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Charles Q. Chandler IV left, chairman of the board, and

William B. Moore, president and chief executive officer.

Weathering difficult economic times requires a balance

a of discipline and flexibility. There is no clear vision of

what the future holds for the energy industry. The one

thing we can count on is change: change in technology,

change in regulations and changes in consumer behavior.

The true test will be how we endure through those changes.

Westar Energy remains poised to adapt and forge ahead

with a number of innovative projects, while continuing

to manage the needs of our customers and our investors.

We remain your basic electric utility, and we thank you

for your trust and investment.
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DEAR SHAREHOLDERS

2010 was a year of accomplishment as we began to emerge

from the greatest global recession since the 1930s. Higher

electricity sales, thanks in part to warm summer temperatures,

disciplined expense control, and effective execution of our

business plan all contributed to positive results.

We reported earnings of $1.81 per share, which supported

the seventh consecutive annual increase in our common

dividend. Westar's quarterly dividend is now $0.32 per

share, or an indicated annual rate of $1.28.

The recession began to subside in 2010, and Mother Nature

brought air conditioners out of hibernation following 2009's

coolest summer in more than four decades. In fact, summer

temperatures were 20 percent above their historical average

in 2010 - compared to the previous summer when they

were 27 percent below the norm. As a result, energy sales

to residential customers, the sector most responsive to

summer weather, were up 9 percent.

Our industrial customers were among those hardest hit by

the economic downturn, but are also proving to be among

the more resilient in their recovery, showing a 6 percent

increase in 2010. Our commercial sector did not fall as far,

but is not yet showing much sign of recovery. Leading the

industrial recovery are chemicals, refining and pet products,

though every sector but aerospace showed improvement,

and even that sector was only 0.2 percent lower than in

2009. Because weather and the economy affect customers so

differently, the diversity in our customer base again proved

valuable. The variety of markets represented by our industrial

customers is a natural advantage for us, as is our proportion

of industrial, commercial, and residential customers.

Remaining profitable in tough economic times means

maintaining the discipline to tighten our belts when

circumstances warrant and to remain flexible enough to

seize opportunities as they arise. Last spring we issued an

update to our comprehensive strategic plan first published

in 2008, "2010 Update: Standing the Test of Time." This plan

continues to underpin our strategies for addressing changing

technology and volatile commodity cycles; overcoming more

general economic obstacles; and complying with more

stringent renewable energy and environmental mandates.

With this plan as our guide, we address the needs of our

customers while carefully managing the timing of our capital

investments to allow for a prompt return through energy sales.

Diverse Energy Sales (MWh)

Residential
35%
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TRANSMISSION TO GO THE DISTANCE

Our region has a strong demand for additional electric

transmission capacity. The reasons include grid reliability,

development of renewable energy sources, and facilitating

efficient dispatch of various power plants. Transmission

planning is something that must take into account customer

needs not just today, but for decades into the future.

Accordingly, in 2010 we announced our commitment

to develop, over the next two decades, the largest additions

to the transmission grid in Kansas' history. These additions

will not only serve our Kansas customers, but electric utility

customers across a multistate region.

That announcement came on the heels of our having

completed a 345,000 volt line that stretches about 100 miles

from one of our energy centers near Wichita to a major

regional substation near Salina. This line substantially

strengthens the western part of our electrical service

territory. We also have under way another 345,000 volt

line running about 50 miles from Wichita to the Oklahoma

border. We expect to finish it in 2012. We are developing

yet another transmission project in a joint venture with

Electric Transmission America. This venture is forging

ahead to construct a double circuit 345,000 volt line

southwest from Wichita, where we will interconnect with

another utility. From that interconnection, our joint venture

will extend the line south to the Oklahoma border. We

expect construction of this project to begin in 2013 and be

in operation by the end of the following year. For this and

other transmission improvements, we benefit from federal

-Proposed projects
.Projects under way

HExisting transmission lines

and state regulations that allow for a relatively short time

between project investment and delivering a return to

you, our shareholders.

ENVIRONMENTAL STEWARDSHIP

The evolution of federal environmental regulation is

frustratingly complex, unclear, and will continue to make

electricity more expensive for our customers. As a result,

environmental compliance takes center stage in our

planning. We are approaching it with a well-tested decision

making framework that includes diversity, flexibility, and

transparent collaboration with our regulators. As examples

of our approach, we have increased our commitments to

natural gas and renewable power sources and will increase

the output of our nuclear plant, which produces no air

emissions at all. At this time we are not planning any new

coal generation, but rather have affirmed the importance of

retrofitting and upgrading our existing efficient and low-cost

coal plants. Currently, we are in the midst of modifying our

coal units at Lawrence Energy Center, Jeffrey Energy Center,

and our share of the La Cygne Energy Center. These projects

will significantly reduce emissions such as sulfur dioxide,

nitrogen oxide, and visible particulates.

In addition to our environmental upgrades, we have also

proposed to our regulators that we more than double our

commitment to renewable energy through purchased power

agreements between Westar and two wind developers. We

expect both of the new wind power facilities to be generating

power for our customers by the end of 2012.

Under construction
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DEDICATION TO RELIABILITY

We are taking other meaningful steps in programs that can

transform the way we serve our customers.

" We are equipping the city of Lawrence with smart grid

technology. SmartStar Lawrence is an opportunity for

us to help customers maximize the value of their electric

energy dollars. It is also an opportunity for us to test

innovative technology to improve our productivity and

operating efficiency. The information we gather from

SmartStar Lawrence will help prove the benefits of

system-wide deployment to our regulators and determine

our next steps and timeline for bringing smart grid

technology to all our customers.

" ReliabiliTree is mitigating one of the leading causes of

power outages - trees in and around power lines. We

launched this vegetation management pilot program

in the Wichita metro area in 2010, and its success is

prompting plans to extend the program in the Topeka

and Lawrence communities. ReliabiliTree puts tree

trimming on a four-year cycle, and includes extensive

customer education and communication.

WORKING FOR YOU

Your investment in Westar ensures that we continue

to provide quality service to our customers. We work

diligently to recover costs and earn a fair return for you. In

2010, we implemented nearly $60 million in authorized rate

increases. This includes a base rate increase of $17 million

for investment in wind generation and completion of the

Emporia Energy Center, about $6 million for energy efficiency

initiatives recovered through an energy efficiency rider,

nearly $23 million in transmission investments, and almost

$14 million for environmental improvements at our power

plants. After careful deliberation, our regulators concluded,

and we agree, that timely rate adjustments save customers

money over the long run.

LOOKING AHEAD

In 2011, we will continue our disciplined management of

expenses and capital deployment. Unusually cold winter

weather and hot summer temperatures contributed to our

sales and overall positive financial performance in 2010.

We cannot count on the weather to help the bottom line

every year.

Our customers appear to be recovering from the economic

downturn, and we are encouraged by the possibilities to

grow your investment in areas such as transmission, smart

grid, renewable energy, and environmental improvements.

There is, though, a delicate balance between the rate we

grow your investment and the ability of our customers to

pay higher electric rates. In addition, we must face the

fact that much of our capital investment is mandated by

regulation and does not necessarily grow capacity or

improve operational efficiency.

Our challenges are not new. To meet them, we will stick to

the basics of running a successful electric utility that delivers

value to both investors and customers. We remain committed

to the fundamental proposition of being a basic electric utility

and are conscious of our responsibility to provide you fair

returns and our customers reliable service.

Charles Q Chandler IV Chairman of the Board

William B Moore, President and CEO
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2010 FINANCIAL MEASURES

2010 2009

FINANCIAL DATA (Dollars in Millions)

INCOME HIGHLIGHTS

Revenues ........................................................ $2,0 56 $ 1,8 58

Income from continuing operations .................................... 209 141

Net income attributable to common stock ............................... 203 174

BALANCE SHEET HIGHLIGHTS

Total assets .. ...................................................... $8,080 $7,525

Com m on stock equity .............................................. 2,383 2,245

Capital structure:

Com m on equity .............................................. 46% 47%

Preferred stock ............................................... < 1% < 1 %

Noncontrolling interests ........................................ <1%

Long-term debt ............................................... 54% 52%

OPERATING DATA

Sales (Thousands of MWh)

Retail . . .. . .. . .. . .. .. . .. . . .. . .. . .. . .. . .. . .. . .. . .. . .. .. . .. .. . . 20 ,0 33 18 ,8 72

W holesale . .................................................. 8,712 8,788

C ustom ers ....................................................... 687,000 685,000

COMMON STOCK DATA

PER SHARE HIGHLIGHTS

Basic earnings per com mon share ..................................... $1.81 $1.58

Dividends declared per common share .................................. $1.24 $1.20

Book value per share ................................................ $21.25 $20.59

STOCK PRICE PERFORMANCE

Common stock price range:

H igh .. . ..................................................... $2 5.90 $22 .30

Low .. .. . .. . . .. .. . .. .. . .. . . .. . .. . .. . . .. .. . .. . .. . .. . .. .. . .. .. $2 0 .56 $ 14 .8 6

Stock price at year end .............................................. $25.16 $21.72

Average equivalent common shares outstanding (in thousands) ............... 111,629 109,648

Dividend yield (based on year end annualized dividend) ..................... 4.9% 5.5%
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

I[I ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2010

OR

El TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 1-3523

WESTAR ENERGY, INC.
(Exact name of registrant as specified in its charter)

Kansas 48-0290150

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

818 South Kansas Avenue, Topeka, Kansas 66612 (785) 575-6300

(Address, including Zip code and telephone number, including area code, of registrant's principal executive offices)

Securities registered pursuant to Section 12(b) of the Act:

Common Stock, par value $5.00 per share New York Stock Exchange
First Mortgage Bonds, 6.10% Series due 2047 New York Stock Exchange

(Title of each class) (Name of each exchange on which registered)

Securities registered pursuant to Section 12(g) of the Act:

Preferred Stock, 4-1/2% Series, $100 par value

(Title of Class)

Indicate by check mark whether the registrant is a well-known seasoned issuer (as defined in Rule 405 of the Act). Yes [] No El
Indicate by check mark whether the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.

Yes El No l]
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has
been subject to such filing requirements for the past 90 days. Yes FX No Fl
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter
period that the registrant was required to submit and post such files). Yes [] No FD
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. []

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company (as defined in Rule 12b-2 of the Act). Check one:

Large accelerated filer [II Accelerated filer E] Non-accelerated filer El Smaller reporting company El
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes Dl No [X

The aggregate market value of the voting common equity held by non-affiliates of the registrant was approximately $2,391,619,392 at
June 30, 2010.

Indicate the number of shares outstanding of each of the registrant's classes of common stock, as of the latest practicable date.

Common Stock, par value $5.00 per share 113,566,796 shares

(Class) (Outstanding at February 15, 2011)

DOCUMENTS INCORPORATED BY REFERENCE:

Description of the document Part of the Form 10-K

Portions of the Westar Energy, Inc. definitive proxy Part III (Item 10 through Item 14)
statement to be used in connection with the registrant's (Portions of Item 10 are not incorporated

2010 Annual Meeting of Shareholders by reference and are provided herein)
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GLOSSARY OF TERMS

The following is a glossary of frequently used abbreviations
or acronyms that are found throughout this report.

Abbreviation

PART I

Item 1.

Item IA.

Item lB.

Item 2.

Item 3.

Item 4.

B u sin ess .....................................

R isk Factors ..................................

Unresolved Staff Comments ....................

P rop erties ....................................

Legal Proceedings .............................

Removed and Reserved ........................

8

16

20

20

20

20

or Acronym

AFUDC

ARO

BACT

BNSF

PART II

Item 5. Market for Registrant's
Common Equity and Related
Stockholder M atters ...........................

Item 6. Selected Financial Data ........................

Item 7. Management's Discussion and
Analysis of Financial Condition
and Results of Operations ......................

Item 7A. Quantitative and Qualitative
Disclosures About Market Risk ..................

Item 8. Financial Statements and
Supplementary Data .........................

Item 9. Changes in and Disagreements
With Accountants on Accounting
and Financial Disclosure .......................

Item 9A. Controls and Procedures .......................

Item 9B. Other Information ...... .................

PART III

Item 10. Directors and Executive Officers
of the Registrant ..............................

Item 11. Executive Compensation .......................

Item 12. Security Ownership of Certain
Beneficial Owners and
M anagem ent ..... ...........................

Item 13. Certain Relationships and
Related Transactions ...........................

Item 14. Principal Accountant Fees
and Services ..................................

Btu

CAMR

21 CATR

22 CCB

co,

COLI
22

Dodd-Frank Act

38
DOE

40 DOJ

DSPP

ECRR
78

EPA
78

EPS
78

ERISA

FASB

78

78 FERC

Definition

Allowance for funds used during
construction

Asset retirement obligation

Best Available Control Technology

Burlington Northern Santa Fe
Railway

British thermal units

Clean Air Mercury Rule

Clean Air Transport Rule

Coal combustion byproduct

Carbon dioxide

Corporate-owned life insurance

Dodd-Frank Wall Street Reform
and Consumer Protection Act

Department of Energy

Department of Justice

Direct Stock Purchase Plan

Environmental Cost Recovery Rider

Environmental Protection Agency

Earnings per share

Employee Retirement Income
Security Act

Financial Accounting Standards
Board

Federal Energy Regulatory
Commission

Fitch Investors Service

Generally Accepted Accounting
Principles

Greenhouse gas

Institute of Nuclear Power
Operations

Internal Revenue Service

Jeffrey Energy Center

Kansas Corporation Commission

Kansas City Power & Light
Company

Kansas Department of Health and.
Environment

Kansas Gas and Electric Company

Kilovolt

La Cygne Generating Station

Fitch

78 GAAP

78 GHG

INPO
78

PART IV

Item 15. Exhibits and Financial
Statem ent Schedules .........................

IRS

JEC

KCC

KCPL

79

87Signatures .........................................

KDHE

KGE

kV

La Cygne
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Abbreviation
or Acronym

LTISA Plan

Medicare Act

MMBtu

Moody's

MW

MWh

NAAQS

NDT

NEIL

NOx

NRC

NSPS

ONEOK

OTC

PCB

PRB

Protection One

PSD

Definition

Long-Term Incentive and Share
Award Plan

Medicare Prescription Drug
Improvement and Modernization
Act of 2003

Millions of Btu

Moody's Investors Service

Megawatt(s)

Megawatt hour(s)

National Ambient Air Quality
Standards

Nuclear Decommissioning Trust

Nuclear Electric Insurance Limited

Nitrogen oxides

Nuclear Regulatory Commission

New Source Performance Standard

ONEOK, Inc.

Over-the-counter

Polychlorinated biphenyl

Powder River Basin

Protection One, Inc.

Prevention of Significant
Deterioration program

Resource Conservation and
Recovery Act

Retail energy cost adjustment

Restricted share unit

Regional Transmission
Organization

Standard & Poor's Ratings Group

Standard & Poor's 500 Index

Standard & Poor's Electric Utility
. Index

Selective catalytic reduction

Securities and Exchange
Commission

Sulfur dioxide

Southwest Power Pool
Southern Star Central Gas Pipeline
Value-at-Risk

Variable interest entity
Wolf Creek Generating Station

FORWARD-LOOKING STATEMENTS

Certain matters discussed in this Annual Report on Form 10-K are
"forward-looking statements[' The Private Securities Litigation Reform Act
of 1995 has established that these statements qualify for safe harbors
from liability. Forward-looking statements may include words like we
"believe;" "anticipate;" "target;' "expect" "estimate;" "intend" and words of
similar meaning. Forward-looking statements describe our future plans,
objectives, expectations or goals. Such statements address future events and
conditions concerning matters such as, but not limited to: amount, type
and timing of capital expenditures; earnings; cash flow; liquidity and capital
resources; litigation; accounting matters; possible corporate restructurings,
acquisitions and dispositions; compliance with debt and other restrictive
covenants; interest rates and dividends; environmental matters; regulatory
matters; nuclear operations; and the overall economy of our service area
and its impact on our customers' demand for electricity and their ability to
pay for service.

What happens in each case could vary materially from what we expect
because of such things as: the risk of operating in a heavily regulated
industry subject to frequent and uncertain political, legislative, judicial
and regulatory developments at any level of government that can affect
our revenues and costs; weather conditions and their effect on sales of
electricity as well as on prices of energy commodities; equipment damage
from storms and extreme weather; economic and capital market conditions,
including the impact of inflation or deflation, changes in interest rates, the
cost and availability of capital and the market for trading wholesale energy;
the impact of changes in market conditions on employee benefit liability
calculations, as well as actual and assumed investment returns on invested
plan assets; the impact of changes in estimates regarding our Wolf Creek
Generating Station (Wolf Creek) decommissioning obligation; the ability
of our counterparties to make payments as and when due and to perform
as required; the existence of or introduction of competition into markets in
which we operate; the impact of frequently changing laws and regulations
relating to air emissions, water emissions, waste management and other
environmental matters; risks associated with execution of our planned
capital expenditure program, including timing and receipt of regulatory
approvals necessary for planned construction and expansion projects as
well as the ability to complete planned construction projects within the
terms and time frames anticipated; cost, availability and timely provision
of equipment, supplies, labor and fuel we need to operate our business;
availability of generating capacity and. the performance of our generating
plants; changes in regulation of nuclear generating facilities and nuclear
materials and fuel, including possible shutdown or required modification
of nuclear generating facilities; uncertainty regarding the establishment
of interim or permanent sites for spent nuclear fuel storage and disposal;
homeland and ififormation security considerations; wholesale electricity
prices; changes in accounting requirements and other accounting matters;
changes in the energy markets in which we participate resulting from
the development and implementation of real time and next day trading
markets, and the effect of the retroactive repricing of transactions in such
markets following execution because of changes or adjustments in market
pricing mechanisms by regional transmission organizations (RTOs) and
independent system operators; reduced demand for coal-based energy
because of climate impacts and development of alternate energy-sources;
current and future litigation, regulatory investigations, proceedings or
inquiries; other circumstances affecting anticipated operations, electricity
sales and costs; and other factors discussed elsewhere in this report,
including in "Item IA. Risk Factors" and "Item 7 Management's Discussion
and Analysis of Financial Condition and Results of Operations," and in
other reports we file from time to time with the Securities and Exchange
Commission (SEC).

These lists are not all-inclusive because it is not possible to predict all factors.
This report should be read in its entirety. No one section of this report deals
with all aspects of the subject matter. The reader should not place undue
reliance on any forward-looking statement, as forward-looking statements
speak only as of the date such statements were made. We undertake no
obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement was made.

RCRA

RECA

RSU

RTO

S&P

S&P 500

S&P Electric
Utilities

SCR

SEC

so,
SPP

SSCGP

VaR

VIE

Wolf Creek
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PART I

ITEM 1. BUSINESS

GENERAL

Overview
We are the largest electric utility in Kansas. Unless the context
otherwise indicates, all references in this Annual Report on
Form 10-K to "the company,""we" "us" "our" and similar words
are to Westar Energy, Inc. and its consolidated subsidiaries. The
term "Westar Energy" refers to Westar Energy, Inc., a Kansas
corporation incorporated in 1924, alone and not together with its
consolidated subsidiaries.

We provide electric generation, transmission and distribution
services to approximately 687,000 customers in Kansas. Westar
Energy provides these services in central and northeastern Kansas,
including the cities of Topeka, Lawrence, Manhattan, Salina and
Hutchinson. Kansas Gas and Electric Company (KGE), Westar
Energy's wholly-owned subsidiary, provides these services in
south-central and southeastern Kansas, including the city of
Wichita. Both Westar Energy and KGE conduct business using
the name Westar Energy. Our corporate headquarters is located at
818 South Kansas Avenue, Topeka, Kansas 66612.

Strategy
We expect to continue operating as a vertically integrated, regulated,
electric utility. We strive to optimize flexibility in our planning
and operations to be able to respond to uncertain and changing
conditions. Working constructively with our regulators and public
officials is also an important part of out strategy.

Significant elements of our strategy include maintaining a flexible
and diverse energy supply portfolio. In doing so, presently we are
making environmental upgrades to our coal-fired power plants,
developing more wind generation and building and upgrading
transmission facilities, in addition to developing systems and
programs to help our customers use energy more efficiently.
Following is a summary of recent progress we have made on
significant elements of our strategy.

" During 2010, we made capital expenditures of $111.7 million at
our power plants to reduce regulated emissions.

" Along with third parties, in 2008 and 2009 we developed
approximately 300 megawatts (MW) of wind generation facilities
at three different sites in Kansas, approximately half of which
we own and half of which we purchase the renewable energy
produced under long-term supply contracts.

" We completed construction of a 345 kilovolt (kV) transmission
line in central Kansas in 2010.

" We are implementing SmartStar Lawrence, a smart grid project
based in Lawrence, Kansas. Under this project, we will install
Advanced Metering Infrastructure equipment to give customers
the ability to better monitor their energy use. We qualified
to receive a matching grant of approximately $19.0 million from
the Department of Energy (DOE), $3.2 million of which we
received in 2010. We expect the total project to cost approximately
$39.3 million.

Our plans and expectations for 2011 and beyond include:

" Investing approximately $1.0 billion at our power plants over the
next three years to reduce regulated emissions.

" On December 14, 2010, we announced that we reached two
separate agreements with third parties, subject to regulatory
approval, to purchase under 20-year supply contracts the
renewable energy produced from approximately 370 MW of
wind generation beginning in late 2012.

" We began constructing a 50-mile 345 kV transmission line in
south central Kansas.

" Upon receiving all necessary regulatory approvals, Prairie
Wind Transmission, LLC, a joint venture company of which
we own 50%, intends to construct approximately 110 miles
of transmission facilities running from near Wichita, Kansas,
southwest to a location near Medicine Lodge, Kansas, and then
south to the Oklahoma border.

" In addition to the transmission lines described above, subject to
regulatory approvals, we plan to make significant capital expen-
ditures to develop over the next decade additional transmission
lines to strengthen Kansas' electrical transmission network.

" We expect to continue improving our distribution system through
vegetation management and other programs.

" We expect to continue developing and expanding programs to
help customers use energy more efficiently.

OPERATIONS

General
Westar Energy supplies electric energy at retail to approximately
369,000 customers in central and northeast Kansas and KGE
supplies electric energy at retail to approximately 318,000 customers
in south-central and southeastern Kansas. We supply electric
energy at wholesale to municipalities and electric cooperatives in
Kansas. We also have contracts for the sale, purchase or exchange
of wholesale electricity with other utilities. In addition, we engage
in energy marketing and purchase and sell electricity in areas
outside our retail service territory.

We have a retail energy cost adjustment (RECA) under which we
are permitted to recover in our prices the cost of fuel consumed
in generating electricity and purchased power needed to serve
our retail customers. Through the RECA, we bill our customers
for fuel and purchased power costs based on a quarter-ahead
estimate. The RECA provides for an annual review by the
Kansas Corporation Commission (KCC) to reconcile estimated and
actual fuel and purchased power costs. The KCC uses this same
method as the means by which we refund to retail and cost-based
wholesale customers the margins we realize from market-based
wholesale sales.

Generation Capacity
We have 6,756 MW of accredited generating capacity in service,
2,518 MW of which KGE owns or leases from variable interest
entities (VIEs). See "Item 2. Properties" for additional information
on our generating units. While we also own wind generation
facilities with an installed design capacity of 149 MW, the
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intermittent nature of this type of production does not create any
appreciable amount of accredited capacity. Our capacity and net
generation by fuel type is summarized below.

Percent
Capacity Percent of Net Generation of Total

Fuel Type (MW) Total Capacity (MWh) Net Generation

Coal ................... 3,437 51% 21,440,267 76%
Nuclear ................ 544 8 4,491,170 16
Natural gas, oil, diesel ..... 2,771 41 1,921,822 7
W ind .................. 4 <1 453,049 1

Total .................. 6,756 100% 28,306,308 100%

In addition to owning and leasing generating capacity, we also have
two agreements under which we purchase renewable energy from
third parties that own wind generation facilities with a combined
installed design capacity totaling 146 MW.

Our aggregate 2010 peak system net load of 5,485 MW occurred on
August 12, 2010. This included 137 MW of potentially interruptible
load. Our net generating capacity, combined with firm capacity
purchases and sales and potentially interruptible load, provided
a capacity margin of 20% above system peak responsibility at the
time of our 2010 peak system net load.

Under wholesale agreements, we provide firm generating capacity
to other entities as set forth below.

Utility(,) Capacity (MW) Expiration

Oklahoma Municipal Power Authority ......... 61 December 2013
ONEOK Energy Services Co .................. 75 December 2015
Midwest Energy, Inc ....................... 120 May 2016
Mid-Kansas Electric Company, LLC ............ 173 January 2019
Kansas Power Pool ........................ 50 March 2020
Midwest Energy, Inc ....................... 135 May 2025
Other .................................. 8 June 2011 - M ay 2015

To ta l . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 2 2

• Under a wholesale agreement that expires in May 2039, we provide base load
capacity to the city of McPherson, Kansas, and in return the city provides
peaking capacity to us. During 2010, we provided approximately 85 MW to,
and received approximately 151 MW from, the city. The amount of base load
capacity provided to the city is based on a fixed percentage of its annual peak
system load. The city is a full requirements customer of Westar Energy.

Fossil Fuel Generation
Coal

Jeffrey Energy Center (JEC): The three coal-fired units at JEC have
an aggregate capacity of 2,165 MW, of which we own or lease a
combined 92% share, or 1,992 MW. We have a long-term coal
supply contract with Alpha Natural Resources, Inc. to supply
coal to JEC from surface mines located in the Powder River Basin
(PRB) in Wyoming. The contract contains a schedule of minimum
annual MMBtu delivery quantities. All of the coal used at JEC is
purchased under this contract, which expires December 31, 2020.
The contract provides for price escalation based on certain costs
of production. The price for quantities purchased in excess of the
scheduled annual minimum is subject to renegotiation every five
years to provide an adjusted price for the ensuing five years that
reflects then current market prices. The next re-pricing for those
quantities over the scheduled annual minimum will occur in 2013.

The Burlington Northern Santa Fe Railway (BNSF) and Union
Pacific Railroad transport coal from the PRB to JEC under a long-
term rail transportation contract. The contract term continues
through December 31, 2013. The contract price is subject to price
escalation based on certain costs incurred by the railroads. We
expect increases in the cost of transporting coal due to higher prices
for the items subject to contractual escalation.

The average delivered cost of coal consumed at JEC during 2010
was approximately $1.60 per MMBtu, or $26.39 per ton.

La Cygne Generating Station (La Cygne): The two coal-fired units
at La Cygne have an aggregate generating capacity of 1,418 MW,
of which we own or lease a 50% share, or 709 MW. La Cygne
unit 1 uses a blended fuel mix containing approximately 90%
PRB coal and 10% Kansas/Missouri coal, the latter of which is
purchased from time to time from Kansas and Missouri producers.
La Cygne unit 2 uses PRB coal. The operator of La Cygne, Kansas
City Power & Light Company (KCPL), arranges coal purchases
and transportation services for La Cygne. Approximately 80% of
La Cygne unit 1 and unit 2 PRB coal requirements is under contract
for 2011. Approximately 50% of the requirements for 2012 and
2013 and 40% of the 2014 requirements are also under contract. Up
to 75% of those commitments are fixed price contracts. All of the
La Cygne PRB coal is transported under KCPL's rail transportation
agreements with BNSF through 2013 and Kansas City Southern
Railroad through 2020. As the PRB coal contracts expire, we
anticipate that KCPL will negotiate new supply contracts or
purchase coal on the spot market.

During 2010, the average delivered cost of our share of coal
consumed at La Cygne unit I was approximately $1.38 per MMBtu,
or $23.23 per ton. The average delivered cost of our share of coal
consumed at La Cygne unit 2 was approximately $1.24 per MMBtu,
or $20.91 per ton.

Lawrence and Tecumseh Energy Centers: The units located at
Lawrence and Tecumseh Energy Centers have an aggregate
generating capacity of 773 MW. We purchase PRB coal for these
two energy centers under a contract with Arch Coal, Inc., which
we expect to provide 100% of the coal requirements for the energy
centers through 2012. BNSF transports coal for these energy centers
under a contract that expires in December 2013.

Generation Mix
The effectiveness of a fuel to produce heat is measured in British
thermal units (Btu). The higher the Btu content of a fuel, the
less fuel it takes to produce electricity. We measure the quantity of
heat consumed during the generation of electricity in millions of
Btu (MMBtu).

Based on MMBtu, our 2010 fuel mix was 78% coal, 15% nuclear
and 7% natural gas, with diesel and oil making up less than 1%.
Our generation mix fluctuates with the operation of Wolf Creek,
variations in fuel costs, plant availability, customer demand, and the
cost and availability of power in the wholesale market.
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During 2010, the average delivered cost of coal consumed in the
Lawrence units was approximately $1.69 per MMBtu, or $29.78 per
ton. The average delivered cost of coal consumed in the Tecumseh
units was approximately $1.66 per MMBtu, or $29.34 per ton.

Natural Gas
We use natural gas as a primary fuel at our Gordon Evans, Murray
Gill, Neosho, Abilene, Hutchinson, Spring Creek and Emporia
Energy Centers, at the State Line facility and in the gas turbine
units at Tecumseh Energy Center. We can also use natural gas as a
supplemental fuel in the coal-fired units at Lawrence and Tecumseh
Energy Centers. During 2010, we consumed 21.3 million MMBtu of
natural gas for a total cost of $109.0 million. Natural gas accounted
for approximately 7% of our total MMBtu of fuel consumed during
2010 and approximately 21% of our total fuel expense. From time to
time, we may enter into contracts, including the use of derivatives,
in an effort to manage the overall cost of natural gas. For additional
information about our exposure to commodity price risks,
see "Item 7A. Quantitative and Qualitative Disclosures About
Market Risk."

We maintain natural gas transportation arrangements for Abilene
and Hutchinson Energy Centers with Kansas Gas Service, a division
of ONEOK, Inc. (ONEOK). Abilene Energy Center is covered under
a standard tariff as a large industrial transportation customer while
Hutchinson Energy Center is covered under a rate agreement that
expires on April 30, 2011. We plan to renegotiate the agreement for
Hutchinson Energy Center prior to its expiration. We meet a portion
of our natural gas transportation requirements for Gordon Evans,
Murray Gill, Lawrence, Tecumseh and Emporia Energy Centers
through firm natural gas transportation capacity agreements with
Southern Star Central Gas Pipeline (SSCGP). We meet all of the
natural gas transportation requirements for the State Line facility
through a firm natural gas transportation agreement with SSCGE
The firm transportation agreement that serves Gordon Evans and
Murray Gill Energy Centers extends through April 1, 2020. The
agreement for the State Line facility extends through April 9, 2017,
while the agreement for Emporia Energy Center is in place until
December 1, 2028, and is renewable for five-year terms thereafter.
We meet all of the natural gas transportation requirements for
Spring Creek Energy Center through an interruptible month-to-
month natural gas transportation agreement with ONEOK Gas
Transportation, LLC.

Diesel and Oil
Once started with natural gas, the steam units at our Gordon
Evans, Murray Gill, Neosho and Hutchinson Energy Centers have
the capability to bum No. 6 oil or natural gas. We may use No. 6
oil when natural gas is unavailable. During 2010, we did not use
No. 6 oil.

