated maturity or by redemption, in the order of their due dates,
beginning with the ear liest due date, and if the amount available is not sufficient to pay in full all

" Notes due on any particular date, then to the payment thereof ratably, according to the amounts

of principal and applicable premlum due on that date, to the Holders entltled thereto, without any
discrimination or privilege;

THIRD: In case the principal of the outstanding Notes in respect of which such moneys.
have been cdllected{s_hall have becom e due, by declaration or otherwise, to the payment of the
whole amount then owing and unpaid upon the Notes for principal and any premium and
interest thereon, with interest on the overdue principal and any premium and (to the extent
allowed by law) upon overdue installments of interest at the rate borne by the Notes; and in
case such moneys shall be insufficient to pay in full the whol e amount so due and unpaid upon
the Notes, then to the payment of such principal and any premium and interest without
preference or priority of principal and any premium over interest, or of interest over principal and

~any premium or of any installment of interest over any other installment of interest, or of any

Note over any other Note, ratably to the aggregate of such principal and any premium and
accrued and unpaid interest; and -

FOURTH: To the payment of the remainder, if any, to the Company or its successors or
assigns, or to whomsoever may lawfully be entitled to the same, or as a court of competent
jurisdiction may determlne

Section 8.04 LIMITATIONS ON SUITS BY NOTEHOLDERS.

(a) No Holder of any Note of any series shall have any right by virtue of or by

~availing of any provision of this Indenture to institute any suit, action or proceeding in equity or

at law upon or under or with respect to this Indenture or for the appointment of a receiver or
trustee, or for any other remedy hereunder, unless such Holder previously shall have given to

31

EXHIBIT A



the Trustee written notice of an Event of Default with respect to such Note and of the
continuance thereof, as hereinabove provided, and unless also Noteholders of a majority in
aggregate principal amount of the Notes of all series then outstanding in respect of which an
Event of Default has occurred and is contlnumg, considered as one class, shall have made
written request upon the Trustee to institute such action, suit or proceeding in its own name as
Trustee hereunder and shall have offered to the Trustee such reasonable indemnity as it may
require against the costs, expenses and liabilities to be incurred therein or thereby, and the
Trustee for 60 days after its receipt of such notice, request and offer of indemnity, shall have
neglected or refused to institute any such action, suit or proceeding; it being understood and
intended, and being expressly covenanted by the taker and Holder of every Note of any series
with every other taker and Holder and the Trustee, that no one or more Holders of Notes of such
series shall have any right in any manner whatever by virtue or by availing of any provision of
this Indenture to affect, disturb or prejudice the rights of any other Holder of Notes of such
series, or to obtain or seek to ebtain priority over or preference to any other such'Holder or to
enforce any right under this Indenture, except in the manner herein provided and for the equal,
ratable and common benefit of all Holder s of Notes of such series. For the protectionand -
enforcement of the provisions of this Section, each and every Noteholder.and the Trustee shall
be entitled to such relief as can be given either at law or in equity.

_ -(b) Notwithstanding any other provision in this Indenture, however, the rights of

any Holder of any Note to receive payment of the principal of and any premium and interest on
such Note, on or after the respective due dates expressed in such Note or on the applicable
redemption date, or to institute suit for the enforcement of any such payment on or after such
respective dates are absolute and unconditional, and shall not be im paired or affected without
the consent of such Holder

Sectlon 8.05 SUITS FOR ENFORCEMENT. In case an Event of Default has occur red,
has not been waived and is continuing hereunder, the Trustee may in its discretion proceed to
protect and enforce the rights vested in it by this Indentur e by such appropriate judicial
proceedings as the Trustee shall deem. most effectual to protect and enforce any of suc h rights,
either by suitin eqwty or by action at law or by proceedmg in bankruptcy or otherwise, whether
for the specific enforcement of any covenant or agreement contained in this Indenture or in aid -
of the exercise of any power granted to it under this Indenture, or to enforce any other legal or
equitable right vested in the Trustee by this Indenture or by law.

Section 8.06 POWERS AND REMEDIES CUMULATIVE; DELAY OR OMISSION NOT
WAIVER OF DEFAULT. No right or remedy herein conferred upon or reserved to the Trustee or
to the Holders of Notes is intended to be exclusive of any other right or remedy, and every right
and remedy shall, to the extent permitted by law, be cumulative and in addition to every other
right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.
The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent
the concurrent assertion or employment of any other appropriate right or remedy.-

No delay or omission of the Trustee or of any Holder of Notes to exercise any right or
power accruing upon any Event of Default occurring and continuing as aforesaid shall impair
any such right or power or shall be construed to be a waiver of any-such Event of Default or an
acquiescence therein; and, subject to Section 8.04, every right and power given by this
Indenture or by law to the Trustee or to the Holders of Notes may be exercised from time to
time, and as often as shall be deemed expedient, by the Trustee or by the Holders of Notes, as
the case may be. ' ,
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Secfion 8.07 DIRECTION OF PROCEEDINGS AND WAIVER OF DEFAULTS BY
MAJORITY OF NOTEHOLDERS.

(a) The Holders of a majority in aggregate principal amount of the Notes of any
series at the time outstanding shall have the ri ght to direct the time, method, and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred on the Trustee; provided, however, that if an Event of Default shall have '
occurred and be continuing with respect to'more than one series of Notes, the Holders of a
majority in aggregate principal amount of the Outstanding Notes of all such series, considered
as one class, shall have the right to make such direction, and not the Holders of the Notes of
any one of such series; provided, further, that such direction shall not be otherwise than in
accordance with law and the provisions of this Indenture; and provided further that (subject to
Section 9.01 hereof) the Trustee shall have the right to decline to follow any such direction if the
Trustee being advised by counsel determ ines that the action or proceeding so directed may not
lawfully be taken or if the Trustee in good faith by its board of directors or trustees, executive-
committee, or a trust committee of directors or trustees or responsible officers shall determine
that the action or proceeding so directed would involve the T rustee in personal liability. Nothing
in this Indenture shall impair the right of the Trustee in its discretion to take any action deemed
proper by the Trustee and which is not inconsistent with such direction or directions by
Noteholders. : ‘

(b) The Holders of a majority in aggregate principal amount of the Notes of any
series at the time outstanding may on behalf of all of the Holders of the Notes of such series -
waive any past default or Event of Default hereunder and its consequences except a default in
the payment of principal of or any premium or interest on the Notes of such series. Upon any
such waiver the Company, the Trustee and the Holders of the Notes of such series shall be
restored to their former positions and rights hereunder, res,pectively, but no such wai ver shall
extend to any subsequent or other default or Event of Default or impair any right consequent
thereon. Upon such waiver, such default shall cease to exist and be deemed to have been
cured and not to be continuing, and any Event of Default arising therefrom shall be deemed to .
have been cured and not to be continuing, for ever y purpose of this Indenture; but no such
waiver shall extend to any subsequent or other default or Event of Default or impair any nght
consequent thereon.

