


Table of Contents

PROSPECTUS SUPPLEMENT
(To prospectus dated November 8, 2002)

6,000,000 Shares

Great Plains Energy Incorporated
Common Stock

        Great Plains Energy Incorporated is offering 6,000,000 shares of common stock. The shares are listed on the New York Stock Exchange, or NYSE, under
the symbol “GXP”. The last reported sale price on the NYSE of our common stock on November 21, 2002 was $22.13 per share.

       Investing in the common stock involves risks that are described in the “Risk Factors” section beginning on page S-4 of
this prospectus supplement.

         
Per Share Total

Public offering price  $22.000  $132,000,000 
Underwriting discount   $.825   $4,950,000 
Proceeds, before expenses, to Great Plains Energy Incorporated  $21.175  $127,050,000 

      We have granted the underwriters a 30-day option to purchase up to 900,000 additional shares at the public offering price less the underwriting discount to
cover overallotments.

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

      The shares will be ready for delivery on or about November 27, 2002.

Merrill Lynch & Co.
 Banc of America Securities LLC
 Credit Suisse First Boston
 Lehman Brothers
 Morgan Stanley

The date of this prospectus supplement is November 21, 2002.
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     Great Plains Energy Incorporated is a utility holding company headquartered in Kansas City, Missouri. We are engaged in regulated electric utility operations
in a 24-county area of western Missouri and eastern Kansas which includes the Kansas City metropolitan area. We also have unregulated operations that provide
energy-related products and services to customers in various U.S. locations. Our primary businesses are shown below:
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     This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this common stock offering and certain other
matters relating to us and our financial condition. The second part, the base prospectus, gives more general information about securities we may offer from time
to time, some of which does not apply to this offering. Generally, when we refer to the prospectus, we are referring to both parts of this document combined. If
the description of the offering varies between the prospectus supplement and the accompanying base prospectus, you should rely on the information in the
prospectus supplement.

     You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. We have not,
and the underwriters have not, authorized 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 of these securities in any jurisdiction where an offer or sale of these securities
is not permitted. The information in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference is
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only accurate as of the respective dates of those documents in which the information is contained. Our business, financial condition, results of operations and
prospects may have changed since those dates.

     Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement to “Great Plains Energy,” “we,” “us,” and
“our,” or similar terms, are to Great Plains Energy Incorporated. All references to “EBITDA” in this prospectus supplement refer to earnings (before
extraordinary item and net write-off of investment in DTI Holdings, Inc. and its subsidiary Digital Teleport Inc. (together with DTI Holdings, Inc., “DTI Inc.”))
before the sum of interest expense, income taxes, depreciation, depletion and amortization. EBITDA is shown because it is a widely accepted measure of
financial performance used by some analysts and investors to analyze and compare companies on the basis of operating performance. It is not defined under
accounting principles generally accepted in the United States, or “GAAP,” and should not be considered in isolation or as a substitute for a measure of
performance prepared in accordance with GAAP and is not indicative of operating income from operations as determined under GAAP. Additionally, our
computation of EBITDA may not be comparable to other similarly titled measures computed by other companies because not all companies calculate EBITDA in
the same fashion.
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SUMMARY

     The following is qualified in its entirety by, and should be read together with, the more detailed information included or incorporated by reference in this
prospectus supplement and the accompanying base prospectus, including the “Risk Factors” section and the financial statements and related notes. Unless
otherwise indicated, all of the following information assumes that the underwriters have not exercised their option to purchase up to an additional 900,000 shares
of common stock within 30 days of the date of this prospectus supplement.

Great Plains Energy Incorporated

     We are a growing, diversified provider of energy and energy related products and services for homes and businesses, both in the Kansas City metropolitan area
and other U.S. locations. Through a corporate restructuring which was consummated on October 1, 2001, we were formed and became the parent company and
sole owner of the common stock of Kansas City Power & Light Company (KCP&L), our public utility subsidiary, engaged primarily in regulated utility
operations in western Missouri and eastern Kansas. This restructuring was implemented through an Agreement and Plan of Merger whereby each outstanding
share of KCP&L stock was exchanged for a share of Great Plains Energy stock. As a result, Great Plains Energy replaced KCP&L as the listed entity on the New
York Stock Exchange. We are a public utility holding company registered with and subject to the regulation of the Securities and Exchange Commission under the
Public Utility Holding Company Act of 1935, as amended. Our other key businesses include an approximately 89% indirect ownership of Strategic Energy,
L.L.C. (Strategic Energy) and 100% indirect ownership of KLT Gas Inc. (KLT Gas). These respective interests were transferred from KCP&L to us in the form of
a stock dividend as part of the corporate restructuring. At the time of that restructuring, our indirect ownership of Strategic Energy was 83%. That interest was
increased to approximately 89% on November 7, 2002.

     Kansas City Power & Light Company (KCP&L) is our regulated electric utility that generates, transmits and distributes electricity. KCP&L, headquartered
in Kansas City, Missouri, has over 480,000 customers located in 24 counties in western Missouri and eastern Kansas. About 58% of KCP&L’s retail revenues in
2001 were from Missouri customers and 42% from Kansas customers. Retail revenues accounted for approximately 90% of KCP&L’s total electric revenues for
the first nine months of 2002. Residential and commercial customers account for approximately 85% of KCP&L’s retail MWh sales. KCP&L contributed
approximately 55% of our revenue and 95% of our EBITDA for the first nine months of 2002.

     Strategic Energy provides power supply coordination services for a management fee by purchasing wholesale electricity and reselling it to retail customers in
several deregulated electricity markets. Strategic Energy currently provides power supply coordination services on behalf of approximately 29,100 commercial,
institutional, and small manufacturing accounts. Strategic Energy contributed approximately 41% of our revenue and 12% of our EBITDA for the first nine
months of 2002.

     KLT Gas invests in natural gas producing properties with a focus on creating value through early stage coal bed methane discovery and development.

     Our principal executive office is located at 1201 Walnut Street, Kansas City, Missouri 64106. Our telephone number is (816) 556-2200.
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Business Strategy

     Our vision is to become a premier, diversified energy company that produces annual growth in earnings per share of 5% in a financially disciplined manner. To
achieve this, we will focus on the following goals:

 1. Developing KCP&L into an operationally excellent electric utility by leveraging our strengths in the following areas:

 •  Rigorous cost control measures;
 
 •  Low overall fuel costs and diversity of fuel sources;
 
 •  Reliability of service and competitive pricing;
 
 •  Growth in our service territory; and
 
 •  Customer satisfaction and brand identity.

 2. Developing Strategic Energy into a more profitable and innovative energy services company by capitalizing on the following attributes:

 •  A performance-oriented culture;
 
 •  A unique and highly scalable business model;
 
 •  Innovative product development;
 
 •  A proven track record of providing energy to end-users in deregulated markets in North America; and
 
 •  Substantial customer/affiliate relationships.

 3. Developing KLT Gas into a premier brand in the unconventional natural gas exploration market through the following:

 •  An integrated approach to exploration;
 
 •  A focus solely on coal bed methane exploration and production; and
 
 •  State-of-the-art analytical tools.

 4. Identifying synergistic energy investments that drive earnings growth while supporting our core strategies, including:

 •  Expanding in a financially-disciplined manner; and
 
 •  Seeking to manage our operations in a manner supportive of our historical dividend policy.
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The Offering

   
Issuer  Great Plains Energy Incorporated
   
Common stock offered  6,000,000 shares
   
Approximate number of shares of common stock outstanding immediately after the
offering(1)  

68,296,170 shares

   
Listing  New York Stock Exchange
   
Symbol  GXP
   
Common stock price range (January 2, 2002- November 21, 2002)  $15.69 — $26.98
   
Indicated annual dividend rate  $1.66 per share
   
Book value per share at September 30, 2002.  $13.05
   
Use of proceeds

 

Our net proceeds from the sale of the common stock in this
offering are estimated to be approximately $126,550,000 after
deducting the underwriting discount and estimated offering
expenses. We expect to use these proceeds to repay our short-term
debt, to contribute capital to KCP&L to repay its long-term and
short-term debt and for general corporate purposes.

   
Risk factors

 

See “Risk Factors” and other information included or
incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of factors you should
carefully consider before deciding to invest in shares of our
common stock.

(1) The number of shares outstanding after the offering is based on our shares outstanding as of November 12, 2002 and assumes that the underwriters’ over-
allotment option is not exercised. If the underwriters exercise their over-allotment option in full, we will issue and sell an additional 900,000 shares and
receive additional net proceeds before expenses of $19,057,500, assuming the settlement occurs prior to an adjustment in the price for the option shares
which occurs after November 29, 2002. See “Underwriting”.
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RISK FACTORS

     You should carefully consider the risk factors described below, as well as the other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus, before making an investment in our common stock. The risks and uncertainties described below are not the only
ones facing our company. Additional risks and uncertainties not presently known or that we currently believe to be immaterial may also adversely affect us.

     We are exposed to commodity price risk.

     Certain of our subsidiaries engage in the wholesale and retail marketing of electricity and, accordingly, are exposed to risks associated with the price of
electricity. We routinely enter into contracts to purchase and sell electricity in Strategic Energy’s normal course of business. In addition, KCP&L purchases power
as part of its load management operations. KLT Gas, invests in natural gas production, the value of which is impacted by fuel prices. Additionally, since less than
1% of KCP&L’s revenues include an automatic fuel adjustment provision, we are exposed to risk from changes in the market prices of coal and natural gas used
to generate power.

     We manage one form of our exposure to commodity prices through the structure of our commercial contracts for purchase and delivery of coal, KCP&L’s
predominant fuel source. About half of KCP&L’s delivered cost of coal is for rail transportation. We enter into long-term freight contracts to reduce the degree of
variability in the delivered cost of coal. We also manage coal price risk in some cases by using short and intermediate-term fixed price contracts. We also manage
commodity risk by establishing risk limits and entering into contracts to offset some of our positions to balance energy supply and demand at Strategic Energy
and to protect ourselves from volatility in the price of natural gas at KCP&L and KLT Gas. However, we do not always hedge the entire exposure of our
operations from commodity price volatility. To the extent that we do not do so, our results of operations and financial position may be impacted.

     Although our board of directors recently declared a dividend on our common stock, we cannot assure you that future dividend payments will be
made or, if made, in what amounts they may be paid.

     As a holding company with no significant operations of our own, the primary source of funds for payment of dividends to our shareowners is dividends our
subsidiaries pay to us. Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts to us, whether by dividends, loans, or
other payments. The ability of our subsidiaries to pay dividends or make distributions to us, and, accordingly, our ability to pay dividends on our common stock,
will depend on the actual and projected earnings and cash flow, capital requirements, and general financial condition of our subsidiaries, as well as on regulatory
factors, financial covenants, general business conditions, and other matters.

     On November 5, 2002, our board of directors examined the various factors described above and declared a quarterly dividend of $0.415 per share on our
common stock, payable December 20, 2002. We cannot assure you that future dividend payments will be made or, if made, in what amounts they may be paid.

     The costs of compliance with new environmental laws and the incurrence of environmental liabilities could adversely affect our profitability.

     Our operations are subject to extensive regulation relating to environmental protection. New environmental laws and regulations affecting our operations may
be adopted, and new interpretations of existing laws and regulations could be adopted or become applicable to us or our facilities, which may substantially
increase our environmental expenditures in the future. In addition, we may not be able to recover all of our costs for environmental expenditures through rates at
current levels in the future. Under
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current law, we are also generally responsible for any on-site liabilities associated with the environmental condition of our facilities that we have previously
owned or operated, regardless of whether the liabilities arose before, during or after the time we owned or operated the facilities. The incurrence of a material
environmental liability could have a material adverse effect on our results of operations and financial condition.

     We have nuclear exposure.

     KCP&L owns 47% of Wolf Creek Nuclear Operating Corporation, the operating company for the Wolf Creek Generating Station (Wolf Creek) located in
Coffey County, Kansas. KCP&L’s share of Wolf Creek’s generating capacity is 550 megawatts which makes it KCP&L’s second largest generating facility,
representing approximately 15% of estimated 2002 total capacity and about 27% of annual MWh generation over the past three years. Over this same period, the
facility has operated at 92% capacity.

     Wolf Creek has the lowest fuel cost per mmBtu of any of KCP&L’s generating units. As of December 31, 2001, its assets and operating expenses represented
about 34% and 19%, respectively, of KCP&L’s assets and operating expenses. An extended shut-down of Wolf Creek could have a substantial adverse effect on
KCP&L’s business, financial condition and results of operations because of higher replacement power and other costs. Although not expected, the Nuclear
Regulatory Commission could impose an unscheduled plant shut-down, reacting to safety concerns at the plant or other similar nuclear units. If a long-term shut-
down occurred, the state regulatory commissions could reduce rates by excluding the Wolf Creek investment from rate base.

     Ownership and operation of a nuclear generating unit exposes KCP&L to risks regarding decommissioning costs at the end of the unit’s life and to potential
retrospective assessments and property losses in excess of insurance coverage. KCP&L contributes about $3 million annually to a tax-qualified trust fund to be
used to decommission Wolf Creek. This funding level assumes a projected level of return on trust assets. If the actual return on trust assets is below the
anticipated level, KCP&L could be responsible for the balance of funds required. However, if returns are lower than the expected level, KCP&L believes a rate
increase would be allowed to ensure full recovery of decommissioning costs over the remaining life of the unit.
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FORWARD-LOOKING INFORMATION

     Statements made in this document, and in the documents incorporated by reference in this document, that are not based on historical facts are forward-looking,
may involve risks and uncertainties, and are intended to be as of the date when made. In connection with the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995, we are providing a number of important factors that could cause actual results to differ materially from provided forward-looking
information. These important factors include:

 •  future economic conditions in the regional, national and international markets;
 
 •  state, federal and foreign regulation;
 
 •  weather conditions including weather-related damage;
 
 •  cost of fuel;
 
 •  financial market conditions, including, but not limited to, changes in interest rates;
 
 •  inflation rates;
 
 •  increased competition, including, but not limited to, the deregulation of the electric utility industry and the entry of new competitors;
 
 •  ability to carry out marketing and sales plans;
 
 •  ability to achieve generation planning goals and the occurrence of unplanned generation outages;
 
 •  nuclear operations;
 
 •  ability to enter new markets successfully and capitalize on growth opportunities in nonregulated businesses;
 
 •  adverse changes in applicable laws, regulations or rules governing environmental regulations including air quality, tax or accounting matters;
 
 •  delays in the anticipated in-service dates of additional generating capacity;
 
 •  performance of projects undertaken by our non-regulated businesses and the success of efforts to invest in and develop new opportunities;
 
 •  non-performance of counterparties;
 
 •  impact of terrorist acts;
 
 •  availability and cost of capital; and
 
 •  other risks and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all possible factors.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

     Our common stock trades on the New York Stock Exchange (NYSE) under the symbol “GXP”. Prior to October 1, 2001, we were listed on the NYSE under
the symbol “KLT”. Effective on October 1, 2001, KCP&L common stock was exchanged for Great Plains Energy common stock on a one-for-one basis. The
following table sets forth on a per share basis the high and low sales prices for our common stock for the periods indicated as reported on the NYSE composite
transactions reporting system.

          
   High  Low

    
2000         
 First Quarter  $29.00  $20.88 
 Second Quarter   28.75   22.50 
 Third Quarter   28.75   23.56 
 Fourth Quarter   28.19   23.81 
2001         
 First Quarter  $27.56  $23.60 
 Second Quarter   26.75   23.63 
 Third Quarter   26.13   23.70 
 Fourth Quarter   27.35   23.19 
2002         
 First Quarter  $26.98  $24.40 
 Second Quarter   25.07   20.35 
 Third Quarter   22.45   15.69 
 Fourth Quarter (as of November 21, 2002   23.59   17.66 

     The last reported sale price of our common stock on November 21, 2002 on the NYSE is included on the cover page of this prospectus supplement. As of
November 1, 2002, there were approximately 17,300 holders of record of our common stock.

     Subject to the restrictions described below, dividends on our shares of common stock are payable at the discretion of our board of directors out of legally
available funds. Future payment of dividends, and the amounts of these dividends, will depend on our financial condition, results of operations, capital
requirements and other factors.

     Our Articles of Incorporation contain certain restrictions on the payment of dividends on common stock in the event common stock equity falls to below 25%
of total capitalization. If preferred stock dividends are not declared and paid when scheduled, we could not declare or pay common stock dividends or purchase
any common shares. If the unpaid preferred stock dividends equal four or more full quarterly dividends, the preferred shareholders, voting as a single class, could
elect the minimum number of directors necessary to constitute a majority of our full board of directors.

     Our board of directors declared the most recent common stock dividend on November 5, 2002, in the amount of $0.415 per share, payable December 20, 2002
to shareholders of record on November 29, 2002.
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USE OF PROCEEDS

     We estimate that we will receive net proceeds from this offering without exercise of the underwriters’ over-allotment option of approximately $126,550,000
after deducting the underwriting discount and estimated offering expenses. We expect to use the net proceeds from this offering to reduce our short-term debt, to
contribute capital to KCP&L to repay a portion of its long-term debt and for general corporate purposes.

     The Great Plains Energy short-term debt to be repaid was incurred to finance previous equity contributions to KCP&L and for general corporate purposes. At
September 30, 2002, we had approximately $142 million of outstanding short-term debt with a weighted average interest rate of 2.72%.

     The KCP&L long-term debt expected to be redeemed is comprised of various issues of medium term notes with maturities ranging from October 2005 through
February 2008. The aggregate principal amount of these notes is approximately $104 million with interest rates ranging from 6.98% through 7.50%.