We also use No. 2 diesel to start some of our coal generating
stations, as a primary fuel in the Hutchinson No. 4 combustion
turbine and in our diesel generators. We purchase No. 2 diesel
in the spot market. We maintain quantities in inventory that we
believe will allow us to facilitate economic dispatch of power, satisfy
emergency requirements and protect against reduced availability of
natural gas for limited periods.

During 2010, we consumed 0.2 million MMBtu of diesel at a total
cost of $3.8 million. Diesel accounted for less than 1% of our total
MMBtu of fuel consumed during 2010 and approximately 1% of
our total fuel expense.

Nuclear Generation
General

Wolf Creek is a 1,158 MW nuclear power plant located near
Burlington, Kansas. KGE owns a 47% interest in Wolf Creek, or 544
MW, which represents 8% of our total generating capacity. Wolf
Creek's operating license is effective until 2045 and Wolf Creek
Nuclear Operating Corporation operates the plant for its owners.
The plant's owners pay operating costs equal to their respective
ownership in Wolf Creek.

Fuel Supply
The owners of Wolf Creek have on hand or under contract all of
the uranium and conversion services needed to operate through
March 2014 and approximately 68% of the uranium and conversion
services needed after that date through March 2020. The owners
also have under contract 100% of the uranium enrichment and
fabrication services required to operate Wolf Creek through March
2026. All such agreements have been entered into in the ordinary
course of business.

Spent Nuclear Fuel and High-Level Radioactive Waste
Under the Nuclear Waste PolicyAct of 1982, the DOE is responsible
for the permanent disposal of spent nuclear fuel. Wolf Creek pays
into a federal Nuclear Waste Fund administered by the DOE
a quarterly fee for the future disposal of spent nuclear fuel. Our
share of the fee, calculated as one-tenth of a cent for each kilowatt-
hour of net nuclear generation delivered to customers, was
$4.0 million in 2010, $3.7 million in 2009 and $3.5 million in 2008.
We include these costs in fuel and purchased power expense on our
consolidated statements of income.

In March 2010, the DOE filed a motion to withdraw its application
with the Nuclear Regulatory Commission (NRC) to construct a
national repository for the disposal of spent nuclear fuel and high-
level radioactive waste at Yucca Mountain, Nevada, which would
end the licensing process. An NRC board denied the DOE's motion
to withdraw its application in June 2010 and the DOE appealed that
decision to the full NRC in early July 2010. The NRC has not yet
decided that appeal. The question of the DOE's legal authority to
withdraw its license application also is pending in multiple lawsuits
filed with a federal appellate court. Oral argument to the court is
set for late March 2011. Wolf Creek has an on-site storage facility
designed to hold all spent fuel generated at the plant through 2025
and believes it will be able to expand on-site storage as needed
past 2025. We cannot predict when, or if, an alternative disposal site
will be available to receive Wolf Creek's spent nuclear fuel and will
continue to monitor this activity.

Low-Level Radioactive Waste
Wolf Creek disposes of most 6f its low-level radioactive waste
at an existing third-party repository in Utah, which we expect
will remain available to Wolf Creek. Wolf Creek also contracts
with a waste processor to process, take title and store in another
state most of the remainder of Wolf Creek's low-level radioactive
waste. Should on-site waste storage be needed in the future, Wolf
Creek has storage capacity on site adequate for about four years
of plant operations.
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Outages
Wolf Creek operates on an 18-month planned refueling and
maintenance outage schedule. Wolf Creek did not have such an
outage in 2010 and the next outage is scheduled for spring 2011.
During outages at the plant, we meet our electric demand primarily
with our other generating units and by purchasing power. As
authorized by regulators, we defer and amortize to expense ratably
over an 18-month operating cycle the incremental maintenance
costs incurred for planned refueling and maintenance outages.

An extended or unscheduled shutdown of Wolf Creek could cause
us to purchase replacement power, rely more heavily on our other
generating units and reduce amounts of power available for us to
sell at wholesale.

The NRC evaluates, monitors and rates various inspection findings
and performance indicators for Wolf Creek based on their safety
significance. Although not expected, the NRC could impose an
unscheduled plant shutdown due to security or safety concerns.
Those concerns need not be related to Wolf Creek specifically,
but could be due to concerns about nuclear power generally
or circumstances at other nuclear plants in which we have
no ownership.

Nuclear Decommissioning
Nuclear decommissioning is a nuclear industry term for the
permanent shutdown of a nuclear power plant and the removal
of radioactive components in accordance with NRC requirements.
The NRC will terminate a plant's license and release the property
for unrestricted use when a company has reduced the residual
radioactivity of a nuclear plant to a level mandated by the NRC.
The NRC requires companies with nuclear plants to prepare
formal financial plans to fund nuclear decommissioning. These
plans are designed so that sufficient funds required for nuclear
decommissioning will be accumulated prior to the expiration of the
license of the related nuclear power plant. Wolf Creek files a nuclear
decommissioning site study with the KCC every three years.

The KCC reviews nuclear decommissioning plans in two phases.
Phase one is the approval of the revised nuclear decommissioning
study including the estimated costs to decommission the plant.
Phase two involves the review and approval by the KCC of a
"funding schedule" prepared by the owner of the nuclear facility
detailing how it plans to fund the future-year dollar amount of its
pro rata share of the decommissioning costs.

The KCC approved Wolf Creek's most recent nuclear decommis-
sioning site study in August 2009. Based on the study, our share
of decommissioning costs, including decontamination, dismantling
and site restoration, is estimated to be $279.0 million. This amount
compares to the prior site study estimate of $243.3 million. The site
study cost estimate represents the estimate to decommission Wolf
Creek as of the site study year. The actual nuclear decommissioning
costs may vary from the estimates because of changes in regulations
and technologies as well as changes in costs for labor, materials
and equipment.

We are allowed to recover nuclear decommissioning costs in our
prices over a period equal to the operating license of Wolf Creek,
which is through 2045. The NRC requires that funds sufficient to
meet nuclear decommissioning obligations be held in trust. We
believe that the KCC approved funding level will also be sufficient

to meet the NRC requirement. Our consolidated financial results
would be materially adversely affected if we were not allowed to
recover in our prices the frll amount of the funding requirement.

We recovered in our prices and deposited in an external trust fund
for nuclear decommissioning approximately $3.1 million in 2010
and $2.9 million in both 2009 and 2008. We record our investment
in the nuclear decommissioning trust (NDT) fund at fair value,
which approximated $127.0 million as of December 31, 2010, and
$112.3 million as of December 31, 2009.

Wind Generation
As discussed under "Environmental Matters - Renewable Energy
Standard" below, the State of Kansas has enacted legislation
mandating that more energy be derived from renewable sources.
For us, wind has been the primary source of renewable energy.
During 2010, our wind generation facilities produced 453,049
megawatt hours (MWh) of electricity and we purchased an
additional 423,673 MWh of renewable energy through purchase
power agreements. On December 14, 2010, we announced that
we reached two separate agreements with third parties, subject to
regulatory approval, to purchase under 20-year supply contracts
the renewable energy produced from approximately 370 MW of
wind generation beginning in late 2012.

Other Fuel Matters
The table below provides our weighted
including transportation costs.

average cost of fuel,

2010 2009 2008

Per MMBtu:
Nuclear ............................ $ 0.63 $ 0.47 $ 0.44
C oal .............................. 1.56 1.5 1 1.4 2
Natural gas ......................... 5.12 4.22 7.77
Diesel/oil ........................... 15.76 15.58 21,01

Per MWh Generation:
Nuclear ............................ $ 6.50 $ 4.87 $ 4.57
Coal ............................. 17.45 16.79 15.75
Natural gas/diesel/oil .................. 56.37 48.52 .79.50
All generating stations ................ 18.37 17.18 18.99

Our wind production has no fuel costs and
from the table above.

is therefore excluded

Purchased Power
We purchase electricity in addition to generating it. Factors that
cause us to make such purchases include contractual arrangements,
planned and unscheduled outages at our generating plants, prices
for wholesale energy compared to our own costs of. production,
weather conditions and other factors. Transmission constraints
may limit our ability to bring purchased electricity into our control
area, potentially requiring us to curtail or interrupt our customers
as permitted by our tariffs. In 2010, purchased power comprised
approximately 14% of our total fuel and purchased power expense.
The weighted average cost of purchased power per MW-h was
$36.23 in 2010, $35.62 in 2009 and $58.96 in 2008.

Energy Marketing Activities
We engage in both financial and physical trading with the goal of
managing our commodity price risk, enhancing system reliability
and increasing profits. We trade electricity and other energy-related
products using financial instruments, including futures contracts,
options and swaps, and physical energy commodity contracts.
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Competition and Deregulation
The Federal Energy Regulatory Commission (FERC) requires
owners of regulated transmission assets to allow third parties
nondiscriminatory access to their transmission systems. FERC
also requires us to provide transmission services to others on the
same basis as we use those assets ourselves. Furthermore, FERC
issued an order encouraging the formation of RTOs under which
transmission service is aggregated and coordinated across broad
regions to better enable competitive wholesale power markets.

Regional Transmission Organization
We are a member of the Southwest Power Pool (SPP), the RTO in
our region. The SPP coordinates the operation of our transmission
system within an interconnected transmission system that covers
all or portions of nine states. The SPP collects revenues for the use
of each transmission owner's transmission system. Transmission
customers transmit power purchased and generated for sale or
bought for resale in the wholesale market throughout the entire
SPP system. Transmission capacity is sold on a first come/first
served non-discriminatory basis. All transmission customers are
charged rates applicable to the transmission system in the zone
where energy is delivered, including transmission customers that
may sell power inside our certificated service territory.The SPP then
distributes as revenue to transmission owners, less an administrative
charge, the amounts it collects from transmission users.

Real-Time Energy Imbalance Market
The SPP utilizes a real-time energy imbalance market to
accommodate financial settlement of energy imbalances within the
SPP region. The objective of the real-time market is to permit an
efficient balancing of energy production and consumption through
the use of a least-cost economic dispatch system. It also provides
a ready market for the purchase and sale of electricity to balance
production with demand. We participate in this market.

Regulation and Our Prices
Kansas law gives the 'KCC general regulatory authority over our
prices, extensions and abandonments of service and facilities, the
classification of accounts, the issuance of some securities and various
other matters. We are also subject to the jurisdiction of FERC, which
has authority over wholesale sales of electricity, the transmission of
electric power and the issuance of some securities. We are subject
to the jurisdiction of the NRC for nuclear plant operations and
safety. Regulatory authorities have established various methods
permitting adjustments to our prices for the recovery of certain
costs. For portions of our cost of service, regulators allow us to
adjust our prices periodically by formulae, which reduce the time
between making expenditures and reflecting them in the prices
we charge customers. However, for the remaining portions of our
cost of service, we must file a formal rate case, which lengthens the
period of time between making and recovering expenditures.

KCC Proceedings
In February 2011, we filed an application with the KCC to adjust
our prices to include updated transmission costs as reflected in our
transmission formula rate discussed below. If approved, we estimate
that the new prices will increase our annual retail revenues by
$14.6 million. We expect the KCC to issue an order on our request
in March 2011.

On January 27, 2011, the KCC opened a docket seeking additional
information from us and KCPL regarding planned environmental
upgrades. The docket is focused on determining how required
environmental upgrades may affect generating capabilities of the
two companies and establishing criteria to be used when evaluating

retrofit, decommission or replacement decisions. We are not able to
determine the timing or outcome of this docket.

On October 29, 2010, the KCC issued an order, effective November
2010, allowing us to recover in our prices $5.8 million of previously
deferred amounts associated with various energy efficiency programs.

On June 11, 2010, the KCC issued a final order approving an
adjustment to our prices that we made earlier in 2010. The
adjustment included updated transmission costs as reflected in our
transmission formula rate discussed below. The new prices were
effective March 16, 2010, and are expected to increase our annual
retail revenues by $6.4 million.

On May 25,2010, the KCC issued an order allowing us to adjust our
prices to include costs associated with environmental investments
made in 2009. The new prices were effective June 1, 2010, and are
expected to increase our annual retail revenues by $13.8 million.

On January 27, 2010, the KCC issued an order allowing us to adjust
our prices to include costs associated with investments in natural
gas and wind generation facilities. The new prices were effective
February 2010 and are expected to increase our annual retail
revenues by $17.1 million.

FERC Proceedings
On October 15, 2010, we posted our updated transmission

formula rate which includes projected 2011 transmission capital
expenditures and operating costs. The updated rate was effective
January 1, 2011, and is expected to increase our annual transmission
revenues by $15.9 million.

Our transmission formula rate that includes projected 2010
transmission capital expenditures and operating costs became
effective January 1, 2010, and was expected to increase our annual
transmission revenues by $16.8 million. The transmission formula
rate provides the basis for our annual request with the KCC to
adjust our retail prices to include updated transmission costs as
noted above.

On January 1.2, 2010, FERC issued an order.accepting our request
to implement a cost-based formula rate for electricity sales to
wholesale customers. The use of a cost-based formula rate allows us
to annually adjust our prices to reflect changes in our cost of service.
The cost-based formula rate was effective December 1, 2009.

Environmental Matters
General

We are subject to various federal, state and local environmental
laws and regulations. Environmental laws and regulations affecting
power plants are overlapping, complex, subject to changes in
interpretation and implementation, and have become more
stringent over time. These laws and regulations relate primarily
to discharges into the air, air quality, discharges of effluents into
water, the use of water, and the handling, disposal and clean-up
of hazardous and non-hazardous substances and wastes. These
laws and regulations require a lengthy and complex process for
obtaining licenses, permits and approvals from governmental
agencies for our new, existing or modified facilities. If we fail to
comply with such laws, regulations and permits, or fail to obtain
and maintain necessary permits, we could be fined or otherwise
sanctioned by regulators, and such fines or sanctions may not be
recoverable in our prices. We have incurred and will continue to
incur significant capital and other expenditures to comply with
environmental laws and regulations. We are permitted to recover
certain of these costs through the environmental cost recovery rider
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(ECRR), which allows for the more timely inclusion in, retail prices
the costs of capital expenditures associated with environmental
improvements, including those required by the Federal Clean Air
Act. However, there can be no assurance that the costs to comply
with existing or future environmental laws and regulations will not
have a material adverse effect on our consolidated financial results.
Certain key environmental issues, laws and regulations facing us
are described further below.

Air Emissions
We must comply with the Federal Clean Air Act, state laws and
implementing regulations that impose, among other things,
limitations on pollutants generated during our operations, including
sulfur dioxide (SO2), particulate matter, nitrogen oxides (NOx) and
mercury. In addition, we must comply with the provisions of the
Federal Clean Air Act Amendments of 1990 that require reductions
in SO2 and NOx.

Emissions from our generating facilities, including particulate
matter, SO2 and NOx, have been determined by regulation to
reduce visibility by causing or contributing to regional haze. Under
federal laws, such as the Clean Air Visibility Rule, and pursuant
to an agreement with the Kansas Department of Health and
Environment (KDHE), we are required to install and maintain
controls to reduce emissions found to cause or contribute to
regional haze.

Sulfur Dioxide
Through the combustion of fossil fuels at our generating facilities,
we emit SO2 and NOx. Federal and state laws and regulations limit
the amount of SO2 that we can emit. If we exceed these limits we
could be subject to fines and penalties. In order to meet KDHE SO2
regulations applicable to our generating facilities, we use low-sulfur
coal and natural gas and have equipped some of our generating
facilities with equipment to control such emissions.

We are subject to the SO2 allowance and trading program under
the Federal Clean Air Act. Under this program, the Environmental
Protection Agency (EPA) allocates annual SO, emissions
allowances to emitting units subject to the program. Each unit
must have enough allowances to cover its SO, emissions for that
year. Allowances are tradable so that operators of affected units
that are anticipated to emit SO2 in excess of their allowances may
purchase additional allowances from others. In 2010, we had S02
allowances adequate to meet planned generation and we expect
to have enough in 2011. In the future if we need to purchase
additional air emission allowances our operating costs would
increase. We recover, and expect to continue to recover, the cost of
such allowances through the RECA.

Clean Air Transport Rule
In July 2010, the EPA proposed the Clean Air Transport Rule
(CATR), which would require the District of Columbia and 31 states,
including Kansas, to issue regulations and develop a plan by which
power plants in their respective jurisdictions will further reduce
emissions of SO2 and NOx. Reductions would be required begin-
ning in 2012, with further reductions likely to be required in 2014.
The EPA expects CATR to be finalized in the spring of 2011, but it is
unclear when the states would issue implementing regulations.
There are a number of uncertainties relating to this proposed rule,
including whether it will be finalized and how the states will
implement the requirements. As a result, we cannot determine the
impact this rule will have on our operations or consolidated
financial results, but it could be material.

National Ambient Air Quality Standards
Under the Federal Clean Air Act, the EPA sets National Ambient Air
Quality Standards (NAAQS) for six criteria pollutants considered
harmful to public health and the environment, including particulate
matter, NOx, ozone and SO2, which result from coal combustion.
Areas meeting the NAAQS are designated attainment areas while
those that do not meet the NAAQS are considered nonattainment
areas. In 2009, KDHE proposed to designate portions of the
Kansas City area nonattainment for the 8-hour ozone standard,
which has the potential to impact our operations. Each state
must develop a plan to bring nonattainment areas into compliance
with the NAAQS. NAAQS must be reviewed by the EPA at
five-year intervals.

In 2010, the EPA strengthened the NAAQS for both NOx and
SO2. We are currently evaluating what impact this could have
on our operations. If we are required to install additional equipment
to control emissions at our facilities, the revised NAAQS could
have a material impact on our operations and consolidated
financial results.

Particulate matter, principally ash, is a byproduct of coal combustion.
In 2011, the particulate matter NAAQS are scheduled for their
required five-year review, at which time the EPA could issue more
stringent standards. We cannot at this time predict the impact of
any new standards on our operations or consolidated financial
results, but it could be material.

The EPA is currently in the process of revising the NAAQS for
ozone. The EPA has requested additional time to finalize the ozone
NAAQS, which are expected to be issued in July 2011. If these
revisions result in more stringent standards, we could be required
to place additional NOx pollution control measures on our facilities.
Without knowing the new ozone standards, we cannot determine
the impact they may have on our operations or consolidated
financial results, but it could be material.

Mercury Emissions

Coal contains mercury. When we combust coal at our generating
facilities, we emit mercury into the air. The federal Clean Air
Mercury Rule (CAMR) permanently caps and reduces nationwide
mercury emissions from new and existing coal-fired power plants.
In 2008, the U.S. Court of Appeals for the District of Columbia
Circuit vacated CAMR. In lieu of CAMR, the EPA has announced
that it intends to propose air toxics standards under the Clean Air
Act, including mercury standards, for coal and oil-fired electric
generating units by March 2011 and to finalize a rule by November
2011. Without knowing what the rule will require, we cannot
estimate the impact to us. However, our costs to comply with future
mercury emission requirements could have a material impact on
our operations and consolidated financial results.

Carbon Dioxide and Greenhouse Gases
One byproduct of burning coal and other fossil fuels is the emission
of carbon dioxide (CO2), which is believed by many to contribute
to climate change. Legislators, including the U.S. Congress, have
at times considered the passage of laws to limit the emission of
CO2 and other gases referred to as greenhouse gases (GHGs). In
2009 the U.S. House of Representatives passed, and the U.S. Senate
considered but did not pass, legislation that proposed, among other
things, a nationwide cap on CO2 and other GHG emissions and
a requirement that major sources, including coal-fueled power
plants, obtain emission allowances to meet that cap. It is possible
that federal legislation related to GHG emissions will be considered
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by legislators in the future. The EPA has also proposed using the
Federal Clear Air Act to limit CO2 and other GHG emissions, and
other measures are being imposed or offered by individual states,
municipalities and regional agreements, such as the Midwestern
Greenhouse Gas Reduction Accord, with the goal of reducing
GHG emissions.

Under EPA regulations finalized in May 2010, known as the
tailoring rule, the EPA began regulating GHG emissions from
certain stationary sources in January 2011. The regulations are being
implemented pursuant to two Federal Clear Air Act programs: the
Title V Operating Permit program and the program requiring
a permit if undergoing construction or major modifications,
which is referred to as the Prevention of Significant Deterioration
program (PSD). Obligations relating to Title V permits will include
recordkeeping and monitoring requirements. With respect to PSD
permits, projects that cause a significant increase in GHG emissions
(currently defined to be more than 75,000 tons or more per year or
100,000 tons or more per year, depending on various factors), will
be required to implement best available control technology (BACT).
The EPA has issued guidance on what BACT entails for the control
of GHGs and individual states are now required to determine what
controls are required for facilities within their jurisdiction on a
case-by-case basis. We cannot at this time determine the impact of
these new regulations on our operations and consolidated financial
results, but we believe the cost of compliance with new regulations
could be material.

In December 2010, the EPA announced it will be proposing GHG
New Source Performance Standard (NSPS) rules for power plants
and refineries. The rules for power plants will be proposed by July
2011, and finalized by May 2012. These rules would apply to new
and existing facilities, including ours. Because these regulations
have yet to be proposed, we cannot predict the impact they may
have on our generating facilities or consolidated financial results,
but it could be material.

In the absence of further federal legislation or regulation, certain
states, regions and local authorities have developed their own GHG
initiatives. In November 2007, the governors of Illinois, Indiana,
Iowa, Kansas, Michigan, Minnesota, Ohio, South Dakota and
Wisconsin and the Premier of Manitoba signed the Midwestern
Greenhouse Gas Reduction Accord to develop and implement
steps to reduce GHG emissions. In May 2010, the Midwestern
Greenhouse Gas Reduction Accord Advisory Group finalized their
recommendations for emissions reductions targets and targeted
sectors for GHG reductions in their jurisdiction. These include a
recommended reduction in GHG emissions of 20% below 2005
emissions levels by 2020. These recommendations are from the
advisory committee only and have not been endorsed by the
respective states or provinces. If Kansas were to implement the
recommended or any other targets, the impact on our operations
and consolidated financial results could be material.

Wastewater Effluent

Some water used in our operations is discharged as wastewater
effluent. This wastewater may contain heavy metals and other
substances deemed to be pollutants. The EPA plans to propose
revisions to the rules governing such wastewater effluent from coal-
fired power plants by July 2012 with final action on the proposed
rules expected to occur by January 2014. Although we cannot at this

time determine the impact of any new regulations, more stringent
regulations could have a material impact on our operations and
consolidated financial results.

Regulation of Coal Combustion Byproducts
In the course of operating our coal generation plants, we produce
coal combustion byproducts .(CCBs), including fly ash and bottom
ash, which we must handle, dispose, recycle or process. We recycle
approximately 45% of our fly ash and bottom ash production,
principally by selling to the aggregate industry. This is referred to as
"beneficial use:'On June 21, 20.10, the EPA published in the Federal
Register a proposed rule to regulate CCBs under the Resource
Conservation and Recovery Act (RCRA). The proposed rule
provides two possible options for CCB regulation, both of which
technically would allow for the continued beneficial use of CCBs,
but we believe might actually curtail or impair beneficial use to the
extent we are able to recycle it today. The first option would subject
CCBs to regulation as special waste under Subtitle C of RCRA. The
second option would regulate CCBs as non-hazardous solid waste
under Subtitle D of RCRA and impose national criteria applicable
to CCBs disposed of in landfills and surface impoundments. While
we cannot at this time estimate the impact and cost associated with
future regulations of CCBs, we believe the impact on our operations
and consolidated financial results could be material.

Agreement with Regulators
We entered into an agreement with the EPA and Department of
Justice (DOJ) to resolve alleged violations of the Federal Clean
Air Act at JEC. The terms of the. agreement require us to install
additional equipment as well as perform environmental mitigation
projects to further reduce air emissions. See "- EPA Lawsuit"
below for further information regarding the terms of the agreement.

Renewable Energy Standard
In May 2009, Kansas enacted legislation that mandates, among
other requirements, that more energy be derived from renewable
sources. In years 2011 through 2015 net renewable generation
capacity must be 10 % of the average peak demand for the three prior
years, subject to limited exceptions. This requirement increases to
15% for years 2016 through 2019 and 20% for 2020 and thereafter.
We have worked with third parties to develop approximately
300 MW of qualifying wind generation facilities, which together
with the. use of renewable energy credits, we expect to meet the
2011 requirement. On December 14, 2010, we announced that
we reached two separate agreements with third parties, subject to
regulatory approval, to purchase under 20-year supply contracts the
renewable energy produced from approximately 370 MW of wind
generation beginning in late 2012. We expect these agreements,
along with our prior development of wind generation facilities,
will satisfy our net renewable generation requirement through
2015 and contribute toward meeting the increased requirement
beginning in 2016.

Environmental Costs

We will continue to make significant capital expenditures and
incur operating expenses at our power plants to reduce regulated
emissions. The amount of these expenditures could change
materially depending on the timing and nature of required
investments, the specific outcomes resulting from interpretation of
existing regulations, new regulations, legislation and the manner
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in which we operate our plants. The degree to which we will
need to reduce emissions and the timing of when such emissions
controls may be required is. uncertain. Additionally, our ability to
access capital markets and the availability of materials, equipment
and contractors may affect the timing and amount of these capital
investments. The ECRR allows for the more timely inclusion
in retail prices the costs of capital expenditures associated with
environmental improvements, including those required by the
Federal Clean Air Act.

A recent order of the KCC indicated that it may be more appropriate
to recover environmental costs at La Cygne through the filing of a
general rate case as opposed to the ECRR. This could increase the
time between making these investments and having them reflected
in the prices we charge our customers, as well as the amount we
charge our customers. Estimated capital expenditures associated
with environmental improvements for 2011-2013 appear in the
following table. We prepare these estimates for planning purposes
and revise them from time to time.

Year La Cygne Total

(In Thousands)

20 11 .......................................... $ 63,000 $ 244,100
20 12 .......................................... 17 1,000 37 1,100
20 13 .......................................... 195,100 349,400

Total ................. ....................... $ 429,100 $ 964,600

In addition to the capital investment, in the event we install new
equipment, such equipment may cause us to incur significant
increases in annual operating and maintenance expense and may
reduce the net production, reliability and availability of the plants.
In order to change our prices to recognize increased operating and
maintenance costs, we must file a general rate case with the KCC.

Manufactured Gas Sites
We have been identified as being partially responsible for
remediating a number of former manufactured gas sites located
in Kansas. We and the KDHE entered into a consent agreement
governing all future work at these sites. Under terms of the consent
agreement, we agreed to investigate and, if necessary, remediate
these sites. Pursuant to an environmental indemnity agreement
with ONEOK, the current owner of some of the sites, ONEOK
assumed total liability for remediation of seven sites and we share
liability for remediation with ONEOK for five sites. Our total
liability for the five shared sites is capped at $3.8 million.

Our environmental liability for remediation of former manufactured
gas sites in Missouri associated with assets we divested many
years ago had been limited to $7.5 million by the terms of an
environmental indemnity agreement with the purchaser of those
assets. In June 2010, the purchaser agreed to reduce our maximum
liability to $2.5 million, which reflects our share of the purchaser's
expected remediation costs. We have settled this liability.

EPA Lawsuit
Under Section 114(a) of the Federal Clean Air Act, the EPA is
conducting investigations nationwide to determine whether
modifications at coal-fired power plants are subject to the New
Source Review permitting program or NSPS. These investigations
focus on whether projects at coal-fired plants were routine

maintenance or whether the projects were substantial modifications
that could reasonably have been expected to result in a significant
net increase in emissions. The New Source Review program
requires companies to obtain permits and, if necessary, install
control equipment to address emissions when making a major
modification or a change in operation if either is expected to cause
a significant net increase in emissions.

In January 2004, the EPA notified us that certain projects completed
at JEC violated certain requirements of the New Source Review
program. In February 2009, the DOL on behalf of the EPA, filed a
lawsuit against us in U.S. District Court in the District of Kansas
asserting substantially the same claims. On January 25, 2010, we
announced a settlement of the lawsuit. The settlement was filed
with the court, seeking its approval, and on March 26, 2010, the
court entered an order approving the settlement. The settlement
requires that we install a selective catalytic reduction (SCR) on one
of the three JEC coal units by the end of 2014. We estimate the
cost of this to be approximately $240.0 million. This amount could
change materially depending on final engineering and design.
Depending on the NOx emission reductions attained by the single
SCR and attainable through the installation of other controls on the
other two JEC coal units, we may have to install an SCR on another
JEC unit by the end of 2016, if needed to meet NOx reduction
targets. Recovery of costs to install these systems is subject to the
approval of our regulators. We believe these costs are appropriate
for inclusion in the prices we are allowed to charge our customers.
We will also invest $5.0 million over six years in environmental
mitigation projects that we will own. In 2009, we recorded as part
of the settlement $1.0 million for environmental mitigation projects
that will be owned by a qualifying third party and a $3.0 million
civil penalty.

SEASONALITY

As a summer peaking utility, our revenues are seasonal. The third
quarter typically accounts for our greatest revenues. Our electricity
sales are affected by weather conditions, the economy of our
service territory and other factors affecting customers' demand
for electricity.,

EMPLOYEES

As of February 15, 2011, we had 2,409 employees. Our current
contract with Local 304 and Local 1523 of the International
Brotherhood of Electrical Workers extends through June 30, 2011.
We expect to negotiate a new contract with the Electrical Workers.
The contract covered 1,326 employees as of February 15, 2011.

ACCESS TO COMPANY INFORMATION

Our Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q and Current Reports on Form 8-K are available free of charge
either through our Internet website at www.westarenergy.com
or by responding to requests addressed to our investor relations
department. These reports are available as soon as reasonably
practicable after such material is electronically filed with, or
furnished to, the SEC. The information contained on our Internet
website is not part of this document.
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EXECUTIVE OFFICERS OF THE COMPANY

Name Age Present Office Other Offices or Positions Held During the Past Five Years

William B. Moore 58 Director, President and Chief Executive Officer Westar Energy, Inc.
(since July 2007) President and Chief Operating Officer (March 2006 to June 2007)

Executive Vice President and Chief Operating Officer (December 2002 to March 2006)

James J. Ludwig 52 Executive Vice President, Public Affairs and Westar Energy, Inc.
Consumer Services (since July 2007) Vice President, Regulatory and Public Affairs (March 2006 to June 2007)

Vice President, Public Affairs (January 2003 to March 2006)

Mark A. Ruelle 49 Executive Vice President and Chief Financial Officer
(since January 2003)

Douglas R. Sterbenz 47 Executive Vice President and Chief Operating Officer Westar Energy, Inc.
(since July 2007) Executive Vice President, Generation and Marketing (March 2006 to June 2007)

Senior Vice President, Generation and Marketing (October 2001 to March 2006)

Jeffrey L. Beasley 52 Vice President, Corporate Compliance and Westar Energy, Inc.
Internal Audit (since September 2007) Executive Director, Corporate Compliance and Internal Audit

(September 2006 to September 2007)
Director, Corporate Finance (March 2005 to September 2006)

Larry D. Irick 54 Vice President, General Counsel and
Corporate Secretary (since February 2003)

Michael Lennen 65 Vice President, Regulatory Affairs Morris, Laing, Evans, Brock & Kennedy, Chartered
(since July 2007) Partner (January 1990 to July 2007)

Lee Wages 62 Vice President, Controller
(since December 2001)

Executive officers serve at the pleasure of the board of directors.
There are no family relationships among any of the executive
officers, nor any arrangements or understandings between any
executive officer and other persons pursuant to which he was
appointed as an executive officer.