Section 8.08 NOTICE OF DEFAULT. The Trustee shall, within 90 days after the
occurrence of a default with respect to the Notes of any series, give to all Holders of the Notes
of such series, in the manner provided in Section 15.10, notice of such default actually known to
a Responsible Officer of the Trustee, unless such default shall have been cured or waived
before the giving of such notice, the term "default” for the purpose of this Section 8.08 being
hereby defined to be any event which is or after notice or lapse of time or both would become -

" an Event of Default; provided that, except in the case of defa ult in the payment of the principal

of or any - premium or interest on any of the Notes of such series, or in the payment of any
sinking or purchase fund installments, the Trustee shall be protected in withholding such notice
if and-so long as its board of directors or trustees, executive committee, or a trust committee of
directors.or trustees or responsible officers in good faith determines that the withholding of such
notice is in the interests of the Holders of the Notes of such series. The Company shall deliver

- to the Trustee, as soon as possible and in any event within five days after the Company -

becomes aware of the occurrence of any Event of Default or an event which, with notice or the

" lapse of time or both, would constitute an Event of Default, an Officers' Certificate setting forth

the details of such Event of Default or default and the action Wthh the Com pany proposes to
take with respect thereto. .
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Section 8.09 UNDERTAKING TO PAY COSTS. All parties to this Indenture agree, and
each Holder of any Note by acceptance ther eof shall be deemed to have agreed, that any court
may in its discretion require, in any suit for the enforcement of any right or remedy under this
Indenture or in any suit against the Trustee for any action taken, suffered or omitted by it as
Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of such
suit, and that such court may in its discretion assess reasonable costs, including reasonable
attorneys' fees, against any party litigant in such suit, having due regard to the merits and good

~_faith of the claims or defenses made by such party litigant; but this Section 8.09 shall not apply

to any suit-instituted by the T rustee, or to any suit instituted by any Noteholder, or group of
Noteholders, holding in the aggregate more than 10% in principal amount of the Notes of all
series in respect of which such suit may be brought, considered as one clas s, or to any suit
instituted by any Noteholder for the enforcement of the payment of the principal of or any
premium or interest on any Note on or after the due date expressed in such Note or the
applicable redemption date.

Section 8.10 RESTORATION OF RIGHTS ON ABANDONMENT OF PROCEEDINGS.
In case the Trustee or any Holder shall have proceeded to enforce any right under this
Indenture and such proceedings shall have been discontinue d or abandoned for any reason, or
shall have been determined-adversely to the Trustee or to such Holder, then, and in every such
case, the Company, the Trustee and the Holders shall be restored respectively to their former
positions and rights hereunder, and all rights, remedies and powers of the Company, the
Trustee and the Holders shall continue as though no such proceedings h ad been taken.

Section 8.11 WAIVER OF USURY, STAY OR EXTENSION LAWS. The Company
covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or
plead, or in any manner whatsoever claim or take the benefit or advantage of, any usury, stay or
extension law wherever enacted, now or at any time hereafter in force, which may affect the
covenants or the performance of this Indenture; and the Company (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law and covenants
that it will not hinder, delay or impede the execution of any power herein granted to the Trustee,
but will suffer and permit the execution of every such power as though no such law had been
enacted. :

ARTICLE IX
CONCERNING THE TRUSTEE
Section 9.01 DUTIES AND RESPONSIBILITIES OF TRUSTEE.

(a) The Trustee, prior to the occurrence of an Event of Default and after the -
curing of all Events of Default which may have occurred, undertakes to perform such duties and
only such duties as are specifical ly set forth in this Indenture. If an Event of Default has
occurred (which has not been cured or waived), the Trustee shall exercise such of the rights
and powers vested in it by this Indenture, and use the same degree of care and skill in their

exercise, as a prudent person Would exercise or use under the cnrcumstances in the conduct of
his or her own affairs.
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: (b) No provisions of this Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negllgent faitur e to act or its own willful misconduct,
except that . ‘ )

(1) prior to the occurrence of any Event of Default and after the curmg
or waiving of all Events of Default which may have occurred:

(A) the duties and obligations of the T rustee shall be
determined solely by the express provisions of this Indenture, and the Trustee
shall not be liable except for the performance of such duties and obligations as
are specifically set forth in this Indenture, and no implied covenants or obligations
shall be read into this Indenture against the Trustee and

(B) in the absence of bad faith or actual knowledge on the part
of the Trustee, the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture; but, in the case of any such certificates or
opinions which by any provision hereof are specifically required to be furnished to
the Trustee, the Trustee shall be under a duty to exam ine the same to determine
whether or not they conform to the requirements of this Indenture (but need not
confirm or investigate the accuracy of mathematical calculations or other facts
stated therein); -

(2) the Trustee shall not be liable for any error of judgment made in
good faith by a Responsible Officer or Officers of the Trustee, unless it shall be proved
that the Trustee was negligent in ascertaining the pertinent facts; and :

: (3) the Trustee shall not be Iiable with respect to any action taken or
omitted to be taken by it in good faith in accor dance with the direction, pursuant to this
Indenture, of the Holders of a majority in aggregate principal amount of the Notes'of any
one or more series, as provided herein, including, but not limited to, Section 8.07 hereof
relating to the time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust.or power conferred upon the Trustee
under this Indenture with respect to the Notes of such series.

(c) No provision of this Indenture shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds
for believing that repayment of such funds or adequate indem nity against such risk or liability is

- not reasonably assured to it.

(d) Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee
shall be subject to the provisions of this Section.

Section 9.02 RELIANCE ON DOCUMENTS, OPINIONS, ETC. Except as otherwise
provided in Section 9.01 hereof:
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(a) the Trustee may conclusively rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, note or other paper or document believed by it to be genuine

- and to have been signed or presented by the proper party or parties;

(b) any request, direction, order or demand of the Com pany mentioned herein
shall be sufficiently evidenced by an O fficers' Certificate (unless other evidence in respect
thereof is herein specifically prescribed); and any Board Resolution may be evidenced to the -
Trustee by a copy thereof certified by the Secretary or an Assistant Secretary of the Company;

(c) the Trustee may consult with counsel of its selection and any advice or
Opinion of Counsel shall be full and com plete authorization and protection in respect of any
action taken, suffered or omitted by it hereunder in good faith and in accordance with such
advice or Opinion of Counsel;

(d) the Trustee shall be under no obligation to exerc ise any of the rights or

- powers vested in it by this Indenture at the request, order or direction of any of the Noteholders,

pursuant to this Indenture, unless such Noteholders shall have offered to the Trustee
reasonable security or indemnity satisfactory to the Trustee against the costs, expenses and
liabilities which may be incurred by such exercise;

(e) the Trustee shall not be liable for any action taken, suffered or omitted by it in

» good faith and believed by it to be authorized or within the discretion or rights or powers -

conferred upon it by this Indenture;

(f) prior to the occurrence of an Event of Default her eunder and after the curing

.or waiving of all Events of Default, the Trustee shall not be bound to make any investigation into

the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report,

. .notice, request, consent, order, approval, note or other paper or document, unless requested in
- swriting to do so by the Holders of a majority in aggregate principal amount of the then
- ~soutstanding Notes of any series; provided that if the payment within a reasonable time to the

Trustee of the costs, expenses or liabilities likely to be incurred by it in'the making of such
investigation is, in the opinion of the Trustee, not reasonably assured to the Trustee by the
security afforded to it by this Indenture, the Trustee may require reasonable indemnity against
such expense or liability as a condition to so proceeding;

(g) the Trustee may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or through agents or attorneys; provided that the Trustee
shall not be liable for the conduct or acts of any such agent or attorney that shall have been
appointed in accordance herewith with due care.

(h) the Trustee shall not be deemed to have notice of any default or Event of
Default unless a Responsible O fficer of the Trustee has actual knowledge thereof or unless
written notice of any event whic h is in fact such a default is received by the Trustee at the
Corporate Trust Office of the Trustee, and such notice references the Notes and this Indenture.

(i) the rights, privileges, protections, immunities and benefits giventothe T rUstee,

'including, without limitation, its right to be indemnified, are extended to, and shall be enforceable
. by, the Trustee in each of its capacities thereunder, and to each agent, custodian and other

person employed to act hereunder.
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(j) the Trustee may request that the Company deliver an Officers' Certificate
setting forth the names of individuals and/or titles of officers authorized at such time to take
specified actions pursuant to this Indenture, which Officers' Certificate may be signed by any
person authorized to sign an Officers' Certificate, lncludlng any person specified as so
authorized in any such certificate previously delivered and not superseded.