CAPITALIZATION AND SHORT-TERM DEBT

     The table below shows our capitalization as of September 30, 2002:

 •  on an actual consolidated basis; and
 
 •  on an as-adjusted basis to give effect to (1) shares issued in connection with the acquisition on November 7, 2002 of an entity which owned a small

indirect interest in Strategic Energy, (2) the sale of the 6,000,000 shares of our common stock offered by this prospectus supplement at a public
offering price of $22.00 per share, before any exercise of the underwriters’ over-allotment option, and (3) the application of the proceeds as described
in “Use of Proceeds”.

     You should read the information in this table together with our consolidated financial statements and the related notes incorporated by reference in this
prospectus supplement.

                  
   As of September 30, 2002

   
   Actual  As Adjusted

    
   (dollars in thousands)
Short-term debt (including current maturities)  $ 255,534   11% $ 240,064   10%
Long-term debt (excluding current maturities)   1,125,054   47%  1,021,054   43%
             
 Total debt   1,380,588   58%  1,261,118   53%
Company-obligated mandatorily redeemable preferred securities

of trust holding solely&subordinated debentures  $ 150,000   6% $ 150,000   6%
Cumulative preferred stock   39,000   2%  39,000   2%
Common stock equity   807,946   34%  942,496   39%
             
 Total capitalization and short-term debt  $2,377,534   100% $2,392,614   100%
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THE COMPANY

     We are a growing, diversified provider of energy and energy related products and services for homes and businesses, both in the Kansas City metropolitan area
and other U.S. locations. Through a corporate restructuring which was consummated on October 1, 2001, we were formed and became the parent company and
sole owner of the common stock of Kansas City Power & Light Company (KCP&L), our public utility subsidiary engaged primarily in regulated utility
operations in western Missouri and eastern Kansas. This restructuring was implemented through an Agreement and Plan of Merger whereby each outstanding
share of KCP&L stock was exchanged for a share of Great Plains Energy stock. As a result, Great Plains Energy replaced KCP&L as the listed entity on the New
York Stock Exchange. Our other key businesses include an approximately 89% indirect ownership of Strategic Energy L.L.C. (Strategic Energy) and 100%
ownership of KLT Gas (KLT Gas). These respective interests were transferred from KCP&L to us in the form of a stock dividend as part of the corporate
restructuring. At the time of that restructuring, our indirect ownership of Strategic Energy was 83%. That interest was increased to approximately 89% on
November 7, 2002.

     We do not own or operate any significant assets other than the stock of our subsidiaries and are a public utility holding company registered with and subject to
the regulation of the Securities and Exchange Commission (SEC) under the Public Utility Holding Company Act of 1935, as amended (PUHCA). Under PUHCA,
we and our subsidiaries must meet the SEC’s standards to issue securities or guaranty securities. Additionally, we and our subsidiaries can only invest in the
traditional electric and gas utility business and related businesses. Our acquisition of the voting stock of other gas or electric utilities is subject to prior SEC
approval. PUHCA also imposes restrictions on transactions among affiliates.

KCP&L

  General

KCP&L, incorporated in Missouri in 1922, is our regulated electric utility that generates, transmits and distributes electricity. KCP&L, headquartered in Kansas
City, Missouri, has over 480,000 customers located in 24 counties in western Missouri and eastern Kansas. About 58% of KCP&L’s retail revenues in 2001 were
from Missouri customers and 42% from Kansas customers. Residential and commercial customers account for approximately 85% of KCP&L’s retail MWh sales.
Retail revenues accounted for approximately 90% of KCP&L’s total electric revenues for the first nine months of 2002. Wholesale firm power, bulk power sales
and miscellaneous electric revenues accounted for the remainder of utility revenues. KCP&L consists of two business units: power and delivery.
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     The chart below reflects the breakdown of KCP&L’s retail revenue by customer type:

  Business

     Power. As of September 30, 2002 the power business unit has over 3,700 megawatts (MW) of generating capacity. For 2002, this capacity represents about
110% of our peak load requirement experienced in August. For the period ended December 31, 2001, fossil plants represented approximately 70% of total
generation and nuclear represented approximately 30%. During 2001, KCP&L entered into a $200 million, five-year synthetic construction/lease transaction for
five combustion turbines that will add 385 MW of peaking capacity. The incremental capacity represented by these turbines may, over time, reduce KCP&L’s
purchases of peaking power from outside sources. During the third quarter of 2002, the lease was amended to reduce the amount financed from the previously
estimated $200 million to $176 million to reflect changes in the estimated cost for the purchase, installation, assembly, and construction of the five combustion
turbines. Construction began in the third quarter of 2002 with the commercial operation date for the turbines expected in the spring and summer of 2003. In
accordance with SFAS No. 13 and EITF issues 90-15 and 97-10, this lease, the turbines, and the related property and equipment do not appear on the KCP&L or
Great Plains Energy balance sheets. This is the only material transaction of this type to which we are a party.

     KCP&L owns the Hawthorn Station (Jackson County, Missouri), Montrose Station (Henry County, Missouri), Northeast Station (Jackson County, Missouri)
and two Grand Avenue Station turbine generators (Jackson County, Missouri). KCP&L also owns 50% of the 688 MW LaCygne 1 Unit and 674 MW LaCygne 2
Unit in Linn County, Kansas; 47% of the 1,170 MW Wolf Creek Generating Station in Coffey County, Kansas; and 70% of the 670 MW Iatan Station in Platte
County, Missouri.
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A detailed breakdown of KCP&L’s generating facilities consist of the following:

             
      Estimated     
      2002 MW     

Unit  Year Completed  Capacity  Primary Fuel

   
Wolf Creek   1985    550(a)  Nuclear
Iatan   1980    469(a)  Coal
LaCygne 2   1977    337(a)  Coal
LaCygne 1   1973    344(a)  Coal
Hawthorn 9(b)   2000    137  Gas
Hawthorn 6(c)   1997    132  Gas
Hawthorn 5   1969    575  Coal
Montrose 3   1964    176  Coal
Montrose 2   1960    164  Coal
Montrose 1   1958    170  Coal
Hawthorn 8(c)   2000    77  Gas
Hawthorn 7(c)   2000    77  Gas
Northeast 13 and 14(c)   1976    114  Oil
Northeast 17 and 18(c)   1977    117  Oil
Northeast 15 and 16(c)   1975    116  Oil
Northeast 11 and 12(c)   1972    111  Oil
Northeast Black Start Unit   1985    2  Oil
Grand Avenue (2 units)   1929 & 1948   65  Gas
            
Total       3,733     
            

(a)  KCP&L’s share of mutually-owned unit.
 
(b) Heat recovery steam generator portion of combined cycle.
 
(c)  Combustion turbines.

     KCP&L has a 47% interest in Wolf Creek Nuclear Operating Corporation (WCNOC), the operating company for the nuclear Wolf Creek Generating Station.
Wolf Creek represents about 15% of KCP&L’s generating capacity. This unit is one of KCP&L’s principal generating facilities and has the lowest fuel cost of any
of its generating facilities. Given that the cost of fossil fuel generation is substantially higher and that less than 1% of KCP&L’s revenues include an automatic
fuel adjustment provision, an extended shutdown of the unit could have a substantial adverse effect on the operations of KCP&L and its financial condition. The
plant’s operating performance has remained strong over the last three years, contributing an average 27% of KCP&L’s annual MWh generation while operating at
an average capacity of 92%. WCNOC has on hand or under contract 83% of the uranium required to operate Wolf Creek through March 2005. The balance is
expected to be obtained through contract and spot market purchases. KCP&L expects its cost of nuclear fuel to remain fairly constant in 2003. Wolf Creek
returned to service on April 27, 2002, following a 35-day refueling and maintenance outage that began on March 23, 2002. The next outage is scheduled for the
fall of 2003.

     On June 20, 2001, Unit No. 5 at the Hawthorn Generating Station was returned to commercial operation after a 28-month outage due to an explosion that
destroyed the boiler in February 1999. The rebuilt coal-fired unit has a capacity of 575 megawatts which was increased from 476 megawatts prior to the
explosion. Hawthorn No. 5 has been recognized nationally, in the National Energy Policy Report sent to President Bush for its use of best available pollution
control technology. Under KCP&L’s property insurance coverage, KCP&L received an additional $30 million in insurance recoveries in 2001, increasing the total
insurance recoveries received to date to $160 million. The recoveries have been recorded as an increase in accumulated depreciation on the consolidated balance
sheet. Expenditures, excluding
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capitalized interest, for rebuilding Hawthorn No. 5 were $35.6 million in 1999, $207.6 million in 2000, and $72.9 million in 2001. These amounts do not reflect
insurance proceeds received to date or future proceeds to be received.

     Delivery. KCP&L’s delivery business unit consists of transmission and distribution facilities that service over 480,000 customers as of September 30, 2002.
KCP&L’s electric transmission system interconnects with systems of other utilities to permit bulk power transactions with other electricity suppliers. KCP&L
owns approximately 1,700 miles of transmission lines, approximately 8,900 miles of overhead distribution lines, and approximately 3,400 miles of underground
distribution lines. KCP&L has all the franchises necessary to sell electricity within the territories from which substantially all of its gross operating revenue is
derived. KCP&L continues to experience load growth approximating the historical average of 2.0% to 2.5% annually through increased customer usage and
additional customers.

  Regulation

     State Regulation. KCP&L’s retail generation and distribution rates are set by the Missouri Public Service Commission (MPSC) and the Kansas Corporation
Commission (KCC). KCP&L currently has no rate proceeding pending in either state.

     In recent years there have been a number of developments in the industry aimed at restructuring and increasing competition. These initiatives have not been
adopted in the states of Missouri or Kansas. In many parts of the country, generating assets have become deregulated with power sold to utilities on a competitive
basis, transmission assets have become subject to the control of an independent system operator and distribution systems have remained regulated.

     In the second quarter 2002, the KCC approved the stipulation and agreement that KCP&L had reached with the KCC staff and the Citizens Utility Ratepayers
Board that will result in implementation of a $12 million to $13 million revenue reduction in 2003 and a rate moratorium until 2006 in return for KCP&L’s
agreement not to seek reimbursement for the Kansas jurisdictional portion of costs (approximately $16.5 million) relating to a January 2002 ice storm. The ice
storm was one of the most damaging storms in Kansas City history and caused roughly 285,000 customer outages throughout KCP&L’s service territory. Pursuant
to the stipulation and agreement, KCP&L also agreed to determine depreciation expense of the Wolf Creek nuclear generating station using a 60 year life instead
of a 40 year life effective January 2003, which will result in a reduction of expense by approximately $7 million to $8 million in 2003. KCP&L also agreed to file
a rate case by May 15, 2006.

     Effective August 2002, the MPSC approved KCP&L’s application for an accounting authority order related to the Missouri jurisdictional portion of the storm
costs. The order allows KCP&L to defer and amortize $20.1 million, representing the Missouri impact of the storm, through January 2007. The amortization
began in September 2002 and will total $1.5 million in 2002 and approximately $4.6 million annually for the remainder of the amortization period. In October
2002, the Staff of the MPSC concluded its review of the Missouri jurisdictional earnings for KCP&L and determined that current rate levels do not warrant action
at this time.

     KCP&L is regulated and follows SFAS No. 71 which applies to regulated entities with rates that are designed to recover the costs of providing service.
Accordingly, KCP&L defers on the balance sheet items when allowed by a commission’s rate order or when it is probable, based on regulatory past practices, that
future rates will recover the amortization of the deferred costs. If SFAS No. 71 were not applicable, regulatory assets would be written off. At September 30,
2002, KCP&L had $139.7 million of unamortized regulatory assets.

     FERC. The Federal Energy Regulatory Commission (FERC) regulates wholesale electricity operations and transmission rates. Under FERC Order 2000,
KCP&L, as an investor-owned utility, is strongly encouraged to join a FERC-approved Regional Transmission Organization (RTO). RTOs combine regional
transmission operations of utility businesses into an organization that schedules transmission services and monitors the energy market to ensure regional
transmission reliability and non-discriminatory
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access. KCP&L is a member of the Southwest Power Pool (SPP). During the first quarter of 2002, the SPP and the Midwest Independent System Operator
(MISO) voted to consolidate the two organizations to create a larger Midwestern RTO, a non-profit organization that will operate in twenty states and one
Canadian province. FERC approved the consolidation filings in May 2002 and the consolidation is expected to be completed during the first quarter of 2003.
FERC has already approved an RTO proposal submitted by MISO.

     During the third quarter of 2002, FERC issued a Notice of Proposed Rulemaking to Remedy Undue Discrimination through Open Access Transmission
Service and Standard Electricity Market Design. The proposed rulemaking is designed to establish a single non-discriminatory open access transmission tariff
with a single transmission service that is applicable to all users of the interstate transmission grid. All public utilities that own, control or operate interstate
transmission facilities would be required to become an independent transmission provider, turn over the operation of their transmission facilities to an RTO that
meets the definition of an independent transmission provider or contract with an entity that meets the definition of an independent transmission provider. KCP&L
is in the process of evaluating the impact of the proposed rulemaking on its operations and providing comments on the proposed rulemaking to FERC.
Additionally, regulatory approvals would have to be received from the MPSC and the KCC prior to KCP&L’s participation in an independent transmission
provider.

     NRC. KCP&L is subject to the jurisdiction of the Nuclear Regulatory Commission (NRC) with respect to the Wolf Creek nuclear generation station. The
Atomic Energy Act empowers the NRC to issue, modify, suspend and revoke licenses for the construction and operation of nuclear generation stations and
impose civil penalties for failure to comply with the Atomic Energy Act, the regulations under it or the terms of those licenses. The NRC subjects nuclear
generation stations to continuing review and regulation covering, among other things, operations, maintenance, and environmental and radiological aspects of
those stations.

Strategic Energy

     Strategic Energy provides power supply coordination services for a management fee by purchasing electricity and reselling it to retail customers in several
deregulated electricity markets, including Pennsylvania, California, Ohio, New York, Massachusetts and Texas. As part of its process of managing electricity
portfolios for retail customers, Strategic Energy occasionally sells unsold power back into the wholesale market. Strategic Energy also provides strategic planning
and consulting services in the natural gas and electricity markets. During the first three quarters of 2002, power supply coordination services provided to retail
customers accounted for substantially all of Strategic Energy’s operating income.

     In 2000, Strategic Energy also provided retail gas services to commercial, institutional and small manufacturing customers. Strategic Energy elected to exit
this business in the first quarter of 2001 to focus
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on power supply coordination services and had phased out of retail gas services at the end of 2001. Strategic Energy made this decision after evaluating the
organizational demands, growth prospects and relative levels of profitability of both businesses. As the marketplace and Strategic Energy’s business evolves,
Strategic Energy may elect to re-enter the market for retail gas services.

     Strategic Energy currently provides power supply coordination services on behalf of approximately 29,100 commercial, institutional and small manufacturing
accounts. Strategic Energy’s customer base is very diverse. Customers include numerous Fortune 500 companies, school districts, and governmental entities.
Based on current signed contracts and expected usage, Strategic Energy forecasts a peak load of 2,560 MW in 2002. The largest concentration of the forecasted
load, 959 MW, is in California. The largest customer of the forecasted peak load, 199 MW, is a retail grocery chain. Strategic Energy enters into full-requirements
contracts (usually one to five years in duration) with customers to supply electricity and manage their energy needs. In return, Strategic Energy receives an
ongoing management fee which is included in the contracted price for the electricity. Based on current signed contracts and expected usage, Strategic Energy
anticipates future MWh sales of 3.3 million MWh for the remainder of 2002 and 10.4 million MWh, 6.9 million MWh, 4.5 million MWh, and 1.2 million MWh
for the years 2003 to 2006, respectively.

     To supply its retail contracts, Strategic Energy purchases blocks of electricity under forward contracts to purchase fixed quantities at fixed prices from power
suppliers based on projected peak demand under one to five year contracts. When Strategic Energy has excess supply in the on-peak period, the excess is sold in
the wholesale market. The savings generated by the sale of excess supply of on-peak electricity is used to reduce the cost of providing energy to Strategic
Energy’s retail customers and is recorded as a reduction of purchased power.

     At September 30, 2002, Strategic Energy had entered into forward contracts with multiple suppliers. Should the supplier default and not deliver, Strategic
Energy would be exposed to market fluctuations, and possible losses to the extent that the then current market price was higher than the fixed forward contract
price. Strategic Energy monitors this risk by evaluating the credit quality and performance of its suppliers on a routine basis as part of its risk management policy
and practices. At September 30, 2002, Strategic Energy’s five largest suppliers under forward supply contracts represented 77% of the total future committed
purchases. Based on current wholesale electricity market prices, management believes that replacement power could be obtained without a significant impact on
Strategic Energy’s results of operations in the event of a default by a major supplier.

KLT Gas

     KLT Gas’ business strategy is to acquire and develop early stage coalbed methane properties. KLT Gas believes that coalbed methane production provides an
economically attractive alternative source of supply to meet the growing demand for natural gas in North America. KLT Gas has built a knowledge base in
coalbed methane production and reserves evaluation. Therefore, KLT Gas focuses on coalbed methane, a niche in the natural gas industry where it believes its
expertise provides a competitive advantage. Because it has a longer, predictable reserve life and lower development cost, management believes coalbed methane
is inherently lower risk than conventional gas exploration.

     Although gas prices have been volatile recently, KLT Gas continues to believe that the long-term future price scenarios for natural gas appear strong.
Environmental concerns and the increased demand for natural gas for new electric generating capacity are contributing to this projected growth in demand.