ITEM 1A. RISK FACTORS

We operate in market and regulatory environments that involve
significant risks, many of which are beyond our control. In
addition to other information in this Form 10-K, including
"Item 1. Business" and "Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations," and
in other documents we file with the SEC from time to time, the
following factors may affect our results of operations and cash flows
and the market prices of our publicly traded securities. These factors
may cause results to differ materially from those expressed in any
forward-looking statements made by us or on our behalf. The
factors listed below are not intended to be an exhaustive discussion
of all such risks, and the statements below must be read together
with factors discussed elsewhere in this document and in our other
filings with the SEC.

Weather conditions, including mild and severe weather,
may adversely impact our consolidated financial results.

Weather conditions directly influence the demand for electricity.
Our customers use electricity for heating in winter months and
cooling in summer months. Because of air conditioning demand,
typically we produce our highest revenues in the third quarter.
Milder temperatures reduce demand for electricity and have a
corresponding affect on our revenues. Unusually mild weather in
the future could adversely affect our consolidated financial results.

In addition, severe weather conditions can produce storms that
can inflict extensive damage to our equipment and facilities that
can require us to incur additional operating and maintenance
expense and additional capital expenditures. Our prices may
not always be adjusted timely and adequately to reflect these
higher costs. Additionally, because many of our power plants use

water for cooling, severe drought conditions could result in limited
power production.

Our prices are subject to regulatory review and may not
prove adequate.
We must obtain from state and federal regulators the authority to
establish terms and prices for our services. The KCC and, for most
of our wholesale customers, FERC, use a cost-of-service approach
that takes into account operating expenses, fixed obligations and
recovery of and return on capital investments. Using this approach,
the KCC and FERC set prices at levels calculated to recover these
costs and a permitted return on investment. Except for wholesale
transactions for which the price is not so regulated, and except to the
extent the KCC and FERC permit us to modify our prices by using
approved formulae, our prices generally remain fixed until changed
following a rate review. Further, the adjustments and formulae
may be modified, limited or eliminated by regulatory or legislative
actions. We may apply to change our prices or intervening parties
may request that our prices be reviewed for possible adjustment.

Rate proceedings through which our prices and terms of service
are determined typically involve numerous parties including
electricity consumers, consumer advocates and governmental
entities, some of whom frequently take positions adverse to us. The
decision making process used in these proceedings may or may
not be subject to statutory timelines, and in any event regulators'
decisions may be appealed to the courts by us or other parties to
the proceedings. These factors may lead to uncertainty and delays
in implementing changes to our prices or terms of service. There
can be no assurance that our regulators will find all of our costs
to have been prudently incurred. A finding that costs have been
imprudently incurred can lead to disallowance of recovery for those
costs. The prices approved by the applicable regulatory body may
not be sufficient for us to recover our costs and to provide for an
adequate return on and of capital investments.

We cannot predict the outcome of any rate review or the actions
of our regulators. The outcome of rate proceedings, or delays in
implementation of new prices regarding costs that we have already
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incurred, could have a'significant affect on our ability to recover
costs and could have a material adverse affect on our consolidated
financial results.

Significant decisions about capital investments are
based on forecasts of long-term demand for energy
incorporating assumptions about multiple, uncertain
factors. Our actual experience may differ significantly
from our assumptions, which may adversely impact
our consolidated financial results.
We attempt to forecast demand to determine the timing and
adequacy of our energy and energy delivery resources. Long-term
forecasts involve risks because they rely on assumptions we make
concerning uncertain factors including weather, technological
change, economic conditions, regulatory requirements, social
pressures and the responsiveness of customers' electricity demand
to conservation measures and prices. Actual future demand depends
on these and other factors and mayvary materially from our forecasts.
If our actual experience varies significantly from our forecasts, our
consolidated financial results may be adversely affected.

Our ability to fund our capital expenditures and meet
our working capital and liquidity needs may be limited
by conditions in the bank and capital markets or by our
credit ratings or the market price of Westar Energy's
common stock.
To fund our capital expenditures and for working capital and
liquidity, we rely on access to capital markets and to short-term
credit. Disruption in capital markets, deterioration in the financial
condition of the financial institutions on which we rely, any credit
rating downgrade or any decrease in the market price of Westar
Energy's common stock may make capital more difficult and costly
for us to obtain, may restrict liquidity available to us, may require
us to defer or limit capital investments or impact operations,
or may reduce the value of our financial assets. These and other
related affects may have an adverse impact on our business and
consolidated financial results, including our ability to pay dividends
and to make investments or undertake programs necessary to meet
regulatory mandates and customer demand.

Our planned capital investment for the next few years is
large in relation to our size, subjecting us to significant risks.
Our anticipated capital expenditures for 2011 through 2013 are
approximately $2.4 billion. In addition to risks discussed above
associated with recovering capital investments through our prices,
and risks associated with our reliance on the capital markets and
short-term credit to fund those investments, our capital expenditure
program poses risks, including, but not necessarily limited to:

" shortages, disruption in the delivery and inconsistent quality of
equipment, materials and labor;

" contractor or supplier non-performance;
" delays in or failure to receive necessary permits, approvals and

other regulatory authorizations;
" impacts of new and existing laws and regulations, including

environmental laws, regulations and permit requirements;
" adverse weather;
" unforeseen engineering problems or changes in project design

or scope;
* environmental and geological conditions; and
" unanticipated cost increases with respect to labor or materials,

including basic commodities needed for our infrastructure such
as steel, copper and aluminum.

These and other factors, or any combination of them, could cause
us to defer or limit our capital expenditure program and could
adversely impact our consolidated financial results.

Capital market conditions can cause fluctuations in the
values of assets set aside for employee benefit obligations
and the Wolf Creek NDT and may increase our funding
requirements related to these obligations.
We have significant future financial obligations with respect to
employee benefit obligations and the Wolf Creek NDT. The value
of the assets needed to meet those obligations are subject to market
fluctuations and will yield uncertain returns, which may fall below
our expectations, upon which we plan to meet our obligations.
Additionally, changes in interest rates affect the value of future
liabilities. While the KCC has recently allowed us to implement a
regulatory accounting mechanism to track certain of our employee
benefit plan expenses, this mechanism does not allow us to make
automatic price adjustments. Only in future rate proceedings
may we be allowed to adjust our prices to reflect changes in our
funding requirements for these benefit plans. Further, the tracking
mechanism for these benefit plan expenses is part of our overall
rate structure, and as such it is subject to KCC review and may be
modified, limited or eliminated in the future. If these assets are not
managed successfully, our consolidated financial results could be
adversely affected.

Adverse economic conditions could adversely impact
our operations and our consolidated financial results.
Our operations are affected by economic conditions. Adverse general
economic conditions including a prolonged recession or capital
market disruptions may:

* reduce demand for our service;
* increase delinquencies or non-payment by customers;
* adversely impact the financial condition of suppliers, which may

in turn limit our access to inventory or capital equipment or
increase our costs;

* increase deductibles and premiums and result in more restrictive
policy terms under insurance policies regarding risks we typically
insure against, or make insurance claims more difficult to collect;

* result in lower worldwide demand for coal, oil and natural gas,
which may decrease fossil fuel prices and put downward pressure
on electricity prices; and

* reduce the credit available to our energy trading counterparties
and correspondingly reduce our energy trading activity or increase
our exposure to counterparty default.

Any of these events, and others we may not be able to identify,
could have an adverse impact on our consolidated financial results.

Deliveries of fuel for our plants may be interrupted or
slowed, which may adversely impact our consolidated
financial results.

We purchase fuel, including coal, natural gas and uranium, from
a number of suppliers. Disruption in the delivery of fuel or
environmental regulations affecting any of our fuel suppliers could
limit our ability to operate our facilities. In addition, the markets for
coal, natural gas and uranium are subject to price fluctuations,
availability restrictions and counterparty default. It is not possible to
predict the cost or availability of these commodities. Such costs, if
not recovered in our prices, could have a material adverse affect on
our consolidated financial results.
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We are subject to complex governmental regulation that
could require us to incur additional expenses or subject
us to penalties.
Our operations are subject to extensive regulation and require
numerous permits, approvals and certificates from various gov-
ernmental agencies. New laws or regulations, the revision or
reinterpretation of existing laws or regulations,. or penalties
imposed for non-compliance with existing laws or regulations
may require us to incur additional expenses, which could have a
material adverse affect on our consolidated financial results.

We could be subject to penalties as a result of mandatory
reliability standards, which could adversely affect our
consolidated financial results.
As a result of the Energy Policy Act of 2005, owners and operators of
the bulk power transmission system, including Westar Energy and
KGE, are subject to mandatory reliability standards promulgated
by the North American Electric Reliability Corporation and
enforced by FERC. If we are found not to be in compliance with the
mandatory reliability standards, we could be subject to sanctions,
including substantial monetary penalties, which we may not be
able to recover in the prices we charge our customers. This could
have a material adverse affect on our consolidated financial results.

Our costs of compliance with environmental laws are
significant, and the future cost of compliance with
environmental laws-could adversely affect our.
consolidated financial results.
We are subject to extensive federal, state and local environmental
statutes, rules and regulations relating to discharges into the air, air
quality, discharges of effluents into water, water quality, the use of
water, the handling, disposal and clean up of hazardous and non-
hazardous substances and wastes, natural resources, and health
and safety. Compliance with these legal requirements, which
change frequently and often become more restrictive, requires
us to commit significant capital and operating resources toward
permitting, emission fees, environmental monitoring, installation
and operation of pollution control equipment and purchases of air
emission allowances and/or offsets.

Costs of compliance with environmental regulations, if not
recovered in our prices, could adversely affect our consolidated
financial results, especially if emission and/or discharge limits are
tightened, more extensive permitting requirements are imposed,
additional substances become regulated and the number and
types of assets we operate increases. We cannot estimate our
compliance costs with certainty due to our inability to predict the
requirements and timing of implementation of environmental rules
or regulations.

We may be subject to legislative and regulatory responses
to concerns about climate change, which could require us
to incur substantial costs.
We emit large amounts of CO2 and other gases through the
operation of our power plants. Federal legislation has been in the
past and may in the future be introduced in Congress to regulate the

emission of GHGs and numerous states have adopted programs to
stabilize or reduce GHG emissions.

Additionally, the EPA is proceeding with regulation of GHGs under
the Clean Air Act. Under EPA regulations finalized in May 2010,
the EPA began regulating GHG emissions from certain stationary
sources, such as power plants, in January 2011. Under the
regulations, any source that emits at least 75,000 tons per year of
GHGs will be required to have a TitleV operating permit under the
Clean Air Act. Sources that already have a TitleV permit would have
GHG provisions added to their permit upon renewal. Additionally,
PSD permits for new major sources of GHG emissions and GHG
sources that undergo major modifications on or after January 2,
2011, will require the implementation of the BACT for the control
of GHG emissions. The EPA has issued guidance on what BACT
entails for the control of GHGs and individual states are now
required to determine what controls are required for facilities
within their jurisdiction on a case-by-case basis. These regulations
could have a material impact on our operations or require us to
incur substantial costs.

Furthermore, in December 2010, the EPA announced it will be
proposing GHG NSPS rules for power plants and refineries. The
rules for power plants will be proposed by July'2011, and finalized
by May 2012. These rules would apply to new- and existing facilities,
including ours. Because these regulations have yet to be proposed,
we cannot predict the impact they may have on our generating
facilities or consolidated financial results, but it could be material.

Our cost of compliance with future federal regulations
relating to the disposal of CCBs could require us to incur
substantial costs.
In the course of operations, many of our facilities generate CCBs,
including fly ash and bottom ash, requiring disposal or processing.
On June 21, 2010, the EPA published in the Federal Register a
proposed rule to regulate CCBs under RCRA. The proposed rule
provides two possible options for CCB regulation, one of which
would.subject CCBs to increased regulation as special waste under
Subtitle C of RCRA. While the impact and cost associated with
the potential future regulation of CCBs cannot be established
until such regulations are finalized, such regulations could have
a material impact on our operations and/or require us to incur
substantial costs.

Our risk management policies cannot eliminate price
volatility and counterparty credit risks associated with our
energy marketing activities.
We engage in energy marketing transactions with the goal of
managing our commodity price risk, enhancing system reliability
and increasing profits. We operate in active wholesale markets
that expose us to price volatility for electricity and fuel and other
commodities. The prices we use to value these transactions reflect
our best estimates of the fair value of these contracts. Results
actually achieved from these activities could vary materially from
intended results and could cause significant earnings variability. In
addition, we are exposed to credit risks of our counterparties and
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the risk that one or more counterparties may fail to perform their
obligations to make payments or deliveries. Defaults by suppliers
or other counterparties may adversely affect our consolidated
financial results.

We attempt to manage our exposure to price volatility and
counterparty credit risk through application of established risk
limits and risk management procedures. These risk limits and risk
management procedures may not work as planned and cannot
eliminate all risks associated with these activities.

We are exposed to various risks associated with the
ownership and operation of Wolf Creek, any of which
could adversely impact our consolidated financial results.
Through KGE's ownership interest in Wolf Creek, we are subject to
the risks of nuclear generation, which include:

" the risks associated with storing, handling and disposing of
radioactive materials and the current lack of a long-tenn disposal
solution for radioactive materials;

" limitations on the amounts and types of insurance commercially
available to cover losses that might arise in connection with
nuclear operations;

" uncertainties with respect to the technological and financial
aspects of decommissioning Wolf Creek at the end of its life; and

" costs of measures associated with public safety.

The NRC has authority to impose licensing and safety-related
requirements for the operation of nuclear generation facilities. In
the event of non-compliance, the NRC has authority to impose
fines or shut down a unit, or both, depending upon its assessment
of the severity of the situation, until compliance is achieved.
Revised safety requirements enacted by the NRC could necessitate
substantial capital expenditures at Wolf Creek. In addition, the
Institute of Nuclear Power Operations (INPO) reviews Wolf Creek
operations and facilities. Compliance with INPO recommendations
could result in substantial capital expenditures or a substantial
increase in operating expenses at Wolf Creek being passed through
to KGE.

If an incident did occur at Wolf Creek, it could have a material
adverse affect on our consolidated financial results. Furthermore,
the non-compliance of other nuclear facilities operators with
applicable regulations or the occurrence of a serious nuclear
incident at other facilities could result in increased regulation of
the industry as a whole, which could in turn increase Wolf Creek's
compliance costs and impact our consolidated financial results.

In addition, in the event of an extended or unscheduled outage at
Wolf Creek, we would be required to generate power from more
costly generating units, purchase power in the open market to
replace the power normally produced at Wolf Creek and have less
power available for sale into the wholesale markets. If we were
unable to recover these costs from customers, such events would
likely have an adverse impact on our consolidated financial results.

Events could occur that would change the accounting
principles for regulated utilities currently applicable to
our business, which would have an adverse impact on
our consolidated financial results.

We currently apply accounting principles that are unique to
regulated entities. As of December 31, 2010, we had recorded
regulatory assets of $861.1 million and regulatory liabilities of
$164.0 million. In the event we determined that we could no longer
apply these principles, either as: (i) a result of the establishment
of retail competition in our service territory; (ii) a change in
the regulatory approach for setting our prices from cost-based
ratemaking to another form of ratemaking; (iii) a result of other
regulatory actions that restrict cost recovery to a level insufficient
to recover costs; or (iv) a change from current generally accepted
accounting principles (GAAP) to another set of standards that
does not recognize regulatory assets and/or liabilities, then we may
be required to record a charge against income in an amount up
to the remaining unamortized regulatory assets. Such an action
would materially reduce our shareholders' equity. We review these
criteria to ensure that the continuing application of these principles
is appropriate each reporting period. Based upon our most current
evaluation of the various factors that are expected to impact future
cost recovery, we believe that our regulatory assets are probable
of recovery.

Equipment failures and other events beyond our control
may cause extended or unplanned plant outages, which
may adversely impact our consolidated financial results.

The generation, distribution and transmission of electricity requires
the use of expensive and complicated equipment, much of which
is aged, and all of which requires significant ongoing maintenance.
Although we maintain our power plants and equipment, they are
still subject to extended or unplanned outages because of equipment
failure, weather, transmission system disruption, operator error,
contractor or subcontractor failure and other factors largely beyond
our control. In such events, we must either produce replacement
power from our other units, which may be less efficient or
more expensive to operate, or purchase power from others at
unpredictable and potentially higher costs in order to meet our sales
obligations. Such events could also limit our ability to make sales
to customers. Therefore, the occurrence of extended or unplanned
outages could adversely affect our consolidated financial results.
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ITEM lB. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Unit Capacity (MW) By Owner

Unit Year Principal Westar Total
Name/Location No. Installed Fuel Energy KGE Company

Abilene Energy Center:
Abilene, Kansas

Combustion Turbine 1 1973 Gas 68 - 68

Central Plains Wind Farm
Wichita County, Kansas 'n 2009 Wind 3 - 3

Emporia Energy Center:
Emporia, Kansas

Combustion Turbine 1 2008 Gas 45 - 45
2 2008 Gas 45 - 45
3 2008 Gas 47 - 47
4 2008 Gas 46 - 46
5 2008 Gas 161 - 161
6 2009 Gas 159 - 159
7 2009 Gas 160 - 160

Flat Ridge Wind Farm
Barber County, Kansas o 2009 Wind t - I

Gordon Evans Energy Center:
Colwich, Kansas

Steam Turbines 1 1961 Gas-Oil - 155 155
2 1967 Gas - Oil - 384 384

Combustion Turbines 1 2000 Gas 73 - 73
2 2000 Gas 71 - 71
3 2001 Gas 150 - 150

Hutchinson Energy Center:
Hutchinson, Kansas

Steam Turbine 4 1965 Gas- Oil 167 - 167
Combustion Turbines 1 1974 Gas 56 - 56

2 1974 Gas 56 - 56
3 1974 Gas 56 - 56
4 1975 Diesel 62 - 62

Jeffrey Energy Center (92%):
St. Marys, Kansas

Steam Turbines 1 (b) 1978 Coal 521 145 666
2(b) 1980 Coal 522 145 667
3 (b) 1983 Coal 516 143 659

La Cygne Station (50%):
La Cygne, Kansas

Steam Turbines 1 (b 1973 Coal - 368 368
2(1) 1977 Coal - 341 341

Lawrence Energy Center:
Lawrence, Kansas

Steam Turbines 3 1954 Coal 51 - 51
4 1960 Coal 109 - 109
5 1971 Coal 371 - 371

Murray Gill Energy Center:
Wichita, Kansas

Steam Turbines 1 1952 Gas - 40 40
2 1954 Gas-Oil - 56 56
3 1956 Gas-Oil - 102 102
4 1959 Gas-Oil - 95 95

Unit Capacity (MW) By Owner

Unit Year Principal Westar Total
Name/Location No. Installed Fuel Energy KGE Company

Spring Creek Energy Center:
Edmond, Oklahoma

Combustion Turbines 1 (d) 2001 Gas 72 - 72

2 (d) 2001 Gas 70 - 70
3(d) 2001 Gas 68 - 68
4 (d) 2001 Gas 69 - 69

State Line (40%):
Joplin, Missouri

Combined Cycle 2-1 ( 2001 Gas 64 - 64
2-2(b) 2001 Gas 65 - 65
2-3 (l) 2001 Gas 72 - 72

Tecumseh Energy Center:
Tecumseh, Kansas

Steam Turbines 7 1957 Coal 73 - 73
8 1962 Coal 132 - 132

Combustion Turbines 1 1972 Gas 18 - 18
2 1972 Gas 19 - 19

Wolf Creek Generating Station (47%):
Burlington, Kansas

Nuclear 1 (b) 1985 Uranium - 544 544

Total 4,238 2,518 6,756

(11 Westar Energy owns Central Plains Wind Farm, which has ail installed design

capacity of 99 MW. Westar Energy owns 50% and purchases the other 50%

of the generation fromn Flat Ridge Wind Farm pursuant to a purchase power

agreement with BP Alternative Energy North. In total, it has an installed design

capacity of 100 MWA*

0ý Westar Energy jointly owns State Line (40%) while KGE jointly owns La Cygne

unit I generating unit (50%) and Wolf Creek (47%). We jointly own and lease

JEC (92%). The leased portion of jEC is consolidated as a VIE as discussed

in Note 17 of the Notes to Consolidated Financial Statements, "Variable

Interest Entities." Unit capacity amounts reflect our ownership and leased

percentages only.
c In 1.987 KGE entered into a sale-leaseback transaction involving its 50%

interest in the La Cygne unit 2 generating unit. We consolidate the leasing

entity as a VIE as discussed in Note 17 of the Notes to Consolidated Financial

Statements, "Variable Interest Entities."

(d) We acquired Spring Creek Energy Center in 2006.

We own and have in service approximately 6,300 miles of trans-
mission lines, approximately 23,800 miles of overhead distribution
lines and approximately 4,300 miles of underground distribution lines.

Substantially all of our utility properties are encumbered by first
priority mortgages pursuant to which bonds have been issued and
are outstanding.

ITEM 3. LEGAL PROCEEDINGS

Information on other legal proceedings is set forth in Notes 3, 13
and 15 of the Notes to Consolidated Financial Statements, "Rate
Matters and Regulation" "Commitments and Contingencies -
EPA Lawsuit - FERC Investigation" and "Legal Proceedings,"
respectively, which are incorporated herein by reference.

ITEM 4. REMOVED AND RESERVED
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PART II DIVIDENDS

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY
AND RELATED STOCKHOLDER MATTERS

STOCK PERFORMANCE GRAPH

The following graph compares the performance of Westar Energy's
common stock during the period that began on December 31, 2005,
and ended on December 31, 2010, to the Standard & Poor's 500
Index (S&P 500) and the Standard & Poor's Electric Utility Index
(S&P Electric Utilities). The graph assumes a $100 investment in
Westar Energy's common stock and in each of the indices at the
beginning of the period and a reinvestment of dividends paid on
such investments throughout the period.

CUMULATIVE TOTAL RETURN
Based upon an initial investment of $100 on December 31, 2005
with dividends reinvested

Holders of Westar Energy's preferred and common stocks are
entitled to dividends when and as declared by Westar Energy's
board of directors.

Quarterly dividends on common and preferred stock have
historically been paid on or about the first business day of January,
April, July and October to shareholders of record as of or about
the ninth day of the preceding month. Westar Energy's board of
directors reviews the common stock dividend policy from time
to time. Among the factors the board of directors considers in
determining Westar Energy's dividend policy are earnings, cash
flows, capitalization ratios, regulation, competition and financial
loan covenants. During 2010 Westar Energy's board of directors
declared four quarterly dividends of $0.31 per share, reflecting an
annual dividend of $1.24 per share, compared to four quarterly
dividends of $0.30 per share in 2009, reflecting an annual dividend
of $1.20 per share. On February 23, 2011, Westar Energy's board of
directors declared a quarterly dividend of $0.32 per share payable
to shareholders on April 1, 2011.The indicated annual dividend rate
is $1.28 per share.

Westar Energy's. articles of incorporation restrict the payment
of dividends or other distributions on its common stock while
any preferred shares remain outstanding unless it meets certain
capitalization ratios and other conditions. Westar Energy was not
limited by any such restrictions during 2010. Further information
on these restrictions is included in Note 16 of the Notes to
Consolidated Financial Statements, "Common and Preferred
Stock"Westar Energy does not expect these restrictions to have an
impact on its ability to pay dividends on its common stock.
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Dec-2005 Dec-2006 Dec-2007 Dec-2008 Dec-2009 Dec-2010

Westar Energy Inc ...... $100 $126 $131 $110 $124 $151
S&P500 ............. $100 $116 $122 $ 77 $ 97 $112
S&P Electric Utilities .... $100 $123 $151 $112 $116 $120

STOCK TRADING

Westar Energy's common stock is listed on the New York
Stock Exchange and traded under the ticker symbol WR. As of
February 15, 2011, there were 22,236 common shareholders of
record. For information regarding quarterly common stock price
ranges for 2010 and 2009, see Note 20 of the Notes to Consolidated
Financial Statements, "Quarterly Results (Unaudited)"'
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ITEM 6. SELECTED FINANCIAL DATA

Year Ended December 31, 2010 2009 2008 2007 2006

(In Thousands)
Income Statement Data:

Total revenues .................................................... $ 2,056,171 $ 1,858,231 $ 1,838,996 $ 1,726,834 $ 1,605,743
Income from continuing operations .................................... 208,624 141,330 178,140 168,354 165,309
Net income attributable to common stock ............................... 202,926 174,105 177,170 167,384 164,339

As of December 31, 2010 2009 2008 2007 2006

(In Thousands)

Balance Sheet Data:
Total assets ............................. ......................... $ 8,079,638 $ 7,525,483 $ 7,443,259 $ 6,395,430 $ 5,455,175
Long-term obligations and mandatorily redeemable preferred stock(,) ........... 2,808,560 2,610,315 2,465,968 2,022,493 1,580,108

Year Ended December 31, 2010 2009 2008 2007 2006

Common Stock Data:
Basic earnings per share available for common stock from continuing operations(b) $ 1.81 $ 1.28 $ 1.69 $ 1.83 $ 1.86
Basic earnings per share available for common stock(b) ...................... $ 1.81 $ 1.58 $ 1.69 $ 1.83 $ 1.86
Dividends declared per share ......................................... $ 1.24 $ 1.20 $ 1.16 $ 1.08 $ 1.00
Book value per share ............................................... $ 21.25 $ 20.59 $ 20.18 $ 19.14 $ 17.61

Average equivalent common shares outstanding (in thousands)Cx'Ke) ............ 111,629 109,648 103,958 90,676 87,510

ýa•Includes long-term debt, capital leases andfor 2010, long-term debt of ViEs. See Note 17 of the Notes to Consolidated Financial Statements, "Variable Interest Entities,"
for additional information regarding VIEs.

'b' Earnings per share (EPS) amounts previously reported for 2006 through 2008 were adjusted to reflect the use of the two-class method. See Note 2 of the Notes to
Consolidated Financial Statements, "Summary of Significant Accounting Policies-Earnings per Share,"for additional information regarding the two-class method.

"In 2007, Westar Energy issued and sold approximately 8.1 million shares of common stock realizing net proceeds of $195.4 million.
(dýIn 2008, Westar Energy issued and sold approximately 12.8 million shares of common stock realizing net proceeds of $293.6 million.
' In 2010, Westar Energy issued and sold approximately 3.1 million shares of common stock realizing net proceeds of $54.7 million.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Certain matters discussed in Management's Discussion and Analysis
are'forward-looking statements." The Private Securities Litigation
Reform Act of 1995 has established that these statements qualify
for safe harbors from liability. Forward-looking statements may
include words like we "believe," "anticipate," "target:' "expect;'
"estimate,""intend"and words of similar meaning. Forward-looking
statements describe our future plans, objectives, expectations or goals.

EXECUTIVE SUMMARY

Overview
We are the largest electric utility in Kansas. We produce, transmit
and sell electricity at retail to approximately 687,000 customers in
Kansas under the regulation of the KCC. We also provide electric
energy at wholesale to municipalities and electric cooperatives in
Kansas under the regulation of FERC. We have other contracts for
the sale, purchase or exchange of wholesale electricity with other
utilities. In addition, we engage in energy marketing and purchase
and sell electricity in areas outside of our retail service territory.

Key Factors Affecting Our Performance

The principal business, economic and other factors that affect our
operations and financial performance include:

" Weather conditions;
" Customer conservation efforts;
" The economy;
* Performance of our electric generating facilities and networks;
" Conditions in the fuel, wholesale electricity and energy markets;
" Rate and other regulations and costs of addressing public policy

initiatives including environmental regulation;
" The availability of and our access to liquidity and capital resources;

and
* Capital market conditions.

Strategy
We expect to continue operating as a vertically integrated,
regulated, electric utility. We strive to optimize flexibility in our
planning and operations to be able to respond to uncertain and
changing conditions of all manner. Working constructively with our
regulators and public officials is an important part of our strategy.

Significant elements of our strategy include maintaining a flexible
and diverse energy supply portfolio. In doing so, presently we are
making environmental upgrades to our coal-fired power plants,
developing more wind generation and building and upgrading
transmission facilities, in addition to developing systems and
programs to help our customers use energy more efficiently.
Following is a summary of recent progress we have made on
significant elements of our strategy.
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" During 2010, we made capital expenditures of $111.7 million at
our power plants to reduce regulated emissions.

" Along with third parties, in 2008 and 2009 we developed
approximately 300 MW of wind generation facilities at three
different sites in Kansas, approximately half of which we own
and half of which we purchase the renewable energy produced
under long-term supply contracts.

" We completed construction of a 345 kV transmission line in
central Kansas in 2010.

" We are implementing SmartStar Lawrence, a smart grid project
based in Lawrence, Kansas. Under this project, we will install
Advanced Metering Infrastructure equipment to give customers
the ability to better monitor their energy use. We qualified to
receive a matching grant of approximately $1.9.0 million from the
DOE, $3.2 million of which we received in 2010. We expect the
total project to cost approximately $39.3 million.

Our plans and expectations for 2011 and beyond include:
" Investing approximately $1.0 billion at our power plants over the

next three years to reduce regulated emissions.
" On December 14, 2010, we announced that we reached two

separate agreements with third parties, subject to regulatory
approval, to purchase under 20-year supply contracts the
renewable energy produced from approximately 370 MW of
wind generation beginning in late 2012.

" We began constructing a 50-mile 345 kV transmission line in
south central Kansas.

" Upon receiving all necessary regulatory approvals, Prairie Wind
Transmission, LLC, a joint venture company of which we own
50%, intends to construct approximately 110 miles of transmission
facilities running from near Wichita, Kansas, southwest to a
location near Medicine Lodge, Kansas, and then south to the
Oklahoma border.

" In addition to the transmission lines described above, subject to
regulatory approvals, we plan to make significant capital expen-
ditures to develop over the next decade additional transmission
lines to strengthen Kansas' electrical transmission network.

" We expect to continue improving our distribution system through
vegetation management and other programs.

" We expect to continue developing and expanding programs to
help customers use energy more efficiently.

Summary of Significant Items
Overview

Several significant items have impacted or may impact us and our
operations since January 1, 2010:
" We reported income from continuing operations of $208.6 million

and basic EPS from continuing operations of $1.81 for the year
ended December 31, 2010, compared to income from continuing
operations of $141.3 million and basic EPS from continuing
operations of $1.28 for the year ended December 31, 2009. See
"- Increase in Income from Continuing Operations" below;

" We experienced warmer than normal weather during the third
quarter of 2010. As measured by cooling degree days, the weather
during this period was 63% warmer than the same period in
2009 and 20% warmer than the 20-year average. Warmer weather
was the key contributor to the increase in retail electricity sales
in 2010;

" Economic conditions in our service territory, particularly related
to some of our largest customers, showed signs of improvement
in 2010. See "- Economic Conditions" below for additional
information;

" We made capital expenditures of $540.1 million during 2010.
See "Liquidity and Capital Resources" below for additional
information;

" Westar Energy issued 1.2 million shares of common stock
for $25.0 million under a Sales Agency Financing Agreement
and entered into forward sale transactions with respect to an
aggregate of 13.9 million shares. Westar Energy partially settled
the forward sale transactions by delivering approximately
1.2 million shares of common stock for proceeds of $26.4 million.
See Note 16 of the Notes to Consolidated Financial Statements,
"Common and Preferred Stock"for additional information.