Section 9.03 NO RESPONSIBILITY FOR RECITALS, ETC. The recitals contained
herein and in-the Notes (except in the certificate of authentication) shall be taken as the
statements of the Company, and the Trustee assumes no responsibility for the correctness of
the same. The Trustee makes no representations as to the validity or sufficiency of this
Indenture or of the Notes. The Trustee shall not be accountable for the use or application by the
Company of any Notes or the proceeds of any Notes authenticated and dehvered by the Trustee
in conformity with this Indenture.

Section 9.04 TRUSTEE AUTHENTICATING AGENT, PAYING AGENT OR
REGISTRAR MAY OWN NOTES. The Trustee and any Authenticating Agent or paying agent in -
its individual or other capacity, may become the owner or pledgee of Notes with the same rights

it would have if it were not Trustee, Authenticating Agent or paying agent.

Section 9.05 MONEYS TO BE HELD IN TRUST. Subject to Section 5.05 hereof, all
moneys received by the Trustee shall, until used or applied as herein provided, be held intrust
for the purposes for which they were received, but need not be segregated from other funds
except to the extent required by law, The Trustee shall be under no liability for interest on any
money received by it hereunder, except the Trustee may allow and credit to the Company
interest on any money received hereunder at such rate, if any, as may be agreed upon by the
Company and the Trustee from time to time as may be permitted by law.

§ Section 9.06 COMPENSATION AND EXPENSES OF TRUSTEE. The Company
. ~covenants and agrees to pay to the Tr ustee from time to time, and the Trustee shall be entitled
- #to, such compensation as the Company and the Trustee shall from time to time agree in writing
-<{which shall not be limited by any law in regard to the compensation of a trustee of an express
trust), and the Company shall pay or reimburse the Trustee upon its request for all reasonable
expenses, disbursements and advances incurred or made by the Trustee in accordance with
this Indenture (including the reasonable compensation and the reasonable expenses and
disbursements of its counsel and agents, including any Authenticating Agents, and of all
persons not regularly in its employ) except any such expense, disbur sement or advance as may
arise from the Trustee's negligence or willful misconduct. The Company also covenants to
indemnify each of the Trustee or any predecessor and their agents for, and to hold e ach of them
harmless against, any claim, damage, loss, liability, cost or expense incurred without negligence
or willful misconduct on the part of the party so indemnified and arising out of or in connection:
with the acceptance or administration of this trust, including the costs and expenses of each
such party incurred in defending itself against any claim or liability. The obligations of the
Company under this Section 9.06 to compensate the Trustee, to indemnify and to pay or
reimburse the Trustee for expenses, disbursements and advances shall constitute additional
indebtedness hereunder. Such additional indebted ness shall be secured by a lien prior to that of -
the Notes upon all property and funds held or collected by the Trustee as such, except funds
held in trust for the benefit of the Holders of any particular Notes. The provisions of this Section
9.06 shall survive termination of this Indenture and the resignation or removal of the Trustee.

Section 9.07 OFFICERS' CERTIFICATE AS EVIDENCE. Whenever in the administration
of this Indenture, the Trustee shall deem it necessary or des‘irable that a matter be proved or
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established prior to the taking, suffering or omitting of any action hereunder, such matter (unless
other evidence in respect thereof is herein specifically prescribed) may, in the absence of
negligence or bad faith on th e part of the Trustee, be deemed to be conclusively proved and
established by an Officers' Certificate delivered to the Trustee, and such Officers' Certificate, in
the absence of negligence or bad faith on the part of the Trustee, shall be full warrant to the
Trustee for any action taken, suffered or omitted by it under this Indenture in reliance thereon.

Section 9.08 CONFLICTING INTEREST OF TRUSTEE.: The Trustee shall be subject to
and shall comply with the provisions of Section 310(b) of the TIA. Nothing in this Indenture shall
be deemed to prohibit the Trustee or the Company from making any apphcahon perm itted
pursuant to such section.

, Section 9.09 EXISTENCE AND ELIGIBILITY OF TRUSTEE. There shall at all times be a
Trustee hereunder which Trustee shall at all times be a corporation organized and doing
business under the laws of the United States or any State thereof or of the District of Columbia

" having a combined capital and sur plus of at least $50,000,0 00 and which is authori zed under

such laws to exercise corporate trust powers and is subject to supervision or examination by
Federal or State authorities. If such corporation publishes reports of condition at least annually,
pursuant to law orto the requirements of the aforesaid authority, then for the purposes of this
Section 9.09, the combined capital and surplus shall be deemed to be as set forth in its most
recent report of condition so published. No obligor upon the Notes or Person directly or
indirectly controlling, controlled by, or under common control with such obligor shall serve as
Trustee. If at any time the Trustee shall cease to be eligible in accordance with this Section
9.09, the Trustee shall resngn immediately in the manner and with the effect specified in S ection
9.10 hereof.

Section 9.10 RESIGNATION OR REMOVAL OF TRUSTEE.

(a) Pursuant to the provisions of this Article, the Trustee may at any time resign

-.and be discharged of the trusts created by this Indenture by giving written notice to the
~‘Company specifying the day upon which such resi gnation shall take effect, and such resignation

shall take effect immediately upon the later of the appomtment of a successor trustee and such
day.

~ (b) Any Trustee may be removed at any time with respect to the Notes of any
series by an instrument or concurrent instruments in writing filed with such Trustee and signed
and acknowledged by the Holder s of a majority in aggregate principal amount of the then
outstanding Notes of such series or by their attorneys in fact duly authorized.

(¢) So long as no Event of Default has occurred and is continuing, and no event
has occurred and is continuing that, with the giving of notice or the lapse of tim e or both, would
become an Event of Default, the Company may remove any Trustee upon written notice to the
Holder of each Note Outstanding and the Trustee and appoint a succe ssor Trustee meeting the
requirements of Section 9.09. The Company or the successor Trustee shall give notice to the -
Holders, in the manner provided in Section 15.10, of such removal and appointm ent within 30
days of such removal and appointment.

(d) If at any time (i) the Trustee shall cease to be eligible in accordance with
Section 9.09 hereof and shall fail to resign after written request therefor by the Company or by

any Holder who has been a bona fide Holder for at least six months, (ii) the Trustee shall fail to
comply with Sectian 9.08 hereof after written request therefor by the Company or any such
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Holder, or (iii) the Trustee shall become incapable of acting or shal | be adjudged a bankrupt or
insolvent or a receiver of the Trustee or'its property shall be appointed or any public officer shall
take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation,
conservation or liquidation, then the Trustee may be removed forthwith by an instrument or
concurrent instruments in writing filed with the Trustee and either:

(1) signed by the Chalrman the President or any Vice President of the
Company and attested by the Secretary or an Assistant Secretary of the Company; or

(2) 3|gned and acknowledged by the Holders of ‘a majority in principal
amount of outstanding Notes or by their attorneys in fact duly authorized.

(e) Any resignation or removal of the Trustee shall not become effective until °
acceptance of appointment by the successor Trustee as provided in Section 9.11 hereof.

Section 9.11 APPOINTMENT OF SUCCESSOR TRUSTEE.

(a) If at any time the Trustee shall resign or be removed, the Company, by a
Board Resolution, shall promptly appoint a successor Trustee.

(b) The Com pany shall provide written notice of its appointment of a Successor
Trustee to the Holder of each N ote Outstanding following any such appointment.

' (c) If no appointment of a successor Trustee shall be made pursuant to Section

. 9.11(a) hereof within 60 days after appointment shall be required, any Noteholder or the retiring
“Trustee may apply to any court of competent jurisdiction to appoint a successor Trustee. Said
~court may thereupon after such notice, if any, as such court may deem proper and prescnbe
‘appoint a successor Trustee

(d) Any Trustee appointed under this Section 9.11 as a successor Trustee shall
‘be a bank or trust company eligible under Sectlon 9.09 hereof and qualified under Section 9.08
hereof,

Section 9.12 ACCE PTANCE BY SUCCESSOR TRUSTEE.