     KLT Gas’ properties are located in Colorado, Texas, Wyoming, Kansas, and Nebraska. These leased properties cover approximately 254,000 undeveloped
acres. The development of this acreage is in accordance with KLT Gas’ exploration plan and capital budget. KLT Gas has revised its capital expenditure
estimates, based on changes in market conditions to approximately $4 million for the remainder of 2002 and $30 million, $40 million and $34 million for the
years 2003 through 2005, respectively. The timing of the development may vary from current plans based upon obtaining the
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required environmental and regulatory approvals and permits and future changes in market conditions. During the third quarter of 2002, KLT Gas began the pilot
phase of a new prospect in Colorado and continued pilot development at a Powder River Basin project and two additional projects in the Rocky Mountain region.
KLT Gas continued production at its South Texas property.

Other Businesses

     Home Service Solutions Inc. (HSS), KCP&L’s wholly-owned unregulated subsidiary, holds investments in businesses providing energy-related services to
residential users. HSS is comprised of two subsidiaries, R.S. Andrews Enterprises, Inc. (RSAE) and Worry Free Services, Inc. (WFS). RSAE is a consumer
services company headquartered in Atlanta, Georgia. WFS assists residential customers in obtaining financing primarily for heating and air conditioning
equipment.

     KLT Investments, Inc. (KLT Investments) is a passive investor in affordable housing limited partnerships. At September 30, 2002, KLT Investments had
$69.6 million of such investments. About 66% were recorded at cost; the equity method was used for the remainder. Tax expense is reduced in the year tax credits
are generated. The investments generate future cash flows from tax credits and tax losses of the partnerships. The investments also generate cash flows from the
sales of the properties. For most investments, tax credits are received over ten years. KLT Investments expects tax credits to run through 2008. A change in
accounting principle relating to investments made after May 19, 1995, requires the use of the equity method when a company owns more than 5% in a limited
partnership investment. Of the investments recorded at cost, $44.2 million exceed this 5% level but were made before May 19, 1995. KLT Investments’
management does not anticipate making additional investments in affordable housing limited partnerships at this time.

     KLT Telecom Inc. (KLT Telecom), a second-tier subsidiary of Great Plains Energy, has an 84% ownership of DTI Holdings, Inc., the parent company of
Digital Teleport, Inc. (together with DTI Holdings, Inc, “DTI Inc.”). DTI Inc. is a facilities-based telecommunications company based in St. Louis, Missouri, that
focuses on providing access and connectivity to underserved secondary and tertiary markets. On December 31, 2001, DTI Inc. filed voluntary petitions for
reorganization under Chapter 11 of the U.S. bankruptcy code. As of September 30, 2002, DTI Inc. reorganization under this filing continues in process. Timing of
completion of the bankruptcy process has yet to be determined. During the first quarter of 2002, the bankruptcy court approved $5 million DIP financing to be
provided by KLT Telecom. As of September 30, 2002, none of the DIP financing has been borrowed by DTI Inc. As a result of DTI Inc.’s filing for bankruptcy
protection and KLT Telecom’s ensuing loss of control, KLT Telecom has not included in its results for the three months ended and year to date September 30,
2002, the ongoing earnings or loss incurred by DTI Inc.

     Great Plains Power Incorporated (GPP), a subsidiary of Great Plains Energy, was formed in 2001 to engage in the development, production and trading of
wholesale electric capacity and energy, with a focus on developing and acquiring fossil fuel-fired electric generation in the central part of the United States.
During the second quarter of 2002, Great Plains Energy’s management revised its corporate business strategy. As a result of this revision, management has
decided to limit the operations of GPP until market conditions improve, or the company makes changes in its business strategy.
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UNDERWRITING

     Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting as representative of each of the underwriters named below. Subject to the terms and conditions
set forth in an underwriting agreement among us and the underwriters, we have agreed to sell to the underwriters, and each of the underwriters severally and not
jointly has agreed to purchase from us, the number of shares of common stock set forth opposite its name below.

      
   Number

Underwriter  of Shares

 
Merrill Lynch, Pierce, Fenner & Smith

Incorporated   2,220,000 
Banc of America Securities LLC   832,500 
Credit Suisse First Boston Corporation   832,500 
Lehman Brothers Inc.   832,500 
Morgan Stanley & Co. Incorporated   832,500 
A.G. Edwards & Sons, Inc.   75,000 
BNY Capital Markets, Inc.   75,000 
William Blair & Company, L.L.C   75,000 
Crowell, Weedon & Co.   75,000 
Fahnestock & Co. Inc.   75,000 
Jefferies & Company, Inc.   75,000 
    
 Total   6,000,000 
    

     The underwriters have agreed, subject to the terms and conditions contained in the underwriting agreement, to purchase all of the shares of common stock sold
under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the underwriting agreement provides that the purchase
commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be terminated.

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

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

Commissions and Discounts

     The representative has advised us that the underwriters propose initially to offer the shares of common stock to the public at the public offering price on the
cover page of this prospectus supplement and to certain dealers at that price less a concession not in excess of $.495 per share. The underwriters may allow, and
the dealers may reallow, a discount not in excess of $.10 per share on sales to other dealers. After the public offering, the public offering price, concession and
discount may be changed.
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     The following table shows the public offering price, underwriting discount and proceeds before expenses to us. This information assumes either no exercise or
full exercise by the underwriters of their overallotment option, and that, if the option is exercised, the option shares are purchased prior to the change in the price
described below in “Overallotment Option.”

             
  Per Share  Without Option  With Option

    
Public offering price  $22.000  $132,000,000  $151,800,000 
Underwriting discount  $ .825  $ 4,950,000  $ 5,692,500 
Proceeds, before expenses to Great Plains Energy  $21.175  $127,050,000  $146,107,500 

     The expenses of this offering, not including the underwriting discount, are estimated at $500,000 and are payable by us.

Overallotment Option

     We have granted an option to the underwriters to purchase up to 900,000 additional shares of common stock at the public offering price on the cover page of
this prospectus supplement, less the underwriting discount. The price for these additional shares would be reduced by a per share amount equal to the $0.415
dividend per share, payable December 20, 2002 to shareholders of record on November 29, 2002, and be $21.585, if the option shares are settled after
November 29, 2002. The underwriters may exercise this option for 30 days from the date of this prospectus supplement solely to cover overallotments. If the
underwriters exercise this option, each underwriter will be obligated, subject to conditions contained in the purchase agreement, to purchase a number of
additional shares proportionate to that underwriter’s initial amount reflected in the table.

No Sale of Similar Securities

     We have agreed, with exceptions, not to sell or transfer any of our common stock for 90 days after the date of this prospectus supplement without first
obtaining the written consent of the representative. Specifically, we have agreed not to directly or indirectly:

 •  Offer, pledge, sell or contract to sell any common stock:
 
 •  Sell any option or contract to purchase any common stock;
 
 •  Purchase any option or contract to sell any common stock;
 
 •  Grant any option, right or warrant to sell any common stock;
 
 •  Lend or otherwise dispose of or transfer any common stock;
 
 •  Request or demand that we file a registration statement related to the common stock; or
 
 •  Enter into swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any common stock whether any such

swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise.

     This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable with common stock.
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Price Stabilization, Short Positions and Penalty Bids

     Until the distribution of the common shares is completed, the SEC rules may limit the underwriters from bidding for or purchasing our common shares.
However, the representative may engage in transactions that stabilize the price of the common shares, such as bids or purchases that peg, fix or maintain that
price.

     The underwriters may purchase and sell the common shares in the open market. These transactions may include short sales, stabilizing transactions and
purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to
purchase in the offering. “Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase additional shares from the issuer
in the offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in
the open market. In determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares
available for purchase in the open market as compared to the price at which they may purchase shares through the over-allotment option. “Naked” short sales are
any sales in excess of such option. The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is
more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common shares in the open market after
pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common shares made
by the underwriters in the open market prior to the completion of the offering.

     The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting discount
received by it because the representative has repurchased shares sold by or for the account of such underwriter in stabilizing or short covering transactions.

     Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales may have the effect of raising or maintaining the market
price of the common shares or preventing or retarding a decline in the market price of the common shares. As a result, the price of the common shares may be
higher than the price that might otherwise exist in the open market.

     Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions described
above may have on the price of the common shares. In addition, neither we nor any of the underwriters make any representation that the representative will
engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Other Relationships

     Some of the underwriters or their affiliates have provided investment or commercial banking services to us in the past and are likely to do so in the future.
They receive customary fees and commissions for these services.

Electronic Distribution

     A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters participating in this offering. The
representative may agree to allocate a number of shares to the underwriters for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters that will make internet distributions on the same basis as other allocations. Merrill Lynch will be facilitating distribution for this
offering to certain of their internet subscription customers. Merrill Lynch intends to allocate a limited number of shares for sale to their online brokerage
customers. An electronic preliminary prospectus supplement is available on the internet website maintained by Merrill Lynch. Other than the preliminary
prospectus supplement in electronic format, the
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information on the website maintained by Merrill Lynch is not intended to be part of this prospectus supplement, as amended or supplemented.

EXPERTS

     The consolidated financial statements as of December 31, 2001 and 2000 and for each of the three years in the period ended December 31, 2001 incorporated
in this prospectus supplement by reference to the Current Report on Form 8-K of Great Plains Energy Incorporated dated August 26, 2002, except as they relate
to DTI Holdings, Inc. and Subsidiaries (Debtors-in-Possession), have been audited by PricewaterhouseCoopers LLP, independent accountants, whose report
thereon appears on Form 8-K. The report of PricewaterhouseCoopers LLP referred to above, insofar as it relates to the amounts included for DTI Holdings, Inc.
and Subsidiaries, is based solely on the report of Deloitte & Touche LLP. The financial statements of DTI Holdings, Inc. and Subsidiaries (Debtors-in-Possession)
(not presented separately or incorporated by reference herein) have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report (which
expresses an unqualified opinion and includes explanatory paragraphs referring to DTI Holdings, Inc. and Subsidiaries’ filing for reorganization under Chapter 11
of the Federal Bankruptcy Code, substantial doubt about DTI Holdings, Inc. and Subsidiaries’ ability to continue as a going concern and an impairment charge
recorded by DTI Holdings, Inc. and Subsidiaries) which also appears on Form 8-K. The consolidated financial statements of Great Plains Energy Incorporated
referred to above have been incorporated in this prospectus supplement in reliance on reports of such firms, given on their authority as experts in auditing and
accounting.

LEGAL MATTERS

     Jeanie Sell Latz, Esq., Executive Vice President-Corporate and Shared Services and Secretary, will issue an opinion for us about the legality of the common
stock offered. The underwriters will be advised about issues relating to the offering by their own legal counsel, Dewey Ballantine LLP of New York, New York.
Dewey Ballantine LLP will rely for the purpose of their opinions upon the opinion of Ms. Latz as to matters of Kansas and Missouri law. At September 30, 2002,
Ms. Latz owned beneficially 58,987 shares of our common stock, including option grants and shares which may be acquired at a later date based on corporate and
Ms. Latz’s individual performance. Dewey Ballantine LLP has performed, and may perform in the future, legal services for us.
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PROSPECTUS

GREAT PLAINS ENERGY INCORPORATED
$300,000,000

Senior Debt Securities
Subordinated Debt Securities

Trust Preferred Securities and Related Guarantees
Common Stock

Warrants
Stock Purchase Contracts

Stock Purchase Units

     Great Plains Energy Incorporated may offer and sell from time to time up to $300,000,000 of these securities. 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 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 these securities unless
accompanied by a prospectus supplement. You should read this prospectus and the related supplements before you invest in these securities.

     The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under the symbol “GXP.” The last reported sale of the
common stock on the New York Stock Exchange on October 25, 2002 was $22.15 per share.

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

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission nor have these
organizations determined that this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

     We 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.”

The date of this Prospectus is November 8, 2002
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CAUTIONARY STATEMENTS REGARDING CERTAIN FORWARD-LOOKING INFORMATION

Statements made in this report that are not based on historical facts are forward-looking, may involve risks and uncertainties, and are intended to be as of the date
when made. In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the registrants are providing a number of
important factors that could cause actual results to differ materially from provided forward-looking information. These important factors include:

•  future economic conditions in the regional, national and international markets
 
•  state, federal and foreign regulation
 
•  weather conditions including weather-related damage
 
•  cost of fuel
 
•  financial market conditions including, but not limited to, changes in interest rates
 
•  inflation rates
 
•  increased competition including, but not limited to, the deregulation of the electric utility industry and the entry of new competitors
 
•  ability to carry out marketing and sales plans
 
•  ability to achieve generation planning goals and the occurrence of unplanned generation outages
 
•  nuclear operations
 
•  ability to enter new markets successfully and capitalize on growth opportunities in nonregulated businesses
 
•  adverse changes in applicable laws, regulations or rules governing environmental regulations (including air quality), tax or accounting matters
 
•  delays in the anticipated in-service dates of additional generating capacity
 
•  performance of projects undertaken by our non-regulated businesses and the success of efforts to invest in and develop new opportunities
 
•  non-performance of counterparties
 
•  availability and cost of capital and
 
•  other risks and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all possible factors.
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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 public reference facilities maintained by the SEC at Judiciary Plaza, 450 Fifth Street, N.W., 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. You may also obtain copies of such material at
prescribed rates from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Washington, D.C. 20549.

     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 (but not information filed with the SEC and not deemed incorporated) will automatically update and supercede 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 until the offering of the securities described in this prospectus is completed:

 •  Our Annual Report on Form 10-K for the year ended December 31, 2001 (the “2001 Form 10-K”)

 •  Our Report on Form 8-K/A dated February 8, 2002
 
 •  Our Report on Form 8-K dated April 24, 2002

 •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2002
 
 •  Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2002

 •  Our Report on Form 8-K dated August 12, 2002
 
 •  Our Report on Form 8-K dated August 26, 2002

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

     You may obtain a free copy of our filings with the SEC by writing or telephoning us at the following address: Great Plains Energy Incorporated, 1201 Walnut,
Kansas City, Missouri 64106-2124 (Telephone No.: 816-556-2200) Attention: Executive Vice President — Corporate and Shared Services and Secretary, or by
contacting us on our website (www.kcpl.com). Information on our website is not part of this prospectus.
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ABOUT THIS PROSPECTUS

     This prospectus is part of a registration statement filed with the Securities and Exchange Commission using a “shelf” registration process. By using this
process, we may offer up to a total aggregate dollar amount of $300,000,000 of the securities described in this prospectus in one or more offerings. We may offer
any of the following securities: senior debt securities or subordinated debt securities, each of which may be convertible into our common stock, trust preferred
securities and related guarantees, common stock, stock purchase contracts and stock purchase units. We may also offer warrants to purchase debt securities or
shares of our common stock. If we issue and sell trust preferred securities, we will amend the registration statement of which this prospectus is a part to include
each trust issuer as a registrant for purposes of issuing and selling trust preferred securities of that trust.

     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 prospectus
supplement 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, you should carefully read this prospectus, the applicable prospectus supplement and the information contained in the documents
we refer to in this prospectus under “Where You Can Find More Information.”

     References in this prospectus to the terms “we”, “us” or other similar terms mean Great Plains Energy Incorporated, unless the context clearly indicates
otherwise. We are also referred to in this prospectus as “Great Plains Energy” or “the Company.”

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

GREAT PLAINS ENERGY INCORPORATED

     On October 1, 2001, Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001, became the parent company and sole owner of all the
common stock of Kansas City Power & Light Company (“KCP&L”), a public utility subsidiary. As a result of this ownership, Great Plains Energy is considered a
utility holding company registered with and subject to the regulation of the SEC under the Public Utility Holding Company Act of 1935, as amended
(“PUHCA”). Great Plains Energy does not own or operate any significant assets other than the stock of its subsidiaries. Other wholly-owned subsidiaries in
addition to KCP&L are KLT Inc. and Great Plains Power Incorporated (“GPP”).

     KCP&L, incorporated in Missouri in 1922, engages in the generation, transmission, distribution and sale of electricity. KCP&L, headquartered in downtown
Kansas City, Missouri, has approximately 480,000 customers located in all or portions of 24 counties in western Missouri and eastern Kansas. KCP&L
contributed approximately 66% of the Company’s revenue in 2001. About 58% of KCP&L’s retail revenues in 2001 were from Missouri customers and the
remainder from Kansas customers. Customers included

4



Table of Contents

approximately 426,000 residences, 54,000 commercial firms, and 2,000 industrials, municipalities and other electric utilities. Retail electric revenues accounted
for approximately 90% of KCP&L’s total electric revenues in 2001. Wholesale firm power, bulk power sales and miscellaneous electric revenues accounted for
the remainder of utility revenues.

     KLT Inc., formed in 1992, is an investment company. KLT Inc.’s major holdings consist of Strategic Energy, L.L.C., KLT Gas Inc. and investments in
affordable housing limited partnerships. KLT Inc. was transferred to Great Plains Energy by KCP&L in connection with the corporate reorganization on
October 1, 2001. KLT Inc. contributed approximately 29% of Great Plains Energy’s revenues in 2001.

     On December 31, 2001, an indirect subsidiary of KLT Inc., DTI Holdings, Inc. (“Holdings”) and its subsidiary Digital Teleport Inc. (collectively called “DTI”)
filed voluntary petitions in Bankruptcy Court for the Eastern District of Missouri for reorganization under Chapter 11 of the U.S. Bankruptcy Code. The filings
enable DTI to continue to conduct its business operations while restructuring its financial obligations. DTI is a telecommunications company headquartered in St.
Louis that focuses on providing access and connectivity to secondary and tertiary markets. KLT Telecom, a subsidiary of KLT Inc., has agreed to provide up to
$5 million in Debtor-in-Possession (“DIP”) financing to Digital Teleport Inc. during the bankruptcy process if it achieves certain financial goals. If KLT Telecom
provides loans under this DIP financing agreement, it will have priority repayment over most other DTI obligations.