Increase in Income from Continuing Operations

Income from continuing operations increased $67.3 million in
2010 compared to 2009 due primarily to higher retail revenues. The
increase in retail revenues was due principally to higher electricity
sales, which were the result primarily of warmer weather and
higher industrial electricity sales, and price increases.

Economic Conditions

Economic conditions in our service territory showed signs of
improvement in 2010. Most notably, some of our commercial and
industrial customers experienced increased orders and production,
although not to levels experienced prior to the economic downturn.
As a result, demand for electricity was higher in 2010 compared
to 2009 as evidenced by the 4% and 6% increases in commercial
and industrial electricity sales, respectively. We cannot predict when
or if the economy may fully recover from the economic downturn
or to what extent economic volatility may affect our consolidated
financial results.

Current Trends
Environmental Regulation

Environmental laws and regulations affecting power plants, which
relate primarily to discharges into the air, air quality, discharges of
effluents into water, the use of water, and the handling, disposal
and clean-up of hazardous and non-hazardous substances and
wastes, continue to evolve and have become more stringent over
time. We have incurred and will continue to incur significant
capital and other expenditures to comply with existing and new
environmental laws and regulations. While certain of these costs
are recoverable through the ECRR, we cannot assure that all such
costs will be recoverable in a timely manner from customers. A
recent order of the KCC indicated that it may be more appropriate
to recover environmental costs at La Cygne through the filing of a
general rate case as opposed to the ECRR. This could increase the
time between making these investments and having them reflected
in the prices we charge our customers, as well as the amount we
charge our customers. Our anticipated capital expenditures at La
Cygne for environmental equipment for 2011 through 2013 are
$429.1 million.
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Greenhouse Gases
Under EPA regulations finalized in May 2010, known as the
tailoring rule, the EPA began regulating GHG emissions from
certain stationary sources in January 2011.The regulations are being
implemented pursuant to two Federal Clear Air Act programs: the
Title V Operating Permit program and the program requiring a
permit if undergoing construction or major modifications, which
is referred to as PSD. Obligations relating to Title V permits will
include recordkeeping and monitoring requirements. With respect
to PSD permits, projects that cause a significant increase in GHG
emissions (currently defined to be more than 75,000 tons or more
per year or 100,000 tons or more per year, depending on various
factors), will be required to implement BACT. The EPA has issued
guidance on what BACT entails for the control of GHGs and
individual states are now required to determine what controls are
required for facilities within their jurisdiction on a case-by-case
basis. We cannot at this time determine the impact of these new
regulations on our operations and consolidated financial results,
but we believe the cost of compliance with new regulations could
be material.

In December 2010, the EPA announced it will be proposing GHG
NSPS rules for power plants and refineries. The rules for power
plants will be proposed by July 2011, and finalized by May 2012.
These rules would apply to new and existing facilities, including
ours. Because these regulations have yet to be proposed, we cannot
predict the impact they may have on our generating facilities or
consolidated financial results, but it could be material.

Regulation of Coal Combustion Byproducts
In the course of operating our coal generation plants, we produce
CCBs, including fly ash and bottom ash, which we must handle,
dispose, recycle or process. We recycle approximately 45% of
our fly ash and bottom ash production, principally by selling to
the aggregate industry. This is referred to as "beneficial use" On
June 21, 2010, the EPA published in the Federal Register a proposed
rule to regulate CCBs under the RCRA. The proposed rule provides
two possible options for CCB regulation, both of which technically
would allow for the continued beneficial use of CCBs, but we
believe might actually curtail or impair beneficial use to the extent
we are able to recycle it today. The first option would subject CCBs
to regulation as special waste under Subtitle C of RCRA. The
second option would regulate CCBs as non-hazardous solid waste
under Subtitle D of RCRA and impose national criteria applicable
to CCBs disposed of in landfills and surface impoundments. While
we cannot at this time estimate the impact and cost associated with
future regulations of CCBs, we believe the impact on our operations
and consolidated financial results could be material.

Air Emissions
Coal contains mercury. When we combust coal at our generating
facilities, we emit mercury into the air. The federal CAMR
permanently caps and reduces nationwide mercury emissions
from new and existing coal-fired power plants. In 2008, the U.S.
Court of Appeals for the District of Columbia Circuit vacated
CAMR. In lieu of CAMR, the EPA has announced that it intends
to propose air toxics standards under the Clean Air Act, including
mercury standards, for coal and oil-fired electric generating units
by March 2011 and to finalize a rule by November 2011. Without
knowing what the rule will require, we cannot estimate the impact
to us. However, our costs to comply with future mercury emission
requirements could have a material impact on our operations and
consolidated financial results.

In July 2010, the EPA proposed CATR, which would require the
District of Columbia and 31 states, including Kansas, to issue
regulations and develop a plan by which power plants in their
respective jurisdictions will further reduce emissions of SO 2 and
NOx. Reductions would be required beginning in 2012, with
further reductions likely to be required in 2014. The EPA expects
CATR to be finalized in the spring of 2011, but it is unclear when
the states would issue implementing regulations. There are a
number of uncertainties relating to this proposed rule, including
whether it will be finalized and how the states will implement the
requirements. As a result, we cannot determine the impact this rule
will have on our operations or consolidated financial results, but it
could be material.

National Ambient Air Quality Standards
Particulate matter, principally ash, is a byproduct of coal combustion.
In 2011, the particulate matter NAAQS are scheduled for their
required five-year review, at which time the EPA could issue more
stringent standards. We cannot at this time predict the impact of
any new standards on our operations or consolidated financial
results, but it could be material.

The EPA is currently in the process of revising the NAAQS for
ozone. The EPA has requested additional time to finalize the ozone
NAAQS, which are expected to be issued in July 2011. If these
revisions result in more stringent standards, we could be required
to place additional NOx pollution control measures on our facilities.
Without knowing the new ozone standards, we cannot determine
the impact they may have on our operations or consolidated
financial results, but it could be material.

Wastewater Effluent
Some water used in our operations is discharged as wastewater
effluent. This wastewater may contain heavy metals and other
substances deemed to be pollutants. The EPA plans to propose
revisions to the rules governing such wastewater effluent from coal-
fired power plants by July 2012 with final action on the proposed
rules expected to occur by January 2014. Although we cannot at this
time determine the impact of any new regulations, more stringent
regulations could have a material impact on our operations and
consolidated financial results.

Renewable Energy Standard
In May 2009, Kansas enacted legislation that mandates, among
other requirements, that more energy be derived from renewable
sources. In years 2011 through 2015 net renewable generation
capacity must be 10% of the average peak demand for the three prior
years, subject to limited exceptions. This requirement increases to
15% for years 2016 through 2019 and 20% for 2020 and thereafter.
We have worked with third parties to develop approximately
300 MW of qualifying wind generation facilities, which together
with the use of renewable energy credits, we expect to meet the
2011 requirement. On December 14, 2010, we announced that
we reached two separate agreements with third parties, subject to
regulatory approval, to purchase under 20-year supply contracts the
renewable energy produced from approximately 370 MW of wind
generation beginning in late 2012. We expect these agreements,
along with our prior development of wind generation facilities,
will satisfy our net renewable generation requirement through
2015 and contribute toward meeting the increased requirement
beginning in 2016.

We expect to continue to develop renewable energy sources, which
we anticipate being primarily wind generation, to meet regulatory
and legal requirements as well as to diversify our generating fleet.
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Allowance for Funds Used During Construction
Allowance for funds used during construction (AFUDC) represents
the cost of capital used to finance utility construction activity.
We compute AFUDC by applying a composite rate to qualified
construction work in progress. We credit to other income (for equity
funds) and interest expense (for borrowed funds) the amount of
AFUDC capitalized as construction cost on the accompanying
consolidated statements of income as follows:

Year Ended December 31, 2010 2009 2008

(In Thousands)

Borrowed funds ........................ $ 4,295 $ 4,857 $ 20,536
Equity funds ........................... 3,104 5,031 18,284

Total $............................... 7,399 $ 9,888 $ 38,820

Average AFUDC Rates ................... 2.6% 4.2% 6.4%

We expect both AFUDC for borrowed funds and equity funds
to fluctuate over the next several years as we execute our capital
expenditure program.

Interest Expense
We expect interest expense to increase over the next several years
as we issue new debt securities to fund our capital expenditure
program. We believe this increase will be reflected in the prices
we are permitted to charge customers, as cost of capital will be a
component of future rate proceedings and is also recognized in
some of the other rate adjustments we are permitted to make. In
addition, short-term interest rates are extremely low by historic
standards. We cannot predict to what extent these conditions will
persist.

Outstanding Shares of Common Stock
We expect the number of outstanding shares of Westar Energy
common stock to increase over the next several years as we settle
our forward sale agreements and/or issue additional shares to
fund our capital expenditure program. See Note 16 of the Notes to
Consolidated Financial Statements,"Common and Preferred Stock,"
for additional information regarding our forward sale agreements.

Accounting Changes
The Financial Accounting Standards Board (FASB) is currently
working on several projects including, among others, revenue
recognition, leases, financial instruments, fair value measurements
and insurance contracts, in an effort to both improve U.S. GAAP
and converge U.S. GAAP with International Financial Reporting
Standards. These projects could significantly change accounting
guidance in these areas over the next few years. Although we
cannot predict the impact that such accounting changes might
have on our consolidated financial results, it could be material.

2011 Outlook

In 2011, we expect to maintain our current business strategy and
regulatory approach. We anticipate price increases in the form of
permitted formula adjustments. We have no way of predicting
the weather and, as a result, assume for planning purposes that
weather will revert to its historic average. For 2011, this means that
we anticipate lower residential and commercial electricity sales
than in 2010. We expect a slight increase in industrial electricity
sales under the assumption that economic conditions will continue
to improve. We anticipate operating and maintenance as well as
selling, general and administrative expenses to trend in line with
historic labor increases and inflation rates. We expect depreciation
expense to increase in 2011 as a result of plant additions during

the year. Furthermore, we expect to contribute $71.2 million to
our pension and post-retirement benefit plans and Wolf Creek's
pension plan in 2011. We plan to increase capital spending in 2011
as provided under"- Future Cash Requirements" below. To fund
such capital investments, we will issue additional shares of common
stock pursuant to the forward sale agreements discussed in Note 16
of the Notes to Consolidated Financial Statements, "Common and
Preferred Stock!' We may also issue debt.

CRITICAL ACCOUNTING ESTIMATES

Our discussion and analysis of financial condition and results of
operations are based on our consolidated financial statements,
which have been prepared in conformity with GAAP. Note 2
of the Notes to Consolidated Financial Statements, "Summary
of Significant Accounting Policies;' contains a summary of our
significant accounting policies, many of which require the use
of estimates and assumptions by management. The policies
highlighted below have an impact on our reported results that may
be material due to the levels of judgment and subjectivity necessary
to account for uncertain matters or their susceptibility to change.

Regulatory Accounting
We currently apply accounting standards that recognize the
economic effects of rate regulation. Accordingly, we have recorded
regulatory assets and liabilities when required by a regulatory order
or based on regulatory precedent. Regulatory assets represent
incurred costs that have been deferred because they are probable
of future recovery in our prices. Regulatory liabilities represent
probable future reductions in revenue or refunds to customers.

The deferral of costs as regulatory assets is appropriate only
when the future recovery of such costs is probable. In assessing
probability, we consider such factors as specific regulatory orders,
regulatory precedent and the current regulatory environment. Were
we to deem it no longer probable that we would recover such costs,
we would record a charge against income in the amount of the
related regulatory assets.

As of December 31, 2010, we had recorded regulatory assets
currently subject to recovery in future prices of approximately
$861.1 million and regulatory liabilities of $164.0 million, as
discussed in greater detail in Note 3 of the Notes to Consolidated
Financial Statements, "Rate Matters and Regulation" We believe
that it is probable that our regulatory assets will be recovered in
the future.

Pension and Other Post-retirement Benefit Plans
Actuarial Assumptions
We and Wolf Creek calculate our pension benefit and post-retirement
medical benefit obligations and related costs using actuarial
concepts within the guidance provided by applicable GAAP.

In accounting for our retirement plans and other post-retirement
benefits, we make assumptions regarding the valuation of benefit
obligations and the performance of plan assets. The reported costs
of our pension plans are impacted by estimates regarding earnings
on plan assets, contributions to the plan, discount rates used to
determine our projected benefit obligation and pension costs and
employee demographics including age, compensation levels and
employment periods. Changes in these assumptions will result in
changes to regulatory assets, regulatory liabilities or the amount of
related pension and other post-retirement liabilities reflected on
our consolidated balance sheets. Such changes may also require
cash contributions.
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The following table shows the impact of a 0.5% change in our pension
plan discount rate, salary scale and rate of return on plan assets.

Annual
Change in Change in
Projected Change in Projected

Change in Benefit Pension Pension
Actuarial Assumption Assumption Obligation(', Liability"' Expense','

(In Thousands)

Discount rate ............... 0.5% decrease $63,262 $63,262 $6,000
0.5% increase (58,993) (58,993) (5,843)

Salary scale ................ 0.5% decrease (14,485) (14,485) (2,788)
0.5% increase 14,743 14,743 2,864

Rate of return on plan assets ... 0.5% decrease - - 2,623
0.5% increase - - (2,616)

( Increases or decreases due to changes in actuarial assumptions result in changes
to regulatory assets and liabilities.

readily available or determinable, we use alternative approaches,
such as model pricing. The prices we use to value these transactions
reflect our best estimate of the fair value of these contracts. Results
actually achieved from these activities could .vary materially from
intended results and could affect our consolidated financial results.

Normal Purchases and Normal Sales Exception
Determining whether a contract qualifies for the normal purchases
and normal sales exception requires that we exercise judgment
on whether the contract will physically deliver and requires that
we ensure compliance with all of the associated qualification and
documentation requirements. Revenues and expenses on contracts
that qualify as normal purchases and normal sales are recognized
when the underlying physical transaction is completed. Contracts
which qualify for the normal purchases and normal sales exception
are those for which physical delivery is probable, quantities are
expected to be used or sold in the normal course of business over
a reasonable period of time and price is not tied to an unrelated
underlying derivative.

The table below shows the fair value of energy marketing contracts
outstanding as of December 31, 2010.

The following table shows the impact of a 0.5% change in the
discount rate and rate of return on plan assets on our other post-
retirement benefit plans.

Actuarial Assumption

Discount rate ...............

Rate of return on plan assets...

Change in
Assumption

0.5% decrease
0.5% increase
0.5% decrease
0.5% increase

Change in
Projected

Benefit
Obligation(al

$ 7,663
(7,286)

Change in
Post-

retirement
Liability(')

$7,663
'(7,286)

Annual
Change in
Projected

Post-
retirement
Expense','

$366

(380)

404

(402)

f' Increases or decreases due to changes in actuarial assumptions result in changes
to regulatory assets and liabilities.

Revenue Recognition
Electricity Sales

We record revenue at the time we deliver electricity to customers. We
determine the amounts delivered to individual customers through
systematic monthly readings of customer meters. At the end of
each month, we estimate how much electricity we have delivered
since the prior meter reading and record the corresponding
unbilled revenue.

Our unbilled revenue estimate is affected by factors including
fluctuations in energy demand, weather, line losses and changes
in the composition of customer classes. We had estimated unbilled
revenue of $53.8 million as of December 31, 2010, and $56.6 million
as of December 31, 2009.

Energy Marketing Contracts

We account for energy marketing derivative contracts under the
fair value method of accounting. Under this method, we recognize
changes in the portfolio value as gains or losses in the period of
change. With the exception of certain fuel supply and electricity
contracts, which we record as regulatory assets or regulatory
liabilities, we include the net change in fair value in revenues oft our
consolidated statements of income. We record the unrealized gains
and losses as energy marketing long-term or short-term assets and
liabilities on our consolidated balance sheets as appropriate. We
use quoted market prices to value our energy marketing derivative
contracts when such data are available. When market prices are not

Fair Value
of Contracts

(In Thousands)

Net fair value of contracts outstanding as of December 31, 2009a) $........ 4,441
Contracts outstanding at the beginning of the period

that were realized or otherwise settled during the period .............. 6,212
Changes in fair value of contracts outstanding at the

beginning and end of the period ................................ 1,506
Fair value of new contracts entered into during the period ............... 638

Net fair value of contracts outstanding as of December 31, 201 0l) . . . . . . . .  
$12,797

(a)Approximately $7.6 million and $6.0 million of the fair value of energy
marketing contracts were recognized as a regulatory asset and regulatory
liability, respectively.

O)Approximately $7.8 million of the fair value of energy marketing contracts was
recognized as a regulatory liability.

The sources of the fair values of the financial instruments related
to these contracts and the maturity periods of the contracts as of
December 31, 2010, are summarized in the following table.

Fair Value of Contracts at End of Period

Maturity Maturity
Total Less Than Maturity Maturity Over

Sources of Fair Value Fair Value 1 Year 1-3 Years 4-5 Years 5 Years

(In Thousands)

Prices actively quoted
(futures) ........... $ 544 $ 544 $ - $ -

Prices provided by other
external sources (swaps
and forwards) ........ 13,663 3,530 7,858 2,275 -

Prices based on option
pricing models (options
and other)(,) 

. . . . . . . . .  (1,410) (739) (550) (121) -

Total fair value of contracts
outstanding ......... $12,797 $ 3,335 $ 7,308 $ 2,154 $ -

• Options are priced using a series of techniques, such as the Black option pricing
model.
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Income Taxes
We use the asset and liability method of accounting for income
taxes. Under this method, we recognize deferred tax assets and
liabilities for the future tax consequences attributable to temporary
differences between the financial statement carrying amounts and
the tax basis of existing assets and liabilities. We recognize the
future tax benefits to the extent that realization of such benefits is
more likely than not. We amortize deferred investment tax credits
over the lives of the related properties as required by tax laws and
regulatory practices. We recognize production tax credits in the year
that electricity is generated to the extent that realization of such
benefits is more likely than not.

We record deferred tax assets to carry forward into future periods
capital losses, operating losses and tax credits. However, when we
believe based on available evidence that we do not, or will not, have
sufficient future capital gains or taxable income in the appropriate
taxing jurisdiction to realize the entire benefit during the applicable
carryforward period, we record a valuation allowance against the
deferred tax asset.

The application of income tax law is complex. Laws and regulations
in this area are voluminous and often ambiguous. Accordingly,
we must make judgments regarding income tax exposure.
Interpretations of and guidance surrounding income tax laws and
regulations change over time. As a result, changes in our judgments
can materially affect amounts we recognize in our consolidated
financial statements. See Note 10 of the Notes to Consolidated
Financial Statements, "Taxes," for additional detail on our
accounting for income taxes.

Asset Retirement Obligations
Legal Liability

We have recognized legal obligations associated with the disposal
of long-lived assets that result from the acquisition, construction,
development or normal operation of such assets. Concurrent
with the recognition of the liability, the estimated cost of the asset
retirement obligation (ARO) is capitalized and depreciated over the
remaining life of the asset. We estimate our AROs based on the fair
value of the AROs we incurred at the time the related long-lived
assets were either acquired, placed in service or when regulations
establishing the obligation became effective.

We initially recorded AROs at fair value for the estimated cost
to decommission Wolf Creek (our 47% share), retire our wind
generating facilities, dispose of asbestos insulating material at
our power plants, remediate ash disposal ponds and dispose of
polychlorinated biphenyl contaminated oil. In determining our
AROs, we make assumptions regarding probable future disposal
costs. A change in these assumptions could have a significant
impact on the AROs reflected on our consolidated balance sheets.

As of December 31, 2010 and 2009, we have recorded AROs of
$126.0 million and $119.5 million, respectively. For additional
information on our legal AROs, see Note 14 of the Notes to
Consolidated Financial Statements, "Asset Retirement Obligations"

Non-Legal Liability - Cost of Removal
We recover in our prices the costs to dispose of plant assets that do
not represent legal retirement obligations. As of December 31, 2010
and 2009, we had $70.3 million and $68.1 million, respectively, in
amounts collected, but not yet spent, for removal costs classified as
a regulatory liability.

Contingencies and Litigation
We are currently involved in certain legal proceedings and have
estimated the probable cost for the resolution of these claims.
These estimates are based on an analysis of potential results,
assuming a combination of litigation and settlement strategies.
It is possible that our future consolidated financial results could
be materially affected by changes in our assumptions. See
Note 13 and 15 of the Notes to Consolidated Financial Statements,
"Commitments and Contingencies" and "Legal Proceedings," for
more detailed information.

OPERATING RESULTS

We evaluate operating results based on EPS. We have various
classifications of revenues, defined as follows:

Retail: Sales of electricity to residential, commercial and
industrial customers. Classification of customers as residential,
commercial or industrial requires judgment and our classifica-
tions may be different from other companies. Assignment of
tariffs is not dependent on classification.

Other retail: Sales of electricity for lighting public streets and
highways, net of revenue subject to refund.

Wholesale: Sales of electricityto electric cooperatives, municipal-
ities and other electric utilities, the prices for which are either
based on cost or prevailing market prices as prescribed by FERC
authority. This category also includes changes in valuations of
contracts for the sale of such electricity that have yet to settle.
Margins realized from sales based on prevailing market prices
generally serve to offset our retail prices and the cost-based
prices charged to certain wholesale customers.

Transmission: Reflects transmission revenues, including those
based on tariffs with the SPP.

Other: Miscellaneous electric revenues including ancillary
service revenues and rent from electric property leased to others.
This category also includes energy marketing transactions
unrelated to the production of our generating assets, changes
in valuations of related contracts and fees we earn for marketing
services that we provide for third parties.

Electric utility revenues are impacted by things such as rate
regulation, fuel costs, customer conservation efforts, the economy
and competitive forces. Changing weather also affects the amount
of electricity our customers use as electricity sales are seasonal. As a
summer peaking utility, the third quarter typically accounts for our
greatest electricity sales. Hot summer temperatures and cold winter
temperatures prompt more demand, especially among residential
customers. Mild weather reduces customer demand. Our wholesale
revenues are impacted by, among other factors, demand, cost and
availability of fuel and purchased power, price volatility, available
generation capacity, transmission availability and weather.
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2010 Compared to 2009
Below we discuss our operating results for the year ended
December 31, 2010, compared to the results for the year ended
December 31, 2009. Significant changes in results of operations
shown in the table immediately below are further explained in the
descriptions that follow.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands, Except Per Share Amounts)

REVENUES:
Residential ................
Commercial ......... ..
Ind ustrial .. . . .. . .. .. . . .. . .
O ther retail ................

Total Retail Revenues .....
W holesale .......... ....
Transm ission0) ..............
O th e r . . . . . . . . . . . . . . . . . . . .

Total Revenues ...........

OPERATING EXPENSES:
Fuel and purchased power ....
Operating and maintenance...
Depreciation and amortization
Selling, general and

adm inistrative ............

Total Operating Expenses ...

INCOME FROM OPERATIONS ....

OTHER INCOME (EXPENSE):
Investment earnings .........
Other income ..............
Other expense .............

Total Other (Expense) Income

Interest expense ........ . .

INCOME FROM CONTINUING
OPERATIONS BEFORE
INCOME TAXES ............

Income tax expense ...........

INCOME FROM CONTINUING
OPERATIONS ..............

Results of discontinued operations,
net of tax .................

NET INCOME .............
Less: Net income attributable to

noncontrolling interests ......

NET INCOME ATTRIBUTABLE
TO WESTAR ENERGY ........

Preferred dividends ...........

NET INCOME ATTRIBUTABLE
TO COMMON STOCK .....

$ 661,177
572,062
318,249
(12,703)

1,538,785
334,669
144,513
38,204

2,056,171

$ 576,896
529,847
291,754
(18,516)

1,379,981
308,269
132,450
37,531

1,858,231

$ 84,281
42,215
26,495

5,813

158,804
26,400
12,063

673

197,940

583,361 534,864 48,497
520,409 516,930 3,479
271,937 251,534 20,403

207,607 199,961 7,646

1,583,314 1,503,289 80,025

472,857 354,942 117,915

7,026 12,658 (5,632)
5,369 7,128 (1,759)

(16,655) (17,188) 533

(4,260) 2,598 (6,858)

174,941 157,360 17,581

293,656 200,180 93,476
85,032 58,850 26,182

208,624 141,330 67,294

- 33,745 (33,745)

208,624 175,075 33,549

4,728 - 4,728

203,896 175,075 28,821
970 970 -

$ 202,926 $ 174,105 $ 28,821

14.6
8.0
9.1

31.4

11.5
8.6
9.1
1.8

10.7

9.1
0.7
8.1

3.8

5.3

33.2

(44.5)
(24.7)

3.1

(264.0)

11.2

46.7
44.5

Gross Margin
Fuel and purchased power costs fluctuate with electricity sales and
unit costs. As permitted by regulators, we adjust our retail prices
to reflect changes in the costs of fuel and purchased power. Fuel
and purchased power costs for wholesale customers are recovered
at prevailing market prices or based on a predetermined formula
with a price adjustment approved by FERC. As a result, changes in
fuel and purchased power costs are offset in revenues with minimal
impact on net income. For this reason, we believe gross margin,
although a non-GAAP measure, is useful for understanding and
analyzing changes in our operating performance from one period
to the next. We calculate gross margin as total revenues less the sum
of fuel and purchased power costs and SPP network transmission
costs. Transmission costs reflect the costs of providing network
transmission service. Accordingly, in calculating gross margin, we
recognize the net value of this transmission activity as shown in
the table immediately following. However, we record transmission
costs as operating and maintenance expense on our consolidated
statements of income. The following table summarizes our gross
margin for the years ended December 31, 2010 and 2009.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

REVENUES:
Residential ............. . $ 661,177 $ 576,896 $ 84,281 14.6
Commercial ............... 572,062 529,847 42,215 8.0
Industrial ................. 318,249 291,754 26,495 9.1
Other retail ................ (12,703) (18,516) 5,813 31.4

Total Retail Revenues ....... 1,538,785 1,379,981 158,804 11.5
Wholesale ................ 334,669 308,269 26,400 8.6
Transmission .............. 144,513 132,450 12,063 9.1
Other .................... 38,204 37,531 673 1.8

Total Revenues ............... 2,056,171 1,858,231 197,940 10.7
Less: Fuel and purchased

power expense ......... 583,361 534,864 48,497 9.1
SPP network transmission

costs ................ 116,449 105,401 11,048 10.5

Gross Margin ............ $1,356,361 $1,217,966 $138,395 11.4

47.6 The following table reflects changes in electricity sales for the years
(100.0) ended December 31., 2010 and 2009. No electricity sales are shown

for transmission or other as they are not directly related to the
19.2 amount of electricity we sell.

Mb)

16.5

16.6

BASIC EARNINGS PER AVERAGE
COMMON SHARE OUTSTANDING:
Earnings available from

continuing operations ...... $ 1.81
Discontinued operations,

net of tax ............... -

Year Ended December 31, 2010 2009 Change % Change

(Thousands of MWh)

ELECTRICITY SALES:
Residential ................ 6,957 6,404 553 8.6
Commercial ............... 7,519 7,235 284 3.9
Industrial ................. 5,468 5,145 323 6.3
Other retail ................ 89 88 1 1.1

Total Retail ............ .. 20,033 18,872 1,161 6.2
W holesale ................ 8,712 8,788 (76) (0.9)

Total ................... 28,745 27,660 1,085 3.9

Gross margin increased in 2010 compared to 2009 due principally
to an increase in total retail revenues. Of the $158.8 million increase
in total retail revenues, 53% was attributable to higher electricity
sales and 47% was due to higher prices as discussed in Note 3 of
the Notes to Consolidated Financial Statements, "Rate Matters and
Regulation" Retail electricity sales increased due primarily to the

$ 1.28 $ 0.53 41.4

0.30

Earnings per common share $ 1.81 $ 1.58

(0.30) (100.0)

$ 0.23 14.6

5 'tTransinission: Reflects revenue derived front an SPP network transmission
tariff Int 2010, our SPP network transmission costs were $116.4 million. This
amnount, less $14.4 million retained by the SPP as administration cost, was
returned to us as revenue. Is 2009, our SPP network transmission costs were
$105.4 million with an administration cost of $11.2 million retained by the SPP

Sb) Cannot divide by zero.
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effects of warmer weather, which particularly impacted residential
electricity sales, and for reasons we believe to be principally
related to improved economic conditions. As measured by cooling
degree days, the weather during 2010 was 47% warmer than 2009
and 25% warmer than the 20-year average. While weather also
affects commercial and industrial customers, those electricity sales
typically are not as sensitive to weather as residential electricity
sales. We believe improving economic conditions are why some
of our commercial and industrial customers experienced increased
orders and production in 2010, which lead to increased electricity
sales to them. Economic conditions generally have not recovered to
levels experienced prior to the economic downturn.

Income from operations is the most directly comparable measure
to gross margin that is calculated and presented in accordance
with GAAP in our consolidated statements of income. Our
presentation of gross margin should not be considered in isolation
or as a substitute for income from operations. Additionally, our
presentation of gross margin may not be comparable to similarly
titled measures reported by other companies. The following table
reconciles income from operations with gross margin for the years
ended December 31, 2010 and 2009.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Gross margin ................ $1,356,361 $1,217,966 $ 138,395 11.4
Add: SPP network transmission

costs ................ 116,449 105,401 11,048 10.5
Less: Operating and maintenance

expense ............ 520,409 516,930 3,479 0.7
Depreciation and amortization

expense ............ 271,937 251,534 20,403 8.1
Selling, general and

administrative expense... 207,607 199,961 7,646 3.8

Income from operations ...... $ 472,857 $ 354,942 $117,915 33.2

Operating Expenses and Other Income and
Expense Items

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Operating and maintenance
expense ................. $520,409 $516,930 $3,479 0.7

Operating and maintenance expense increased due primarily to
higher SPP network transmission costs of $11.0 million, which were
offset by higher SPP network transmission revenues of $7.9 million,
higher power plant maintenance costs of $7.6 million and higher
maintenance costs of $5.6 million for our electrical distribution
system. The higher power plant maintenance costs were due
primarily to higher costs at Wolf Creek and our wind generation
facilities while the increase in maintenance costs for our electrical
distribution system was due principally to additional tree trimming
and other line clearance activities in 2010. Offsetting these increases
was a $20.4 million reduction resulting from the consolidation of
VIEs as discussed in Note 17 of the Notes to Consolidated Financial
Statements,"Variable Interest Entities;'and a $5.0 million reduction
in our maximum liability for environmental remediation costs
associated with assets we divested many years ago.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Depreciation and amortization
expense ................. $271,937 $251,534 $20,403 8.1

Depreciation and amortization expense increased primarily to
reflect the addition of wind generation facilities, new generating
plant, air quality controls at our power plants and other plant
additions. We also recorded additional depreciation expense of
$6.1 million as a result of consolidatingVIEs as discussed in Note
17 of the Notes to Consolidated Financial Statements, "Variable
Interest Entities.'