(a) Any successor Trustee appointed a's provided in Sectlon 9.11 hereof shall
execute acknowledge and deliver to the Company and to its predecessor Trustee an instrument
accepting such appointment hereunder, and thereupon the resignation or removal of the
predecessor Trustee shall become effective and such successor Trustee, without any further
act, deed or conveyance, shall beco me vested with all the rights, powers, duties and obligations
of its predecessor hereunder, with like effect as if originally named as Trustee herein; but
nevertheless, on the written request of the Company or of the successor Trustee, the Trustee
. ceasing to act shall, upon payment of any amounts then due it pursuant to Section 9.06 hereof,
execute and deliver an instrument transferring to such successor Trustee all the rights and
powers of the Trustee so ceasing to act. Upon request of any such successor Trustee, the
Company shall execute any and all instruments in writing in order more fully and certainly to
vest in and confirm to such successor Trustee all such rights and powers. Any Trustee ceasing
to act shall, nevertheless, retain a lien.upon all property. or funds held or collected by such
Trustee to secure any amounts then due it pursuant to Section 9.06 hereof.
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(b) No successor Trustee shall accept appointment as provided in this Section
9.12 unless at the time of such acceptance such successor Trustee shall be quallfled under.

- Section 9.08 hereof and eligible under Section 9.09 hereof.

(c) Upon acceptance of appointment by a successor Trustee as prowded in this
Section 9. 12, the successor Trustee shall mail notice of its succession hereunder to all Holders
of Notes as the names and addresses of such Holders appear on the regis try books.

Section 9.13 SUCC ESSION'BY MERGER, ETC.
(a) Any corboration‘ into which the Trustee m'ay be merged or converted or with

which it may be consolidated, or any corporation resuiting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any corporation succeeding to all or

-substantially all of the corporate trust business.of the Trustee, shall be the successor of the
Trustee hereunder without the execution or filing of any paper or any further act on the part of

any of the parties hereto, provided such corporatlon shall be otherwise quahﬁed and ellglble
under this Article. . .

(b) If at the time such successor to the Trustee shall succeed to the trusts
created by this Indenture any of the Notes shall have b een authenticated but not delivered, any
such successor to the Trustee may adopt the certificate of-authentication of any predecessor
Trustee, and deliver such Notes so authenticated; and in case at that time any of the Notes shall
not have been authenticated, any successor to the Trustee may authenticate such Notes either
in the name of any predecessor hereunder or in the name of the successor Trustee; and in all
such cases such certificates shall have the full force which it is anywhere in the Notes or in this

JIndenture provided that the certificates of the Trustee shall have; provided that the right to adopt -
the certificate of authentication of any predecessor Trustee or authenticate Notes in the name of
.any predecessor Trustee shall apply only to its successor or successors by merger, conversion
:or consolidation.

" Section 9.14 LIMITATIONS ON RIGHTS OF TRUSTEE AS A CREDITOR. The Trustee

- shall be subject to, and shall com ply with, the provisions of Section 311 of the TIA.

Section 9.15 AUTHENTICATING AGENT.

(a) There may be one or more Authenticating Agents appointed by the Trustee
with the written consent of the Company, with power to act on its behalf and subject to the
direction of the Trustee in the authentication and delivery of Notes in connection with transfers
and exchanges under S ections 2.06, 2.07, 2.08, 2,13, 3.03, and 13.04 hereof, as fully to all
intents and purposes as though such Authentic ating Agents had been expressly authorized by
those Sections to authenticate and d eliver Notes. For all purposes of this Indenture, the
authentication and delivery of Notes by any Authenticating Agent pursuant to this Section 9.15
shall be deemed to be the authentication and delivery of such Notes "by the Trustee." Any such
Authenticating Agent shall be a bank or trust company or other Person of the character and
qualifications set forth in Section 9.09 hereof.

(b) Any corporation into which any Authenticatin g Agent may be merged or
converted or with which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which any Authentic ating Agent shall be a party, or-any
corporation succeeding to the corporate trust business of any Authenticating Agent, shall be the
successor of such Authenticating Agent hereunder, if such successor corporation is otherwise
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eligible under this Section 9.15, wnthout the exec ution or filing of any paper or any further act on
the part of the parties hereto or such Authenticating Agent or s uch successor corporation.

(c) Any Authenticating Agent may at any time resign by'giving written notice of
resignation to the Trustee and to the Company. The Trustee may at any time terminate the
agency of any Authenticating A gent by giving written notice of termination to such
Authenticating Agent and to the Company. Upon receiving such a notice of resignation or upon
such a termination, or in case at any time any Authenticating Agent shall cease to be eligible
under this Section 9.15, the Trustee may, with the written consent of the Company, appoint a
successor Authenticating Agent, and upon so doing shall give written notice of such
appointment to the Company and shall mail, in the manner provided in Sectlon 15.10, notice of
such appointment to the Holders of Notes.

(d) The Trustee agrees to pay to each Authenticating Agent from time to time
reasonable compensation for its services, and the Trustee shall be entitled to be reimbursed for
such payments, in accordance with Section 9.06 hereof. -

(e) Sections 9.02, 9. 03, 9.06, 9.07 and 9.09 hereof shall be appllcable to any
Authentlcatl ng Agent

Section 9.16 TRUSTEE'S APPLICATION FOR INSTRUCTIONS FROM THE COMPANY.

-Any application by the Trustee for written instructions from the Company may, at the option of

the Trustee, set forth in writing any action proposed to be taken or omitted by the Trustee under
this Indenture and the date o n and/or after which such action shall be taken or suc h omission
shall be effective. The Trustee shall not be liable for any action taken by, or omission of, the
Trustee in-accordance with a proposal included in such application on or after the date specified

.in such application (which date shall not be less than three Business Days after the date any
.officer of the-Company actually receives such application, unless any such officer shall have
_.consented in writing to any earlier date) unless prior to taking any such action( or the effective
:date in the case of an omission), the Trustee shall have received written instructions in

sresponse to such application specifying the action to be taken or omitted.

ARTICLE X
CONCERNING THE NOTEHOLDERS

Section 10.01 ACTION TAKEN BY NOTEHOLDERS. Whenever in this Indenture itis .
provided that the Holders of a specified percentage in aggregate principal amount of the Notes
of any series may take any action, the fact that at the time of taking any such action the Holders
of such specified percentage have joined therein may be evidenced (a) by any instrument or
any number of instruments of similar tenor executed by such Noteholders in person or by agent
or proxy appointed in writing, (b) by the record of such Noteholders voting in favor thereof at any
meeting of Noteholders duly called and held in accordance with Article XI hereof, or (c) by a
combination of such instrument or instruments and any such record of such a meeting of
Noteholders. '

Section 10.02 PROOF OF EXECUTION BY NOTEHOLDERS

(a) Subject to Sections 9.01, 9.02 and 11.05 hereof, proof of the execution of any

. instruments by & Noteholder or the agent or proxy for such Noteholder s hall be sufficient if made
“in accordance with such reasonable rules and regulations as may be prescribed by the Trustee
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or in such manner as shall be satisfactory to the Trustee. The owner.ehip of Notes shall be
proved by the register for the Notes maintained by the Trustee.

(b) The record of any Noteholders' meeting shall be proven in the manner |
provided in Section 11.06 he reof.

Section 10.03 PERSONS DEEMED ABSOLUTE OWNERS. Subject to Sections 2.04(f)

and 10.01 hereof, the Company, the Trustee, any paying agent and any Authenticating Agent

shall deem the person in whose name any Note shall be registered upon the register for the
Notes to be, and shall treat such person as, the absolute owner of such Note (whether or not
such Note shall be overdue) for the purpose of receiving payment of or on account of the
principal and premium, if any, and interest on such Note, and for all other purposes; and neither
the Company nor the Trustee nor any paying agent nor any Authenticating Agent shall be

“affected by any notice to the contrary. All such payments shall be valid and effectual to satisfy

and discharge the liability upon any such Note to the e xtent of the sum or sums so paid.