     GPP was formed in 2001 to focus on the development, production and trading of wholesale electric capacity and energy. During the second quarter of 2002,
the Company’s management revised its corporate business strategy. As a result of this revision, management has decided to limit the operations of GPP until
market conditions improve, or the Company makes changes in its business strategy.

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 sale of the offered securities
for general corporate purposes, including, among others:

 •  repayment of short term debt,
 
 •  repurchase, retirement or refinancing of other securities,
 
 •  acquisitions, and
 
 •  investments in subsidiaries.

RATIO OF EARNINGS TO FIXED CHARGES

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

                     
  Year Ended December 31,

Six Months ended June 30 
2002  2001  2000  1999  1998  1997

     
1.72   (a)   3.02   2.38   2.98   2.05 
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(a) An $80.0 million deficiency in earnings (as defined below) caused the ratio of earnings to fixed charges to be less than a one-to-one coverage. A
$195.8 million net write-off before income taxes related to the bankruptcy filing of DTI was recorded in 2001.

 
  For purposes of computing the ratio of earnings to fixed charges, “earnings” consists of net income before extraordinary item, cumulative effect of

changes in accounting principles, losses from equity investments and minority interest in consolidated subsidiaries with fixed charges plus interest charges
(excluding the reduction for capitalized interest), income taxes, and the estimated interest components of rents. “Fixed charges” consist of interest charges
(excluding the reduction for capitalized interest) and the estimated interest components of rents.

DESCRIPTION OF DEBT SECURITIES

     General. The senior debt securities and the subordinated debt securities, which we refer to collectively as the debt securities, will represent unsecured
obligations of the Company. We may issue one or more series of debt securities directly to the public, to a trust or as part of a stock purchase unit from time to
time. We expect that each series of senior debt securities or subordinated debt securities will be issued as a new series of debt securities under one of two separate
indentures, as each may be amended or supplemented from time to time. We will issue the senior debt securities in one or more series under a senior indenture
that we will enter into with The Bank of New York, as trustee. We will issue the subordinated debt securities in one or more series under a subordinated indenture
between a trustee and us. The form of the senior indenture, the form of the subordinated indenture and the form of supplemental indenture or other instrument
establishing the debt securities of a particular series are filed as exhibits to, or will be subsequently incorporated by reference in, the registration statement of
which this prospectus is a part. Each indenture will be qualified under the Trust Indenture Act of 1939. The following summaries of certain provisions of the
senior indenture, the subordinated indenture and the applicable debt securities do not purport to be complete and are subject to, and qualified in their entirety by,
all of the provisions of the senior indenture or the subordinated indenture, as the case may be, and the applicable debt securities. We may also sell hybrid or novel
securities now existing or developed in the future that combine certain features of the debt securities and other securities described in this prospectus. We may be
required to obtain the approval of the SEC under the Public Utility Holding Company Act of 1935 before we can issue and sell certain of these securities.

     We may authorize the issuance and provide for the terms of a series of debt securities by or pursuant to a resolution of our Board of Directors or any duly
authorized committee thereof or pursuant to a supplemental indenture or to a company order, as described in the indentures. There will be no requirement under
either the senior indenture or the subordinated indenture that our future issuances of debt securities be issued exclusively under either indenture. We will be free
to employ other indentures or documentation containing provisions different from those included in either indenture or applicable to one or more issuances of
senior debt securities or subordinated debt securities, as the case may be, in connection with future issuances of other debt securities. The senior indenture and the
subordinated indenture will provide that the applicable debt securities will be issued in one or more series, may be issued at various times, may have differing
maturity dates and may bear interest at differing rates. We need not issue all debt securities of one series at the same time and, unless otherwise provided, we may
reopen a series, without the consent of the holders of the senior debt securities or the subordinated debt securities of that series, as the case may be, for issuances
of additional senior debt securities or subordinated debt securities of that series, as applicable. One or more series of the debt securities may be issued with the
same or various maturities at par, above par or at a discount. Debt securities bearing no interest or interest at a

6



Table of Contents

rate which, at the time of issuance, is below the market rate (“Original Issue Discount Securities”) will be sold at a discount (which may be substantial) below
their stated principal amount. Federal income tax consequences and other special considerations applicable to any such Original Issue Discount Securities will be
described in the prospectus supplement relating thereto. Unless otherwise described in the applicable prospectus supplement, neither indenture described above
will limit the aggregate amount of debt, including secured debt, we or our subsidiaries may incur. Both indentures will also permit us to merge or consolidate or to
transfer our assets, subject to certain conditions (see “Consolidation, Merger and Sale” below).

     Ranking. The senior debt securities will be our direct unsecured general obligations and will rank equally with all of our other unsecured and unsubordinated
debt. As of June 30, 2002, our aggregate outstanding debt that would have ranked equally with the senior debt securities was approximately $192 million. In
addition, we have been granted authority by the SEC to issue up to $600 million of guarantees for the benefit of our non-utility subsidiaries and expect to have
such guarantees outstanding from time to time in various aggregate amounts. The subordinated debt securities will be our direct unsecured general obligations
and will be junior in right of payment to our Senior Indebtedness, as described under the heading “—Subordination of Subordinated Debt Securities.”

     Great Plains Energy is a holding company that derives substantially all of its income from its operating subsidiaries. As a result, our cash flows and consequent
ability to service our debt, including the debt securities, are dependent upon the earnings of our subsidiaries and distribution of those earnings to us and other
payments or distributions of funds by our subsidiaries to us, including payments of principal and interest under intercompany indebtedness. Our operating
subsidiaries are separate and distinct legal entities and will have no obligation, contingent or otherwise, to pay any dividends or make any other distributions
(except for payments required pursuant to the terms of intercompany indebtedness) to us or to otherwise pay amounts due with respect to the debt securities or to
make specific funds available for such payments. Furthermore, except to the extent we have a priority or equal claim against our subsidiaries as a creditor, the
debt securities will be effectively subordinated to debt at the subsidiary level because, as the common shareholder of our subsidiaries, we will be subject to the
prior claims of creditors of our subsidiaries. As of June 30, 2002, our subsidiaries had approximately $1.45 billion of aggregate outstanding debt and mandatorily
redeemable preferred securities.

     Provisions of a Particular Series. The prospectus supplement applicable to each issuance of debt securities will specify, among other things:

 •  the title and any limitation on aggregate principal amount of the debt securities;

 •  the original issue date of the debt securities;

 •  the date or dates on which the principal of any of the debt securities is payable;

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

 •  the terms, if any, regarding the optional or mandatory redemption of any debt securities, including the redemption date or dates, if any, and the price or
prices applicable to such redemption;
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 •  the denominations in which such debt securities will be issuable;

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

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

 •  the obligation, if any, of the Company to redeem, purchase, or repay the debt securities pursuant to any sinking fund or analogous provision or at the
option of a holder thereof and the period or periods within which, the price or prices at which, and the terms and conditions upon which the debt
securities shall be redeemed, purchased, or repaid pursuant to such obligation;

 •  whether the debt securities 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 place or places where the principal of, and premium, if any, and interest, if any, shall be payable;

 •  any addition to the events of default applicable to that series of debt securities and the covenants for the benefit of the holders of that series;
 
 •  any remarketing features of the debt securities;
 
 •  any collateral, security, assurance, or guarantee for the debt security;

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

 •  the securities exchange(s), if any, on which the debt securities will be listed;

 •  the terms, if any, pursuant to which debt securities may be converted into or exchanged for shares of our capital stock or other securities;
 
 •  any interest deferral or extension provisions;

 •  the applicability of or any change in the subordination provisions for a series of debt securities;

 •  the terms of any warrants we may issue to purchase debt securities; and

 •  any other terms of the debt securities not inconsistent with the provisions of the applicable indenture.

     Subordination. The subordinated debt securities will be subordinate and junior in right of payment to all of our Senior Indebtedness, as defined below.
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     No payment of principal of (including redemption and sinking fund payments), premium, if any, or interest on, the subordinated debt securities may be made if
any Senior Indebtedness is not paid when due, any applicable grace period with respect to such default has ended and such default has not been cured or waived,
or the maturity of any Senior Indebtedness has been accelerated because of a default and such acceleration has not been rescinded or annulled.

     Upon any distribution of our assets to creditors upon any dissolution, winding-up, liquidation or reorganization, whether voluntary or involuntary, or in
bankruptcy, insolvency, receivership or other proceedings, all principal of, and premium, if any, and interest due or to become due on, all Senior Indebtedness
must be paid in full before the holders of the subordinated debt securities are entitled to receive or retain any payment. The rights of the holders of the
subordinated debt securities will be subrogated to the rights of the holders of Senior Indebtedness to receive payments or distributions applicable to Senior
Indebtedness until all amounts owing on the subordinated debt securities are paid in full. If provided in the applicable prospectus supplement, limited
subordination periods may apply in the event of non-payment defaults relating to Senior Indebtedness in situations where there has not been an acceleration of
Senior Indebtedness.

     As defined in the subordinated indenture, the term “Senior Indebtedness” means:

 (1) obligations (other than non-recourse obligations, the indebtedness issued under the subordinated indenture and other indebtedness which is either
effectively by its terms or expressly made subordinate to or pari passu with the subordinated debt securities) of, or guaranteed (except to the
extent our payment obligations under any such guarantee are subordinate to or pari passu with the subordinated debt securities) or assumed by, us
for

 •  borrowed money (including both senior and subordinated indebtedness for borrowed money (other than the subordinated debt securities));
or

 •  the payment of money relating to any lease which is capitalized on our balance sheet in accordance with generally accepted accounting
principles as in effect from time to time; or

 (2) indebtedness evidenced by bonds, debentures, notes or other similar instruments, and

   in each case, amendments, renewals, extensions, modifications and refundings of any such indebtedness or obligations with Senior Indebtedness, whether
existing as of the date of the subordinated indenture or subsequently incurred by us.

     The subordinated indenture will not limit the aggregate amount of Senior Indebtedness that we may issue. As of June 30, 2002, our outstanding Senior
Indebtedness totaled approximately $192 million.

     Registration, Transfer and Exchange. Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities, other than debt
securities
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issued to a trust, 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 a depository, or its nominee, and deposited with, or on behalf of, the depository. Except in the
circumstances described under “Book-Entry System,” owners of beneficial interests in a global security will not be entitled to have debt securities registered in
their names, will not receive or be entitled to receive physical delivery of any debt securities and will not be considered the registered holders thereof under the
applicable indenture.

     Debt securities of any series will be exchangeable for other debt securities of the same series of any authorized denominations and of a like aggregate principal
amount and tenor. Subject to the terms of the applicable indenture and the limitations applicable to global securities, debt securities may be presented for
exchange or registration of transfer—duly endorsed or accompanied by a duly executed instrument of transfer—at the office of any transfer 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 applicable indenture.

     Unless otherwise indicated in the applicable prospectus supplement, the transfer agent will be the trustee under the applicable indenture. We may at any time
designate additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer agent acts, except
that we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

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

     Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium and interest on debt securities of a particular series in
the form of certificated securities will be payable at the office of the applicable trustee or at the authorized office of any paying agent or paying agents upon
presentation and surrender of such debt securities. We may at any time designate additional paying agents or rescind the designation of any paying agent or
approve a change in the office through which any paying agent acts, except that we will be required to maintain a paying agent in each place of payment for the
debt securities of a particular series. Unless otherwise indicated in the applicable prospectus supplement, interest on the debt securities of a particular series, other
than interest at maturity, that are in the form of certificated securities will be paid by check payable in clearinghouse funds mailed to the person entitled thereto at
such person’s address as it appears on the register for such debt securities maintained by the applicable trustee. All monies we pay to a trustee or a paying agent
for the payment of the principal of, and premium or interest, if any, on, any debt security 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 debt security 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 debt securities will be set forth in the applicable prospectus supplement. Unless
otherwise indicated in the applicable prospectus supplement, debt securities 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 debt securities of a series are to be redeemed, the particular debt securities to be redeemed
will be selected by such method as shall be provided for any particular series, or in the absence of any such provision, by the trustee in such manner as it shall
deem fair and appropriate.
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     Any notice of redemption at our option may state that such redemption will be conditional upon receipt by the trustee or the paying agent or agents, on or prior
to the dated fixed for such redemption, of money sufficient to pay the principal of and premium, if any, and interest on, such debt securities and that if such
money has not been so received, such notice will be of no force and effect and we will not be required to redeem such debt securities.

     Consolidation, Merger and Sale or Disposition of Assets. We may , without the consent of the holders of any debt securities, consolidate with or merge into
any other corporation or sell or otherwise dispose of our properties as or substantially as an entirety to any person, provided that:

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

 •  the successor or transferee corporation or the person which receives such properties pursuant to such sale, transfer or other disposition assumes by
supplemental indenture the due and punctual payment of the principal of and premium and interest, if any, on all the debt securities outstanding under
each indenture and the performance of every covenant of each indenture to be performed or observed by us;

 •  we have delivered to the trustees for such debt securities an officer’s certificate and an opinion of counsel as will be provided in each of the
indentures; and

 •  immediately after giving effect to the transaction, no Event of Default (see “Events of Default”) or event that, after notice or lapse of time, or both,
would become an Event of Default, shall have occurred and be continuing.

     Upon any such consolidation, merger, sale, transfer or other disposition of our properties (except transfers related to a lease of our properties) as or
substantially as an entirety, the successor corporation formed by such consolidation or into which we are merged or the person 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, us under the applicable indenture with the same
effect as if such successor corporation or person had been named as us therein, and we will be released from all obligations under the applicable indenture.

     Certain of the indentures for debt securities issued or to be issued by KCP&L provide that the sale, conveyance or other transfer by KCP&L of its facilities for
the generation of electric energy to any affiliate of KCP&L, shall not be subject to other restrictions on sales, conveyances, or other transfers provided that the
facilities shall not in the aggregate represent assets with a depreciated value on the books of KCP&L in excess of 65% of the depreciated value of KCP&L’s total
assets as set forth in its most recent report filed on Form 10-K or 10-Q as of the date of the sale, conveyance, or other transfer.

     Modification. Without the consent of any holder of debt securities, the trustee for such debt securities and we may enter into one or more supplemental
indentures for any of the following purposes:
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 •  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 debt securities of any series in any material respect;

 •  to change or eliminate any provision of the applicable indenture, provided that any such change or elimination will become effective with respect to
such series only when there is no debt security of such series outstanding created prior to the execution of such supplemental indenture which is
entitled to the benefit of such provision, or such change or elimination is applicable only to debt securities of such series issued after the effective date
of such change or elimination;

 •  to establish the form or terms of debt securities of any series as permitted by the applicable indenture;

 •  to evidence the assumption of our covenants in the applicable indenture and the debt securities by any permitted successor;

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

 •  to permit the trustee for any debt securities to comply with any duties imposed upon it by law;

 •  to specify further the duties and responsibilities of, and to define further the relationship among, the trustee for any debt securities, any authenticating
agent and any paying agent, and to evidence the succession of a successor trustee as permitted under the applicable indenture;

 •  to add to our covenants for the benefit of the holders of all or any series of outstanding debt securities, to add to the security of all debt securities, to
surrender any right or power conferred upon us by the applicable indenture or to add any additional events of default with respect to all or any series
of outstanding debt securities; and

 •  to make any other change that is not prejudicial to the holders of any debt securities.

     Except as provided above, the consent of the holders of a majority in aggregate principal amount of either the senior debt securities or the subordinated debt
securities, as the case may be, 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 applicable indenture pursuant to one or more supplemental indentures or of modifying or waiving in any
manner the rights of the holders of the applicable debt securities; provided, however, that if less than all of the series of senior debt securities or subordinated debt
securities outstanding, as the case may be, 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 debt securities 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 debt securities affected thereby:
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 •  change the maturity date of the principal of any debt security;
 
 •  reduce the principal amount of, or premium payable on, any debt security;

 •  reduce the rate of interest or change the method of calculating such rate, or extend the time of payment of interest, on any debt security;

 •  change the coin or currency of any payment of principal of, or any premium or interest on any debt security;

 •  change the date on which any debt security may be redeemed 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 debt security; or

 •  modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to modify or amend the applicable indenture or to
waive any past default.

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

     Events of Default. Unless specifically deleted in a supplemental indenture or Board resolution under which a series of debt securities is issued, or modified in
any such supplemental indenture, each of the following will constitute an event of default under the senior indenture or the subordinated indenture with respect to
senior debt securities or subordinated debt securities, as the case may be, of any series:

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

 •  failure to pay interest on the debt securities of such series within 30 days after the same becomes due and payable;

 •  failure to perform or breach of any of our other covenants or warranties in the applicable indenture (other than a covenant or warranty solely for the
benefit of one or more series of debt securities 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 debt securities of such series;

 •  certain events of bankruptcy, insolvency, reorganization, assignment or receivership; or
 
 •  any other event of default specified in the applicable prospectus supplement with respect to debt securities of a particular series.
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No event of default with respect to the debt securities of a particular series necessarily constitutes an event of default with respect to the debt securities of any
other series issued under the applicable indenture.

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

     At any time after an acceleration with respect to the debt securities of any series has been declared, but before a judgment or decree for the payment of the
money due has been obtained, the event or events of default giving rise to such acceleration will be waived, and the acceleration will be rescinded and annulled, if

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

 •  any other event or events of default with respect to the debt securities of such series, other than the nonpayment of the principal of and accrued interest
on the debt securities of such series which has become due solely by such acceleration, have been cured or waived as provided in the applicable
indenture.