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Selling, general and administrative
expense ................. $207,607 $199,961 $7,646 3.8

A significant amount of our non-union, non-executive employee
compensation is at-risk to employees and, therefore, payable only
in the event we meet pre-established operating and financial
objectives. Likewise, under our executive long-term incentive
and share award plan, shares are issued only when certain service
conditions are met and/or we meet pre-established financial
objectives. In 2010 we adjusted these compensation plans to
better align compensation with our financial performance. Selling,
general and administrative expense increased due principally to
higher compensation expense of $12.9 million that was primarily
the result of the aforementioned plan adjustments and our
improved financial performance. This increase was partially offset
by our having recorded a $4.0 million expense in 2009 related
to the settlement of the EPA lawsuit discussed in Note 13 of
the Notes to Consolidated Financial Statements, "Commitments
and Contingencies"

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Investment earnings ............ $7,026 $12,658 $(5,632) (44.5)

Investment earnings decreased due principally to our having recorded
lower gains on investments held in a trust to fund retirement
benefits. We recorded gains on these investments of $4.8 million in
2010 compared to gains of $8.4 million recorded in 2009.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Interest expense .............. $174,941 $157,360 $17,581 11.2

Interest expense increased due primarily to our having recorded
additional interest expense of $12.2 million as a result of con-
solidatingVlEs as discussed in Note 17 of the Notes to Consolidated
Financial Statements, "Variable Interest Entities" and interest on
additional debt issued in June 2009 to fund capital investments.

Year Ended December 31, 2010 2009 Change % Change

(Dollars In Thousands)

Income tax expense ........... $85,032 $58,850 $26,182 44.5

Income tax expense increased due principally to higher income
from continuing operations before income taxes.
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2009 Compared to 2008
Below we discuss our operating results for the year ended
December 31, 2009, compared to the results for the year ended
December 31, 2008. Significant changes in results of operations
shown in the table immediately below are further explained in the
descriptions that follow.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands, Except Per Share Amount)

REVENUES:
Residential ................
Com m ercial ...............
Ind ustrial . . . .. . .. . .. . . .. . .
O ther retail ................

Total Retail Revenues ....
W holesale ................
Transm issiono) ..............
O th e r . . . . . . . . . . . . . . . . . . . .

Total Revenues ...........

OPERATING EXPENSES:
Fuel and purchased power ....
Operating and maintenance...
Depreciation and amortization
Selling, general and

adm inistrative ............

Total Operating Expenses ...

INCOME FROM OPERATIONS ....

OTHER INCOME (EXPENSE):
Investment earnings (losses)...
Other incom e ..............
Other expense .............

Total Other Income ........

Interest expense ..............

INCOME FROM CONTINUING
OPERATIONS BEFORE
INCOME TAXES .,........

Income tax expense ...........

INCOME FROM CONTINUING
OPERATIONS ..............

Results of discontinued operations,
net of tax .................

NET INCOME .......... ..
Preferred dividends ...........

NET INCOME ATTRIBUTABLE
TO COMMON STOCK.......

BASIC EARNINGS PER AVERAGE

$ 576,896 $ 516,926 $ 59,970
529,847 485,016 44,831
291,754 291,863 (109)
(18,516) (6,093) (12,423)

1,379,981 1,287,712 92,269
308,269 413,809 (105,540)
132,450 98,549 33,901
37,531 38,926 (1,395)

1,858,231 1,838,996 19,235

534,864
516,930
251,534

694,348
471,838
203,738

(159,484)
45,092
47,796

11.6
9.2

(M)

(203.9)

7.2
(25.5)
34.4
(3.6)

1.0

(23.0)
9.6

23.5

8.4

(3.3)

24.7

221.1
(76.0)
(12.2)

(33.1)

47.8

9.9
()

Gross Margin
The following table summarizes our gross margin for the years
ended December 31, 2009 and 2008.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

REVENUES:
Residential ................ $ 576,896 $ 516,926 $ 59,970 11.6
Commercial ............... 529,847 485,016 44,831 9.2
Industrial ................. 291,754 291,863 (109) (a)

Other retail ................ (18,516) (6,093) (12,423) (203.9)

Total Retail Revenues ....... 1,379,981 1,287,712 92,269 7.2
Wholesale ................ 308,269 413,809 (105,540) (25.5)
Transmission .............. 132,450 98,549 33,901 34.4
Other ................... . 37,531 38,926 (1,395) (3.6)

Total Revenues ............... 1,858,231 1,838,996 19,235 1.0
Less: Fuel and purchased power

expense ............... 534,864 694,348 (159,484) (23.0)
SPP network transmission
costs ................. 105,401 77,871 27,530 35.4

Gross Margin ................ $1,217,966 $1,066,777 $ 151,189 14.2

fl)Change less than 0.1%.

The following table reflects changes in electricity sales for the years
ended December 31, 2009 and 2008. No electricity sales are shown
for transmission or other as they are unrelated to the amount of
electricity we sell.

Year Ended December 31, 2009 2008 Change % Change

(Thousands of MWh)

ELECTRICITY SALES:
Residential ................ 6,404 6,494 (90) (1.4)
Commercial ............... 7,235 7,363 (128) (1.7)
Industrial ................. 5,145 5,769 (624) (10.8)
Other retail ................ 88 88 - -

Total Retail .............. 18,872 19,714 (842) (4.3)
W holesale ................ 8,788 9,384 (596) (6.4)

Total ................. 27,660 29,098 (1,438) (4.9)

199,961 184,427 15,534

1,503,289 1,554,351 (51,062)

354,942 284,645 70,297

12,658 (10,453) 23,111
7,128 29,658 (22,530)

(17,188) (15,324) (1,864)

2,598 3,881 (1,283)

157,360 106,450 50,910

200,180 182,076 18,104
58,850 3,936 54,914

141,330 178,140 (36,810)

33,745 - 33,745

175,075 178,140 (3,065)
970 970 -

$ 174,105 $ 177,170 $ (3,065)

COMMON SHARE OUTSTANDING:
Basic earnings available from

continuing operations ........ $ 1.28 $ 1.69 $ (0.41)
Discontinued operations,

net of tax ................. 0.30 - 0.30

Basic earnings per common share $ 1.58 $ 1.69 $ (0.11)

r Transmission: Reflects revenue derived from an SPP network transn
tariff In 2009, our SPP network transmission costs were $105.4 millio
amount, less $11.2 million retained by the SPP as administration cos
returned to us as revenue. in 2008, our SPP network transmission cost
$77.9 million with an administration cost of $6.7 million retained by the

(b Change less than 0.1%.
(0 Change greater than 1000%.
( Cannot divide by zero.

(20.7) The increase in gross margin in 2009 compared to 2008 was

( due principally to the increase in total retail revenues. Total
retail revenues increased primarily as a result of price increases

(1.7) authorized by the KCC, which more than offset the decrease

in total retail electricity sales. The decreases in both residential
and commercial electricity sales were attributable primarily to

(1.7) cooler weather, particularly during the third quarter of 2009. As
measured by cooling degree days, the weather during the third
quarter of 2009 was 14% cooler than the same period in 2008 and
27% cooler than the 20-year average. Industrial electricity sales

(24.3) decreased due principally to the effects of recessionary conditions
( that served to reduce industrial demand for electricity. In addition,

wholesale revenues decreased compared to 2008 due principally
(6.5) to a 17% lower average market price for these sales that was the

nission result primarily of reduced demand and lower natural gas prices.
n. This Substantially all of the margins realized on these electricity sales are
st, was returned to our customers.
ts were
e SPP
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The following table reconciles income from operations with gross
margin for the years ended December 31, 2009 and 2008.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Gross margin ................ $1,217,966 $1,066,777 $ 151,189 14.2
Add: SPP network transmission

costs ............... 105,401 77,871 27,530 35.4
Less: Operating and maintenance

expense .............. 516,930 471,838 45,092 9.6
Depreciation and amortization

expense .............. 251,534 203,738 47,796 23.5
Selling, general and

administrative expense ... 199,961 184,427 15,534 8.4

Income from operations ........ $ 354,942 $ 284,645 $ 70,297 24.7

Operating Expenses and Other Income and
Expense Items

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Operating and maintenance
expense ................... $516,930 $471,838 $45,092 9.6

Operating and maintenance expense increased due primarily to a
$27.5 million increase in SPP network transmission costs, which
was offset by higher transmission revenues of $33.9 million.
Maintenance expense increased $8.2 million due principally to a
$5.5 million increase in amounts expensed for previously deferred
storm costs and higher maintenance costs of $3.3 million for our
new generating facilities.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Depreciation and amortization
expense ................... $251,534 $203,738 $47,796 23.5

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Investment earnings (losses) ....... $12,658 $(10,453) $23,111 221.1

Investment earnings increased in 2009 cdmpared to 2008 due
principally to our having recorded an $8.4 million gain on invest-
ments held in a trust to fund non-qualified retirement benefits. We
recorded a $10.9 million loss on those investments in 2008.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In.Thousands)

Other income ................ $7,128 $29,658 $(22,530) (76.0)

Other income decreased due principally to our having recorded
less equity AFUDC and corporate-owned life insurance (COLD
benefit. in 2009. We recorded $5.0 million of equity AFUDC in 2009
compared to $18.3 million of equity AFUDC recorded during 2008.
This decrease reflects the completion of several large construction
projects in 2009. In addition, we recorded $0.4 million of COLI
benefit in 2009 compared to $5.8 million of COLI benefit recorded
in 2008.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Interest expense ............... $157,360 $106,450 $50,910 47.8

We completed a number of large construction projects in 2009
and 2008. Consequently, depreciation and amortization expense
increased primarily as a result of these plant additions. During
2009, we recorded depreciation expense of $9.3 million for Emporia
Energy Center, $10.3 million for wind generation facilities and
$5.7 million for various transmission projects. During 2008, we
recorded depreciation expense of $3.4 million for Emporia Energy
Center and $0.2 million for the same transmission projects
described above. We did not record any depreciation expense for
the wind generation facilities in 2008 because they were not yet
in service.

Year Ended December 31, 2009 2008 Change % Change

(Dollarsrln Thousands)

Selling, general and administrative
expense ................... $199,961 $184,427 $15,534 8.4

The increase in selling, general and administrative expense was due
primarily to a $7.0 million increase in pension and other employee
benefit costs. In addition, we recorded a $4.0 million expense
related to the settlement of the EPA lawsuit discussed in Note 13
of the Notes to Consolidated Financial Statements,"Commitments
and Contingencies"

In 2008, we reversed $178 million of accrued interest associated with
uncertain income tax positions, which reduced interest expense.
We did not record such a reversal in 2009 and, as a result, our
interest expense was higher. Absent this reversal, interest expense
increased $33.1 million in 2009 compared to 2008 due principally
to interest on additional debt issued to fund capital investments.
Contributing to the increase was our having recorded $15.7 million
less for capitalized interest as a result of completing several large
construction projects in 2009, These factors were offset partially by
a $7.5 million decrease in interest related to'lower interest rates and
less borrowing under Westar Energy's revolving credit facility.

Year Ended December 31, 2009 2008 Change % Change

(Dollars In Thousands)

Income tax expense ............. $58,850 $3,936 $54,914 (

( Change greater than 1000%.

In 2008, we recognized $28.7 million of previously unrecognized
income tax benefits associated with uncertain income tax positions
and $14.6 million in state tax credits related to investments and jobs
creation within the state of Kansas, both of which decreased incom'e
tax expense. We did not recognize similar income tax benefits in
continuing operations in 2009.

Financial Condition

A number of factors affected amounts recorded on our balance
sheet as of December 31, 2010, compared to December 31, 2009.

As a result of consolidating the VIEs discussed in Note 17 of the
Notes to Consolidated Financial Statements, "Variable Interest
Entities,"we had recorded as of December 31, 2010, property, plant
and equipment of variable interest entities, net, of $345.0 million,
current maturities of long-term debt of variable interest entities of
$30.2 million and long-term debt of variable interest entities, net,
of $278.2 million.
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The fair market value of energy marketing contracts increased
$8.4 million to $12.8 million at December 31, 2010. This was due
principally to the settlement of a fuel supply contract that was
recorded as a $7.5 million liability at December 31, 2009. Changes
in the measurement of this fuel supply contract have an offsetting
impact to regulatory assets.

Tax receivable decreased $28.5 million due principally to the receipt
of federal and state tax refunds related to the settlement of prior
tax years.

Regulatory assets, net of regulatory liabilities, decreased $18.0 million
to $697.0 million at December 31, 2010, from $715.0 million at
December 31, 2009. Total regulatory assets increased $5.3 million
due primarily to a $61.1 million increase in accrued employee
benefits and $9.9 million increase due to the accumulation of energy
efficiency costs. Increases were offset by $21.5 million amortization
of deferred storm costs, $13.3 million decrease in previously
deferred fuel expense, $11.5 million decrease in net amounts due
from customers for future income taxes and $9.8 million
amortization of previously deferred amounts for a Wolf Creek
refueling and maintenance outage. Total regulatory liabilities
increased $23.3 million due principally to a $14.7 million increase
resulting from the increase in the fair value measurement of our
NDT assets, $13.3 million resulting from consolidating our 50%
leasehold interest in La Cygne unit 2 and a $77 million increase in
the fair value measurement of a treasury yield hedge we entered
into in anticipation of a future debt issuance. Increases to regulatory
liabilities were partially offset by an $11.1 million decrease in our
refund obligation related to the RECA.

Short-term debt decreased $16.1 'million due principally to
increased cash receipts from customers, the above mentioned tax
refund and the issuance of common stock.

Other current liabilities increased $53.3 million, other long-
term liabilities decreased $58.4 million and current deferred tax
assets increased $22.3 million due primarily to a change in the
status of legal proceedings involving two former executives who
we dismissed in 2002. In 2010, the U.S. government dismissed
criminal charges against them which allowed for the resumption
of an arbitration proceeding against them which had previously
been stayed pending resolution of the criminal charges. We
expect arbitration to conclude within the next year. For additional
information, see Note 15 of the Notes to Consolidated Financial
Statements, "Legal Proceedings."

Deferred income taxes increased $138.2 million due principally to
.the recording of tax benefits resulting from the use of accelerated
depreciation methods, including $48.4 million resulting from the
extension of the bonus depreciation tax provisions.

Unamortized investment tax credits decreased $26.4 million since
we do not expect to realize all of the state investment tax credits
prior to expiration that we earned on investments in plant located
in the state of Kansas.

Accrued employee benefits increased $50.2 million due primarily
to a higher projected benefit obligation for our and Wolf Creek's
pension plans. We recognize as a regulatory asset or regulatory
liability the difference between the fair value of pension and
post-retirement benefit plan assets and the liabilities for pension
and post-retirement benefit plans. See Notes 11 and 12 of the
Notes to Consolidated Financial Statements, "Employee Benefit

Plans" and "Wolf Creek Employee Benefit Plans;' respectively, for
additional information.

LIQUIDITY AND CAPITAL RESOURCES

Overview
Available sources of funds to operate our business include
internally generated cash, Westar Energy's revolving credit facilities
and access to capital markets. We expect to meet our day-to-
day cash requirements including, among other items, fuel and
purchased power, dividends, interest payments, income taxes
and pension contributions, using primarily internally generated
cash and borrowings under the revolving credit facilities. To meet
the cash requirements for our capital investments, we expect to
use internally generated cash, borrowings under the revolving
credit facilities and the issuance of debt and equity securities in
the capital markets. We also use proceeds from the issuance of
securities to repay borrowings under the revolving credit facilities,
with such borrowed amounts principally related to investments in
capital equipment, and for working capital and general corporate
purposes. The aforementioned sources and uses of cash are similar
to our historical activities. For additional information on our future
cash requirements, see "- Future Cash Requirements" below.

During 2011, we plan to increase our capital spending and expect to
contribute to our pension trust. We continue to believe that we will
have the ability to pay dividends. Uncertainties affecting our ability
to meet cash requirements include, among others: factors affecting
revenues described in "- Operating Results" above, economic
conditions, regulatory actions, compliance with environmental
regulations and conditions in the capital markets.

Capital Structure
As of December 31, 2010 and 2009, our capital structure, excluding
short-term debt, was as follows:

2010 2009

Com mon equity ......................... .......... 46% 47%
Preferred stock ..................................... <1% <1%
Noncontrolling interests %................... .......... <I%
Long-term debt(,) ................................... 54% 52%

ra includes long-tenn debt of VIEs in 2010. See Note 17 of the Notes to Consolidated
Financial Statements, "Variable Interest Entities,"for additional information.

Short-Term Borrowings
Westar Energy has a $730.0 million revolving credit facility
with a syndicate of banks that terminates on March 17, 2012. As
discussed above, we use the revolving credit facility primarily to
fund investments in capital equipment and to help meet our day-
to-day cash requirements including, among other items, fuel and
purchased power, dividends, interest payments, income taxes and
pension contributions. As of February 15, 2011, $264.0 million had
been borrowed and an additional $21.5 million of letters of credit
hadbeen issued under the revolving credit facility.

On January 27, 2010, FERC approved our request for authority
to issue short-term securities in an aggregate amount up to
$1.0 billion including, without limitation, by increasing the size
of Westar Energy's revolving credit facility. In February 2011,
Westar Energy entered into a new revolving credit facility with a
similar syndicate of banks for an additional $270.0 million. The
commitments under this facility terminate in February 2015.

-- 32



WESTAR ENERGY, 1 2010 ANNUAL REPORT

A default by Westar Energy or KGE under other indebtedness
totaling more than $25.0 million would be a default under both
revolving credit facilities. Westar Energy is required to maintain a
consolidated indebtedness to consolidated capitalization ratio not
greater than 65% at all times. At December 31, 2010, our ratio was
54%. Available liquidity under the facilities is not impacted by a
decline in Westar Energy's credit ratings.

Debt Financing
The Westar Energy and KGE mortgages each contain provisions
restricting the amount of first mortgage bonds that can be issued
by each entity. We must comply with such restrictions prior to
the issuance of additional first mortgage bonds or other secured
indebtedness.

Under the Westar Energy mortgage, the issuance of bonds is subject to
limitations based on the amount of bondable property additions. In
addition, so long as any bonds issued prior to January 1,1997, remain
outstanding, the mortgage prohibits additional first mortgage bonds
from being issued, except in connection with certain refundings,
unless Westar Energy's unconsolidated net earnings available for
interest, depreciation and property retirement (which as defined,
does not include earnings or losses attributable to the ownership
of securities of subsidiaries), for a period of 12 consecutive months
within 15 months preceding the issuance, are not less than the
greater of twice the annual interest charges on or 10%' of the
principal amount of all first mortgage bonds outstanding after
giving effect to the proposed issuance. As of December 31, 2010,
based on an assumed interest rate of 5.90%, approximately
$817.0 million principal amount of additional first mortgage
bonds could be issued under the most restrictive provisions in the
mortgage, except in connection with certain refundings.

Under the KGE mortgage, the issuance of bonds is subject to
limitations based on the amount of bondable property additions.
In addition, the mortgage prohibits additional first mortgage
bonds from being issued, except in connection with certain
refundings, unless KGE's net earnings before income taxes and
before provision for retirement and depreciation of property for a
period of 12 consecutive months within 15 months preceding the
issuance are not less than either two and one-half times the annual
interest charges on or 10% of the principal amount of all KGE first
mortgage bonds outstanding after giving effect to the proposed
issuance. As of December 31, 2010, approximately $635.0 million
principal amount of additional KGE first mortgage bonds could be
issued under the most restrictive provisions in the mortgage.

Some of our debt instruments contain restrictions that require us to
maintain leverage ratios as defined in the agreements. We calculate
these ratios in accordance with our credit agreements. These ratios
are used solely to determine compliance with our various debt
covenants. We were in compliance with these covenants as of
December 31, 2010.

As of December 31, 2010, we had $121.9 million of variable rate,
tax-exempt bonds. Interest rates payable under these bonds are
normally set by auctions, which occur every 35 days. However,
auctions for these bonds have failed over the past few years,
resulting in volatile alternative index-based interest rates for
these bonds. With the KCC's approval, on October 15, 2009, KGE
refinanced $50.0 million of auction rate bonds at a fixed interest
rate of 5.00% and a maturity date of June 1, 2031. We continue to
monitor the credit markets and evaluate our options with respect to
our remaining auction rate bonds.

On August 3, 2009, Westar Energy repaid $145.1 million principal
amount of 7.125% unsecured senior notes with borrowings under
Westar Energy's revolving credit facility.

On June 11, 2009, KGE issued $300.0 million principal amount of
first mortgage bonds at a discount yielding 6.725%, bearing stated
interest at 6.70% and maturing on June 15, 2019. KGE received net
proceeds of $297.5 million.

In addition, KGE amended its Mortgage and Deed of Trust, dated
April 1, 1940, as supplemented, in June 2009 to increase the
maximum amount of KGE first mortgage bonds authorized to be
issued from $2.0 billion to $3.5 billion.

Proceeds from the issuance of first mortgage bonds were used to
repay borrowings under Westar Energy's revolving credit facility,
with such borrowed amounts principally related to investments
in capital equipment, as well as for working capital and general
corporate purposes.

Impact of Credit Ratings on Debt Financing
Moody's Investors Service (Moody's), Standard & Poor's Ratings
Group (S&P) and Fitch Investors Service (Fitch) are independent
credit-rating agencies that rate our debt securities. These ratings
indicate each agency's assessment of our ability to pay interest and
principal when due on our securities.

In general, less favorable credit ratings make borrowing more
difficult and costly. Under Westar Energy's revolving credit facilities
our cost of borrowing is determined in part by credit ratings.
However, Westar Energy's ability to borrow under the revolvifng
credit facilities is not conditioned on maintaining a particular credit
rating. We may enter into new credit agreements that contain
credit rating conditions, which could affect our liquidity and/or our
borrowing costs.

Factors that impact our credit ratings include a combination of
objective and subjective criteria. Objective criteria include typical
financial ratios, such as total debt to total capitalization and
funds from operations to total debt, among others, future capital
expenditures and our access to liquidity including committed lines
of credit. Subjective criteria include such items as the quality and
credibility of management, the political and regulatory environment
we operate in and an assessment of our governance and risk
management practices.

On June 1, 2010, and May 19, 2010, respectively, Fitch and Moody's
revised their outlooks for Westar Energy and KGE credit ratings to
positive from stable. Additionally, on April 27, 2010, S&Pupgraded
its credit ratings for Westar Energy's and KGE's first mortgage
bonds/senior secured debt from BBB to BBB+. S&P also upgraded
its credit rating for Westar Energy's unsecured debt from BBB- to
BBB and changed its outlook for the ratings from positive to stable;

As of February 15, 2011, ratings with these agencies are as shown
in the table below.

Westar Energy KGE First Westar Energy
First Mortgage Mortgage Unsecured Rating

Bond Rating Bond Rating Debt Outlook

Moody's .............. Baal Baal Baa3 Positive
S&P ................. BBB+ BBB+ BBB Stable
Fitch ................ BBB+ BBB+ BBB Positive

Certain of our derivative instruments contain collateral provisions
subject to credit agency ratings of our senior unsecured debt. If
our senior unsecured debt ratings were to decrease or fall below

33-



WESTAR ENERGY I 2010 ANNUAL REPORT

investment grade, the counterparties to the derivative instruments,
pursuant to the provisions, could require collateralization on
derivative instruments. The aggregate fair value of all derivative
instruments with objective credit-risk-related contingent features
that were in a liability position as of December 31, 2010 and 2009,
was $1.6 million and $1.4 million, respectively, for which we
had posted no collateral. If all credit-risk-related contingent
features underlying these agreements had been triggered as
of December 31, 2010 and 2009, we would have been required
to provide to our counterparties $1.6 million and $0.1 million,
respectively, of additional collateral after taking into considera-
tion the offsetting impact of derivative assets and net
accounts receivable.

Common Stock Issuance
Westar Energy's articles of incorporation, as amended, provide for
150,000,000 authorized'shares of common stock. As of December 31,
2010, we had 112,128,068 shares issued and outstanding.

Through a Sales Agency Financing Agreement entered into with
a broker dealer subsidiary of a bank in 2007, Westar Energy sold
1.2 million shares of common stock for $25.0 million in 2010 and
1.1 million shares of common stock for $26.9 million in 2008.
Westar. Energy did not sell any shares of common stock under this
agreement during 2009.

During 2010, Westar Energy entered into two separate forward
sale agreements with banks. The use of a forward sale agreement
allows Westar Energy the means to minimize equity market
uncertainty by pricing a common stock offering under then existing
market. conditions while mitigating share dilution by postponing
the issuance of common stock until funds are needed. Westar
Energy is also better able to match the timing of its financing
needs with its capital investment and regulatory plans. The forward
sale transactions are entered into at market prices; therefore, the
forward sale agreements have no initial fair value. Westar Energy
will not receive any proceeds from the sale of common stock under
the forward sale agreements until transactions are settled. Upon
settlement, Westar Energy will record the forward sale agreements
within equity. Except in specified circumstances or events that
would require physical share settlement, Westar Energy is able to
elect to settle any forward sale transactions by means of physical
share, cash or net share settlement, and is also able to elect to settle
the forward sale transactions in whole, or in part, earlier than the
stated maturity dates. Currently, Westar Energy anticipates settling
the forward sale transactions through physical share settlement.
The shares under the forward sale agreements were initially priced
when the agreements were entered into and are subject to certain
fixed pricing adjustments during the term of the agreements.
Accordingly, assuming physical share settlement, Westar's net
proceeds from the forward sale transactions will represent the
prices established by the forward sale agreements applicable to the
time periods in which physical settlement occurs.

Westar Energy entered into one such forward sale agreement on
November 4, 2010. Under the terms of the agreement, the bank,
as .forward seller, borrowed 7.5 million shares of Westar Energy's
common stock from third parties and sold them to a group of
underwriters for $25.54 per share. Under an over-allotment
option included in the agreement, the underwriters purchased
approximately 1.0 million additional shares on November 5,
2010, also for $25.54 per share, which increased the total number
of shares under the forward sale agreement to approximately
8.5 million shares. The underwriters receive a commission equal

to 3.5% of the sales price of all shares sold under the agreement.
Westar Energy must settle the forward sale agreement within 18
months of the transaction date. Assuming physical share settlement
of this agreement at December 31, 2010, Westar Energy would have
received aggregate proceeds of approximately $206.2 million, net of
commission, based on an average forward price of $24.32 per share.

On April 2, 2010, Westar Energy entered into a new, three-year
Sales Agency Financing Agreement and forward sale agreement.
The maximum amount that Westar Energy may offer and sell
under the agreements is the lesser of an aggregate of $500.0 million
or approximately 22.0 million shares, subject to adjustment for
share splits, share combinations and share dividends. Under the
terms of the Sales Agency Financing Agreement, Westar Energy
may offer and sell shares of its common stock from time to time
through the broker dealer subsidiary, as agent. The broker dealer
receives a commission equal to 1% of the sales price of all shares
sold under the agreement. In addition, under the terms of the Sales
Agency Financing Agreement and forward sale agreement, Westar
Energy may from time to time enter into one or more forward sale
transactions with the bank, as forward purchaser, and the bank
will borrow shares of Westar Energy's common stock from third
parties and sell them through its broker dealer. Westar Energy must
settle the forward sale transactions within a year of the date each
transaction is entered. As of December 31, 2010, Westar Energy
had entered into forward sale transactions with respect to an
aggregate of approximately 5.4 million shares of common stock. As
partial settlement of the forward sale transactions, Westar Energy
delivered approximately 0.5 million shares of common stock for
proceeds of $10.4 million on October 14, 2010. On December 20,
2010, Westar Energy delivered approximately 0.7 million additional
shares for proceeds of $16.0 million as partial settlement of the
forward sale transactions. Assuming physical share settlement of
the approximately 4.2 million remaining shares of common stock at
December 31, 2010, Westar Energy would have received aggregate
proceeds of approximately $94.0 million, net of commission, based
on an average forward price of $22.16 per share.

On February 15, 2011, Westar Energy delivered approximately
1.1 million shares of common stock and received proceeds of
$25.8 million as partial settlement of the forward sale transactions
discussed above.

On May 29, 2008, Westar Energy entered into an underwriting
agreement relating to the offer and sale of 6.0 million shares
of its common stock. On June 4, 2008, Westar Energy issued all
6.0 million shares and received $140.6 million in total proceeds, net
of underwriting discounts and fees related to the offering.

In 2008, Westar Energy also completed a forward sale agreement
entered into in November 2007 by delivering 5.1 million shares of
common stock for proceeds of $123.0 million.

Westar Energy used the proceeds from the issuance of common
stock to repay borrowings under its revolving credit facility, with
such borrowed amounts principally related to investments in
capital equipment, as well as for working capital and general
corporate purposes.

Cash Flows from Operating Activities
Operating activities provided $607.7 million of cash in 2010
compared with cash provided from operating activities of
$478.9 million during 2009. This increase was due primarily to our
having received' $237.2 million more in customer receipts and our
having received $27.1 million more in net tax refunds. With the
consolidation of the VIEs discussed in Note 17 of the Notes to
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Consolidated Financial Statements, "Variable Interest Entities" a
portion of lease payments previously reported as operating cash
flows is now reported as financing cash flows, which resulted in
about a $23.0 million increase in operating cash flows. In addition,
we contributed $16.2 million less to the Westar Energy pension
trust, Westar Energy post-retirement benefit plan and Wolf Creek
pension trust; and during 2009, we paid $16.2 million more for our
share of Wolf Creek's refueling outage. Partially offsetting these
increases was our having paid in 2010 $94.7 million more for fuel
and purchased power and $61.9 million more for interest on COLI
policies, which was the result of a policy change in the second
quarter of 2009 under which we no longer pay interest on such
policies in advance.

Operating activities provided $478.9 million of cash in the year ended
December 31, 2009, compared with cash provided from operating
activities of $274.9 million during 2008. Principal contributors to
the increase were our having paid $418.9 million less for fuel and
purchased power and $50.5 million less for interest on our COLI
policies. Partially offsetting increases were our having received
$233.3 million less in customer receipts during 2009 due primarily
to lower cash receipts from our wholesale customers, which more
than offset higher cash receipts from our retail customers and our
having paid $42.1 million more in interest on debt.

Cash Flows used in Investing Activities
Our principal use of cash for investing purposes relates to growing
and improving our utility plant. The utility business is capital
intensive and requires significant ongoing investment in plant.
We invested $540.1 million in 2010, $555.6 million in 2009
and $919.0 million in 2008 in additions to property, plant and
equipment. The decrease from 2008 to 2009 was due principally to
the completion of air quality improvements to power plants, wind
generation projects, transmission projects and the construction of
Emporia Energy Center, which required significant amounts of
cash in 2008.

Cash Flows (used in) from Financing Activities
Financing activities used $54.6 million of cash in 2010. We used cash
to pay $129.1 million in dividends, repay $30.3 million of long-term
debt including VIEs and repay $16.1 million of short-term debt.
Borrowings from COLI provided $74.1 million and proceeds from
the issuance of common stock provided $54.7 million.

We received net cash flows from financing activities of $97.2 million
in 2009. Proceeds from the issuance of long-term debt provided
$347.5 million and proceeds from short-term debt provided
$67.9 million. We used cash to repay $196.8 million of long-term
debt and to pay $122.9 million in dividends.

We received net cash flows from financing activities of $648.7 million
in 2008. Proceeds from the issuance of long-term debt provided
$544.7 million, proceeds from the issuance of common stock
provided $293.6 million and borrowings from COLI provided
$64.3 million. We used cash to pay $109.6 million in dividends and
to retire $101.3 million of long-term debt.

Cash Flows used in Investing Activities of Discontinued
Operations
In 2009, we paid Protection One, Inc. $22.8 million for its share of
the net tax benefit related to the net operating loss carryforward
arising from our sale of that company.