Section 10.04 COMPANY-OWNED NOTES DISREGARDED. In determining_whether .

“the Holders of the requisite aggregate principal amount of outstanding Notes of any series have

concurred in any direction, consent or waiver under this Indenture, Notes that are owned by the
Company or any other obligor on the Notes or by any person directly or indirectly controlling or
controlled by or under direct or indirect common control with the Company or any other obligor
on the Notes shall be disregarded and deemed not to be outstanding for the purpose of any
such determination; provided that, for the purposes of determining whether the Trustee shall be
protected in relying on any such direction, consent or waiver, only Notes which a Responsible
Officer of the Trustee knows are so owned shall be so disregarded. Notes so owned which have
been pledged. in good faith to third parties may be regarded as outstanding for the purposes of

this Section 10.04 if the pledgee shall establish the pledgee's right to take action with respect to
:such Notes and that the pledgee is not a person directly or indirectly controlling or controlled by
or under direct or indirect common control with the Company or any such other obligor. In the
.case of a dispute as to such right, the Trustee may rely upon an Opinion of Counsel and an
‘Officers' Certificate to establish the foregoing.

Section 10.05 REVOCATION OF CONSENTS; FUTURE HOLDERS BOUND. Except as
may be otherwise required in the case of a Global Note by the applicable rules and regulations
of the Depositary, at any time prior to the taking of any action by the Holders of the percentage
in aggregate principal amount of the Notes of any series specified in this Indenture in
connection with such action, any Hol der of a Note, which has been included in the Notes the
Holders of which have consented to such action may, by filing written notice with the Trustee at
the corporate trust office of the Trustee and upon proof of ownership as provided in-Section
10.02(a) hereof, revoke such action so far as it concerns such Note. Except as aforesaid, any
such action taken by the Holder of any Note shall be conclusive and binding upon such Holder
and upon all future Holders and owners of such Note and of any Notes issued in exchange,

- substitution or upon registration of transfer therefor, irrespective of whether or not any notation

thereof is made upon such Note or such other Notes.

7 Section 10.06 RECORD DATE FOR NOTEHOLDER ACTS. If the Company shall solicit.

from the Noteholders any request, demand, authorization, direction, notice, consent, waiver or

other act, the Company may, at its option, by Board Resolution, fix in advance a record date for
the determination of Noteholders entitled to give such request, dem and, authorization, direction,
notice, consent, waiver or other act, but the Company shall have no obligation to do so. If such
a record date is fixed, such request, demand, authorization, direction, notice, consent, waiver or
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other act may be given before or after the record date, but only the Noteholders of record at the
close of business on the rec ord date shall be dee med to be Noteholders for the purpose of
determining.whether Holders of the requisite aggregate principal amount of outstanding Notes
have authorized or agreed or consented to such request, demand, authorization, direction,

-notice, consent, waiver or other act, and for that purpose the outstanding Notes shall be

computed as of the record date; provided that no such request, demand, authorization,
direction, notice, consent, waiver or other act by the Noteholders on the record date shall be
deemed effective unless it shall become effective pursuant to this Indenture not later than six
months after the record date. Any such record date shall be at Ieast 30 days pnor to the date of
the solicitation to the Noteholders by the Company.

ARTICLE Xl
NOTEHOLDERS' MEETING

Section 11. 01 PURPOSES OF MEETINGS. A meeting of Noteholders may be called at
any time and from time to time pursuant to this Article XI for any of the following purposes: -

(a) to give any notice to the Company or to the Trustee, or to. give any directions
to the Trustee, or to consent to the waiving of any Event .of Default hereunder and its
consequences, or to take any other action authorized to be taken by Noteholders pursuant to
Article XIII; v

(b) to remove the Trdstee pursuant to Article IX;

(c) to-consent to the execution of an mdenture or i ndentures supplemental hereto
pursuant to Sectlon 13.02 hereof; or

(d) to take any other action authorized to be taken by or on behalf of the Holders

- .of any specified aggregate principal amount of the Notes of any series, as the case may be,
‘under any-other provision of this Indenture or under applicable law.

Section 11.02 CALL OF MEETINGS BY TRUSTEE. The Trustee may at any time call a
meeting of Holders of Notes to take any action specified in Section 11.01 hereof, to be held at
such time and at such place as the Trustee shall determine. Notice of every such meeting of
Noteholders, setting forth the time and the place of such meeting and in general terms the
action proposed to be taken at such meeting, shall be given to Holder's of the Notes that may be
affected by the action proposed to b e taken at such meeting in the manner provided in Section
15.10 hereof. Such notice shall be given not less than 20 nor more than 90 days prior to the
date fixed for such meeting.

Section 11.03 CALL OF MEETINGS BY COMPANY OR NOTEHOLDERS. If at any time
the Company, pursuant to a Board Resolution, or the Holders of at least 10% in aggregate
principal amount of the Notes of all series then outstanding, considered as one class, shall have
requested the Trustee to call a meeting of Noteholders, by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have
mailed the notice of such meeting within 20 days after receipt of such request, then the
Company or such Noteholders may determine the time and the place for such meeting and may
call such meeting to take any action authorlzed in Section 11.01 hereof, by giving notice thereof

.as provided in Sectlon 11. 02 hereof.
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Section 11.04 QUALIFICATIONS FOR VOTING. To be entitled to vote at any meetings
of Noteholders a Person shall (a) be a Holder of one or more Notes affected by the action
proposed to be taken or (b) be a Person appointed by an instrument in writing as proxy by a
Holder of one or more such Notes. The only Persons who shall be entitled to be present or to
speak at any meeting of Noteholders shall be the Persons entitled to vote at such meeting and
their counsel and any representatives (including employees) of the Trustee and its counsel and
any representatives (including employees) of the Company and its counsel.

Section 11.05 REGULATIONS:

(a) Notwithstanding any other provisions of this Indenture, the Trustee may make
such reasonable regulations as it may deem advisable for any meeting of Noteholders in regard
to proof of the holding of Notes and of the app ointment of proxies, and in regard to the
appointment and duties of inspectors of votes, the submission and examination of proxies,
certificates and other evidence of the right {o vote, and such other matters concernlng the
- conduct of the meeting as it shaII think flt

(b) The Trustee shall by an instrument in writing, appoint a temporary chairman
" of the meeting, unless the meeting shall have been called by the Company or by the
Noteholders as provided in Section 11.03 hereof, in which case the Com pany or Noteholders
calling the meeting, as the case may be, shall in like manner appoint a temporary chairman. A
permanent chairman and a permanent secretary of the meeting shall be elected by the Holders
of a majority in aggregate prmcnpal amount of the Notes present in person or by proxy at the
meeting.