However, no such waiver or rescission and annulment shall extend to or shall affect any subsequent default or impair any related right.

     Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event of default shall occur and be continuing, the trustee
generally will be under no obligation to exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders unless
such holders have offered to the trustee reasonable security or indemnity satisfactory to it. Subject to such provisions for the indemnification of the trustee and
certain other limitations contained in the applicable indenture, the holders of a majority in aggregate principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or of exercising any trust or
power conferred on the trustee, with respect to the debt securities of that series; provided, however, that if an event of default occurs and is continuing with
respect to more than one series of debt securities, the holders of a majority in aggregate principal amount of the outstanding debt securities of all those series,
considered as one class, will have the right to make such direction, and not the holders of the debt securities of any one series. Any direction provided by the
holders shall not be in conflict with any rule of law or with the senior indenture or the subordinated indenture, as the case may be, and will not involve the trustee
in personal liability in circumstances where
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reasonable indemnity would not, in the trustee’s sole discretion, be adequate and the trustee may take any other action it deems proper that is not inconsistent with
such direction.

     The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive any past default under the applicable
indenture on behalf of all holders of debt securities of that series with respect to the debt securities of that series, except a default in the payment of principal of or
any premium or interest on such debt securities. No holder of debt securities of any series may institute any proceeding with respect to the applicable indenture, or
for the appointment of a receiver or a trustee, or for any other remedy, unless such holder has previously given to the trustee for such series written notice of a
continuing event of default with respect to the debt securities of such series, the holders of a majority in aggregate principal amount of the outstanding debt
securities of all series in respect of which an event of default has occurred and is continuing, considered as one class, have made written request to the trustee for
such series to institute such proceeding and have offered reasonable indemnity, and the trustee for such series has failed to institute such proceeding within
60 days after such notice, request and offer. Furthermore, no holder of debt securities of any series will be entitled to institute any such action if and to the extent
that such action would disturb or prejudice the rights of other holders of those debt securities.

     Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and unconditional, to receive payment of the
principal of and premium and interest, if any, on such debt securities when due and to institute suit for the enforcement of any such payment, and such rights may
not be impaired without the consent of that holder of debt securities.

     The trustee, within 90 days after it receives notice of the occurrence of a default with respect to the debt securities of any series, is required to give the holders
of the debt securities of that series notice of such default, unless cured or waived, but, except in the case of default in the payment of principal of, or premium, if
any, or interest on, the debt securities of that series, the trustee may withhold such notice if it determines in good faith that it is in the interest of such holders to do
so. We will be required to deliver to the trustees for the debt securities each year a certificate as to whether or not, to the knowledge of the officers signing such
certificate, we are in compliance with all conditions and covenants under the applicable indenture, determined without regard to any period of grace or
requirement of notice under such indenture.

     Defeasance and Discharge. Unless the applicable prospectus supplement states otherwise, we may elect either:

 1. to defease and be discharged from any and all obligations in respect of the debt securities of any series then outstanding under the applicable
indenture (except for certain obligations to register the transfer or exchange of the debt securities of such series, replace stolen, lost or mutilated
notes, maintain paying agencies and hold monies for payment in trust); or

 2. to be released from the obligations of the senior indenture with respect to the senior debt securities of any series or the subordinated indenture with
respect to the subordinated debt securities of any series under any covenants applicable to the debt securities of such series which are subject to
covenant defeasance as described in the supplemental indenture or other instrument establishing such series.
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     In the case of either (1) or (2), we are required to deposit, in trust, with the applicable trustee money or U.S. government obligations, which through the
payment of interest on those obligations and principal of those obligations in accordance with their terms will provide money, in an amount sufficient, without
reinvestment, to pay all the principal of, premium, if any, and interest on the debt securities of such series on the dates payments are due (which may include one
or more redemption dates designated by us). This trust may only be established if, among other things, (A) no event of default or event which with the giving of
notice or lapse of time, or both, would become an event of default under the applicable indenture has occurred and is continuing on the date of the deposit, (B) the
deposit will not cause the trustee to have any conflicting interest with respect to our other securities and (C) we 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 is 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.

     We may exercise our defeasance option under paragraph (1) with respect to debt securities of any series notwithstanding our prior exercise of our covenant
defeasance option under paragraph (2). If we exercise our defeasance option for debt securities of any series, payment of the debt securities of such series may not
be accelerated because of a subsequent event of default. If we exercise our covenant defeasance option for debt securities of any series, payment of the debt
securities of such series may not be accelerated by reference to a subsequent breach of any of the covenants noted under clause (2) in the preceding paragraph. In
the event we fail to comply with our remaining obligations with respect to the debt securities of any series under the applicable indenture after exercising our
covenant defeasance option and the debt securities of such series are declared due and payable because of the subsequent occurrence of any event of default, the
amount of money and U.S. government obligations on deposit with the trustee may be insufficient to pay amounts due on the debt securities of such series at the
time of the acceleration resulting from that event of default. However, we will remain liable for those payments.

     Resignation or Removal of Trustee. The trustee may resign at any time upon 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 debt securities of any series by an instrument or concurrent instruments in writing filed with the trustee and signed by the
holders, or their attorneys-in-fact, of a majority in aggregate principal amount of that series of debt securities then outstanding. In addition, so long as no event of
default or event which, with the giving of notice or lapse of time or both, would become an event of default has occurred and is continuing, we may remove the
trustee upon notice to the holder of each debt security outstanding and the trustee, and appointment of a successor trustee.

     Concerning the Trustee for Senior Debt Securities. As of June 30, 2002, The Bank of New York, which will be the trustee under the senior indenture, was
the trustee for $1,115.9 million of KCP&L’s secured and unsecured debt under eight separate indentures executed between 1992 and 2002. The Bank of New
York is also a depository for funds and performs other services for, and transacts other banking business with our affiliates and us in the normal course and may
do so in the future. Each indenture will provide that our obligations to compensate the trustee and reimburse the trustee for expenses, disbursements and advances
will be secured by a lien prior to that of the applicable debt securities upon the property and funds held or collected by the trustee as such.
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     Governing Law. The senior indenture, the subordinated indenture and the related debt securities will be governed by New York law.

DESCRIPTION OF TRUST PREFERRED SECURITIES

     This prospectus describes certain general terms of the trust preferred securities. The trust preferred securities will be issued by one or more statutory business
trusts which we will form under Delaware law prior to such issuance. At that time, we intend to amend the registration statement of which this prospectus is a part
to include each trust issuer as a registrant for purposes of issuing and selling trust preferred securities of that trust. At the time trust preferred securities are to be
issued, the original trust agreement will be amended and restated, to be effective at the time of such issuance. The form of amended and restated trust agreement
is filed as an exhibit to the registration statement of which this prospectus is a part. The amended and restated trust agreement, which we will refer to in this
prospectus as the “trust agreement,” for each trust will be qualified as an indenture under the Trust Indenture Act of 1939. You should read the form of amended
and restated trust agreement for provisions that may be important to you. When we offer to sell a particular series of trust preferred securities, we will describe the
specific terms of that series in a prospectus supplement. The trust preferred securities will be issued pursuant to the related trust agreements, which we have
summarized below. This summary is not complete.

     General. Each trust will exist for the exclusive purposes of:

 •  issuing two classes of trust securities—trust preferred securities and trust common securities (collectively, the “trust securities”)—which together
represent undivided beneficial interests in the assets of the trust;

 
 •  investing the gross proceeds of the trust securities in our debt securities;
 
 •  making distributions; and

 •  engaging in only those other activities necessary, advisable or incidental to the purposes listed above.

     Our debt securities will be the sole assets of each trust, and our payments under the debt securities will be the sole revenue of each trust. No separate financial
statements of any trust will be included in this prospectus. We consider that these financial statements would not be material to holders of the trust preferred
securities because no trust would have any independent operations and the only purposes of each trust are those described above. We do not expect that any trust
will be filing annual, quarterly or special reports with the SEC. The principal place of business of each trust will be c/o Great Plains Energy Incorporated, 1201
Walnut, Kansas City, Missouri 64106.

     Each trust will exist until terminated as provided in its trust agreement. The administrators and trustees of each trust will be:

 •  two of our employees or officers or two employees or officers of our affiliates as administrators (the “administrators”);

 •  a financial institution that will act as property trustee and as indenture trustee for purposes of the Trust Indenture Act (the “property trustee”); and
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 •  one trustee with its principal place of business in the State of Delaware for the purpose of complying with the provisions of the Delaware Business
Trust Act (the “Delaware trustee”).

     The trust agreement will authorize the administrators to issue two classes of trust securities: trust preferred securities and trust common securities. We will own
all of the trust common securities issued by each trust, which will rank equally in right of payment with the trust preferred securities issued by the respective trust.
However, if an event of default occurs and is continuing under the trust agreement, rights of the holders of the trust common securities to payment for
distributions and otherwise will be subordinated to the rights of the holders of the trust preferred securities. We will acquire trust common securities of each trust
in a total liquidation amount of a to-be determined percentage of the total capital of the trust.

     Proceeds from the sale of both the trust preferred securities and the trust common securities issued by each trust will be used to purchase our debt securities,
which will be held in trust by the property trustee for the benefit of the holders of the trust securities issued by the respective trust. We will guarantee the
payments of distributions and payments of redemption or liquidation with respect to the trust preferred securities issued by each trust, but only to the extent the
respective trust has funds legally available for and cash sufficient to make those payments and has not made the payments. See “Description of Guarantees”
below.

     Each guarantee, when taken together with our obligations under the related debt securities, the related indenture and the related trust agreement, will provide a
full and unconditional guarantee of amounts due on the trust preferred securities issued by the respective trust. The trust preferred securities will have the terms,
including distributions, redemption, voting, liquidation rights and other rights or restrictions that will be described in the related trust agreement or made part of it
by the Trust Indenture Act or the Delaware Business Trust Act.

     Provisions of a Particular Series. Each trust may issue only one series of trust preferred securities. The applicable prospectus supplement will set forth the
principal terms of the trust preferred securities that will be offered, including:

 •  the name of the trust preferred securities;
 
 •  the liquidation amount and number of trust preferred securities issued;

 •  the annual distribution rate or rates or method of determining such rate or rates, the payment date or dates and the record dates used to determine the
holders who are to receive distributions;

 •  the date from which distributions will be cumulative;

 •  the optional redemption provisions, if any, including the prices, time periods and other terms and conditions on which the trust preferred securities will
be purchased or redeemed, in whole or in part;

 •  the terms and conditions, if any, upon which the debt securities and the related guarantee may be distributed to holders of the trust preferred securities;

 •  any securities exchange on which the trust preferred securities will be listed;
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 •  the terms and conditions, if any, upon which the trust preferred securities may be converted into our securities; and

 •  any other relevant rights, covenants, preferences, privileges, limitations or restrictions of the trust preferred securities.

     Terms of the trust preferred securities issued by each trust will mirror the terms of the debt securities held by the respective trust. In other words, the interest
rate and interest and other payment dates of each series of debt securities issued to a trust will correspond to the rate at which distributions will be paid and the
distribution and other payment dates of the trust preferred securities of that trust. The prospectus supplement will also set forth whether the debt securities to be
issued to a trust will be senior debt securities or subordinated debt securities.

     Distributions. The trust preferred securities represent preferred, undivided, beneficial interests in the assets of the respective trust. The applicable prospectus
supplement will state the annual rate, as a percentage of the liquidation amount, at which distributions on each trust preferred security will be payable, the
liquidation amount and the dates on which distributions will be payable.

     Each trust will use the proceeds from the issuance and sale of the trust preferred securities to purchase debt securities. The income of a trust available for
distribution to holders of the trust preferred securities issued by that trust will be limited to payments under those debt securities. If we do not make payments on
the debt securities, a trust will not have funds available to pay distributions or other amounts payable on the trust preferred securities issued by that trust. The
payment of distributions and other amounts payable on the trust preferred securities issued by a trust, if and to the extent the trust has funds legally available for
and cash sufficient to make such payments, is guaranteed by us as described herein.

     Option to Extend Interest Payment Period. If the applicable prospectus supplement so states , we will have the right to defer the payment of interest on the
debt securities at any time or from time to time for a period, which we refer to in this prospectus as an “extension period,” not exceeding 20 consecutive quarterly
periods with respect to each extension period. During each extension period we shall have the right to make partial payments of interest on any interest payment
date. At the end of each extension period we shall pay all interest then accrued and unpaid. No extension period may extend beyond the stated maturity of the debt
securities or end on a date other than an interest payment date. As a consequence of any such deferral, distributions on the trust preferred securities by a trust will
be deferred during any such extension period. Distributions to which holders of the trust preferred securities are entitled will accumulate additional distributions
at the rate stated in the applicable prospectus supplement. During an extension period, interest will continue to accrue and holders of debt securities, or holders of
trust preferred securities while outstanding, will be required to accrue original issue discount income for United States federal income tax purposes.

     Prior to the termination of any extension period, we may further defer the payment of interest, provided that, unless the applicable prospectus supplement
states otherwise, no extension period may exceed 20 consecutive quarterly periods or extend beyond the stated maturity of the debt securities. Upon the
termination of any extension period and the payment of all amounts then due, we may elect to begin a new extension period subject to the above conditions. No
interest shall be due and payable during an extension period, except at its end. We must give the trustee notice of our election of an extension period at least one
business day prior to the earlier of the date the distributions on the trust preferred securities
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would have been payable but for the election to begin such extension period and the date the property trustee is required to give notice to holders of the trust
preferred securities of the record date or the date such distributions are payable, but in any event not less than one business day prior to such record date. The
trustee will give notice of our election to begin a new extension period to the holders of the trust preferred securities.

     Registration, Transfer and Exchange. Unless otherwise indicated in the applicable prospectus supplement, each series of trust preferred securities will be
issued initially in the form of one or more global securities, in registered form, without coupons, as described under “Book-Entry System.” The global trust
preferred securities will be registered in the name of a nominee of The Depository Trust Company, as depository, 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 trust preferred security will not be
entitled to have trust preferred securities registered in their names, will not receive or be entitled to receive physical delivery of any trust preferred securities and
will not be considered the registered holders thereof under the related trust agreement.

     Trust preferred securities of any series will be exchangeable for other trust preferred securities of the same series of any authorized denominations of a like
aggregate liquidation amount and tenor. Subject to the terms of the trust agreement and the limitations applicable to global securities, trust preferred securities
may be presented for exchange or registration of transfer—duly endorsed or accompanied by a duly executed instrument of transfer—at the office of the property
trustee, without service charges but upon payment of any taxes and other governmental charges, and upon satisfaction of such other reasonable requirements as
are described in the trust agreement. Such transfer or exchange will be effected upon the property trustee being satisfied with the documents of title and identity of
the person making the request.

     The property trustee will not be required to issue, register the transfer of, or exchange any trust preferred securities during a period beginning at the opening of
business 15 days before the day of mailing of a notice of redemption of any trust preferred securities called for redemption and ending at the close of business on
the day of mailing or register the transfer of, or exchange, any trust preferred securities selected for redemption except, in the case of any trust preferred security
to be redeemed in part, the portion thereof not to be so redeemed.

     Payment and Paying Agents. Distributions and other payments on trust preferred securities 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, distributions and other payments with respect to trust preferred securities that are in the
form of certificated securities will be made by check mailed to the person entitled thereto at such person’s address as such address appears on the securities
register for the trust securities maintained by the property trustee. The paying agent initially will be the property trustee and any co-paying agent chosen by the
property trustee and acceptable to the administrators. If the property trustee is no longer the paying agent, the property trustee will appoint a successor, which
must be a bank or trust company reasonably acceptable to the administrators, to act as paying agent. Such paying agent will be permitted to resign as paying agent
upon 30 days’ written notice to the property trustee and the administrators at which time the paying agent will return all unclaimed funds and all other funds in its
possession to the property trustee.
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     Redemption. Upon the repayment or redemption, in whole or in part, of the debt securities held by a trust, the proceeds shall be applied by the property trustee
to redeem a Like Amount, as defined below, of the trust securities issued by that trust, upon not less than 30 nor more than 60 days’ notice, unless otherwise
indicated in a prospectus supplement, at a redemption price equal to the aggregate liquidation amount of the trust preferred securities plus accumulated but unpaid
distributions to but excluding the redemption date and the related amount of the premium, if any, paid by us upon the concurrent redemption of the debt securities.
If less than all the debt securities held by a trust are to be repaid or redeemed on a redemption date, then the proceeds from the repayment or redemption shall be
allocated to the redemption proportionately of the trust preferred securities and the trust common securities issued by that trust based on the relative liquidation
amounts of the classes. The amount of premium, if any, paid by us upon the redemption of all or any part of the debt securities held by a trust to be repaid or
redeemed on a redemption date shall be allocated to the redemption proportionately of the trust preferred securities and the trust common securities issued by that
trust.

     Unless the applicable prospectus supplement states otherwise, we will have the right to redeem the debt securities held by a trust:

 •  on or after the date fixed for redemption as stated in the applicable prospectus supplement, in whole at any time or in part from time to time; or

 •  prior to the date fixed for redemption as stated in the applicable prospectus supplement, in whole, but not in part, at any time within 90 days following
the occurrence and during the continuation of a Tax Event or an Investment Company Event, each as defined below.