Future Cash Requirements

Our business requires significant capital investments.Through 2013,
we expect to need cash primarily for utility construction programs
designed to improve and expand facilities related to providing
electric service, which include, but are not limited to, expenditures
for environmental improvements at our coal-fired power plants,
new transmission lines and other improvements to our power
plants, transmission and distribution lines, and equipment. We
expect to meet these cash needs with internally generated cash,
borrowings under Westar Energy's revolving credit facilities and
through the issuance of securities in the capital markets.

We have incurred and expect to continue to incur significant
costs to comply with existing and future environmental laws and
regulations, which are subject to changing interpretations and
amendments. Changes to environmental regulations could result in
significantly more stringent laws and regulations or interpretations
thereof that could affect our company and industry in particular.
These laws, regulations and interpretations could result in more
stringent terms in our existing operating permits or a failure to
obtain new permits could cause a material increase in our capital
or operational costs and could otherwise have a material effect on
our operations.

On January 25, 2010, we announced a settlement with the DOJ
of a pending lawsuit over allegations regarding environmental
air regulations. The settlement was filed with the court, seeking
its approval, and on March 26, 2010, the court entered an order
approving the settlement. The settlement requires that we install
an SCR on one of the three JEC coal units by the end of 2014. We
estimate the cost of this to be approximately $240.0 million. This
amount could change materially depending on final engineering
and design. Depending on the NOx emission reductions attained
by the single SCR and attainable through the installation of other
controls on the other two JEC coal units, we may have to install
an SCR on another JEC unit by the end of 2016, if needed to meet
NOx reduction targets. Recovery of costs to install these systems
is subject to the approval of our regulators. We believe these costs
are appropriate for inclusion in the prices we are allowed to charge
our customers. We will also invest $5.0 million over six years in
environmental mitigation projects that we will own. In 2009, we
recorded as part of the settlement $1.0 million for environmental
mitigation projects that will be owned by a qualifying third party
and a $3.0 million civil penalty.

Capital expenditures for 2010 and anticipated capital expenditures,
including costs of removal, for 2011 through 2013 are shown in the
following table.

Actual

2010 2011 2012 2013

(In Thousands)

Generation:
Replacements and other .....
Environmental ............

Nuclear fuel ................
Transmission,) . . . . . . . . . .

Distribution:
Replacements, new customers

and other ..............
Sm art grid(') ..............

O th e r . . . . . . . . . . . . . . . . . . . . .

$ 83,409
111,671
35,267

197,316

$130,400
244,100

25,100
192,700

$146,400
371,100

30,100
161,300

102,200

15,000

$150,600
349,400
41,700

164,100

106,400

11,000

78,658 95,900
10,295 13,600
23,460 19,800

Total capital expenditures .... $ 540,076 $721,600 $826,100 $ 823,200

(11ýn 2011, 2012 and 2013, we plan to incur additional expenditures related to

our Prairie Wind Transmission joint venture of $2.7 million, $22.5 million and
$13.8 million, respectively.

(ý)Net of DOE matching grant.
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We prepare these estimates for planning purposes and revise
them from time to time. Actual expenditures will differ, perhaps
materially, from our estimates due to changing environmental
requirements, changing costs, delays in engineering, construction
or permitting, changes in the availability and cost of capital, and
other factors discussed in "Item 1A. Risk Factors." We and our
generating plant co-owners periodically evaluate these estimates
and this may result in frequent and possibly material changes
in actual costs. In addition, these amounts do not include any
estimates for potentially new environmental requirements.

Over the next several years, we will also need significant amounts
of cash to meet our long-term debt obligations. The principal
amounts of our long-term debt maturities as of December 31, 2010,
are as follows.

Long-term Long-term

Year Debt Debt of VIEs

(In Thousands)

2 01 1 .. . .. . .. . .. .. . . .. .. . . .. . .. .. . .. . .. . .. . .. $ 6 1 $ 30 ,15 5
20 12 . .. .. . . .. .. . .. . .. . .. . .. . .. . .. . .. . .. .. . . . - 28 ,118

20 13 ......................................... - 25,94 1

2014 ................................... ... 250,000 27,479
Thereafter .................................... 2,245,313 194,203

Total maturities ............................... $2,495,374 $ 305,896

Pension Obligation
In accordance with a September 2009 KCC order, we expect to fund
our pension plan each year at least to a level equal to our current
year pension expense. We must also meet minimum funding
requirements under the Employee Retirement Income Security
Act, as amended by the Pension Protection Act. We may contribute
additional amounts from time to time as deemed appropriate.

We contributed to our pension trust $22.4 million in 2010 and
$37.3 million in 2009. We expect to contribute approximately
$49.3 million in 2011. In 2010 and 2009, we also funded
$6.0 million and $7.3 million, respectively, of Wolf Creek's pension
plan contributions. In 2011, we expect to fund $11.0 million of Wolf
Creek's pension plan contributions. See Notes 11 and 12 of the
Notes to Consolidated Financial Statements, "Employee Benefit
Plans" and "Wolf Creek Employee Benefit Plans" for additional
discussion of Westar Energy and Wolf Creek benefit plans,
respectively.

OFF-BALANCE SHEET ARRANGEMENTS

As discussed under "- Common Stock Issuance" above and
in Note 16 of the Notes to Consolidated Financial Statements,
"Common and Preferred Stock7'Westar Energy entered into two
separate forward sale agreements with banks in 2010. The forward
sale agreements are off-balance sheet arrangements. We also have
off-balance sheet arrangements in the form of operating leases and
letters of credit entered into in the ordinary course of business. We
did not have any additional off-balance sheet arrangements as of
December 31, 2010. For additional information on operating leases,
see Note 18 of the Notes to Consolidated Financial Statements,
"Leases." See "- Commercial Commitments" below for additional
information regarding our letters of credit.

CONTRACTUAL OBLIGATIONS AND COMMERCIAL
COMMITMENTS

In the course of our business activities, we enter into a variety of
contracts and commercial commitments. Some of these result in
direct obligations reflected on our consolidated balance sheets
while others are commitments, some firm and some based on
uncertainties, not reflected in our underlying consolidated financial
statements. The amounts listed below include on-going needs for
which contractual obligations existed as of December 31, 2010.

Contractual Cash Obligations

The following table summarizes the projected future cash payments
for our contractual obligations existing as of December 31, 2010.

Total 2011 2012-2013 2014-2015 Thereafter

(In Thousands)

Long-term debt") .... $ 2, 49 5 ,3 74  $  6 1 $  -  $ 2 50 ,0 00  $ 2, 24 5 ,3 13

Long-term debt of
VIEst' ........... 305,896 30,155 54,059 55,411 166,271

Interest on long-term
debt(

1 . . . . . . . . . . .  
2,327,742 148,430 296,860 281,860 1,600,592

Interest on long-term
debt of VIEs ...... 98,483 18,168 30,105 22,614 27,596

Adjusted long-term
debt .......... 5,227,495 196,814 381,024 609,885 4,039,772

Pension and
post-retirement
benefit expected
contributions(') .... 71,249 71,249 - - -

Capital leases() ..... 10,571 2,110 4,121 3,183 1,157
Operating leases(,) ... 78,916 12,940 26,165 17,875 21,936
Other obligations

of VIEs
0 ......... 22,584 1,881 5,723 2,114 12,866

Fossil fuel
1 . . . . . . . .  

1,663,199 372,496 688,223 180,583 421,897
Nuclear fuel

1 ....... 323,252 13,366 57,130 37,668 215,088
Unconditional purchase

obligations ....... 427,724 268,496 124,064 35,164 -

Unrecognized income
tax benefits including
interest

1
i) ......... 118 118 - - -

Total contractual
obligations,
including adjusted
long-term debt. . $7,825,108 $939,470 $1,286,450 $886,472 $4,712,716

(,)See Note 9 of the Notes to Consolidated Financial Statements, "Long-Term
Debt,"for individual long-term debt maturities.

• We calculate interest on our variable rate debt based on the effective interest
rates as of December 31, 2010.

( Our contribution amounts for future periods are not yet known. See Notes 11
and 12 of the Notes to Consolidated Financial Statements, "Employee Benefit
Plans" and "Wolf Creek Employee Benefit Plans,"for additional infornnation
regarding pension and post-retirement benefits.

f Includes principal and interest on capital leases.
1,1 Includes leases for operating facilities, operating equipment, office space, office

equipment, vehicles and railcars as well as other miscellaneous commitments.
( See Note 17 of the Notes to Consolidated Financial Statements, "Variable

Interest Entities,'for additional information on VIEs.
(s) Coal and natural gas commodity and transportation contracts.
(h) Uranium concentrates, conversion, enrichment, fabrication and spent nuclear

fuel disposal.
ni) We have an additional $2.1 million of unrecognized income tax benefits,

including interest, that are not included in this table because we cannot
reasonably estimate the timing of the cash payments to taxing authorities
assuming those unrecognized income tax benefits are settled at the amounts
accrued as of December 31, 2010.
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Commercial Commitments
Our commercial commitments as of December 31, 2010, consist
of outstanding letters of credit that expire in 2011, some of which
automatically renew annually. The letters of credit are comprised
of $8.6 million related to worker's compensation, $6.2 million
related to new transmission projects, $2.9 million related to energy
marketing and trading activities, and $4.4 million related to other
operating activities, for a total outstanding balance of $22.1 million.

OTHER INFORMATION

Changes in Prices
In February 2011, we filed an application with the KCC to adjust
our prices to include updated transmission costs as reflected in our
transmission formula rate discussed below. If approved, we estimate
that the new prices will increase our annual retail revenues by
$14.6 million. We expect the KCC to issue an order on our request
in March 2011.

On October 29, 2010, the KCC issued an order, effective November
2010, allowing us to recover in our prices $5.8 million of previously
deferred amounts associated with various energy efficiency programs.

On October 15, 2010, we posted our updated transmission
formula rate which includes projected 2011 transmission capital
expenditures and operating costs. The updated rate was effective
January 1, 2011, and is expected to increase our annual transmission
revenues by $15.9 million.

On June 11, 2010, the KCC issued a final order approving an
adjustment to our prices that we made earlier in 2010. The
adjustment included updated transmission costs as reflected in our
transmission formula rate discussed below. The new prices were
effective March 16, 2010, and are expected to increase our annual
retail revenues by $6.4 million.

On May 25, 2010, the KCC issued an order allowing us to adjust our
prices to include costs associated with environmental investments
made in 2009. The new prices were effective June 1, 2010, and are
expected to increase our annual retail revenues by $13.8 million.

On January 27, 2010, the KCC issued an order allowing us to adjust
our prices to include costs associated with investments in natural
gas and wind generation facilities. The new prices were effective
February 2010 and are expected to increase our annual retail
revenues by $17.1 million.

Our transmission formula rate that includes projected 2010
transmission capital expenditures and operating costs became
effective January 1, 2010, and was expected to increase our annual
transmission revenues by $16.8 million. The transmission formula
rate provides the basis for our annual request with the KCC to
adjust our retail prices to include updated transmission costs as
noted above.

New Financial Regulation

On July21, 2010, the Dodd-FrankWall Street Reform and Consumer
Protection Act (Dodd-Frank Act) was signed into law. Although
the Dodd-Frank Act is focused primarily on the regulation and
oversight of financial institutions, it also calls for new regulation
of the derivatives markets, including mandatory clearing of
certain swaps, exchange trading, margin requirements and other
transparency requirements, which could impact our operations and
consolidated financial results. As the implementing regulations for
the Dodd-Frank Act have not yet been finalized, we cannot predict
what such impact might be. We will continue to evaluate the Dodd-"
Frank Act as more information becomes available.

Stock-Based Compensation
We use two types of restricted share units (RSUs) for our stock-
based compensation awards; those with service requirements
and those with performance measures. See Note 11 of the Notes
to Consolidated Financial Statements, "Employee Benefit Plans,"
for additional information. Total unrecognized compensation
cost related to RSU awards with only service requirements was
$4.8 million as of December 31, 2010, and we expect to recognize
these costs over a remaining weighted-average period of 1.9 years.
Total unrecognized compensation cost related to RSU awards with
performance measures was $4.0 million as of December 31, 2010,
and we expect to recognize these costs over a remaining weighted-
average period of 1.6 years. There were no modifications of awards
during the years ended December 31, 2010, 2009 or 2008.

New Accounting Pronouncements

We prepare our consolidated financial statements in accordance
with GAAP for the United States of America. To address current
issues in accounting, the FASB issued the following new accounting
pronouncement that affected our accounting and disclosure.

Consolidation Guidance for Variable Interest Entities
In June 2009, the FASB amended the consolidation guidance for
VIEs. The amended guidance requires a qualitative assessment
rather than a quantitative assessment in determining the primary
beneficiary of aVIE and significantly changes the criteria to consider
in determining the primary beneficiary. Pursuant to the amended
guidance, there is no exclusion, or "grandfathering,' of VIEs that
were not consolidated under prior guidance. This amended
guidance was effective for annual reporting periods beginning after
November 15, 2009. We adopted the guidance effective January 1,
2010, and, as a result, began consolidating certain VIEs that hold
assets we lease. As a result, we added a significant amount of assets
and liabilities to our consolidated balance sheets as discussed under
"Operating Results - Financial Condition" above. In addition,
such consolidation did not impact our net income and will not
impact our net income going forward since net income of the
VIEs is separately identified on our consolidated statements of
income as net income attributable to noncontrolling interests.
See Note 17 of the Notes to Consolidated Financial Statements,
"Variable Interest Entities;' for additional information.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

Our fuel procurement and energy marketing activities involve
primary market risk exposures, including commodity price risk,
credit risk and interest rate risk. Commodity price risk is the
potential adverse price impact related to the purchase or sale of
electricity and energy-related products. Credit risk is the potential
adverse financial impact resulting from non-performance by a
counterparty of its contractual obligations. Interest rate risk is the
potential adverse financial impact related to changes in interest rates.

Commodity Price Risk
We engage in both financial and physical trading with the goal of
mruanaging our commodity price risk, enhancing system reliability
and increasing profits. We procure and trade electricity, coal,
natural gas and other energy-related products by utilizing energy
commodity contracts and a variety of financial instruments,
including futures contracts, options and swaps.

Within our energy trading portfolio, we may establish certain
positions intended to economically hedge a portion of physical
sale or purchase contracts and we may enter into certain positions
attempting to take advantage of market trends and conditions.
We use the term economic hedge to mean a strategy intended to
manage risks of volatility in prices or rate movements on selected
assets, liabilities or anticipated transactions by creating a relationship
in which gains or losses on derivative instruments are expected to
offset the losses or gains on the assets, liabilities or anticipated
transactions exposed to such market risks. At the time we enter
into these transactions, we are unable to determine the hedge value
until the agreements are actually settled. Our future exposure to
changes in prices will be dependent on the market prices and the
extent and effectiveness of any economic hedging arrangements
into which we enter. Additionally, net open positions exist, or are
established, due to the origination of new transactions and our
assessment of, and response to, changing market conditions. To the
extent we have net open positions, we are exposed to the risk that
changing market prices could have a material adverse impact on
our consolidated financial results.

We use various types of fuel, including coal, natural gas, uranium,
diesel and oil, to operate our plants and purchase power to meet
customer demand. We are exposed to market risks from commodity
price changes for electricity and other energy-related products and
interest rates that could affect our consolidated financial results,
including cash flows. We attempt to manage our exposure to these
market risks through our regular operating and financing activities
and, when we deem appropriate, we economically hedge a portion
of these risks through the use of derivative financial instruments for
non-trading purposes.

Factors that affect our commodity price exposure are the quantity
and availability of fuel used for generation, the availability of our
power plants and the quantity of electricity customers consume.
Quantities of fossil fuel we use to generate electricity fluctuate
from period to period based on availability, price and deliverability
of a given fuel type, as well as planned and unscheduled outages
at our generating plants that use fossil fuels. Our commodity
price exposure is also affected by our nuclear plant refueling and

maintenance schedule. Our customers' electricity usage also varies
based on weather, the economy and other factors.

The wholesale power and fuel markets are volatile. This volatility
impacts our costs of purchased power, fuel costs for our power
plants and our participation in energy markets. We trade various
types of fuel primarily to reduce exposure related to the volatility
of commodity prices. A significant portion of our coal requirements
is purchased under long-term contracts to hedge much of the fuel
exposure for customers. If we were unable to generate an adequate
supply of electricity for our customers, we would purchase power
in the wholesale market to the extent it is available, subject to
possible transmission constraints, and/or implement curtailment
or interruption procedures as permitted in our tariffs and terms and
conditions of service.

One way by which we manage and measure the commodity price
risk of our trading portfolio is by using a variance/covariance value-
at-risk (VaR) model. In addition to VaR, we employ additional risk
control processes such as stress testing, daily loss limits, credit
limits and position limits. We expect to use similar control processes
in the future. The use of VaR requires assumptions, including the
selection of a confidence level and a measure of volatility associated
with potential losses and the estimated holding period. We express
VaR as a potential dollar loss based on a 95% confidence level
using a one-day holding period and a 20-day historical observation
period. It is possible that actual results may differ markedly from
assumptions. Accordingly, VaR may not accurately reflect our levels
of exposures. The energy trading and market-based wholesale
portfolioVaR amounts for 2010 and 2009 were as follows:

2010 2009

(In Thousands)

H ig h .. . .. . .. . .. .. . .. .. . .. . .. . .. .. .. . .. . .. .. . .. . $ 6 13 $ 9 14
Lo w . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 6 4 3
A verage . ........................................ 12 1 280

We have considered a variety of risks and costs associated with the
future contractual commitments included in our trading portfolios.
These risks include valuation and marking of illiquid pricing
locations and products, the financial condition of our counterparties
and interest rate movement. See the credit risk and interest rate risk
discussions below for additional information. Also, there can be no
assurance that the employment of VaR, credit practices or other risk
management tools we employ will eliminate possible losses.

Credit Risk
We are exposed to counterparty default risk with our retail,
wholesale and energy marketing activities, including participation
in RTOs. Such credit risk is associated with the financial condition
of counterparties, product location (basis) pricing differentials,
physical liquidity constraints and other risks. Declines in the
creditworthiness of our counterparties could have a material
adverse impact on our overall exposure to credit risk. We maintain
credit policies with regard to our counterparties intended to reduce
our overall credit risk. We also employ additional credit risk control
mechanisms that we believe are appropriate, such as requiring
counterparties to issue letters of credit or parental guarantees
in our favor and entering into master netting agreements with
counterparties that allow for offsetting exposures.
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Certain of our derivative instrunmients contain collateral provisions
subject to credit agency ratings of our senior unsecured debt. If
our senior unsecured debt ratings were to decrease or fall below
investment grade, the counterparties to the derivative instruments,
pursuant to the provisions, could require collateralization on
derivative instruments. The aggregate fair value of all derivative
instruments with objective credit-risk-related contingent features
that were in a liability position as of December 31, 2010 and 2009,
was $1.6 million and $1.4 million, respectively, for which we
had posted no collateral. If all credit-risk-related contingent
features underlying these agreements had beet triggered as
of December 31, 2010 and 2009, we would have been required
to provide to our counterparties $1.6 million and $0.1 million,
respectively, of additional collateral after taking into consideration
the offsetting impact of derivative assets and net accounts receivable.

Interest Rate Risk
We have entered into numerous fixed and variable rate debt
obligations. For details, see Note 9 of the Notes to Consolidated
Financial Statements, "Long-Term Debt"We manage our interest
rate risk related to these debt obligations by limiting our variable
interest rate exposure, utilizing various maturity dates and ente ring
into treasury yield hedge transactions. We may also use other
financial derivative instruments, such as interest rate swaps. We
compute and present information about the sensitivity to changes
in interest rates for variable rate debt and current maturities of
fixed rate debt by assuming a 100 basis point change in the current
interest rates applicable to such debt over the remaining time the
debt is outstanding.

We had approximately $378.9 million of variable rate debt and
current maturities of fixed rate debt as of December 31, 2010. A
100 basis point change in interest rates applicable to this -debt
would impact income before income taxes on an annualized basis
by approximately $3.6 million. As of December 31, 2010, we had
$121.9 million of variable rate bonds insured by bond insurers.
Interest rates payable under these bonds are normally set through
periodic auctions. However, conditions in the credit markets over
the past few years caused a dramatic reduction in the demand
for auction bonds, which lead to failed auctions. The contractual
provisions of these securities set forth an indexing formula method
by which interest will be paid in the event of an auction failure.
Depending on the level of these reference indices, our interest costs
may be higher or lower than what they would have been had the
securities been auctioned successfully. Additionally, should insurers
of those bonds experience a decrease in their credit ratings, such
event would most likely increase our borrowing costs. Furthermore,
a decline in interest rates generally can serve to increase our pension
and other post-retirement benefit obligations and negatively affect
investment returns.

As of December 31, 2010, we had recorded a $7.7 million gain on
treasury yield hedge transactions with a total notional amount of
$100.0 million. These transactions are measured at fair value by
estimating the net present value of a series of payments using
models with inputs such as the spread between the 30-year
U.S. Treasury bill yield and the contracted, fixed yield. As of
December 31, 2010, a hypothetical 100 basis point decrease in the
30-year U.S. Treasury bill yield would decrease the fair value of
these transactions by approximately $16.6 million, with a corre-
sponding increase to regulatory assets net of regulatory liabilities.
The impact of a change in market interest rates on these transactions
at a point in time is not necessarily representative of the results that
will be realized when such transactions are settled. Net gains or
losses, to the extent realized, will be amortized to interest expense
over the life of the respective debt issuance.

Security Price Risk
We maintain trust funds, as required by the NRC and Kansas
statue, to fund certain costs of nuclear plant decommissioning. As
of December 31, 2010, investments in the NDT fund were allocated
65% to equity securities, 33% to debt securities, 2% to real estate
securities and less than 1% to cash and cash equivalents. The fair
value of these funds was $127.0 million' as of December 31, 2010,
and $112.3 million as of December 31, 2009. Changes in interest
rates and/or other market changes resulting in a 10% decrease in
the value of the equity, debt and real estate securities would have
resulted in a $12.7 million decrease in the value of the NDT fund as
of December 31, 2010.

We also maintain a trust to fund non-qualified retirement benefits.
As of December 31, 2010, these funds were comprised of 67%
equity securities and 33% debt securities. The fair value of these
funds was $39.4 million as of December 31, 2010, and $34.6 million
as of December 31, 2009. Changes in interest rates and/oi other
market changes resulting in a 10% decrease in the value of the
equity and debt securities would have resulted in a $3.9 million
decrease in the value of the trust as of December 31, 2010.

By maintaining diversified portfolios of securities, we seek to
maximize the returns to fund the aforementioned obligations
within acceptable risk tolerances, including interest rate risk.
However, debt and equity securities in the portfolios are exposed
to price fluctuations in the capital markets. If the value of the
securities diminishes, the cost of funding the obligations rises. We
actively monitor the portfolios by benchmarking the performance
of the investments against relevant indices and by maintaining and
periodically reviewing the asset allocations in relation to established
policy targets. Our exposure to security price risk related to the NDT
fund is, in part, mitigated because we are currently allowed to recover
decommissioning costs in the prices we charge our customers.
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SCHEDULES OMITTED

The following schedules are omitted because of the absence of
the conditions under which they are required or the information
is included in our consolidated financial statements and schedules
presented:

I, III, IV, andV.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING

We are responsible for establishing and maintaining adequate
internal control over financial reporting. Internal control over
financial reporting is defined in Rules 13a-15(f) promulgated
under the Securities Exchange Act of 1934 as a process designed
by, or under the supervision of, the company's principal executive
and principal financial officers and effected by the company's
board of directors, management and other personnel, to provide
reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles (GAAP)
and includes those policies and procedures that:

" Pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect the transactions and dispositions of
the assets of the company;

" Provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in
accordance with GAAP, and that receipts and expenditures of the
company are being made only in accordance with authorizations
of management and directors of the company; and

* :Provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of
the. company's assets that could have a material effect on the
financial statements.

Because of its inherent limitations, internal control .over financial
reporting may not prevent or detect misstatements. Projections of
any evaluation of effectiveness to future periods are subject to the
risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

We assessed the effectiveness of our internal control over financial
reporting as of December 31, 2010. In making this assessment,
we used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission in Internal Control-
Integrated Framework. Based on the assessment, we concluded
that, as of December 31, 2010, our internal control over financial
reporting is effective based on those criteria. Our independent
registered public accounting firm has issued an audit report on the
company's internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Westar Energy, Inc.
Topeka, Kansas

We have audited the internal control over financial reporting
of Westar Energy, Inc. and subsidiaries (the "Company") as of
December 31, 2010, based on criteria established in Internal Control-
Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company's
management is responsible for maintaining effective internal
control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included
in the accompanying management's report on internal control over
financial reporting. Our responsibility is to express an opinion on
the Company's internal control over financial reporting based on
our audit.

We conducted our audit in accordance with the standards of the
Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether effective internal
control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable
basis for our opinion.

A company's internal control over financial reporting is a process
designed by, or under the supervision of, the company's principal
executive and principal financial officers, or persons performing
similar functions, and effected by the company's board of directors,
management, and other personnel to provide reasonable assurance
regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal
control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in

reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with, generally
accepted accounting principles, and that receipts and expenditures
of the company are being made only in accordance with
authorizations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the
company's assets that could have a material effect on the financial
statements.

Because of the inherent limitations of internal control over financial
reporting,: including the possibility of collusion or improper
management override of controls, material misstatements due to
error or fraud may not be prevented or detected on a timely basis.
Also, projections of any evaluation of the effectiveness'of the internal
control over financial reporting to future periods are subject to the
risk that the controls may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

In our opinion, the Company maintained, in all material respects,
effective internal control over financial reporting as of December 31,
2010, based on the criteria established in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission.

We have also audited, in accordance with the standards of the
Public Company Accounting Oversight Board (United States), the
consolidated financial statements and financial statement schedule
as of and for the year ended December 31, 2010 of the Company
and our report dated February 24, 2011 expressed an unqualified
opinion on those financial statements and financial statement
schedule and included an explanatory paragraph related to the
adoption of a new accounting standard in 2010.

Is/ Deloitte & Touche LLP

Kansas City, Missouri
February 24, 2011
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Westar Energy, Inc.
Topeka, Kansas

We have audited the accompanying consolidated balance sheets
of Westar Energy Inc. and subsidiaries (the "Company") as of
December 31, 2010 and 2009, and the related consolidated
statements of income, stockholders' equity, and cash flows for each
of the three years in the period ended December 31, 2010. Our
audits also included the financial statement schedule listed in the
Index at Item 15.These financial statements and financial statement
schedule are the responsibility of the Company's management: Our
responsibility is to express an opinion on the financial statements
and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the
Public Company, Accounting Oversight Board (United States).
Those, standards require that we plan and perfonn the audit to
obtain reasonable assurance about whether the financial statements
are free of material. misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures
in the financial statements.. An audit also includes assessing the
accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, such consolidated financial statements present
fairly, in all material respects, the financial position of Westar
Energy, Inc. and subsidiaries as of December 31, 2010 and 2009, and
the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2010, in conformity
with accounting principles generally accepted in the United States
of America. Also, in our opinion, such financial statement schedule,
when considered in relation to the basic consolidated financial
statements taken as a whole, presents fairly, in all material respects,
the information set forth therein.

As discussed in Note 17 to the consolidated financial statements,
the Company adopted a new accounting standard with respect to
the consolidation of variable interest entities effective January 1, 2010.

We have also audited, in accordance with the standards of the
Public Company Accounting Oversight Board (United States),
the Company's internal control over financial reporting as of
December 31, 2010, based on the criteria established in Internal
Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission and our
report dated February 24, 2011 expressed an unqualified opinion on
the Company's internal control over financial reporting.

Is/ Deloitte & Touche LLP

Kansas City, Missouri
February 24, 2011
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WESTAR ENERGY, INC. CONSOLIDATED BALANCE SHEETS

As of December 31, 2010 2009

(Dollars in Thousands; Except ParValues)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents ............................................................. $ 928 $ 3,860
Accounts receivable, net of allowance for doubtful accounts of $5,729 and $5,231, respectively .... 227,700 216,186
Inventories and supplies, net ........................................................... 206,867 193,831
Energy m arketing contracts ............................................................ 13,005 33,159
Taxes receivable ...................................................................... 16,679 45,200
D eferred tax assets ................................................................... 30,248 7,927
Prepaid expenses ..................................................................... 12,413 11,830
Regulatory assets ..................................................................... 73,480 97,220
O th er .............................................................................. 20,289 20,269

Total Current A ssets ............................................................... 601,609 629,482

PROPERTY, PLANT AND EQUIPMENT, NET .................................................... 5,964,439 5,771,740

PROPERTY, PLANT AND EQUIPMENT OF VARIABLE INTEREST ENTITIES, NET (See Note 17) ............. 345,037

OTHER ASSETS:
R egulatory assets ..................................................................... 787,585 758,538
N uclear decom m issioning trust ......................................................... 126,990 112,268
Energy m arketing contracts ............................................................ 9,472 10,653
O ther .............................................................................. 244,506 242,802

Total O ther A ssets ................................................................. 1,168,553 1,124,261

TOTA L ASSETS .......................................................................... $ 8,079,638 $ 7,525,483
LIABILITIES AND EQUITY

CURRENT LIABILITIES:
Current m aturities of long-term debt ................. .................................. S 61 $ 1,345
Current maturities of long-term debt of variable interest entities (See Note 17) ................. 30,155
Short-term debt ..................................................................... 226,700 242,760
A ccounts payable .................................................................... 187,954 112,211
A ccrued taxes ....................................................................... 45,534 46,931
Energy m arketing contracts ............................................................ 9,670 39,161
A ccrued interest ..................................................................... 77,771 76,955
Regulatory liabilities .................................................................. 28,284 39,745
O th er .............................................................................. 176,717 123,370

Total Current Liabilities ............................................................ 782,846 682,478
LONG-TERM LIABILITIES:

Long-term debt, net .................................................................. 2,490,871 2,490,734
Long-term debt of variable interest entities, net.(See Note 17) ............................... 278,162
O bligation under capital leases ...... .................................................. 7,514 109,300
D eferred incom e taxes ................................................................ 1,102,625 964,461
Unam ortized investm ent tax credits ..................................................... 101,345 127,777
Regulatory liabilities .................................................................. 135,754 1.00,963
Deferred regulatory gain from sale-leaseback ............................................. 97,541 108,532
Accrued em ployee benefits ............................................................ 483,769 433,561
Asset retirem ent obligations .......................................................... 125,999 119,519
Energy m arketing contracts ........................................................... 10 210
O th er .............................................................................. 59,364 117,720

Total Long-Term Liabilities ........................................................... 4,882,954 4,572,777

COMMITMENTS AND CONTINGENCIES (SEE NOTES 13 AND 15)
TEM PORARY EQUITY (See Note 11) ......................................................... 3,465 3,443
EQUITY:

Westar Energy Shareholders'Equity:
Cumulative preferred stock, par value $100 per share; authorized 600,000 shares;

issued and outstanding 214,363 shares ................................................ 21,436 21,436
Common stock, par value $5 per share; authorized 150,000,000 shares;

issued and outstanding 112,128,068 shares and 109,072,000 shares, respectively ............. 560,640 545,360
Paid-in capital ....................................................................... 1,398,580 1,339,790
Retained earnings .................................................................... 423,647 360,199

Total Westar Energy Sharehohders'Equity ...... ....... .................. 2,404,303 2,266,785

N oncontrolling Interests ................................................................. . 6,070

Total Equity ...................................................................... 2,410,373 2,266,785

TOTAL LIABILITIES AND EQUITY ................................................................ $ 8,079,638 $ 7,525,483
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WESTAR ENERGY, INC. CONSOLIDATED STATEMENTS OF INCOME

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands, Except Per Share Amounts)

R EV EN U ES . .. .. . .. .. . .. .. .. .. .. .. . .. .. .. . .. .. . .. .. .. . .. .. .. . .. ..