' (c) Subject to Section 10.04 hereof, at any meeting each Noteholder or proxy
shall be entitled to one vote for each $1,000 principal amount of Notes held or represented by
such Noteholder; provided that no vote shall be cast or counted at any meeting in respect of any
Note determined to be not outstanding. The chairman of the meeting shall have no right to vote
other than by virtue of Notes held by such chairman or instruments in writing as aforesaid duly
designating such chairman as the person to vote on behalf of other Noteholders. At any
meeting of Noteholders duly called pursuant to Section 11.02 or 11.03 hereof, the presence of
persons hoiding or representing Notes in an ag gregate principal amount sufficient to take action
on any business for the transaction for which such meeting was called shall constitute a
quorum. Any meeting of Noteholders duly called pursuant to Section 11.02 or 11.03 hereof may
be adjourned from time to time by.the Holders of a majority in aggregate principal amount of the
Notes present in person or by proxy at the meeting, whether or not constituting a quorum and
the meeting may be held as so adjourned without further notlce

_ Sectlon 11.06 VOTING. The vote upon any resolution submitted to any meeting of
Noteholders shall be by written ballots on which shall be subscribed the signatures of the
Holders of Notes or of their representatives by proxy and the principal amount of Notes held or
represented. by them. The permanent chairman of the meeting shall appoint two inspectors of
votes who shall count all votes cast at the meeting for or against any resolution and who shall
make and file with the secretary of the meeting their verified written reports in duplicate of all
votes cast at the meeting. A record in duplicate of the proceedings of such meeting of

. Noteholders shall be prepared by the secretary of the meeting and there shall be attached to

said record the original reports of the inspectors of votes on any vote by ballot taken thereat and

affidavits by one or more persons having knowledge of the fa cts setting forth a copy of the

~ notice of the meeting and showing that said notice was giv en as provided in Section 11.02

hereof. The record shall show the aggregate principal amount of the Notes voting in favor of or
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against any resolution. The record shall be signed and verified by the affidavits of the
permanent chairman and secretary of the meeting and one of the duplicates shall be delivered
to the Company and the other to the Trustee to be preserved by the Trustee and the Trustee
shall have the ballots taken at the meeting attached to such duplicate. Any record so signed and
verified shall be conclusive evidence of the matter s therein stated.

Section 11.07 RIGHTS OF TRUSTEE OR NOTEHOLDERS NOT DELAYED. Nothing in
this Article Xl shall be deemed or construed to authorize or permit, by reason of any call of a
meeting of Noteholders or any rights expressly or impliedly conferred hereunder to-make such
call, any hindrance or delay in the exercise of any right or rights conferred upon or reserved to
the Trustee or to the Holders of Notes under any of the provisions of this Indenture or of the
Notes. :

ARTICLE XlI _
CONSOLIDATION, MERGER, SALE, TRANSFER OR CONVEYANCE

Section 12.01 COMPANY MAY CONSOLIDATE, ETC. ONLY ON CERTAIN TERMS.
The Company shall not consolidate with or merge into any other corporation or sell, transfer,
lease or otherwise dispose of its properties as or substantially as an entirety to any Person
unless the Company has delivered to the Trustee an Officers' Certificate and an Opinion of
Counsel each stating that such con solidation, merger, conveyance or transfer and the
supplemental indenture referred to in clausé (b) below comply with this Article Xl and that all
conditions precedent herein provided for have been complied with, and the corporation formed

. by such consolidation or into whi ch the Company is merged or the Person which receives such

properties pursuant to such sale, transfer, lease or other disposition (a) shall be a corporation
organized and existing under the laws of the United S tates of America, any state thereof or the
District of Columbia; (b) shall expressly assume, by an indenture supplemental hereto, executed
and delivered to the Trustee, in form reasonably satisfactory to the Trustee, the due and
punctual payment of the principal of and premium and interest on all of the Notes and the

-performance of every covenant of this Indenture on the part of the Com pany to be performed or

observed; and (c) immediately after giving effect to the transaction, no Event of Default or event
that, after notice or lapse of time, or both, would becom e an Event of Default, shall have
occurred and be continuing

- Section 12.02 SUCCESSOR CORPORATION SUBSTITUTED. Upon any consolidation
or merger, or any sale, transfer, lease or other disposition of the properties of the Company
substantially as an entirety in accordance with Section 12.01 hereof, the successor corporation
formed by such consolidation or into which the Company is merged or the Person to which such
sale, transfer or other disposition is made shall succeed to, and be substituted for and may
exercise every right and power of, the Company under this Indenture with the same effect as if
such successor corporation or Person had been named as the Com pany herein and the
Company shall be released from all obligations hereunder. ‘
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ARTICLE Xl -
SUPPLEMENTAL INDENTURES

Section 13.01 SUPPLEMENTAL INDENTURES WITHOUT CONSENT OF
NOTEHOLDERS.

(a) The Company, when authorized by Board Resolution, and the Trustee may
from time to time and at any time enter into an indenture or indentures supplemental hereto,
without consent of holders of the Notes, for one or more of the following purposes:

@) to make such provision in regard to matters or questions arising -
under this Indenture as may be necessary or desirable, and not inconsistent with this
Indenture or prejudicial to the interests of the Holders in any material respect, for the:
purpose of supplying any omission, curing any amblgmty, or curing, correctmg or
supplementing any defective or inconsistent provision;

(2) to change or eliminate any of the provisions of this Indenture
prov:ded that any such change or elimination shall become effective only when there is
no Note outstandirig created prior to the execution of such supp lemental indenture which
is entitled to the benefit of such provision or such change or elimination is applicable
only to-Notes issued after the effective date of such change or elimination;

: (3) © to establish the form of Notes of any series as permitted by
- Section 2.01 hereof or to establish or reflect any terms of any Note of any series
‘determined pursuant to Section 2.05 hereof;

(4) to evidence the succession of another corporation to the Company
‘as permltted hereunder, and the assum ption by any such successor of the covenants of
-zthe Company herein and in the Notes;

(5)-  to grant to or confer upon the Trustee for the benefit of the.
Holders any additional rights, remedies, powers or authority;

(6) to permit the Trustee to comply with any duties imposed upon it by
law; : .

v (7). to specify further the duties and responsibilities of, and to define
further the relationships among, the T rustee, any Authenticating Agent and any paying
agent, and to evidence the succession of a successor Trustee as permitted he;reunder;

(8) to add to the covenants of the Com pany for the benefit of the
Holders of one or more series of Notes, to add to the security for all of the Notes, to
surrender a right or power conferred on the Company herein or to add any Event of
~ Default with respect to one or more series of Notes; and
9) to make any other change that is not prejudicial to the Holders.
(b) The Trustee is hereby authorized to join with the Company in the execution of

any such supplemental indenture, to make any further appropriate agreements and stipulations
which may be therein contained and to accept the conveyance, transfer and assignment of any
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property thereunder, but the Trustee shall not be obligated to enter into any such supplemental
indenture which affects the Trustee's own rights, duties or immunities under this Indenture or
otherwise.

(c) Any supplemental indenture authorized by this Sectlon 13.01 may be
executed by the Company and the Trustee without the consent of the Holders of any of the
Notes at the time outstanding, notwithstanding any of the provisions of Section 13.02 hereof.

Section 13.02 SUPPLEMENTAL INDENTURES WITH CONSENT OF NOTEHOLDERS.

(a) With the consent (evidenced as provided in S ection 10.01 hereof) of the
Holders of a majority in aggregate principal amount of the Notes of all series at the'time
outstanding, considered as one class, the Company, when authorized by Board Resolution, and
the Trustee may from time to time and at any time enter into an indenture or indentures
supplemental hereto for the pur pose of adding any provisions to, or changing in any manner or
eliminating any of the provisions of, this Indenture or of any supplem ental indenture or of

,'modlfylng or waiving in any manner the rights of the Noteholders; provided, however, that if

there shall be Notes of more than one series Outstanding hereunder and if a proposed
supplemental indenture shall directly affect the rights of the Holders of Notes of one or more, but
less than all, of such series, then the consent only of the Holder s of a majority in aggregate
principal amount of the O utstanding Notes of all series so dlrectly affected, considered as one
class, shall be required; provided further that no such supplemental indenture shall:

. ) change the Stated Maturity of any Note, or reduce the rate (or
change the method of calculation thereof) or extend the time of payment of interest
-thereon, or reduce the principal amount thereof or any premium thereon, or change the
.coin or currency in which the principal of any Note or any premium or interest thereon is
payable, or change the: date on which any Note may be redeemed or adversely affect
the rights of the Noteholders to institute suit for the enforcement of any payment of
~principal of or any premium or interest on any Note, in each case without the consent of
‘the Holder of each Note so affected; or

(2) modify this Section 13.02(a) or reduce the aforesaid percentage of -
Notes, the Holders of which are required to consent to any such supplemental indent ure
or to reduce the percentage of Notes, the Holders of which are required to waive Events
of Defaulit, in each case, without the consent of the Holders of all of the Notes affected
thereby then outstanding. o

‘ (b) Upon the request of the Company, accompanied by a copy of the Board
Resolution authorizing the execution of any such supplemental indenture, and upon the filing
with the Trustee of evidence of the consent of Noteholders as aforesaid, the Trustee shall join

. with the Company in the execution of such supplemental indenture unless such supplemental

indenture affects the Trustee's own rights, duties or immunities under this Indenture or
otherwise, in which case the Trustee may in its discretion, but shall not be obhgated to, enter

into such supplemental indenture.