     “Like Amount” means:

 •  with respect to a redemption of trust securities, trust securities having a liquidation amount equal to that portion of the principal amount of debt
securities to be contemporaneously redeemed in accordance with the applicable indenture, allocated to the trust common securities and to the trust
preferred securities based upon the relative liquidation amounts of the classes; and

 •  with respect to a distribution of debt securities to holders of trust securities in connection with a dissolution or liquidation of a trust, debt securities
having a principal amount equal to the liquidation amount of the trust securities of the holder to whom the debt securities are distributed.

     “Tax Event” means the receipt by a trust of an opinion of counsel to us experienced in relevant matters to the effect that, as a result of any amendment to, or
change—including any announced prospective change—in, the laws or any regulations thereunder of the United States or any political subdivision or taxing
authority of or in the United States, or as a result of any official or administrative pronouncement or action or judicial decision interpreting or applying these laws
or regulations, which amendment or change is effective or which pronouncement or decision is announced on or after the date of issuance by a trust of trust
preferred securities, including, without limitation, any of the foregoing arising with respect to, or resulting from, any proposal, proceeding or other action
commencing on or before the date of issuance, there is more than an insubstantial risk that:
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 •  the trust is, or will be within 90 days of the delivery of the opinion, subject to United States federal income tax with respect to income received or
accrued on the debt securities we have issued to that trust;

 •  interest payable by us on the debt securities is not, or within 90 days of the delivery of the opinion, will not be, deductible by us, in whole or in part,
for United States federal income tax purposes; or

 •  the trust is, or will be within 90 days of the delivery of the opinion, subject to more than an insubstantial amount of other taxes, duties or other
governmental charges.

     “Investment Company Event” means the receipt by a trust of an opinion of counsel to us experienced in these matters to the effect that, as a result of the
occurrence of a change in law or regulation or a written change—including any announced prospective change—in interpretation or application of law or
regulation by any legislative body, court, governmental agency or regulatory authority, there is more than an insubstantial risk that the trust is or will be
considered an “investment company” that is required to be registered under the Investment Company Act, which change or prospective change becomes effective
or would become effective, as the case may be, on or after the date of the issuance by that trust of trust preferred securities.

     If and for so long as a trust is the holder of all the debt securities issued by us to that trust, we will pay, with respect to the debt securities, such additional
amounts as may be necessary in order that the amount of distributions then due and payable by a trust on the outstanding trust preferred securities and trust
common securities of a trust will not be reduced as a result of any additional taxes, duties and other governmental charges to which that trust has become subject,
including as a result of a Tax Event.

     Redemption Procedures. Trust preferred securities of a trust redeemed on each redemption date shall be redeemed at the redemption price with the applicable
proceeds from the contemporaneous redemption of the debt securities held by that trust. Redemptions of trust preferred securities shall be made and the
redemption price shall be payable on each redemption date only to the extent that a trust has funds on hand available for the payment of the redemption price. See
also “—Subordination of Trust Common Securities.”

     If a trust gives a notice of redemption in respect of any trust preferred securities, then, by 12:00 noon, New York City time, on the redemption date, to the
extent funds are available, in the case of trust preferred securities held in book-entry form, the property trustee will deposit irrevocably with the depository funds
sufficient to pay the applicable redemption price and will give the depository irrevocable instructions and authority to pay the redemption price to the holders of
the trust preferred securities. With respect to trust preferred securities not held in book-entry form, the property trustee, to the extent funds are available, will
irrevocably deposit with the paying agent for the trust preferred securities funds sufficient to pay the applicable redemption price and will give the paying agent
irrevocable instructions and authority to pay the redemption price to the holders upon surrender of their certificates evidencing the trust preferred securities.
Notwithstanding the foregoing, distributions payable on or prior to the redemption date for any trust preferred securities called for redemption shall be payable to
the holders of the trust preferred securities on the relevant record dates for the related distribution dates. If notice of redemption shall have been given and funds
deposited as required, then upon the date of the deposit all rights of the holders of the trust preferred securities so called for redemption will cease, except the
right of the holders of the trust preferred securities to receive the redemption price, and any distribution payable in respect of
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the trust preferred securities, but without interest on the redemption price, and the trust preferred securities will cease to be outstanding. In the event that payment
of the redemption price in respect of trust preferred securities called for redemption is improperly withheld or refused and not paid either by a trust or by us
pursuant to the guarantee as described under “Description of Guarantees,” distributions on the trust preferred securities will continue to accumulate at the then
applicable rate, from the redemption date originally established by a trust for the trust preferred securities it issues to the date the redemption price is actually
paid, in which case the actual payment date will be the date fixed for redemption for purposes of calculating the redemption price.

     If less than all the trust preferred securities and trust common securities are to be redeemed on a redemption date, then the aggregate liquidation amount of the
trust preferred securities and trust common securities to be redeemed shall be allocated proportionately to the trust preferred securities and the trust common
securities based upon the relative liquidation amounts of the classes. The particular trust preferred securities to be redeemed shall be selected on a proportionate
basis not more than 60 days prior to the redemption date by the property trustee from the outstanding trust preferred securities not previously called for
redemption, or if the trust preferred securities are then held in the form of a global trust preferred security, in accordance with the depository’s customary
procedures. The property trustee shall promptly notify the securities registrar for the trust securities in writing of the trust preferred securities selected for
redemption and, in the case of any trust preferred securities selected for partial redemption, the liquidation amount to be redeemed. For all purposes of the trust
agreements, unless the context otherwise requires, all provisions relating to the redemption of trust preferred securities shall relate, in the case of any trust
preferred securities redeemed or to be redeemed only in part, to the portion of the aggregate liquidation amount of trust preferred securities which has been or is
to be redeemed.

     Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each registered holder of trust preferred
securities to be redeemed at its address appearing on the securities register for the trust securities. Unless we default in payment of the redemption price on the
related debt securities, on and after the redemption date interest will cease to accrue on the debt securities or portions of them called for redemption.

     Subordination of Trust Common Securities. If on any distribution date or redemption date a payment event of default with respect to the underlying debt
securities has occurred and is continuing, no payment on or in respect of the related trust common securities shall be made unless all amounts due in respect of the
related trust preferred securities (including the liquidation amount or redemption price, if applicable) shall have been paid or payment provided for. All funds
immediately available to the respective property trustee shall first be applied to the payment in full in cash of all distributions on, or redemption price of, the trust
preferred securities then due and payable.

     In the case of any event of default, as defined below, resulting from an event of default with respect to the underlying debt securities, the holders of trust
common securities will be deemed to have waived any right to act with respect to any event of default under the related trust agreement until the effects of all
events of default with respect to the related trust preferred securities have been cured, waived or otherwise eliminated. See “—Events of Default” and
“Description of Debt Securities—Events of Default.” Until all events of default under the related trust agreement with respect to the trust preferred securities have
been so cured, waived or otherwise eliminated, the property trustee will act solely on behalf of the holders of the trust preferred securities and not on behalf of the
holders of the trust common
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securities, and only the holders of the trust preferred securities will have the right to direct the property trustee to act on their behalf.

     Liquidation Distribution Upon Dissolution. In the event of any liquidation of a trust, the applicable prospectus supplement will state the amount payable on
the trust preferred securities issued by that trust as a dollar amount per trust preferred security plus accumulated and unpaid distributions to the date of payment,
subject to certain exceptions, which may be in the form of a distribution of the amount in debt securities held by that trust.

     The holders of all the outstanding trust common securities of a trust have the right at any time to dissolve the trust and, after satisfaction of liabilities to
creditors of the trust as provided by applicable law, cause the debt securities held by that trust to be distributed in liquidation of the trust to the holders of the trust
preferred securities and trust common securities issued by the trust.

     Pursuant to the related trust agreement, unless the applicable prospectus supplement states otherwise, a trust will automatically dissolve upon expiration of its
term or, if earlier, will dissolve on the first to occur of:

 •  events of bankruptcy, dissolution or liquidation involving us or the holder of the trust common securities, as specified in the trust agreement;

 •  the giving by the holder of the trust common securities issued by the trust of written direction to the property trustee to dissolve the trust, which
direction, subject to the foregoing restrictions, is optional and wholly within the discretion of the holder of the trust common securities;

 •  the redemption of all the trust preferred securities issued by the trust in connection with the repayment or redemption of all the debt securities as
described under “—Redemption”; and

 •  the entry of an order for the dissolution of the trust by a court of competent jurisdiction.

     If dissolution of a trust occurs as described in the first, second or fourth bullet point above, the trust will be liquidated by the property trustee as expeditiously
as the property trustee determines to be possible by distributing, after satisfaction of liabilities to creditors of the trust as provided by applicable law, to the holders
of the trust securities issued by the trust a Like Amount of the related debt securities. If such distribution is not practical, or, if a dissolution of a trust occurs as
described in the third bullet point above, the holders will be entitled to receive out of the assets of the trust available for distribution to holders, after satisfaction
of liabilities to creditors of the trust as provided by applicable law, an amount equal to, in the case of holders of the trust preferred securities, the aggregate of the
liquidation amount plus accumulated and unpaid distributions to the date of payment. In this prospectus we refer to this amount as the “liquidation distribution.”
If the liquidation distribution can be paid only in part because the trust has insufficient assets available to pay in full the aggregate liquidation distribution, then
the amounts payable directly by the trust on its trust preferred securities shall be paid on a proportionate basis. The holders of the trust common securities issued
by the trust will be entitled to receive distributions upon any liquidation proportionately with the holders of the trust preferred securities, except that if a payment
event of default has occurred and is continuing on the related debt securities, the trust preferred securities shall have a priority over the trust common securities.
See “—Subordination of Trust Common Securities.”
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     After the liquidation date is fixed for any distribution of debt securities we have issued to a trust,

 •  the trust preferred securities issued by that trust will no longer be deemed to be outstanding,

 •  the depository or its nominee, as the registered holder of the trust preferred securities, will receive a registered global certificate or certificates
representing the debt securities to be delivered upon the distribution with respect to the trust preferred securities held by the depository or its nominee,
and

 •  any certificates representing the trust preferred securities not held by the depository or its nominee will be deemed to represent the debt securities
having a principal amount equal to the stated liquidation amount of the trust preferred securities and bearing accrued and unpaid interest in an amount
equal to the accumulated and unpaid distributions on the trust preferred securities until the certificates are presented to the security registrar for the
trust securities for transfer or reissuance.

     If we do not redeem the debt securities we have issued to a trust prior to the stated maturity and the trust is not liquidated and the debt securities are not
distributed to holders of the trust preferred securities issued by that trust, the trust preferred securities will remain outstanding until the repayment of the debt
securities and the distribution of the liquidation distribution to the holders of the trust preferred securities.

     There can be no assurance as to the market prices for trust preferred securities or the related debt securities that may be distributed in exchange for trust
preferred securities if a dissolution and liquidation of a trust were to occur. Accordingly, the trust preferred securities that an investor may purchase, or the related
debt securities that the investor may receive on dissolution and liquidation of a trust, may trade at a discount to the price that the investor paid to purchase the
trust preferred securities offered hereby.

     Certain Covenants. In connection with the issuance of trust preferred securities by a trust, we will agree:

 •  to continue to hold, directly or indirectly, 100% of the trust common securities of any trust to which debt securities have been issued while such debt
securities are outstanding, provided that certain successors that are permitted pursuant to the applicable indenture may succeed to our ownership of the
trust common securities;

 •  not to voluntarily dissolve, wind up or liquidate a trust to which debt securities have been issued, other than in connection with a distribution of debt
securities to the holders of the trust preferred securities in liquidation of a trust or in connection with certain mergers, consolidations or amalgamations
permitted by the trust agreements; and

 •  to use our reasonable efforts, consistent with the terms and provisions of the trust agreements, to cause each trust to which debt securities have been
issued to continue not to be taxable other than as a grantor trust for United States federal income tax purposes.
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     Unless the applicable prospectus supplement states otherwise, we will also agree that we will not (1) declare or pay any dividends or distributions on, or
redeem, purchase, acquire or make a liquidation payment with respect to, any of our capital stock, (2) make any payment of principal of or interest or premium, if
any, on or repay, repurchase or redeem any debt securities of ours that rank equally with, or junior to, the debt securities (or, with respect to senior deferrable debt
securities, make any payment of interest on senior deferrable debt securities with similar deferral provisions or make any payment of principal of or interest or
premium, if any, on or repay, repurchase or redeem any debt securities that rank junior to such senior deferrable debt securities), or (3) make any guarantee
payments with respect to any guarantee issued by us if such guarantee ranks equally with, or junior to, the debt securities (or, with respect to senior deferrable
debt securities, make any guarantee payments with respect to any guarantee issued by us if such guarantee ranks junior to such senior deferrable debt securities),
other than, in each case:

 •  repurchases, redemptions or other acquisitions of shares of our capital stock in connection with any employment contract, benefit plan or other similar
arrangement with or for the benefit of any one or more employees, officers, directors or consultants or in connection with a dividend reinvestment or
shareholder stock purchase plan;

 •  as a result of an exchange or conversion of any class or series of our capital stock, or any capital stock of a subsidiary of ours, for any class or series of
our capital stock or of any class or series of our then outstanding indebtedness for any class or series of our capital stock;

 •  the purchase of fractional interests in shares of our capital stock pursuant to the conversion or exchange provisions of the capital stock or the security
being converted or exchanged;

 •  payments under any guarantee executed and delivered by us concurrently with the issuance of any trust preferred securities;

 •  any declaration of a dividend in the form of capital stock in connection with any shareholders’ rights plan, or the issuance of rights to capital stock
under any shareholders’ rights plan, or the redemption or repurchase of rights pursuant to any such plan; or

 
 •  any dividend in the form of stock, warrants, options or other rights where the dividend stock or the stock issuable upon exercise of the warrants,

options or other rights is the same stock as that on which the dividend is being paid or ranks on a parity with or junior to the stock,

if at such time

 •  we have actual knowledge of any event that (a) with the giving of notice or the lapse of time, or both, would constitute an event of default under the
applicable indenture, and (b) we have not taken reasonable steps to cure the same;

 •  we are in default with respect to our payment of any obligations under any guarantee executed and delivered by us concurrently with the issuance of
any trust preferred securities; or
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 •  an extension period is continuing.

     We will also agree that, if and for so long as a trust is the holder of all debt securities issued by us in connection with the issuance of trust preferred securities
by that trust and that trust is required to pay any additional taxes, duties or other governmental charges, including in connection with a Tax Event, we will pay as
additional sums on the debt securities the amounts that may be required so that the distributions payable by that trust will not be reduced as a result of any
additional taxes, duties or other governmental charges.

     Events of Default. Any one of the following events constitutes an event of default with respect to the trust preferred securities issued by a trust under the
related trust agreement:

 •  default by the trust in the payment of any distribution when it becomes due and payable, and continuation of the default for a period of 30 days;

 •  default by the trust in the payment of any redemption price of any trust security issued by that trust when it becomes due and payable, and
continuation of the default for one day;

 •  default in the performance, or breach, in any material respect, of any covenant or warranty of the property trustee and the Delaware trustee in the trust
agreement, other than as described above, and continuation of the default or breach for a period of 60 days after there has been given, by registered or
certified mail, to the appropriate trustees and to us by the holders of at least 33% in aggregate liquidation amount of the outstanding trust preferred
securities, a written notice specifying the default or breach and requiring it to be remedied and stating that the notice is a “Notice of Default” under the
trust agreement;

 •  the occurrence of an event of default under the applicable indenture relating to the debt securities held by a trust (see “Description of Debt Securities
—Events of Default”);

 •  the occurrence of certain events of bankruptcy or insolvency with respect to the property trustee or all or substantially all of its property if a successor
property trustee has not been appointed within 90 days of the occurrence; or

 •  the occurrence of certain events of bankruptcy or insolvency with respect to the trust.

     Within five business days after the occurrence of certain events of default actually known to the respective property trustee, the property trustee will transmit
notice of the event of default to the respective holders of trust securities and the respective administrators, unless the event of default has been cured or waived.
Within five business days after the receipt of notice that we intend to exercise our right under the applicable indenture to defer the payment of interest on the
related debt securities, the property trustee must notify the holders and the administrators that we intend to defer these interest payments, unless we have revoked
our determination to do so.

     The applicable trust agreement includes provisions as to the duties of the property trustee in case an event of default occurs and is continuing. Consistent with
these provisions, the property trustee will be under no obligation to exercise any of its rights or powers
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at the request or direction of any of the holders unless those holders have offered to the property trustee reasonable indemnity satisfactory to it. Subject to these
provisions for indemnification, the holders of a majority in liquidation amount of the related outstanding trust preferred securities may direct the time, method and
place of conducting any proceeding for any remedy available to the property trustee, or exercising any trust or power conferred on the property trustee, with
respect to the related trust preferred securities.

     The holders of at least a majority in aggregate liquidation amount of the outstanding trust preferred securities issued by a trust may waive any past default
under the applicable trust agreement except:

 •  a default in the payment of any distribution when it becomes due and payable or any redemption price;

 •  a default with respect to certain covenants and provisions of the applicable trust agreement that cannot be modified or amended without consent of the
holder of each outstanding trust preferred security; and

 •  a default under the applicable indenture that the holders of a majority in liquidation amount of the trust preferred securities would not be entitled to
waive under the applicable trust agreement.

     If an event of default under the applicable indenture has occurred and is continuing as a result of any failure by us to pay any amounts when due in respect of
the related debt securities issued by us to a trust, the related trust preferred securities will have a preference over the related trust common securities with respect
to payments of any amounts in respect of the trust preferred securities as described above. See “—Subordination of Trust Common Securities,” “—Liquidation
Distribution Upon Dissolution” and “Description of Debt Securities—Events of Default.”