OPERATING EXPENSES:
Fuel and purchased pow er ......................................
.O perating and m aintenance ....................................
Depreciation and am ortization ................. ................
Selling, general and adm inistrative ...............................

Total O perating Expenses ................... ................

INCOM E FROM OPERATIONS ........................................

OTHER INCOME (EXPENSE):
Investm ent earnings (losses) ....................................
O th er in com e ................................................
Other expense ................................................

Total O ther (Expense) Income ................................

Interest expense .................................................

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES ........
Incom e tax expense ..............................................

INCOME FROM CONTINUING OPERATIONS ............................
Results of discontinued operations, net of tax .........................

N ET IN CO M E ....................................................
Less: Net income attributable to noncontrolling interests ...............

NET INCOME ATTRIBUTABLE TO WESTAR ENERGY ......................
Preferred dividends ...............................................

NET INCOME ATTRIBUTABLE TO COMMON STOCK ......................

BASIC AND DILUTED EARNINGS PER AVERAGE COMMON SHARE
OUTSTANDING ATTRIBUTABLE TO WESTAR ENERGY (SEE NOTE 2):

Basic earnings available from continuing operations .................
Discontinued operations, net of tax ...............................

Basic earnings per common share ................................

Diluted earnings available from continuing operations ..............
Discontinued operations, net of tax ...............................

Diluted earnings per common share ..............................

Average equivalent common shares outstanding ......................

DIVIDENDS DECLARED PER COMMON SHARE ..........................

AMOUNTS ATTRIBUTABLE TO WESTAR ENERGY:
Income from continuing operations ..............................
Results of discontinued operations, net of tax ......................

N et in co m e ..................................................

$ 2,056,171 $ 1,858,231 $ 1,838,996

583,361

520,409

271,937

207,607

1,583,314

472,857

534,864
516,930
251,534
199,961

1,503,289

354,942

694,348
471,838
203,738
184,427

1,554,351

284,645

7,026
5,369

(16,655)

(4,260)

174,941

293,656
85,032

208,624

208,624
4,728

12,658
7,128

(17,188)

2,598

157,360

200,180
58,850

141,330
33,745

175,075

(10,453)
29,658

(15,324)

3,881

106,450

182,076
3,936

178,140

178,140

203,896 175,075 178,140
970 970 970

$ 202,926 $ 174,105 $ 177,170

$ 1.81 $ 1.28 $ 1.69
-- 0.30 -

$ 1.81 $ 1.58 $ 1.69

$ 1.80 $ 1.28 $ 1.69
-- 0.30 -

$ 1.80 $ 1.58 $ 1.69

111,629,292 109,647,689 103,958,414

$ 1.24 $ 1.20 $ 1.16

$ 203,896 $ 141,330 $ 178,140
-- 33,745 -

$ 203,896 $ 175,075 $ 178,140
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WESTAR ENERGY, INC. CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands) .

CASH FLOWS FROM (USED IN) OPERATING ACTIVITIES:
Net income ...............................................
Discontinued operations, net of tax ......................................
Adjustments to reconcile net income to net cash

provided by operating activities:
D epreciation and am ortization ......................................
Am ortization of nuclear fuel ........................................
Amortization of deferred regulatory gain from sale-leaseback .............
Amortization of corporate-owned life insurance ........................
N on-cash com pensation ...........................................
Net changes in energy marketing assets and liabilities ...................
Accrued liability to certain former officers .............................
Gain on sale of utility plant and property ..............................

Net deferred incom e taxes and credits ................................
Stock-based compensation excess tax benefits .........................
Allowance for equity funds used during construction ....................

Changes in working capital items:
A ccounts receivable ................................................
Inventories and supplies ............................................
Prepaid expenses and other .........................................
A ccounts payable .................................................
A ccrued taxes .....................................................
O ther current liabilities .............................................

C hanges in other assets ...............................................
C hanges in other liabilities .............................................

Cash Flows from Operating Activities ..............................

CASH FLOWS FROM (USED IN) INVESTING ACTIVITIES:
Additions to property, plant and equipment ..............................
Investment in corporate-owned life insurance ............................
Purchase of securities within trust funds .................................
Sale of securities within trust funds .....................................
Proceeds from investment in corporate-owned life insurance ................
Proceeds from sale of plant and property .................................
Proceeds from federal grant ............................................
Investm ent in affiliated com pany .......................................
O ther investing activities ..............................................

Cash Flows used in Investing Activities .............................

CASH FLOWS FROM (USED IN) FINANCING ACTIVITIES:
Short-term debt, net ..................................................
Proceeds from long-term debt ..........................................
Retirem ents of long-term debt .........................................
Retirements of long-term debt of variable interest entities ...................
Repaym ent of capital leases ............................................
Borrowings against cash surrender value of corporate-owned life insurance ....
Repayment of borrowings against cash surrender value

of corporate-ow ned life insurance ....................................
Stock-based compensation excess tax benefits ............................
Issuance of com m on stock, net .........................................
Distributions to shareholders of noncontrolling interests ....................
C ash dividends paid ..................................................

Cash Flows (used in) from Financing Activities ......................

CASH FLOWS USED IN INVESTING ACTIVITIES OF DISCONTINUED OPERATIONS:
Payment of settlement to former subsidiary ...............................

Cash flows used in investing activities of discontinued operations ......

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS ...................
CASH AND CASH EQUIVALENTS:

Beginning of period ..................................................

E n d of p eriod ........................................................

$ 208,624

271,937
25,089
(5,495)
20,650
11,373
(1,284)
2,675

120,169
(641)

(3,104)

$ 175,075
(33,745)

251,534
16,161
(5,495)
22,116

5,133
8,972
2,296

(11,434)
(12,266)

8,475

30,330

27,565

(80,660)

(42,544)

38,243

607,702

46,447
(448)

(5,031)

(17,159)
10,466

(10,635)
(15,115)
30,493
13,572
73,784

(89,516)

478,905

$ 178,140

203,738
14,463
(5,495)
18,920

4,696
(7,018)
(1,449)
(1,053)
35,261

(561)
(18,284)

(3,331)
(11,764)
(52,615)
(73,971)

27,938
(5,732)
29,389

(56,382)

274,890

(540,076) (555,637) (918,958)
(19,162) (17,724) (18,720)

(192,350) (64,016) (210,599)
191,603 61,096 221,613

2,204 1,748 27,320
- - 4,295

3,180 -
(280) (818)

(1,164) - 2,920 (11,388)

(556,045) (572,431) (906,437)

(16,060) 67,860 (5,100)
- 347,507 544,715

(1,695) (196,821) (101,311)
(28,610)

(2,981) (10,190) (9,820)
74,134 10,299 64,255

(3,430) (3,531) (28,634)
641 448 561

54,651 4,587 293,621

(2,093) - -
(129,146) (122,937) (109,579)

(54,589) 97,222 648,708

- (22,750) -

-- (22,750)

(2,932) (19,054) 17,161

3,860 22,914 5,753

$ 928 $ 3,860 $ 22,914
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WESTAR ENERGY, INC. CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Westar Energy Shareholders

Accumulated
Cumulative other
preferred Common Paid-in Retained comprehensive Noncontrolling Total

stock stock capital earnings income (loss) interests Equity

(Dollars in Thousands)

Balance at December 31, 2007 ...........

N et incom e ..........................
Issuance of common stock, net ..........
Preferred dividends ...................
Dividends on common stock ............
Reclass to temporary equity .............
Amortization of restricted stock .........
Stock compensation and tax benefit ......
Adjustment to retained earnings -

Pension and other post-retirement
benefit plans ...................

Adjustment to retained earnings -
Fair value option ...................

Balance at December 31, 2008 ...........

N et incom e ..........................
Issuance of common stock, net ..........
Preferred dividends ...................
Dividends on common stock ...........
Reclass to temporary equity .............
Amortization of restricted stock .........
Stock compensation and tax benefit ......

Balance at December 31, 2009 ...........

Net income.....................
Issuance of common stock, net ..........
Preferred dividends ...................
Dividends on common stock ............
Reclass to temporary equity .............
Amortization of restricted stock .........
Stock compensation and tax benefit ......
Consolidation of noncontrolling interests
Distributions to shareholders of

noncontrolling interests .............

Balance at December 31. 2010 ...........

$ 21,436 $477,316 $1,085,099 $264,477 $ 152 $ - $1,848,480

- - - 178,140 - - 178,140

- 64,240 239,316 - - - 303,556
- - - (970) - - (970)
- - - (123,107) - - (123,107)
- - 1,802 - - - 1,802
- - 3,941 - - - 3,941
- - (3,767) - - - (3,767)

- (495) - - (495)

- - - 1.52 (152) - -

21,436 541,556 1,326,391 318,197 - - 2,207,580

- - - 175,075 - - 175,075

- 3,804 10,569 - - - 14,373
- - - (970) - - (970)
- - - (132,103) - - (132,103)
- - (20) - - - (20)
- - 4,524 - - - 4,524
- - (1,674) - - - (1,674)

21,436 545,360 1,339,790 360,199 - - 2,266,785

- - - 203,896 - 4,728 208,624

- 15,280 50,759 - - - 66,039
- - - (970) - - (970)
- - - (139,478) - - (139,478)
- - (22) - - - (22)
- - 10,710 - - - 10,710
- - (2,657) - - - (2,657)
..- - 3,435 3,435

- - - (2,093) (2,093)

$ 21,436 $560,640 $1,398,580 $423,647 $ - $ 6,070 $2,410,373
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WESTAR ENERGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS

We are the largest electric utility in Kansas. Unless the context
otherwise indicates, all references in this Annual Report on Form
10-K to "the company,"we,""us,"our" and similar words are to
Westar Energy, Inc. and its consolidated subsidiaries. The term
"Westar Energy"refers to Westar Energy, Inc., a Kansas corporation
incorporated in 1924, alone and not together with its consolidated
subsidiaries.

We provide electric generation, transmission and distribution
services to approximately 687,000 customers in Kansas. Westar
Energy provides these services in central and northeastern Kansas,
including the cities of Topeka, Lawrence, Manhattan, Salina and
Hutchinson. Kansas Gas and Electric Company (KGE), Westar
Energy's wholly-owned subsidiary, provides these services in south-
central and southeastern Kansas, including the city of Wichita. Both
Westar Energy and KGE conduct business using the name Westar
Energy. Our corporate headquarters is located at 818 South Kansas
Avenue, Topeka, Kansas 66612.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

We prepare our consolidated financial statements in accordance
with GAAP for the United States of America. Our consolidated
financial statements include all operating divisions, majority
owned subsidiaries and variable interest entities (VIEs) of which
we maintain a controlling interest or are the primary beneficiary
reported as a single operating segment. Undivided interests in
jointly-owned generation facilities are included on a proportionate
basis. Intercompany accounts and transactions have been
eliminated in consolidation.

Use of Management's Estimates

When we prepare our consolidated financial statements, we
are required to make estimates and assumptions that affect the
reported amounts of assets, liabilities, revenues and expenses, and
related disclosure of contingent assets and liabilities at the date of
our consolidated financial statements and the reported amounts of
revenues and expenses during the reporting period. We evaluate
our estimates on an on-going basis, including those related to bad
debts, inventories, valuation of commodity contracts, depreciation,
unbilled revenue, valuation of investments, valuation of our energy
marketing portfolio, forecasted fuel costs included in our retail
energy cost adjustment (RECA) billed to customers, income taxes,
pension and other post-retirement benefits, our asset retirement
obligations (AROs) including the decommissioningof Wolf Creek
Generating Station (Wolf Creek), environmental issues, VIEs,
contingencies and litigation. Actual results may differ from those
estimates under different assumptions or conditions.

Regulatory Accounting
We apply accounting standards that recognize the economic effects
of rate regulation. Accordingly, we have recorded regulatory assets
and liabilities when required by a regulatory order or based on regu-
latory precedent. See Note 3, "Rate Matters and Regulation," for
additional information regarding our regulatory assets and liabilities.

Cash and Cash Equivalents
We consider investments that are highly liquid and have maturities
of three months or less when purchased to be cash equivalents.

Inventories and Supplies
We state inventories and supplies at average cost.

Property, Plant and Equipment

We record the value of property, plant and equipment, and property,
plant and equipment of VIEs at cost. For plant, cost includes
contracted services, direct labor and materials, indirect charges
for engineering and supervision and an allowance for funds used
during construction (AFUDC). AFUDC represents the allowed cost
of capital used to finance utility construction activity. We compute
AFUDC by applying a composite rate to qualified construction
work in progress. We credit to other income (for equity funds)
and interest expense (for borrowed funds) the amount of AFUDC
capitalized as construction cost on the accompanying consolidated
statements of income as follows:

Year Ended December 31, 2010 2009 2008

(Dollars In Thousands)

Borrowed funds ........................ $ 4,295 $ 4,857 $20,536
Equity funds .......................... 3,104 5,031 18,284

Total ............................... $ 7,399 $ 9,888 $38,820

Average AFUDC Rates ................... 2.6% 4.2% 6.4%

We charge maintenance costs and replacement of minor items
of property to expense as incurred, except for maintenance costs
incurred for our planned refueling and maintenance outages at
Wolf Creek. As authorized by regulators, we defer and amortize to
expense ratably over an 18-month operating cycle the incremental
maintenance costs incurred for such outages. Normally, when a
unit of depreciable property is retired, we charge to accumulated
depreciation the original cost less salvage value.

Depreciation
We depreciate utility plant using a straight-line method.These rates
are based on an average annual composite basis using group rates
that approximated 2.9% in 2010, 3.0% in 2009 and 2.6% in 2008.

Depreciable lives of property, plant and equipment are as follows.

Years

Fossil fuel generating facilities ................................. 7 to 69
Nuclear fuel generating facility ........... .................... 40 to 60
W ind generating facilities ........................................ 19 to 20
Transm ission facilities ........................................... 15 to 65
D istribution facilities ............................................ 21 to 70
O th e r . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 to 3 5

Nuclear Fuel
We record as property, plant and equipment our share of the cost
of nuclear fuel used in the process of refinement, conversion,
enrichment and fabrication. We reflect this at original cost and
amortize such amounts to fuel expense based on the quantity of
heat consumed during the generation of electricity, as measured
.in millions of British thermal units (MMBtu). The accumulated
amortization of nuclear fuel in the reactor was $48.0 million as of
December 31, 2010, and $22.9 million as of December 31, 2009.
Cost of nuclear fuel charged to fuel and purchased power expense
was $29.2 million in 2010, $20.1 million in 2009 and $18.3 million
in 2008.
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Cash Surrender Value of Life Insurance
We recorded on our consolidated balance sheets in other long-
term assets the following amounts related to corporate-owned life
insurance policies.

As of December 31, 2010 2009

(In Thousands)

Cash surrender value of policies .................... $1,280,615 $1,209,304
Borrowings against policies ....................... (1,144,248) (1,073,544)

Corporate-owned life insurance, net ............... $ 136,367 $ 135,760

We record as income increases in cash surrender value and death
benefits. We offset against policy income the interest expense that
we incur on policy loans. Income from death benefits is highly
variable from period to period.

Revenue Recognition

Electricity Sales
We record revenue at the time we deliver electricity to customers. We
determine the amounts delivered to individual customers through
systematic monthly readings of customer meters. At the end of each
month, we estimate how much electricity we have delivered since
the prior meter reading and record the corresponding unbilled
revenue.

Our unbilled revenue estimate is affected by factors including
fluctuations in energy demand, weather, line losses and changes
in the composition of customer classes. We had estimated unbilled
revenue of $53.8 million as of December 31, 2010, and $56.6 million
as of December 31, 2009.

Energy Marketing Contracts

We account for energy marketing derivative contracts under the
fair value method of accounting. Under this method, we recognize
changes in the portfolio value as gains or losses in the period of
change. With the exception of certain fuel supply and electricity
contracts, which we record as regulatory assets or regulatory
liabilities, we include the net change in fair value in revenues on our
consolidated statements of income. We record the unrealized gains
and losses as energy marketing long-term or short-term assets and
liabilities on our consolidated balance sheets as appropriate. We
use quoted market prices to value our energy marketing derivative
contracts when such data are available. W\Then market prices are not
readily available or determinable, we use alternative approaches,
such as model pricing. The prices we use to value these transactions
reflect our best estimate of the fair value of these contracts. Results
actually achieved from these activities could vary materially from
intended results and could affect our consolidated financial results.

Normal Purchases and Normal Sales Exception

Determining whether a contract qualifies for the normal purchases
and normal sales exception requires that we exercise judgment
on whether the contract will physically deliver and requires that
we ensure compliance with all of the associated qualification and
documentation requirements. Revenues and expenses on contracts
that qualify as normal purchases and normal sales are recognized
when the underlying physical transaction is completed. Contracts
which qualify for the normal purchases and normal sales exception
are those for which physical delivery is probable, quantifies are
expected to be used or sold in the normal course of business over
a reasonable period of time and price is not tied to an unrelated
underlying derivative.

Allowance for Doubtful Accounts
We determine our allowance for doubtful accounts based on the
age of our receivables. We charge receivables off when they are
deemed uncollectible, which is based on a number of factors
including specific facts surrounding an account and management's
judgment.

Income Taxes
We 'use the asset and liability method of accounting for income
taxes. Under this method, we recognize deferred tax assets and
liabilities for the future tax consequences attributable to temporary
differences between the financial statement carrying amounts and
the tax basis of existing assets and liabilities. We recognize the
future tax benefits to the extent that realization of such benefits is
more likely than not. We amortize deferred investment tax credits
over the lives of the related properties as required by tax laws and
regulatory practices. We recognize production tax credits in the year
that electricity is generated to the extent that realization of such
benefits is more likely than not.

We record deferred tax agsets to carry forward into future periods
capital losses, operating losses and tax credits. However, when we
believe based on available evidence that we do not, or will not, have
sufficient future capital gains or taxable income in the appropriate
taxing jurisdiction to realize the entire benefit during the applicable
carryforward period, we record a valuation allowance against the
deferred tax asset.

The application of income tax law is complex. Laws and regulations
in this area are voluminous and often ambiguous. Accordingly,
we must make judgnments regarding income tax exposure. Inter-
pretations of and guidance surrounding income tax laws and
regulations change over time. As aresult, changes in our judgments
can materially affect amounts we recognize in our consolidated
financial statements. See Note 10, "Taxes;' for additional detail on
our accounting for income taxes.

Sales Taxes
We account for the collection and remittance of sales tax on a
net basis. As a result, we do not reflect them in our consolidated
statements of income.

Earnings Per Share
We have participating securities related to unvested restricted share
units (RSUs) with nonforfeitable rights to dividend equivalents
that receive dividends as declared on an equal basis with common
shares. As a result, we apply the two-class method of computing
basic and diluted earnings per share (EPS).

Under the two-class method, we reduce net income attributable to
common stock by the amount of dividends declared in the current
period. We allocate the remaining earnings to common stock and
RSUs to the extent that each security may share in earnings as if all
of the earnings for the period had been distributed. We determine
the total earnings allocated to each security by adding together
the amount allocated for dividends and the amount allocated for a
participation feature. To compute basic EPS, we divide the earnings
allocated to common stock by the weighted average number of
common shares outstanding. Diluted EPS includes the effect of
potential issuances of common shares resulting from our forward
sale agreements, RSUs that do not have nonforfeitable rights to
dividend equivalents and stock options. We compute the dilutive
effect of potential issuances of common shares using the treasury
stock method.
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The following table reconciles our basic and diluted EPS from
income from continuing operations.

Year Ended December 31, 2010 2009 2008

(Dollars In Thousands, Except Per Share Amounts)

Income from continuing operations.. $ 208,624 $ 141,330 $ 178,140
Less: Income attributable to

noncontrolling interests ......... 4,728 - -

Income from continuing operations
attributable to Westar Energy ..... 203,896 141,330 178,140

Less: Preferred dividends .......... 970 970 970
Income from continuing

operations allocated
to RSUs ................. 1,259 541 1,346

Income from continuing operations
attributable to common stock ..... 201,667 $ 139,819 $ 175,824

Weighted average equivalent common
shares outstanding - basic ...... 111,629,292 109,647,689 103,958,414
Effect of dilutive securities:

Restricted share units ......... 140,077 - -

Forward sale agreements ....... .245,496 - -
Employee stock options ........ 59 481 728

Weighted average equivalent common
shares outstanding - diluted

'") .... 112,014,924 109,648,170 103,959,142

Earnings from continuing operations
per common share, basic ........ $ 1.81 $ 1.28 $ 1.69

Earnings from continuing operations
per common share, diluted ....... $ 1.80 $ 1.28 $ 1.69

(,)We did not have any antidilutive shares for the years ended December 31,
2010 and 2009. For the year ended December 31, 2008, potentially dilutive
shares not included in the denominator because they arc antidilutive totaled
21,300 shares.

Supplemental Cash Flow Information

Year Ended December 31, 2010 2009 2008

(In Thousands)

CASH PAID FOR (RECEIVED FROM):
Interest on financing activities,

net of amount capitalized .............. $145,463 $144,964 $102,865
Interest on financing activities of VIEs"' ...... 20,191 - -
Income taxes, net of refunds ............. (34,980) (7,870) (34,905)

NON-CASH INVESTING TRANSACTIONS:
Property, plant and equipment additions ..... 64,423 21,614 106,219
Property, plant and equipment

additions of VIEs' ................... 356,964 - -
Jeffrey Energy Center (JEC) 8%

leasehold interest) ................... (108,706) - -

NON-CASH FINANCING TRANSACTIONS:
Issuance of common stock for reinvested

dividends and compensation plans ....... 18,777 12,168 11,263
Debt of VIEs"') ,........................ 337,951 - -
Capital lease for JEC 8% leasehold interest') . (1106,423) - -
Assets acquired through capital leases ...... 910 2,818 4,583

('These transactions result fromt the consolidation of the VIEs discussed in
Note 17, "Variable hIterest Entities."

Consolidation Guidance for Variable Interest Entities

In June 2009, the FASB amended the consolidation guidance for
VIEs. The amended guidance requires a qualitative assessment
rather *than a quantitative assessment in determining the primary
beneficiary of aVIE and significantly changes the criteria to consider
in determining the primary beneficiary. Pursuant to the amended
guidance, there is no exclusion, or "grandfathering,' of VIEs that
were not consolidated under prior guidance. This amended
guidance was effective for annual reporting periods beginning after
November 15, 2009. We adopted the guidance effective January 1,
2010, and, as a result, began consolidating certain VIEs that hold
assets we lease. See Note 17, "Variable Interest Entities;' for
additional information.

3. RATE MATTERS AND REGULATION

Regulatory Assets and Regulatory Liabilities
Regulatory assets represent incurred costs that have been deferred
because they areI probable of future recovery in customer prices.
Regulatory liabilities represent probable future reductions in
revenue or refunds to customers through the price setting process.
Regulatory assets and liabilities reflected on our consolidated
balance sheets are as follows.

As of December 31, 2010 2009

(In Thousands)

Regulatory Assets:

Deferred employee benefit costs .................. $ 431,016 $ 369,877
Amounts due from customers for future

income taxes, net ........................... 172,181 183,667
Depreciation ................................ 79,770 82,541
Debt reacquisition costs ........................ 73,099 79,342
Storm costs ................................ 34,741 56,288
Asset retirement obligations ..................... 21,546 20,719
Disallowed plant costs ......................... 16,354 16,462
Energy efficiency program costs .................. 10,980 1,101
W olf Creek outage ............................ 9,637 19,438
Ad valorem tax ............................... 5,680 1,195
Retail energy cost adjustment .................... - 13,298
Other regulatory assets ......................... 6,061 11,830

Total regulatory assets ......................... $ 861,065 $ 855,758

Regulatory Liabilities:

Removal costs .... ........................... $ 70,342 $ 68,078
Nuclear decommissioning ....................... 25,467 16,658
Retail energy cost adjustment .................... 16,402 27,488
La Cygne dismantling costs ...................... 13,268 -

Fuel supply and electricity contracts ............... 7,800 6,001
Treasury yield hedges .......................... 7,711 -

Other post-retirement benefits costs ............... 6,943 3,534
Ad valorem tax ............................... 4,934 5,604
Kansas tax credits ............................. 3,565 5,351
Other regulatory liabilities ....................... 7,606 7,994

Total regulatory liabilities ...................... $ 164,038 $ 140,708

New Accounting Pronouncements
We prepare our consolidated financial statements in accordance
with GAAP for the United States of America. To address current
issues in accounting, the Financial Accounting Standards Board
(FASB) issued the following new accounting pronouncement that
affected our accounting and disclosure.
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Below we summarize the nature and period of recovery for each of
the regulatory assets listed in the table above.

" Deferred employee benefit costs: Includes $407.2 million for
pension and other post-retirement benefit obligations and
$23.8 million for actual pension expense in excess of the amount
of such expense recognized in setting our prices. During 2011,
we will amortize to expense approximately $36.3 million of the
benefit obligations. At the time of a future rate case, we expect
to amortize the excess pension expense as part of resetting base
prices. We do not earn a return on this asset.

" Amounts due from customers for future income taxes, net: In
accordance with various orders, we have reduced our prices to
reflect the income tax benefits associated with certain income
tax deductions, thereby passing on these benefits to customers
at the time we receive them. We believe it is probable that the
net future increases in income taxes payable will be recovered
from customers when these temporary income tax benefits
reverse in future periods. We have recorded a regulatory asset,
net of the regulatory liability, for these amounts on which we
do not earn a return. We also have recorded a regulatory liability
for our obligation to customers for income taxes recovered in
earlier periods when corporate income tax rates were higher
than current income tax rates. This benefit will be returned
to customers as these temporary differences reverse in future
periods. The income tax-related regulatory assets and liabilities
as well as unamortized investment tax credits are also temporary
differences for which deferred income taxes have been provided.
These items are measured by the expected cash flows to be
received or settled in future prices.

" Depreciation: Represents the difference between regulatory
depreciation expense and depreciation expense we record for
financial reporting purposes. We earn a return on this asset and
amortize the difference over the life of the related plant.

" Debt reacquisition costs: Includes costs incurred to reacquire and
refinance debt. These costs are amortized over the term of the
new debt. We do not earn a return on this asset.

" Storm costs: We accumulated and deferred for future recovery
costs related to restoring our electric transmission and distribution
systems from damages sustained during unusually damaging
storms. We amortize these costs over periods ranging from three
to five years and earn a return on a majority of this asset.

" Asset retirement obligations: Represents amounts associated
with our AROs as discussed in Note 14, "Asset Retirement
Obligations." We recover these amounts over the life of the
related plant. We do not earn a return on this asset.

" Disallowed plant costs: In 1985, the Kansas Corporation
Commission (KCC) disallowed certain costs associated with the
original construction of Wolf Creek. In 1987, the KCC authorized
KGE to recover these costs in prices over the useful life of Wolf
Creek. We do not earn a return on this asset.

" Energy efficiency program costs: We accumulate and defer for
future recovery costs related to our various energy efficiency
programs. We will amortize such costs over a one-year period.
We do not earn a return on this asset.

" Wolf Creek outage: Wolf Creek incurs a refueling and maintenance
outage approximately every 18 months. The expenses associated
with these refueling and maintenance outages are deferred and
amortized over the period between such planned outages. We do
not earn a return on this asset.

" Ad valorem tax: Represents actual costs incurred for property
taxes in excess of amounts collected in our prices. We expect to
recover these amounts in our prices over a one-year period. We
do not earn a return on this asset.

" Retail energy cost adjustment: We are allowed to adjust our retail
prices to reflect changes in the cost of fuel and purchased power
needed to serve our customers. This item represents the actual
cost of fuel consumed in producing electricity and the cost of
purchased power in excess of the amounts we have collected
from customers. We expect to recover in our prices this shortfall'
over a one-year period. We do not earn a return on this asset.

" Other regulatory assets: Includes various regulatory assets that
individually are small in relation to the total regulatory asset
balance. Other regulatory assets have various recovery periods,
most of which range from three to five years.

Below we summarize the nature and period of amortization for
each of the regulatory liabilities listed in the table above.

" Removal costs: Represents amounts collected, but not yet spent,
to dispose of plant assets that do not represent legal retirement
obligations. This liability will be discharged as removal costs
are incurred.

" Nuclear decommissioning: We have a legal obligation to decom-
mission Wolf Creek at the end of its useful life. This item
represents the difference between the fair value of the assets
held in a decommissioning trust and the fair value of our ARO.
See Note 5, "Financial Investments and Trading Securities"
and Note 14, "Asset Retirement Obligations," for information
regarding our nuclear decommissioning trust (NDT) fund and
our ARO.

" Retail energy cost adjustment: We are allowed to adjust our retail
prices to reflect changes in the cost of fuel and purchased power
needed to serve our customers. We bill customers based on our
estimated costs. This item represents the amount we collected
from customers that was in excess of our actual cost of fuel
and purchased power. We will refund to customers this excess
recovery over a one-year period.

" La Cygne dismantling costs: We are contractually obligated to retire
a portion of the La Cygne Generating Station (La Cygne) unit 2.
This item represents amounts collected but not yet spent to retire
this unit and the obligation will be discharged as we dismantle
the unit.

" Fuel supply and electricity contracts: We use fair value accounting
for some of our fuel supply and electricity contracts. This
represents the non-cash net gain position on fuel supply and
electricity contracts that are recorded at fair value. Under the
RECA, fuel supply contract market gains accrue to the benefit of
our customers.
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" Treasury yield hedges: Represents the effective portion of the
gains on treasury yield hedge transactions entered into during
2010. This amount will be amortized to interest expense over
the life of the related debt. See Note 4,"Financial and Derivative
Instruments, Trading Securities, Energy Marketing and Risk
Management - Derivative Instruments - Cash Flow Hedges:"
for additional information regarding our treasury yield hedge
transactions.

" Other post-retirement benefits costs: Represents the amount of
other post-retirement benefits expense recognized in setting our
prices in excess of actual other post-retirement benefits expense.
At the time of a future rate case, we expect to credit this excess to
customers as part of resetting our base prices.

" Ad valorem tax: Represents amounts collected in our prices in
excess of actual costs incurred for property taxes. We will refund
to customers this excess recovery over a one-year period.

" Kansas tax credits: Represents Kansas tax credits on investments
in utility plant. Amounts will be credited to customers subsequent
to their realization over the remaining lives of the utility plant
giving rise to the tax credits.

" Other regulatory liabilities: Includes various regulatory liabilities
that individually are relatively small in relation to the total
regulatory liability balance. Other regulatory liabilities will be
credited over various periods, most of which range from one to
five years.

KCC Proceedings
On October 29, 2010, the KCC issued an order, effective November
2010, allowing us to recover in our prices $5.8 million of previously
deferred amounts associated with various energy efficiency programs.