(c) A supplemental indentur e which changes, waives or eliminates any covenant
or other provision of this Indenture (or any supplemental indenture) which has expressly been
included solely for the benefit of one or more series of Notes, or which modifies the rights of the
Holders of Notes of such series with respect to such covenant or provision, shall be deemed not
to affect the rights under this Indenture of the Holder s of Notes of any other series.
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(d) It shall not be necessary for the consent of the Holders of Notes under this
Section 13.02 to approve the particular form of any proposed supplem ental indenture, but it
shall be sufficient if such consent shall approve the substance thereof.

(e) Promptly after the execution by the Company and the Trustee of any
supplemental indenture pursuant to this Section 13.02, the Trustee shall give notice in the
manner provided in Section 15.10 hereof, setting forth in general terms the substance of such
supplemental indenture, to all Noteholders. Any failure of the Trustee to give such notice or any
defect therein shall not, however, in any way impair or affect the validity of any such
supplemental indenture. '

Section 13.03 COMPLIANCE WITH TRUST INDENT}URE ACT; EFFECT OF

SUPPLEMENTAL INDENTURES. Any supplemental indenture executed pursuant to this Article

Xlil shall comply with the TIA. Upon the execution of any supplem ental indenture pursuant to
this Article XIlI, the Indenture shall be and be deemed to be- modified and amended in
accordance therewith and the respective rights, limitations of rights, obligations, duties and
immunities under this Indenture of the Trustee, the Company and the Noteholders shall

thereafter be determined, exercised and enforced hereunder subject in all respects to such

modifications and amendments, and all the terms and conditions of any such supp lemental’
indenture shall be and be deemed to be part of the term's and conditions of this Indenture for
any and all purposes.

Section 13.04 NOTATION ON NOTES. Notes of any series authenticated and delivered
after the execution of any.-supplemental indenture purs uant to this Article XIll may bear a :

notation in form approved by the Trustee as to any matter provided for in such supplemental -

indenture. If the Com pany shall so determine, new Notes of any series so modified as approved

by the Trustee and the Board of Directors with respect to any modification of this Indenture
.contained in any such supplemental indenture may be prepared and executed by the Company,

authenticated by the Trustee and delivered in exchange for the Notes of such series then
outstanding. :

Séction 13.05 EVIDENCE OF COMPLIANCE OF SUPPLEMENTAL INDENTURE TO
BE FURNISHED TRUSTEE. The Trustee, subject to Sections 9.01 and 9.02 hereof, shall be

_entitled to receive an Officers' Certificate and an Opinion of Counsel as conclusive evidence

that any supplemental indenture executed pur suant hereto complies with the requirements of
this Article Xlll and that all conditions precedent to its execution have been met.

ARTICLE XIV

IMMUNITY OF INCORPORATORS,
STOCKHOLDERS, OFFICERS AND DIRECTORS; LIMITATION OF LIABILITY

Section 14.01 INDENTURE AND NOTES SOLELY CORPORATE OBLIGATIONS. No
recourse for the payment of the principal of or any premium or interest on any Note, or for any
claim based thereon or otherwise in respect thereof, and no recourse under or upon any
obligation, covenant or agreement of the:Company, contained in this Indenture, or in any

supplemental indenture, or in any Note, or because of the creation of an y indebtedness

represented thereby, shal | be had against any incorporator, stockholder, officer or director, as
such, past, present or future, of the Company or of any successor corporation, either directly or
through the Company or any successor corporation, whether by virtue of any constitution,
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statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being -
expressly understood that all such liability is hereby expressly waived and released as a
condition of, and as a co nsideration for, the execution. of this Indenture and the iss uance of the -
Notes.

Section 14.02 LIMITATION OF LIABILITY OF TRUSTEE. In no case shall the Bank (or
any Person acting as successor trustee under the Indenture) be personally liable for or on
account of any of the statements, representations, warranties, covenants or obligations stated to
be those of the Company hereunder or in any of the other documents contemplated hereby, all
such liability, if any, being expressly waived by the partles hereto and any pers on claiming by, .
through or under such party. :

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.01 PROVISIONS BINDING ON COMPANY'S S’UCCESSORS. All the
covenants, stipulations, promises and agreements made by the Company in this Indenture shall
bind its successors and assigns whether so expressed or not.

Section 15.02 OFFICIAL ACTS BY SUCCESSOR CORPORATION. Any act or
proceeding by any provision of this Indenture authorized or required to be done or performed by
any board, committee or officer of the Company shall and may be done and performed with like
force and effect by the like board, committee or officer of any corporation that shall at the time
be the lawful successor of the Company.

Section 15.03 NOTICES. Any notice or demand which by any provision of this Indenture
is-required or permltted to be given or served by the Trustee or by the Noteholders on the'
Company may be given or served by being deposited postage prepaid in a post office letter box
addressed (until another address is filed by the Company with the Trustee) at the Principal
Executive Offices of the Company, to the attention of the Secretary. Any rotice, direction,
request or demand by any Noteholder or the. Company to or upon the Trustee shall be deemed
to have been sufficiently given or made, for all purposes, if given or made to, or sent by -
registered mail to, the Corporate Trust Officer of the Trustee to the attention of the Corporate
Trust Administration, but shall be deemed effective only upon actual receipt.

Section 15.04 GOVERNING LAW; CONSENT TO JURISDICTION; WAIVER OF JURY
TRIAL. This Indenture and each Note shall be governed by and deemed to be a contract under,
and construed in accordance with, the laws of the State of New Y ork, and for ali purposes shall
be construed in accordance with the laws of said State without regard to conflicts of law-
principles thereof.” Any action or proceeding arising out of or relating to this Indenture or the
transactions contemplated hereby may be instituted in the federal courts of the United States of
America located in the City of New York or the courts of the State of New York in each case
located in the City of New York, and each party irrevocably submits to the exclusive jurisdiction
(except for proceedings instituted in regard to the enforcement of a judgment of any-such court

- as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or
proceeding. The parties irrevocably and unconditionally w aive any objection to the laying of
venue of any suit, action or other proceeding in such courts and irrevocably and unconditionally
waive and agree not to plead or claim in any such court has been brought in an inconvenient
forum. Service of any.process, sumimons, notice or document by mail to the address of the -
Principal Executive Offices of the Company shall be effective service of process upon the
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Company for any suit, action or other proceeding brought in any such court. EACH OF THE
COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT OF TRIAL BY JURY IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE,
THE NOTES OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 15.05 EVIDENCE OF COMPLIANCE WITH 'CONDITIONS PRECEDENT.

(a) Upon any application or demand by the Company to the Trustee to.take any

"action under this Indenture, the C ompany shall furnish to the Trustee an Officers' Certificate

stating that all conditions precedent, if any, provided for in this indenture (including any
covenants compliance with which constitutes a condition precedent) relating to the proposed
action have been complied with and an O pinion of Counsel stating that, in the oplnlo n of such
counsel all such conditions precedent have been compl ied with.