     We must furnish annually to each property trustee a statement by an appropriate officer as to that officer’s knowledge of our compliance with all conditions
and covenants under the respective trust agreement. Also, the administrators for each trust must file, on behalf of the respective trust, a statement as to our
compliance with all conditions and covenants under the respective trust agreement.

     Voting Rights; Amendment of Trust Agreement. Except as provided below and under “—Resignation, Removal of Property Trustee and Delaware Trustee;
Appointment of Successors” and “Description of Guarantees—Amendments and Assignment” and as otherwise required by law and the applicable trust
agreement, the holders of the trust preferred securities issued by a trust will have no voting rights.

     The trust agreement applicable to a trust may be amended from time to time by the holders of a majority in liquidation amount of its trust common securities
and the respective property trustee, without the consent of the holders of the trust preferred securities issued by the trust:

 •  to cure any ambiguity, correct or supplement any provisions in the trust agreements that may be inconsistent with any other provision, or to make any
other provisions with respect to matters or questions arising under the trust agreements, provided that any such amendment does not adversely affect
in any material respect the interests of any holder of trust securities;
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 •  to facilitate the tendering, remarketing and settlement of the trust preferred securities, as contemplated in the trust agreement;

 •  to modify, eliminate or add to any provisions of the trust agreements to the extent as may be necessary to ensure that a trust will not be taxable other
than as a grantor trust for United States federal income tax purposes at any time that any trust securities are outstanding or to ensure that a trust will
not be required to register as an “investment company” under the Investment Company Act; or

 •  to reflect the appointment of a successor trustee.

     The trust agreement may be amended by the holders of a majority in aggregate liquidation amount of the trust common securities and the property trustee with
the consent of holders representing not less than a majority in aggregate liquidation amount of the outstanding trust preferred securities and receipt by the
property trustee and the Delaware trustee of an opinion of counsel to the effect that the amendment or the exercise of any power granted to the trustees in
accordance with the amendment will not affect the trust’s not being taxable other than as a grantor trust for United States federal income tax purposes or the
trust’s exemption from status as an “investment company” under the Investment Company Act.

     Without the consent of each holder of trust preferred securities affected by the amendment or related exercise of power, the trust agreement applicable to a trust
may not be amended to change the amount or timing of any distribution on the trust securities or otherwise adversely affect the amount of any distribution
required to be made in respect of the trust securities as of a specified date or restrict the right of a holder of trust securities to institute suit for the enforcement of
any payment due.

     So long as any debt securities are held by a trust, the respective property trustee will not:

 •  direct the time, method and place of conducting any proceeding for any remedy available to the trustee for the debt securities under the related
indenture, or execute any trust or power conferred on the property trustee with respect to the related debt securities;

 •  waive any past default that is waivable under the applicable indenture;

 •  exercise any right to rescind or annul a declaration that the debt securities shall be due and payable; or

 •  consent to any amendment, modification or termination of the applicable indenture or the related debt securities, where consent shall be required;

without, in each case, obtaining the prior approval of the holders of at least a majority in aggregate liquidation amount of the trust preferred securities, except that,
if a consent under the applicable indenture would require the consent of each holder of debt securities affected by the consent, no consent will be given by the
property trustee without the prior written consent of each holder of the trust preferred securities.

     A property trustee may not revoke any action previously authorized or approved by a vote of the holders of the trust preferred securities issued by its
respective trust except by subsequent vote of the holders of the trust preferred securities. The property trustee will notify
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each holder of trust preferred securities of any notice of default with respect to the debt securities. In addition, before taking any of the foregoing actions, the
property trustee will obtain an opinion of counsel experienced in relevant matters to the effect that the trust will not be taxable other than as a grantor trust for
United States federal income tax purposes on account of the action.

     Any required approval of holders of trust preferred securities issued by a trust may be given at a meeting of holders of those trust preferred securities convened
for the purpose or pursuant to written consent. The property trustee will cause a notice of any meeting at which holders of trust preferred securities are entitled to
vote, or of any matter upon which action by written consent of the holders is to be taken, to be given to each registered holder of trust preferred securities in the
manner set forth in the applicable trust agreement.

     No vote or consent of the holders of trust preferred securities issued by a trust will be required to redeem and cancel those trust preferred securities in
accordance with the applicable trust agreement. See above under “—Redemption.”

     Notwithstanding that holders of trust preferred securities issued by a trust are entitled to vote or consent under any of the circumstances described above, any
of those trust preferred securities that are owned by us, the respective property trustee or Delaware trustee, or any affiliate of us or either trustee, will, for purposes
of the vote or consent, be treated as if they were not outstanding.

     Enforcement of Certain Rights by Holders of Trust Preferred Securities. If an event of default has occurred and is continuing under the applicable
indenture, and the trustee for the related debt securities and the holders of those debt securities have failed to declare the principal due and payable, the holders of
at least 33% in aggregate liquidation amount of the related outstanding trust preferred securities shall have this right.

     If an event of default has occurred and is continuing under a trust agreement and the event is attributable to our failure to pay any amounts payable in respect
of debt securities on the date the amounts are otherwise payable, a registered holder of trust preferred securities may institute a direct action against us for
enforcement of payment to the holder of an amount equal to the amount payable in respect of debt securities having a principal amount equal to the aggregate
liquidation amount of the trust preferred securities held by the holder, which we refer to in this discussion as a “Direct Action.” We will have the right under the
applicable indenture to set-off any payment made to the holders of trust preferred securities by us in connection with a Direct Action.

     We may not amend the applicable indenture to remove the foregoing right to bring a Direct Action without the prior written consent of the holders of all the
trust preferred securities. Furthermore, so long as any of the trust preferred securities are outstanding

 •  no modification of the applicable indenture may be made that adversely affects the holders of the trust preferred securities in any material respect,

 •  no termination of the applicable indenture may occur and
 
 •  no waiver of any event of default or compliance with any covenant under the applicable indenture may be effective,

without the prior consent of the holders of at least a majority of the aggregate liquidation amount of the outstanding trust preferred securities unless and until the
principal of, accrued
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and unpaid interest on and premium, if any, on the related debt securities have been paid in full and certain other conditions are satisfied.

     With certain exceptions, the holders of the trust preferred securities would not be able to exercise directly any remedies available to the holders of the debt
securities except under the circumstances described in this section.

     Resignation, Removal of Property Trustee and Delaware Trustee; Appointment of Successors. The property trustee or the Delaware trustee of a trust may
resign at any time by giving written notice to us or may be removed at any time by an action of the holders of a majority in liquidation amount of that trust’s
outstanding trust preferred securities delivered to the trustee to be removed and to us. No resignation or removal of either of the trustees and no appointment of a
successor trustee will become effective until a successor trustee accepts appointment in accordance with the requirements of the trust agreement. So long as no
event of default or event that would become an event of default has occurred and is continuing, and except with respect to a trustee appointed by an action of the
holders, if we have delivered to either the property trustee or the Delaware trustee a resolution of our board of directors appointing a successor trustee and the
successor trustee has accepted the appointment in accordance with the terms of the trust agreement, the property trustee or the Delaware trustee, as the case may
be, will be deemed to have resigned and the successor trustee will be deemed to have been appointed as trustee in accordance with the trust agreement.

     Mergers, Consolidations, Amalgamations or Replacements of a Trust. A trust may not merge with or into, consolidate, amalgamate, or be replaced by, or
convey, transfer or lease its properties and assets substantially as an entirety to any entity, except as described below or as otherwise set forth in the applicable
trust agreement. A trust may, at the request of the holders of its trust common securities and with the consent of the holders of at least a majority in aggregate
liquidation amount of its outstanding trust preferred securities, merge with or into, consolidate, amalgamate, or be replaced by or convey, transfer or lease its
properties and assets substantially as an entirety to a trust organized as such under the laws of any state, so long as:

 •  the successor entity either expressly assumes all the obligations of the trust with respect to its trust preferred securities or substitutes for the trust
preferred securities other securities having substantially the same terms as the trust preferred securities, which we refer to in this prospectus as the
successor securities, so long as the successor securities have the same priority as the trust preferred securities with respect to distributions and
payments upon liquidation, redemption and otherwise;

 •  a trustee of the successor entity, possessing the same powers and duties as the property trustee, is appointed to hold the related debt securities;

 •  the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not cause the trust preferred securities, including any
successor securities, to be downgraded by any nationally recognized statistical rating organization;

 •  the trust preferred securities or any successor securities are listed or quoted, or any successor securities will be listed or quoted upon notification of
issuance, on any national securities exchange or with another organization on which the trust preferred securities are then listed or quoted;
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 •  the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not adversely affect the rights, preferences and privileges of
the holders of the trust preferred securities, including any successor securities, in any material respect;

 •  the successor entity has a purpose substantially identical to that of the trust;

 •  prior to the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease, the property trustee has received an opinion from
independent counsel experienced in relevant matters to the effect that such transaction does not adversely affect the rights, preferences and privileges
of the holders of the trust preferred securities, including any successor securities, in any material respect and following such transaction, neither the
trust nor the successor entity will be required to register as an investment company under the Investment Company Act; and

 •  we or any permitted successor or assignee owns all the trust common securities of the successor entity and guarantees the obligations of the successor
entity under the successor securities at least to the extent provided by the applicable guarantee.

     Notwithstanding the foregoing, a trust may not, except with the consent of holders of 100% in aggregate liquidation amount of the trust preferred securities,
consolidate, amalgamate, merge with or into, or be replaced by or convey, transfer or lease its properties and assets substantially as an entirety to, any other entity
or permit any other entity to consolidate, amalgamate, merge with or into, or replace it if the consolidation, amalgamation, merger, replacement, conveyance,
transfer or lease would cause the trust or the successor entity to be taxable other than as a grantor trust for United States federal income tax purposes.

     Expenses and Taxes. In each of the trust agreements, we have agreed to pay:

 •  all debts and other obligations, other than with respect to the trust preferred securities issued by a trust and all costs and expenses of the trust,
including the costs and expenses relating to the organization of a trust, the fees and expenses of the property trustee and the Delaware trustee and the
costs and expenses relating to the operation of the trust; and

 •  any and all taxes and all costs and expenses with respect to them, other than withholding taxes, to which the trust might become subject.

     Information Concerning the Property Trustees. Each property trustee, other than during the occurrence and continuance of an event of default, undertakes
to perform only the duties as are specifically set forth in the applicable trust agreement and, after an event of default, must exercise the same degree of care and
skill as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, each property trustee is under no obligation to
exercise any of the powers vested in it by the trust agreements at the request of any holder of trust preferred securities issued by the respective trust unless it is
offered reasonable indemnity satisfactory to it against the costs, expenses and liabilities that might be incurred by exercising these powers.

     Miscellaneous. The administrators and the property trustee relating to each trust are authorized and directed to conduct the affairs of and to operate the trust in
such a way
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that the trust will not be deemed to be an “investment company” required to be registered under the Investment Company Act or taxable other than as a grantor
trust for United States federal income tax purposes and so that the debt securities held by that trust will be treated as indebtedness of ours for United States federal
income tax purposes. In this regard, each property trustee and the holders of trust common securities issued by the respective trust are authorized to take any
action, not inconsistent with applicable law, the certificate of trust of the trust or the applicable trust agreement, that the property trustee and the holders of trust
common securities determine in their discretion to be necessary or desirable for these purposes, as long as this action does not materially adversely affect the
interests of the holders of the trust preferred securities.

     Holders of the trust preferred securities have no preemptive or similar rights.

     A trust may not borrow money or issue debt or mortgage or pledge any of its assets.

     Governing Law. The trust agreement and the trust preferred securities will be governed by Delaware law.

DESCRIPTION OF GUARANTEES

     Each guarantee will be executed and delivered by us concurrently with the issuance of trust preferred securities by a trust for the benefit of the holders from
time to time of the trust preferred securities. We will appoint a guarantee trustee under each guarantee. Each guarantee trustee will hold the respective guarantee
for the benefit of the holders of the trust preferred securities issued by the related trust. Each guarantee will be qualified as an indenture under the Trust Indenture
Act of 1939. We have summarized below certain provisions of the guarantees. This summary does not purport to be complete and is subject to, and qualified in its
entirety by reference to, all the provisions of the guarantee, including the definitions in the guarantee of certain terms. The form of guarantee agreement is filed as
an exhibit to the registration statement of which this prospectus is a part.

     General. We will fully and unconditionally agree, to the extent described herein, to pay the guarantee payments, as defined below, to the holders of the trust
preferred securities issued by each trust, as and when due, regardless of any defense, right of set-off or counterclaim that a trust may have or assert other than the
defense of payment. The following payments with respect to the trust preferred securities, to the extent not paid or made by or on behalf of the respective trust,
which payments we refer to in this discussion as the “guarantee payments,” will be subject to the respective guarantee:

 •  any accumulated and unpaid distributions required to be paid on the trust preferred securities, to the extent that the trust has funds on hand available
therefor;

 •  the redemption price with respect to any trust preferred securities called for redemption, to the extent that the trust has funds on hand available for
payment therefor; and

 •  upon a voluntary or involuntary dissolution, winding up or liquidation of the trust, unless the related debt securities are distributed to holders of the
trust preferred securities, the lesser of:
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 •  the aggregate of the liquidation amount and all accumulated and unpaid distributions to the date of payment, to the extent that the trust has funds
on hand available therefor; and

 •  the amount of assets of the trust remaining available for distribution to holders of the trust preferred securities on liquidation of the trust.

     Our obligation to make a guarantee payment may be satisfied by direct payment of the required amounts by us to the holders of the trust preferred securities or
by causing the trust to pay these amounts to the holders.

     Each guarantee will be an irrevocable guarantee of the obligations of the respective trust under its trust preferred securities, but will apply only to the extent
that the trust has funds sufficient to make these payments, and is not a guarantee of collection.

     If we do not make payments on the debt securities held by a trust, the trust will not be able to pay any amounts payable in respect of its trust preferred
securities and will not have funds legally available for these payments. The applicable prospectus supplement will describe the ranking of the guarantee. See “—
Status of the Guarantees.” The guarantees do not limit our incurrence or issuance of other secured or unsecured debt, including Senior Indebtedness, whether
under the applicable indenture, any other indenture that we may enter into in the future or otherwise.

     We have, through the guarantees, the trust agreements, the applicable debt securities and the related indenture, taken together, fully, irrevocably and
unconditionally guaranteed all of each trust’s obligations under its trust preferred securities. No single document standing alone or operating in conjunction with
fewer than all the other documents constitutes the guarantee. It is only the combined operation of these documents that has the effect of providing a full,
irrevocable and unconditional guarantee of each trust’s obligations in respect of its trust preferred securities. See “Relationship Among Trust Preferred Securities,
Debt Securities and Guarantees.”

     Status of the Guarantees. Each guarantee will constitute an unsecured obligation of ours. The applicable prospectus supplement will describe the ranking of
each guarantee.

     Each guarantee will constitute a guarantee of payment and not of collection; specifically, the guaranteed party may institute a legal proceeding directly against
the guarantor to enforce its rights under the guarantee without first instituting a legal proceeding against any other person or entity. Each guarantee will be held by
the respective guarantee trustee for the benefit of the holders of the related trust preferred securities. A guarantee will not be discharged except by payment of the
applicable guarantee payments in full to the extent not paid or distributed by the respective trust.

     Amendments and Assignment. Except with respect to any changes that do not materially adversely affect the rights of holders of the related trust preferred
securities, in which case no vote will be required, a guarantee may not be amended without the prior approval of the holders of not less than a majority of the
aggregate liquidation amount of the related trust preferred securities. The manner of obtaining this type of approval will be as set forth under “Description of
Trust Preferred Securities—Voting Rights; Amendment of Trust Agreement.” All guarantees and agreements contained in each guarantee shall bind the
successors, assigns, receivers, trustees and representatives of ours and shall inure to the benefit of the holders of the related trust preferred securities then
outstanding.
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     Events of Default. An event of default under a guarantee will occur upon our failure to perform any of our payment or other obligations under the guarantee,
or to perform any other obligation if such default remains unremedied for 30 days.

     The holders of not less than a majority in aggregate liquidation amount of the related trust preferred securities have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the guarantee trustee in respect of the guarantee or to direct the exercise of any trust or power
conferred upon the guarantee trustee under the guarantee. Any registered holder of trust preferred securities may institute a legal proceeding directly against us to
enforce its rights under the related guarantee without first instituting a legal proceeding against the related trust, the guarantee trustee or any other person or entity.

     We, as guarantor, are required to file annually with each guarantee trustee a certificate as to whether or not we are in compliance with all the conditions and
covenants applicable to us under each guarantee.

     Consolidation, Merger, Sale of Assets and Other Transactions. Each guarantee provides that:

 •  we will not consolidate with or merge into any other entity,

 •  we shall not convey, transfer or lease all or substantially all of our properties and assets to any other entity, and

 •  no entity will consolidate with or merge into us or convey, transfer or lease all or substantially all of its properties and assets to us,

unless

 •  either we are the continuing corporation, or the successor entity is organized under the laws of the United States or any state or the District of
Columbia and such successor entity expressly assumes our obligations under the guarantee,

 •  immediately after giving effect thereto, no event or default under the guarantee agreement and no event which, after notice or lapse of time or both,
would become an event of default under the guarantee agreement, has happened and is continuing, and

 •  certain other conditions as prescribed in the guarantee agreements are met.

     Information Concerning the Guarantee Trustee. The guarantee trustee, other than during the occurrence and continuance of a default by us in performance
of the guarantee, undertakes to perform only such duties as are specifically set forth in the guarantee agreement. After a default with respect to the guarantee, the
guarantee trustee must exercise the same degree of care and skill as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this
provision, the guarantee trustee is under no obligation to exercise any of the powers vested in it by the guarantee agreement at the request of any holder of the
trust preferred securities unless it is offered reasonable indemnity against the costs, expenses and liabilities that it might thereby incur.
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     Termination of the Guarantees. Each guarantee will terminate and be of no further force and effect upon full payment of the redemption price of the related
trust preferred securities, upon full payment of the amounts payable with respect to the trust preferred securities upon liquidation of the respective trust and upon
distribution of the related debt securities to the holders of the trust preferred securities. Each guarantee will continue to be effective or will be reinstated, as the
case may be, if at any time any holder of the related trust preferred securities must restore payment of any sums paid under the trust preferred securities or the
guarantee.

     Governing Law. Each guarantee will be governed by New York law.

RELATIONSHIP AMONG TRUST PREFERRED SECURITIES,
DEBT SECURITIES AND GUARANTEES

     Full and Unconditional Guarantee. Payments of distributions and other amounts due on the trust preferred securities issued by a trust, to the extent the trust
has funds available for the payment, are irrevocably guaranteed by us as and to the extent set forth under “Description of Guarantees.” Taken together, our
obligations under the related debt securities, the applicable indenture, the related trust agreement and the related guarantee provide, in the aggregate, a full,
irrevocable and unconditional guarantee of payments of distributions and other amounts due on the trust preferred securities issued by a trust. No single document
standing alone or operating in conjunction with fewer than all the other documents constitutes the guarantee. It is only the combined operation of these documents
that has the effect of providing a full, irrevocable and unconditional guarantee of each trust’s obligations in respect of the related trust preferred securities. If and
to the extent that we do not make payments on the debt securities issued to a trust, the trust will not have sufficient funds to pay distributions or other amounts due
on its trust preferred securities. A guarantee does not cover payment of amounts payable with respect to the trust preferred securities issued by a trust when the
trust does not have sufficient funds to pay these amounts. In this event, the remedy of a holder of the trust preferred securities is to institute a legal proceeding
directly against us for enforcement of payment of our obligations under debt securities having a principal amount equal to the liquidation amount of the trust
preferred securities held by the holder.

     Sufficiency of Payments. As long as payments are made when due on the debt securities issued to a trust, these payments will be sufficient to cover
distributions and other payments distributable on the trust preferred securities issued by that trust, primarily because:

 •  the aggregate principal amount of the debt securities will be equal to the sum of the aggregate stated liquidation amount of the trust preferred
securities and trust common securities;

 •  the interest rate and interest and other payment dates on the debt securities will match the distribution rate, distribution dates and other payment dates
for the trust preferred securities;

 •  we will pay for any and all costs, expenses and liabilities of the trust except the trust’s obligations to holders of the related trust securities; and
 
 •  the applicable trust agreement further provides that the trust will not engage in any activity that is not consistent with the limited purposes of the trust.
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     Notwithstanding anything to the contrary in the applicable indenture, we have the right to set-off any payment we are otherwise required to make under that
indenture against and to the extent we have previously made, or are concurrently on the date of the payment making, a payment under a guarantee.

     Enforcement Rights of Holders of Trust Preferred Securities. Under the circumstances set forth under “Description of Trust Preferred Securities—
Enforcement of Certain Rights by Holders of Trust Preferred Securities,” holders of trust preferred securities may bring a Direct Action against us.

     A holder of any trust preferred security may institute a legal proceeding directly against us to enforce its rights under the related guarantee without first
instituting a legal proceeding against the related guarantee trustee, the related trust or any other person or entity. See “Description of Guarantees.”

     Limited Purpose of Trust. The trust preferred securities issued by a trust represent preferred undivided beneficial interests in the assets of the trust, and the
trust exists for the sole purpose of issuing its trust preferred securities and trust common securities and investing the proceeds of these trust securities in debt
securities. A principal difference between the rights of a holder of a trust preferred security and a holder of a debt security is that a holder of a debt security is
entitled to receive from us payments on debt securities held, while a holder of trust preferred securities is entitled to receive distributions or other amounts
distributable with respect to the trust preferred securities from a trust, or from us under a guarantee, only if and to the extent the trust has funds available for the
payment of the distributions.

     Rights Upon Dissolution. Upon any voluntary or involuntary dissolution of a trust, other than any dissolution involving the distribution of the related debt
securities, after satisfaction of liabilities to creditors of the trust as required by applicable law, the holders of the trust preferred securities issued by the trust will
be entitled to receive, out of assets held by the trust, the liquidation distribution in cash. See “Description of Trust Preferred Securities—Liquidation Distribution
Upon Dissolution.” Since we are the guarantor under each of the guarantees and have agreed to pay for all costs, expenses and liabilities of each trust, other than
each trust’s obligations to the holders of the respective trust securities, the positions of a holder of trust preferred securities and a holder of debt securities relative
to other creditors and to our shareholders in the event of our liquidation or bankruptcy are expected to be substantially the same.

DESCRIPTION OF COMMON STOCK

     General. The following descriptions of our common stock and the relevant provisions of our restated Articles of Incorporation and by-laws are summaries and
are qualified by references to our Articles of Incorporation and by-laws which have been previously filed with the SEC and are exhibits to this registration
statement, of which this prospectus is a part, as well as the applicable Missouri General and Business Corporation Law.

     Under our Articles of Incorporation, we are authorized to issue 162,962,000 million shares of stock, divided into classes as follows:

 •  390,000 shares of Cumulative Preferred Stock with a par value of $100;
 
 •  1,572,000 shares of Cumulative No Par Preferred Stock with no par value;
 
 •  11,000,000 shares of Preference Stock with no par value; and
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 •  150,000,000 shares of Common Stock with no par value.

     At June 30, 2002, 390,000 shares of Cumulative Preferred Stock and 61,908,574 shares of common stock were outstanding. No shares of Cumulative No Par
Preferred Stock or Preference Stock are currently outstanding but such shares may be issued from time to time in accordance with the Articles of Incorporation.
The voting powers, designations, preferences, rights and qualifications, limitations, or restrictions of any series of Preference Stock are set by our board of
directors when it is issued.

     Dividend Rights and Limitations. The holders of our common stock are entitled to receive such dividends as our board of directors may from time to time
declare, subject to any rights of the holders of our preferred and preference stock. Our ability to pay dividends depends primarily upon the ability of our
subsidiaries to pay dividends or otherwise transfer funds to us.

     Except as otherwise authorized by consent of the holders of at least two-thirds of the total number of shares of the total outstanding shares of Cumulative
Preferred Stock and Cumulative No Par Preferred Stock, we may not pay or declare any dividends on common stock, other than the dividends payable in common
stock, or make any distributions on, or purchase or otherwise acquire for value, any shares of common stock if, after giving effect thereto, the aggregate amount
expended during the 12 months then ended (a) exceeds 50% of the net income of the Company available for dividends on Preference Stock and common stock for
the preceding 12 months, in case the total of Preference Stock and common stock equity would be reduced to less than 20% of total capitalization, or (b) exceeds
75% of such net income in case such equity would be reduced to between 20% and 25% of total capitalization, or (c) except to the extent permitted in
subparagraphs (a) and (b), would reduce such equity below 25% of total capitalization.

     No dividends may be declared or paid on common stock and no common stock may be purchased or redeemed or otherwise retired for consideration (a) unless
all past and current dividends on Cumulative Preferred Stock and Cumulative No Par Preferred Stock have been paid or set apart for payment and (b) except to
the extent of retained earnings (earned surplus).

     Voting Rights. Except as otherwise provided by law and subject to the voting rights of the outstanding Cumulative Preferred Stock, Cumulative No Par
Preferred Stock, and Preference Stock, the holders of our common stock have the exclusive right to vote for all general purposes and for the election of directors
through cumulative voting. This means each shareholder has a total vote equal to the number of shares they own multiplied by the number of directors to be
elected. These votes may be divided among all nominees equally or may be voted for one or more of the nominees either in equal or unequal amounts. The
nominees with the highest number of votes are elected.

     The consent of specified percentages of holders of outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock is required to
authorize certain actions which may affect their interests; and if, at any time, dividends on any of the outstanding shares of Cumulative Preferred Stock and
Cumulative No Par Preferred Stock shall be in default in an amount equivalent to four or more full quarterly dividends, the holders of outstanding shares of all
preferred stock, voting as a single class, shall be entitled (voting cumulatively) to elect the smallest number of directors necessary to constitute a majority of the
full Board of Directors, which right shall continue in effect until all dividend arrearages shall have been paid.

38



Table of Contents

     Liquidation Rights. In the event of any dissolution or liquidation of the Company, after there shall have been paid to or set aside for the holders of shares of
outstanding Cumulative Preferred Stock, Cumulative No Par Preferred Stock, and Preference Stock the full preferential amounts to which they are respectively
entitled, the holders of outstanding shares of common stock shall be entitled to receive pro rata, according to the number of shares held by each, the remaining
assets available for distribution.

     Miscellaneous. The outstanding shares of common stock are, and the shares of common stock sold hereunder will be, upon payment for them, fully paid and
nonassessable. The holders of our common stock are not entitled to any preemptive or preferential rights to subscribe for or purchase any part of any new or
additional issue of stock or securities convertible into stock. Our common stock does not contain any redemption provisions or conversion rights.

     Transfer Agent and Registrar. UMB Bank, N.A. acts as transfer agent and registrar for our common stock.

     Business Combinations. The affirmative vote of the holders of at least 80% of the outstanding shares of common stock is required for the approval or
authorization of certain business combinations; provided, however, that such 80% voting requirement shall not be applicable if:

 •  the business combination shall have been approved by a majority of the continuing directors; or

 •  the cash or the fair market value of the property, securities, or other consideration to be received per share by holders of the common stock in such
business combination is not less than the highest per-share price paid by or on behalf of the acquiror for any shares of common stock during the five-
year period preceding the announcement of the business combination.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

     We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the holders, a specified number of shares
of our common stock (or a range of numbers of shares pursuant to a predetermined formula) at a future date or dates, or warrants. The price per share of common
stock and the number of shares of common stock may be fixed at the time the stock purchase contracts or warrants are issued or may be determined by reference
to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or as part of units, often known as stock
purchase units, consisting of a stock purchase contract and beneficial interests in:

 •  senior debt securities or subordinated debt securities,
 
 •  debt obligations of third parties, including U.S. treasury securities, or
 
 •  trust preferred securities issued by trusts, all of whose common securities are owned by us or by one of our subsidiaries,

securing the holders’ obligations to purchase the common stock under the stock purchase contracts. The stock purchase contracts may require us to make periodic
payments to the holders of the stock purchase units or vice versa, and these payments may be unsecured or
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prefunded on some basis. The stock purchase contracts may require holders to secure their obligations under those contracts in a specified manner and, in certain
circumstances, we may deliver newly issued prepaid stock purchase contracts, often known as prepaid securities, upon release to a holder of any collateral
securing such holder’s obligation under the original stock purchase contract.

     The applicable prospectus supplement will describe the terms of the stock purchase contracts, stock purchase units or warrants, including, if applicable,
collateral or depositary arrangements.

BOOK-ENTRY SYSTEM

     Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities (other than debt securities issued to a trust) and trust
preferred securities will initially be issued in the form of one or more global securities, in registered form, without coupons. The global security will be deposited
with, or on behalf of, the depository, and registered in the name of the depository or a nominee of the depository. Unless otherwise indicated in the applicable
prospectus supplement, the depository for any global securities will be The Depository Trust Company, or DTC.

     So long as the depository, or its nominee, is the registered owner of a global security, such depository or such nominee, as the case may be, will be considered
the owner of such global security for all purposes under the applicable indenture, including for any notices and 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.

     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, at our option, notify the trustee in writing that we elect to cause the issuance of certificated securities; or

 •  there shall have occurred and be continuing an event of default with respect to the applicable securities of any series.

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

40



Table of Contents

nominee. 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.

     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
corporation” 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 settlement among direct participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in direct participants’ accounts, thereby eliminating the need for physical movement of securities certificates.

     Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is owned by a
number of its direct participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of Securities
Dealers, Inc. Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies 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 such purchases of 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, but beneficial owners 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 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 participants with DTC are registered in the name of DTC’s partnership nominee, Cede &
Co. The deposit of global securities with DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge
of the actual beneficial owners of the 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 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.

     If the global securities are redeemable, redemption notices shall be sent to Cede & Co. If less than all of the global securities are being redeemed, DTC’s
practice is to
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determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

     Neither DTC nor Cede & Co. will consent or vote with respect to the global securities. 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 whose accounts the global
securities are credited on the record date, identified in a listing attached to the omnibus proxy.

     Principal, interest and premium payments, if any, on the global securities will be made to DTC in immediately available funds. DTC’s practice is to credit
direct participants’ accounts on the date on which interest is payable in accordance with the respective holdings shown on DTC’s records, unless DTC has reason
to believe that it will not receive payment on such date. Payments by participants to beneficial owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
participant and not of DTC, the trustee for such securities, or us, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, 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.

     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.

PLAN OF DISTRIBUTION

     We may sell the securities:

 •  through underwriters or dealers;
 
 •  directly;
 
 •  through agents; or
 
 •  through any combination of the above.

     The applicable prospectus supplement will set forth the terms under which the securities are offered, including the name or names of any underwriters, the
purchase price of the securities and the proceeds to us from the sale, any underwriting discounts and other items constituting underwriters’ compensation, any
initial offering price and any discounts, commissions or concessions allowed or reallowed or paid to dealers.

42



Table of Contents

     Any initial offering price and any discounts, concessions or commissions allowed or reallowed or paid to dealers may be changed from time to time.

     If underwriters are used in an offering, the 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 the
particular securities will be subject to certain conditions precedent and the underwriters will be obligated to purchase all of the 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.

     Any underwriters utilized may engage in stabilizing transactions and syndicate covering transactions in accordance with Rule 104 of Regulation M under the
Securities Exchange Act of 1934. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum. Syndicate covering transactions involve purchases of the particular offered securities in the open market after the distribution has been completed in
order to cover syndicate short positions. These stabilizing transactions and syndicate covering transactions may cause the price of the offered securities to be
higher than it would otherwise be in the absence of such transactions.

     Any underwriters, dealers or agents participating in the distribution of the securities may be deemed to be underwriters and any discounts or commissions
received by them on the sale or resale of the securities may be deemed to be underwriting discounts and commissions under the Securities Act. Agents, dealers
and underwriters may be entitled, under agreements entered into with us, to indemnification by us against certain liabilities, including liabilities under the
Securities Act, and to contribution with respect to payments which the agents, dealers or underwriters may be required to make in respect of these liabilities.
Agents, dealers and underwriters may engage in transactions with or perform services for us in the ordinary course of business.

     Unless otherwise specified in a prospectus supplement, except for our common stock, which is listed on the New York Stock Exchange, the securities will not
be listed on a national securities exchange. No assurance can be given that any broker-dealer will make a market in any series of the securities, and, in any event,
no assurance can be given as to the liquidity of the trading market for any of the securities. The prospectus supplement will state, if known, whether or not any
broker-dealer intends to make a market in the securities. If no such determination has been made, the prospectus supplement will so state.
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LEGAL MATTERS

     Legal matters with respect to the securities offered under this prospectus including that such securities will be the binding obligation of the Company, will be
passed upon for us by Jeanie Sell Latz, Esq., Executive Vice President — Corporate and Shared Services and Secretary, and for the underwriters, dealers,
purchasers, or agents by Dewey Ballantine LLP, 1301 Avenue of the Americas, New York, New York 10019-6092. Dewey Ballantine LLP will rely for purposes
of their opinions upon the opinion of Ms. Latz as to matters of Missouri law. At September 30, 2002, Ms. Latz owned beneficially 58,889 shares of the
Company’s common stock, including option grants and shares which may be acquired at a later date based on corporate and Ms. Latz’s individual performance.
Dewey Ballantine LLP has performed, and may perform in the future, legal services for the Company.

     The descriptions of the securities we may offer that are contained in this prospectus, as to the matters of law and legal conclusions, have been prepared under
the supervision of and review by, and are made on the authority of Ms. Latz, who has given her opinion that such statements as to such matters and conclusions
are correct.

EXPERTS

     The consolidated financial statements as of December 31, 2001 and 2000 and for each of the three years in the period ended December 31, 2001 incorporated
in this Prospectus by reference to the Current Report on Form 8-K of Great Plains Energy Incorporated dated August 26, 2002, except as they relate to DTI
Holdings, Inc. and Subsidiaries (Debtors-in-Possession), have been audited by PricewaterhouseCoopers LLP, independent accountants, whose report thereon
appears in the Form 8-K. The report of PricewaterhouseCoopers LLP referred to above, insofar as it relates to the amounts included for DTI Holdings, Inc. and
Subsidiaries, is based solely on the report of Deloitte & Touche LLP. The financial statements of DTI Holdings, Inc. and Subsidiaries (Debtors-in-Possession)
(not presented separately or incorporated by reference herein) have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report (which
expresses an unqualified opinion and includes explanatory paragraphs referring to DTI Holdings, Inc. and Subsidiaries’ filing for reorganization under Chapter 11
of the Federal Bankruptcy Code, substantial doubt about DTI Holdings, Inc. and Subsidiaries’ ability to continue as a going concern and an impairment charge
recorded by DTI Holdings, Inc. and Subsidiaries) which also appears in the Form 8-K. The consolidated financial statements of Great Plains Energy Incorporated
referred to above have been incorporated in this Prospectus in reliance on the reports of such firms, given on their authority as experts in auditing and accounting.
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