(b) Each certificate or opinion provided for in this Indenture and delivered to- the
Trustee with respect to compliance with a condition or covenant provided for in this Indenture
(other than the certificates delivered pursuant to Section 6.06 hereof) shall include (1) a
statement that each Person making such certificate or opinion has read such covenant or
condition and the definitions relating thereto; (2) a brief statement as to the nature and scope of

- the examination or investigation upon which the statements or opinions contained in such

certificate or opinion are based; (3) a statement that, in the opinion of each such Person, such
Person has made such examination or investigation as is necessary to enable such Person to
express an informed opinion as to whether or not such covenant or condition has been complied
with; and (4) a statement as to whether or not, in the opinion of each such Person, such
condition or covenant has been com plied with.

(c) In any case where several matters are required to be certified by, or covered
by an opinion of, any specified P erson, it is not necessary that all such matters be certified by,
or covered by the opinion of, only one such Per son, or that they be so certified or covered by
only one document, but one such Person m ay certify or give an opinion with respect to some
matters and one.or more other such Persons as to other matters, and any such Person may
certify or give an opinion as to such matters in one or several documents.

(d).Any certificate or opinion of an officer of the Company may be based, insofar
as it relates to legal matters, upon a certificate or opinion of, or representations by, counsel,
unless such officer knows, or in the exercise of reasonable care should know, that the cer tificate
or opinion or representations with respect to the matters upon which such certificate or opinion

_is based are erroneous. Any such certificate or opinion of counsel delivered under the Indenture

may be based, insofar as it relates to factual matters, upon a certificate or opinion of, or
representations by, an officer or officers of the Company stating that the information with
respect to such factual matters is in the possession of the Company, unless such person knows,
or in'the exercise of reasonable care should know, that the certificate or opinion of
representations with respect to. such matters are erroneous. Any opinion of counsel deliver ed
hereunder may contain standard exceptlons and qu alifications reasonably satisfactory to the
Trustee

(e) Any certificate, statement or opinion of any officer of the Company, or of

- counsel, may be based, insofar as it relates to accounting matters, upon a certificate or opinion

of or representations by an independe nt public accountant or firm of accountants, unless such
officer or counsel, as the case may be, knows that the certificate or opinions or representations
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with respect to the accounting matters upon which the certificate, statement or opinion of such
officer or counsel may be based as aforesaid are erroneous, or in the exercise of reasonable
care should know that the same are erroneous. Any certificate or opinion of any firm of
_independent public accountants filed with the T rustee shall contain a state ment that such firm is
: lndependent

() Where any Person is required to make, give or execute two or more
appllcatlons requests, consents, certificates, statements, opinions or other instruments under
this Indenture, they may, but need not, be consolidated and form one instrument.

Section 15.06 BUSINESS DAYS. Unless otherwise provided pursuant to Section 2.05(c)
hereof, in any case where the date of Maturity of the principal of or any premium or interest on
any Note or the date fixed for redemption of any Note is not a Business Day, then paym ent of
such principal or any premium or interest need not be made oh such date but may be made on
the next succeeding Business Day with the same force and effect as if made on the date of
Maturity or the date fixed for redemption, and, in the case of timely payment thereof, no interest
shall accrue for the period from and after such Interest Payment Date or the date on which the
principal or premium of the Note is required to be paid.

Section 15.07 TRUST INDENTURE ACT TO CONTROL. If and to the extent that any
provision of this Indenture limits, qualifies or conflicts with the duties imposed by the TIA, such
requnred provision of the TIA shall govern.

Section 15.08 TABLE OF CONTENTS, HEADINGS, ETC. The table of contents and the
tittes and headings of the articles and sections of this Indenture have been inserted for
convenience of reference only, are not t6 be considered a part hereof, and shall in no way
modlfy or restrict any of the terms or provisions hereof

-Sectlon 15.09 EXECUTION IN COUNTERPARTS. This Indenture may be executed in ‘
any number of counterparts, each of which shall be an original, but such counterparts shall
together constitute but one and the same instrument. :

Section 15.10 MANNER OF MAILING NOTICE TO NOTEJHOLD.ERS.

- (a) Any notice or demand which by any provision of this Indenture is required or
permitted to be given or served by the Trustee or the Company to or on the Holders of Notes, as
the case may be, shall be given or served by first-class mail, postage prepaid, addressed to the
Holders of such Notes at their last addresses as the same appear on the register for the Notes
referred to-in Section 2.06, and any such notice shall be dee med to be given or served by being

“deposited in a post office letter box in the form and manner provided in this Section 15.10. In
case by reason of the suspension of regular mail service or by reason of any other cause it shall
be impracticable to give notice to any Holder by mail, then such notification to such Holder as
shall be made with the approval of the Trustee shall constitute a sufficient n otification for every
purpose hereunder.

(b) The Company shall also provide any.notices required under this indenture by
publication, but only to the extent that such public ation is required by the TIA, the rules and

regulations of the Commission or any securities exchange upon which any senes of Notes is
listed.
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Section 15.11 APPROVAL BY TRUSTEE OF COUNSEL. Wherever the Trustee is
required to approve counsel w ho is to furnish evidence of compliance with conditions precedent
in this Indenture, such approval by the Trustee shall be deemed to have been given upon the
taking of any action by the Trustee pursuant to and in accordance with the certificate or opinion

- so furnished by such counsel.

52

EXHIBIT A




IN WITNESS WHEREOF, KANSAS CITY POWER & LIGHT COMPANY has caused this
Indenture to be signed and acknowledged by its Treasurer and attested by its Assistant
Secretary, and THE BANK OF NEW YORK TRUST COMPANY, N.A. has caused this Indenture
to be signed and acknowledged by its duly authorized officer, as of the day and year first written

above.
KANSAS CITY POWER & LIGHT COMPANY
By V\W LJ ,@&u
Name: Michael W. Cline
Title:  Treasurer
ATTEST:

L

Narhe: Matk G. English
Title:  Assistant Secretary

THE BANK OF NEW YORK TRUST COMPANY, N.A,,
AS TRUSTEE

By 714 M&/w.
2‘;“2‘:@1 M. CALLAHAN
VICE PRESIDENT
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STATE OF MISSOURI )
) ss.
COUNTY OF JACKSON )

On the\‘zi-‘_C day of May, 2007, before me personally came Michael W. Cline, to me
known, who, being by me duly sworn, did depose and say that he is Treasurer of
KANSAS CITY POWER & LIGHT COMPANY, one of the corporations described in and
which executed the above instrument; that he knows the corporate seal of said
corporation; that the seal affixed to the said instrument is such corporate seal; that it
was so affixed by authority of the Board of Directors of said corporation; and that he

signed his name thereto by like authority.
%M V/@:ﬂ%

[NOTARIAL SEAL]

RENEE RAY

Notaty Public-Notary Seal Notary Public
Siate of Missouri, Jackson County }

Commission # 06919182
My Commission Expires Aug 30, 2010
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STATE OF MISSOURI ) ‘
) ss.
COUNTY OF JACKSON )

On the:-?_)_ﬂL day of May, 2007, before me personally came Mark G. English, to me
known, who, being by me duly sworn, did depose and say that he is Assistant Secretary
of KANSAS CITY POWER & LIGHT COMPANY, one of the corporations described in
and which executed the above instrument; that he knows the corporate seal of said
corporation; that the seal affixed to the said instrument is such corporate seal; that it
was so affixed by authority of the Board of Directors of said corporation; and that he

- signed his name thereto by like authority.

[NOTARIAL SEAL] | &W M
4

RENEE RAY

Notary Public-Notaty Seal Notary Public
Siate of Missour, Jackson County

Commission # 06919182 _
My Commission Explres Aug 30, 2010
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