On June 11, 2010, the KCC issued a final order approving an
adjustment to our prices that we made earlier in 2010. The
adjustment included updated transmission costs as reflected in our
transmission formula rate discussed below. The new prices were
effective March 16, 2010, and are expected to increase our annual
retail revenues by $6.4 million.

On May 25,2010, the KCC issued an order allowing us to adjust our
prices to include costs associated with environmental investments
made in 2009. The new prices were effective June 1, 2010, and are
expected to increase our annual retail revenues by $13.8 million.

On January 27, 2010, the KCC issued an order allowing us to adjust
our prices to include costs associated with investments in natural
gas and wind generation facilities. The new prices were effective
February 2010 and are expected to increase our annual retail
revenues by $17.1 million.

On September 11, 2009, the KCC issued an order, effective January 1,
2009, allowing us to establish a regulatory asset or liability to track
the cumulative difference between current year pension and post-
retirement benefits expense and the amount of such expense
recognized in setting our prices. At the time of a future rate case, we
expect to amortize such regulatory asset or liability as part of
resetting base rates.

On May 29,2009, the KCC issued an order allowing us to adjust our
prices to include costs associated with environmental investments
made in 2008. This change went into effect on June 1, 2009, and was
expected to increase our annual retail revenues by $32.5 million.

On March 6, 2009, the KCC issued an order allowing us to adjust
our prices to include updated transmission costs. This change went
into effect on March 13, 2009, and was expected to increase our
annual retail revenues by $31.8 million.

On January 21, 2009, the KCC issued an order expected to increase
our annual retail revenues by $130.0 million to reflect investments
in natural gas generation facilities, wind generation facilities and
other capital projects, costs to repair damage to our electrical
system, which were previously deferred as a regulatory asset,
higher operating costs in general and an updated capital structure.
The new prices became effective on February 3, 2009.

On September 18, 2008, the KCC issued an order allowing us
to adjust our prices to include updated transmission costs. This
change was expected to increase our annual retail revenues by
$6.1 million.

On May 29, 2008, the KCC issued an order allowing us to adjust our
prices to include costs associated with environmental investments
made in 2007. This change went into effect on June 1, 2008, and was
expected to increase our annual retail revenues by $22.0 million.

FERC Proceedings
On October 15, 2010, we posted our updated transmission
formula rate which includes projected 2011 transmission capital
expenditures and operating costs. The updated rate was effective
January 1, 2011, and is expected to increase our annual transmission
revenues by $15.9 million.

Our transmission formula rate that includes projected 2010
transmission capital expenditures and operating costs became
effective January 1, 2010, and was expected to increase our annual
transmission revenues by $16.8 million. The transmission formula
rate provides the basis for our annual request with the KCC to
adjust our retail prices to include updated transmission costs as
noted above.

On January 12, 2010, the Federal Energy Regulatory Commission
(FERC) issued an order accepting our request to implement a cost-
based formula rate for electricity sales to wholesale customers.
The use of a cost-based formula rate allows us to annually adjust
our prices to reflect changes in our cost of service. The cost-based
formula rate was effective December 1, 2009.

On December 2,2008, FERC issued an order approving a settlement
of our transmission formula rate that allows us to include our
anticipated transmission capital expenditures for the current year
in our transmission formula rate, subject to true up. In addition to
the true up, we expect to update our transmission formula rate in
January of each year to reflect changes in our projected operating
costs and investments.

On March 24, 2008, FERC issued an order that granted our
requested incentives of an additional 100 basis points above the
base allowed return on equity and a 15-year accelerated recovery
for an approximately 100 mile, 345 kilovolt transmission line that
will run from near Wichita, Kansas, to near Salina, Kansas. We
completed construction of the line in August 2010.
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4. FINANCIAL AND DERIVATIVE INSTRUMENTS, TRADING
SECURITIES, ENERGY MARKETING
AND RISK MANAGEMENT

Values of Financial and Derivative Instruments

GAAP establishes a hierarchal framework for disclosing the
transparency of the inputs utilized in measuring assets and liabilities
at fair value. Our assessment of the significance of a particular input
to the fair value measurement requires judgment and may affect the
classification of fair value assets and liabilities within the fair value
hierarchy levels. The three levels of the hierarchy and examples are
as follows:
* Level 1 - Quoted prices are available in active markets for

identical assets or liabilities. The types of assets and liabilities
included in level 1 are highly liquid and actively traded instru-
ments with quoted prices, such as equities listed on public
exchanges and exchange-traded futures contracts.

" Level 2 - Pricing inputs are not quoted prices in active markets,
but are either directly or indirectly observable. The types of assets
and liabilities included in level 2 are typically measured at net
asset value, comparable to actively traded securities or contracts,
such as treasury securities with pricing interpolated from recent
trades of similar securities, or priced with models using highly
observable inputs, such as commodity options priced using
observable forward prices and volatilities.

* Level 3 - Significant inputs to pricing have little or no trans-
parency. The types of assets and liabilities included in level 3 are
those with inputs requiring significant management judgment
or estimation, such as the complex and subjective models and
forecasts used to determine the fair value of options, real estate
investments and long-term electricity supply contracts.

We carry cash and cash equivalents, short-term borrowings and
variable rate debt on our consolidated balance sheets at cost, which
approximates fairvalue.We measure the fairvalue of fixed-rate debt
based on quoted market prices for the same or similar issues or
on the current rates offered for instruments of the same remaining
maturities and redemption provisions. The recorded amount
of accounts receivable and other current financial instruments
approximates fair value.

During the second quarter of 2010, we changed our investment
advisor for the NDT. The transition resulted in the sale of all of
our then existing level 1 and level 2 investments and the purchase
of other level 2 investments. Level 2 investments, whether in the
NDT or our trading securities portfolio, are held in investment
funds that are measured using daily net asset values as reported by
the fund managers.

We maintain certain level 3 investments in private equity, high-
yield bonds and real estate securities that require significant
unobservable market information to measure the fair value of
the investments. The fair value of private equity investments is
measured by utilizing both market- and income-based models,
public company comparables, at cost or at the value derived
from subsequent financings. Adjustments are made when actual
performance differs from expected performance; when .market,
economic or company-specific conditions change; and when
other news or events have a material impact on the security.
Level 3 debt investments are principally invested in mortgage-
backed securities and collateralized loans. Fair value for these
investments is determined by using subjective market- and
income-based estimates such as projected cash flows and future
interest rates. To measure the fair value of real estate securities we
use a combination of market- and income-based models utilizing
market discount rates, projected cash flows and the estimated value
into perpetuity.

Energy marketing contracts can be exchange-traded or traded
over-the-counter (OTC). Fair value measurements of exchange-
traded contracts typically utilize quoted prices in active markets.
OTC contracts are valued using market transactions and other
market evidence whenever possible, including market-based
inputs to models, model calibration to market clearing transactions
or alternative pricing sources with reasonable levels of price
transparency.Valuation models require a variety of inputs, including
contractual terms, market prices, yield curves, credit curves,
nonperformance risk, measures of volatility and correlations of
such inputs. Certain OTC contracts trade in less liquid markets with
limited pricing information and the determination of fair value for
these derivatives is inherently more subjective. In these situations,
estimates by management are a significant input. See"- Recurring
Fair Value Measurements" and "- Derivative Instruments" below
for additional information.

We measure fair value based on information available as of the
measurement date. The following table provides the carrying
values and measured fair values of our financial instruments as of
December 31, 2010 and 2009.

Carrying Value Fair Value

As of December 31, 2010 2009 2010 2009

(In Thousands)

Fixed-rate debt(,) 
. . . . . . . . .  

$2,373,373 $2,373,723 $2,570,648 $2,528,456
Fixed-rate debt of VIEs ..... 308,317 - 341,328 -

' This amount does not include an equipment financing loan of $0.21 nillion and
$1.4 million in 2010 and 2009, respectively.
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Recurring Fair Value Measurements
The following table provides the amounts and the corresponding
level of hierarchy for our assets and liabilities that are measured at
fair value.

As of December 31, 2010 Level 1 Level 2 Level 3 Total

(In Thousands)

Assets:
Energy Marketing Contracts ..... $ 2,432 $ 6,258 $ 13,787 $ 22,477
Nuclear Decommissioning Trust:

Domestic equity ............ . - 60,586 2,867 63,453
International equity .......... - 18,966 - 18,966
Core bonds ................ - 31,906 - 31,906
High-yield bonds ............ - 9,267 305 9,572
Real estate securities ......... - - 3,049 3,049
Cash equivalents ............ 44 -- - 44

Total Nuclear Decommissioning
Trust .................. 44 120,725 6,221 126,990

Trading Securities:
Domestic equity ............ . - 21,207 - 21,207
International equity .......... - 5,128 - 5,128
Core bonds ................ - 13,077 - 13,077

Total Trading Securities ...... - 39,412 - 39,412

Treasury Yield Hedge .......... - 7,711 -- 7,711

Total Assets Measured at Fair Value . $ 2,476 $174,106 $ 20,008 $196,590

Liabilities:
Energy Marketing Contracts ..... $ 1,888 $ 5,820 $ 1,972 $ 9,680

As of December 31, 2009

Assets:
Energy Marketing Contracts ..... $ 7,310 $ 17,071 $ 19,431 $ 43,812
Nuclear Decommissioning Trust:

Domestic equity ............ 34,961 5,317 2,262 42,540
International equity .......... 1,208 24,736 - 25,944
Core bonds ............... . 16,082 5,524 - 21,606
High-yield bonds ............ 5,579 - 5,741 11,320
Real estate securities ......... - - 3,635 3,635
Commodities .............. 5,563 - - 5,563
Cash equivalents ............ 1,660 - - 1,660

Total Nuclear Decommissioning
Trust .................. 65,053 35,577 11,638 112,268

Trading Securities:
Domestic equity ............ -- 18,344 - 18,344
International equity .......... - 4,422 - 4,422'
Core bonds ................. - 11,853 - 11,853

Total Trading Securities ...... - 34,619 - 34,619

Total Assets Measured at Fair Value. $ 72,363 $ 87,267 $ 31,069 $190,699

Liabilities:
Energy Marketing Contracts ..... $ 8,964 $ 15,286 $ 15,121 $ 39,371

We do not offset the fair value of energy marketing contracts
executed with the same counterparty. As of December 31, 2010,
we had no right to reclaim cash collateral and $0.7 million for our
obligation to return cash collateral. As of December 31, 2009, we
had recorded $0.3 million for our right to reclaim cash collateral
and $1.8 million for our obligation to return cash collateral.

The following table provides reconciliations of assets and liabilities
measured at fair value using significant level 3 inputs for the years
ended December 31, 2010 and 2009.

Nuclear Decommissioning Trust

Energy
Marketing Domestic High-yield Real Estate Net

Contracts, net Equity Bonds Securities Balance

(In Thousands)

Balance as of
December 31,2009... $ 4,310 $ 2,262 $ 5,741 $ 3,635 $15,948

Total realized and
unrealized gains (losses)
included in:

Earnings
1

a 
. . . . . . . .

. (2,585) - - - (2,585)
Regulatory assets ... 3,311 N - - - 3,311
Regulatory liabilities 8 ,148 (b) 16 367 (586) 7,945

Purchases, issuances
and settlements ...... (1,369) 589 (5,803) - (6,583)

Balance as of
December 31,2010... $11,815 $ 2,867 $ 305 $ 3,049 $18,036

Balance as of
December 31,2008 ... $44,541 $ 2,006 $ - $ 6,028 $52,575

Total realized and
unrealized gains (losses)
included in: ...... .

Earnings,) 
. . . . . . . . .  

3,060 - - - 3,060
Regulatory assets ... (15,382)f

51  
- - - (15,382)

Regulatory liabilities (22,750)(b) (39) 1,134 (2,393) (24,048)
Purchases, issuances

and settlements ... (5,159) 295 4,607(l) - (257)

Balance as of
December 31,2009... $ 4,310 $ 2,262 $ 5,741 $ 3,635 $15,948

( Unrealized and realized gains and losses included in earnings resulting from
energy marketing activities are reported in revenues.

O Includes changes in the fair value of certain fuel supply and electricity contracts.
( We used proceeds firom the sale of certain debt investmnents measured at fair

value using level 2 inputs to purchase different debt investments that require
significant unobservable inputs in order to measure their fair value.

Aportion of the gains and losses contributingto changes in net assets
in the above table is unrealized. The following table summarizes
the unrealized gains and losses we recorded on our consolidated
financial statements during the years ended December 31, 2010
and 2009, attributed to level 3 assets and liabilities.

Nuclear Decommissioning Trust

Energy
Year Ended Marketing Domestic High-yield Real Estate Net
December 31, 2010 Contracts, net Equity Bonds Securities Balance

(In Thousands)

Total unrealized gains (losses)
included in:

Earnings(,
1 . . . . . . . .

. $ (1,441) $ - $ - $ - $ (1,441)
Regulatory assets ... 180(b) - - - 180
Regulatory liabilities . 2,633(l) 23 (31) (586) 2,039

Total ................ $ 1,372 $ 23 $ (31) $ (586) $ 778

Year Ended
December 31, 2009

Total unrealized gains (losses)
included in:

Earnings(,) ......... $ (474) $ - $ - $ - $ (474)
Regulatory assets ... (8,545)(b) - - - (8,545)
Regulatory liabilities . (9,634)(b) (39) 1,134 (2,497) (11,036)

Total ................ $(18,653) $ (39) $ 1,134 $ (2,497) $(20,055)

(")Unrealized gains and losses included in earnings resulting from energy
marketing activities are reported in revenues.
[ Includes changes in the fair value of certain fuel supply and electricity contracts.
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Some of our investments in the NDT and all of our trading securities do not have readily determinable fair values and are either with
investment companies or companies that follow accounting guidance consistent with investment companies. In certain situations these
investments may have redemption restrictions. The following table provides further information on these investments.

As of December 31, 2010 As of December 31, 2009 As of December 31, 2010

Unfunded Unfunded Redemption Length of

Fair Value Commitments Fair Value Commitments Frequency Settlement

(In Thousands)

Nuclear Decommissioning Trust:
Dom estic equity .................................................. $ 2,867 $ 2,523 $ 7,579 $ 3,111 (a) (a)
High-yield bonds ........................... ......... .......... .. 305 - 5,741 - (b) (b)
Real estate securities ............................................... 3,049 - 3,635 - (c) (c)

Total ......................................................... $ 6,22 1 $ 2,523 $ 16,955 $ 3,111

Trading Securities:
Domestic equity .................................................. $ 21,207 $ - $ 18,344 $ - Upon Notice 1 day
International equity ........................ ......... ............ . 5,128 - 4,422 - Upon Notice 1 day
Core bonds ..................................................... 13,077 - 11,853 - Upon Notice 1 day

Total Trading Securities .................... ..................... .. 39,412 - 34,619 -

Total ............................................................ $ 45,633 $ 2,523 $ 51,574 $ 3,111

(,)This investment is in two long-term private equity funds that do not permit early withdrawal. Our investments in these funds cannot be distributed until the
underlying investments have been liquidated which may take years from the date of initial liquidation. One fund has begun to make distributions and we expect the
other to begin in 2013.

• We expect to completely settle this fund in the second quarter of 2011.
•' The nature of this investment requires relatively long holding periods which do not necessarily accommodate ready liquidity. In addition, adverse financial conditions

affecting residential and commercial real estate markets have further limited any liquidity associated with this investment.

Nonrecurring Fair Value Measurements
We have recognized legal obligations associated with the disposal
of long-lived assets that result from the acquisition, construction,
development or normal operations of such assets. In 2010 we did
not incur any additional AROs. In 2009 we incurred $21.6 million
of additional AROs, including $20.3 million increase in our ARO to
reflect revisions to the estimated cost to decommission Wolf Creek.
We initially record AROs at fair value for the estimated cost to satisfy
the retirement obligation. The fair value is measured by estimating
the cost to satisfy the retirement obligation then discounting that

value at a risk- and inflation-adjusted rate. To determine the cost to
satisfy the retirement obligation, we must estimate the cost of basic
inputs such as labor, energy, materials and disposal. To determine
the appropriate discount rate, we use inputs such as inflation
rates, short and long-term yields for U.S. government securities
and our nonperformance risk. Due to the significant unobservable
inputs required in our measurement, we have determined that our
fair value measurements of our AROs are level 3 in the fair value
hierarchy. For additional information on our AROs, see Note 14,
"Asset Retirement Obligations"
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Derivative Instruments

Cash Flow Hedges
In 2010, we entered into treasury yield hedge transactions for a total
notional amount of $100.0 million in order to manage our interest
rate risk associated with a future anticipated issuance of fixed-rate
debt, which must occur within 18 months of the initial treasury
yield hedge transaction date. Such transactions are designated
and qualify as cash flow hedges and are measured at fair value
by estimating the net present value of a series of payments using
market-based models with observable inputs, such as the spread
between the 30-year U.S.Treasury bill yield and the contracted, fixed
yield. As a result of regulatory accounting treatment, we report the
effective portion of the gain or loss on these derivative instruments
as a regulatory liability or regulatory asset and will amortize such
amounts to interest expense over the life of the related debt. We
record hedge ineffectiveness gains in other income and hedge
ineffectiveness losses in other expense on our consolidated
statements of income. As of December 31, 2010, the fair value of
the treasury yield hedge transactions was $7.7 million, which we
recorded in other assets on our consolidated balance sheet. We also
recorded this same amount in long-term regulatory liabilities on
our consolidated balance sheet to reflect the effective portion of the
gains on these transactions for the year ended December 31, 2010.

Commodity Contracts
We engage in both financial and physical trading with the goal of
managing our commodity price risk, enhancing system reliability
and increasing profits. We trade electricity and other energy-related
products using a variety of financial instruments, including futures
contracts, options and swaps, and physical commodity contracts.

We classify these commodity derivative instruments as energy
marketing contracts on our consolidated balance sheets. We report
energy marketing contracts representing unrealized gain positions
as assets; energy marketing contracts representing unrealized loss
positions are reported as liabilities. With the exception of certain
fuel supply and electricity contracts, which we record as regulatory
assets or regulatory liabilities, we include the change in the fair value
of energy marketing contracts in revenues on our consolidated
statements of income.

The following table presents the fair value of commodity derivative
instruments reflected on our consolidated balance sheets.

Commodity Derivatives Not Designated as Hedging Instruments as of December 31, 2009

Asset Derivatives

Balance Sheet Location Fair Value

(in Thousands)

Liability Derivatives

Balance Sheet Location Fair Value

(In Thousands)

Current assets:
Energy marketing

contracts ..............
Other assets:

Energy marketing
contracts ..............

Current liabilities:
Energy marketing

$ 33,159 contracts .......
Long-term liabilities:

Energy marketing
10,653 contracts .......

.. $ 39,161

, . 210

$ 39,371Total .................... $ 43,812 To tal .. . .. . .. . . ..

The following table presents how changes in the fair value of
commodity derivative instruments affected our consolidated
financial statements for the years ended December 31, 2010
and 2009.

Year Ended
December 31,

2010 Year Ended December 31, 2009
Net Gain Net Gain Net Loss

Location Recognized Recognized Recognized

(in Thousands)

Revenues increase ..................... $ 712 $ 7,790 $ -
Regulatory assets (decrease) increase ....... (7,604) - 7,064
Regulatory liabilities increase (decrease) ..... 1,799. - (30,330)

As of December 31, 2010 and 2009, we had under contract the

following energy-related products.

Net Quantity as of

Unit of December 31, December 31,
Measure 2010 ' 2009

Electricity. MWh 2,791,966 4,147,800
Natural Gas ......................... MMBtu t1,150,000 648,000
Coal .............................. Ton - 3,500,000

Net open positions exist, or are established, due to the origination of
new transactions and our assessment of, and response to, changing
market conditions. To the extent we have net open positions, we
are exposed to the risk that changing market prices could have a
material adverse impact on our consolidated financial results.

Energy Marketing Activities

Within our energy trading portfolio, we may establish certain
positions intended to economically hedge a portion of physical
sale or purchase contracts and we may enter into certain positions
attempting to take advantage of market trends and conditions.
We use the term economic hedge to mean a strategy intended
to manage risks of volatility in prices or rate movements on
selected assets, liabilities or anticipated transactions by creating
a relationship in which gains or losses on derivative instruments
are expected to offset the losses or gains on the assets, liabilities or
anticipated transactions exposed to such market risks.

Commodity Derivatives Not Designated as Hedging Instruments as of December 31, 2010

Asset Derivatives

Balance Sheet Location Fair Value

(in Thousands)

Liability Derivatives

Balance Sheet Location Fair Value

(In Thousands)

Current assets:
Energy marketing

contracts ......
Other assets:

Energy marketing
contracts ......

Total ............

Current liabilities:
Energy marketing

$ 13,005 contracts ........
Long-term liabilities:

Energy marketing
....... 9,472 contracts ........

....... $ 22,477 Total ..............

9,670

10

$ 9,680
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Price Risk
We use various types of fuel, including coal, natural gas, uranium,
diesel and oil, to operate our plants and purchase power to meet
customer demand. We are exposed to market risks from commodity
price changes for electricity and other energy-related products and
interest rates that could affect our consolidated financial results,
including cash flows. We manage our exposure to these market
risks through our regular operating and financing activities and,
when we deem appropriate, we economically hedge a portion of
these risks through the use of derivative financial instruments for
non-trading purposes.

Factors that affect our commodity price exposure are the quantity
and availability of fuel used for generation, the availability of our
generating plants and the quantity of electricity customers consume.
Quantities of fossil fuel we use to generate electricity fluctuate from
period to period based on availability, price and deliverability of a
given fuel type, as well as planned and unscheduled outages at our
generating plants that use fossil fuels. Our commodity exposure
is also affected by our nuclear plant refueling and maintenance
schedule. Our customers' electricity usage also varies based on
weather, the economy and numerous other factors.

The wholesale power and fuel markets are volatile. This volatility
impacts our costs of purchased power, fuel costs for our generating
plants and our participation in energy markets. We trade various
types of fuel primarily to reduce exposure related to the volatility
of commodity prices. A significant portion of our coal requirements
is purchased under long-term contracts to hedge much of the fuel
exposure for customers. If we were unable to generate an adequate
supply of electricity for our customers, we would purchase power
in the wholesale market to the extent it is available, subject to
possible transmission constraints, and/or implement curtailment
or interruption procedures as permitted in our tariffs and terms and
conditions of service.

Interest Rate Risk
We have entered into numerous fixed and variable rate debt
obligations. For details, see Note 9,"Long-Term Debt!' We manage
our interest rate risk related to these debt obligations by limiting our
variable interest rate exposure, utilizing various maturity dates and
entering into treasury yield hedge transactions. We may also use
other financial derivative instruments, such as interest rate swaps.

Credit Risk
In addition to commodity price risk, we are exposed to credit
risks associated with the financial condition of counterparties,
product location (basis) pricing differentials, physical liquidity
constraint and other risks. Declines in the creditworthiness of our
counterparties could have a material adverse impact on our overall
exposure to credit risk. We maintain credit, policies with regard
to our counterparties intended to reduce our overall credit risk
exposure to a level we deem acceptable and include the right to
offset derivative assets and liabilities by counterparty.

We have derivative instruments with commodity exchanges and
other counterparties that do not contain objective credit-risk-related
contingent features. However, certain of our derivative instruments
contain collateral provisions subject to credit agency ratings of our
senior unsecured debt. If our senior unsecured debt ratings were
to decrease or fall below investment grade, the counterparties
to the derivative instruments, pursuant to the provisions, could
require collateralization on derivative instruments. The aggregate
fair value of all derivative instruments with objective credit-risk-
related contingent features that were in a liability position as of
December 31, 2010 and 2009, was $1.6 million and $1.4 million,
respectively, for which we had posted no collateral. If all credit-
risk-related contingent features underlying these agreements had
been triggered as of December 31, 2010 and 2009, we would have
been required to provide to our counterparties $1.6 million and
$0.1 million, respectively, of additional collateral after taking into
consideration the offsetting impact of derivative assets and net
accounts receivable.

5. FINANCIAL INVESTMENTS AND TRADING SECURITIES

We report some of our investments in debt and equity securities at
fair value. We classify these investments as either trading securities
or available-for-sale securities as described below.

Trading Securities
We have equity and debt investments in a trust used to fund
retirement benefits that we classify as trading securities. We
include unrealized gains or losses on these securities in investment
earnings on our consolidated statements of income. For the years
ended December 31, 2010 and 2009, we recorded unrealized gains
on these securities of $4.3 million and $11.3 million, respectively.
We recorded an unrealized loss on these securities of $9.5 million
for the year ended December 31, 2008.

Available-for-Sale Securities
We hold investments in equity and debt securities in a trust fund
for the purpose of funding the decommissioning of Wolf Creek.
We have classified these investments as available-for-sale and
have recorded all such investments at their fair market value as of
December 31, 2010 and 2009. At December 31, 2010, investments
in the NDT fund were allocated 50% to domestic equity, 15% to
international equity, 25% to core bonds, 8% to high-yield bonds,
2% to real estate securities and less than 1% to cash and cash
equivalents. The core bond fund is limited to ensure that at least
80% of funds are invested in investment grade U.S. corporate
and government fixed income securities, including mortgage-
backed securities. As of December 31, 2010, the fair value of the
debt securities in the NDT fund was $41.5 million, held entirely in
bond funds.
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Using the specific identification method to determine cost, we
realized a $13.2 million gain in 2010 and losses of $7.8 million and
$20.1 million in 2009 and 2008, respectively, on our available-for-
sale securities. We record net realized and unrealized gains and
losses in regulatory liabilities on our consolidated balance sheets.
This reporting is consistent with the method we use to account for
the decommissioning costs we recover in our prices. Gains or losses
on assets in the trust fund are recorded as increases or decreases
to regulatory liabilities and could result in lower or higher funding
requirements for decommissioning costs, which we believe would
be reflected in the prices paid by our customers.

The following table presents the costs and fair values of investments
in the NDT fund as of December 31, 2010 and 2009.

Gross Unrealized

Security Type Cost Gain Loss Fair Value

(In Thousands)

2010:
Domestic equity .............. $58,592 $ 4,972 $ (111) $ 63,453
International equity ........... 17,249 1,717 - 18,966
Core bonds ................. 32,054 - (148) 31,906
High-yield bonds ............. 9,086 486 - 9,572
Real estate securities ........... 6,207 - (3,158) 3,049
Cash equivalents ............. 44 - - 44

Total ..................... $123,232 $ 7,175 $ (3,417) $126,990

2009:
Domestic equity .............. $37,648 $ 7,180 $ (2,288) $ 42,540
International equity ........... 22,014 4,835 (905) 25,944
Core bonds ................. 20,260 1,346 - 21,606
High-yield bonds ............. 11,749 31 (460) 11,320
Real estate securities ........... 6,206 - (2,571) 3,635
Commodities ................ 5,895 - (332) 5,563
Cash equivalents ............. 1,660 - - 1,660

Total ..................... $105,432 $13,392 $ (6,556) $112,268

The following table presents the fair value and the gross unrealized
losses of the available-for-sale securities held in the NDT fund
aggregated by investment category and the length of time that
individual securities have been in a continuous unrealized loss
position as of December 31, 2010 and 2009.

Less than 12 Months
12 Months or Greater Total

Gross Gross Gross
Fair Unrealized Fair Unrealized Fair Unrealized

Value Losses Value Losses Value Losses

(In Thousands)

2010:
Domesticequity ... $2,867 $(111) $ - $ - $ 2,867 $ (111)
Core bonds ...... 31,906 (148) - - 31,906 (148)
Real estate securities - - 3,049 (3,158) 3,049 (3,158)

Total .......... $34,773 $(259) $ 3,049 $(3,158) $37,822 $(3,417)

2009:
Domestic equity... $4,123 $(361) $10,061 $ (1,927) $14,184 $ (2,288)
International equity 198 (20) 6,253 (885) 6,451 (905)
High-yield bonds . - - 5,579 (460) 5,579 (460)
Real estate securities 40 (16) 3,595 (2,555) 3,635 (2,571)
Commodities ..... - - 5,563 (332) 5,563 (332)

Total .......... $4,361 $(397) $31,051 $(6,159) $35,412 $(6,556)

6. PROPERTY, PLANT AND EQUIPMENT

The following is a summary of our property; plant and equipment
balance.

As of December 31, 2010 2009

(in Thousands)

Electric plant in service .$...................... $8,254,884 $8,057,793
Electric plant acquisition adjustment ............ 802,318 802,318
Accumulated depreciation .................... (3,563,566) (3,370,805)

5,493,636 5,489,306
Construction work in progress ................. 392,701 214,705
Nuclear fuel, net ........................... 78,102 67,729

Net property, plant and equipment............ $5,964,439 $5,771,740

The following is a summary of our property, plant and equipment
ofVIEs.

As of December 31, 2010 2009

(In Thousands)

Electric plant of VIEs ......................... $ 543,593 $ -

Accumulated depreciation of VIEs .............. (198,556)

Net property, plant and equipment of VIEs ...... $ 345,037 $ -

We recorded depreciation expense on property, plant and
equipment of $249.2 million in 2010, $228.6 million in 2009 and
$180.8 million in 2008. Approximately $9.7 million of depreciation
expense in 2010 was attributable to property, plant and equipment
of VIEs.
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7. JOINT OWNERSHIP OF UTILITY PLANTS

Under joint ownership agreements with other utilities, we have
undivided ownership interests in four electric generating stations.
Energy generated and operating expenses are divided on the same
basis as ownership with each owner reflecting its respective costs
in its statements of income and each owner responsible for its own
financing. Information relative to our ownership interest in these
facilities as of December 31, 2010, is shown in the table below.

Our Ownership as of December 31, 2010

Owner-
Construction ship

In-Service Accumulated Work in Net Percent-
Dates Investment Depreciation Progress MW age

(Dollars in Thousands)

La Cygne unit1 a.. June 1973 $ 284,101 $ (145,356) $ 48,072 368 50
JEC unit IaW ...... July 1978 482,582 (195,849) 8,939 666 92
JEC unit 2) ...... May 1980 443,128 (187,356) 48,513 667 92
JEC unit 3ý1) ...... May 1983 673,567 (251,673) 883 659 ' 92
Wolf Creek(b) ..... Sept. 1985 1,469,700 (733,036) 71,299 544 47
State LineM ...... June 2001 111,979 (41,423) 129 201 40

Total ........... $3,465,057 $(1,554,693) $177,835 3,105

("Jointly owned with Kansas City Power & Light Company (KCPL). Amounts
include the consolidated VIE containing an 8% leasehold interest in JEC.

`')Jointly owned with KCPL and Kansas Electric Power Cooperative, Inc.

O') Jointly owned with Empire District Electric Company.

8. SHORT-TERM DEBT

Westar Energy has a $730.0 million revolving credit facility with
a syndicate of banks that terminates on March 17, 2012. On
January 27, 2010, FERC approved our request for authority to issue
short-term securities in an aggregate amount up to $1.0 billion
including, without limitation, by increasing the size of Westar
Energy's revolving credit facility. As of December 31, 2010, we had
not yet exercised the increase in our authority. In addition, as of
December 31, 2010, $226.7 million had been borrowed and an
additional $21.5 million of letters of credit had been issued under
the revolving credit facility.

The weighted average interest rate on our borrowings under the
revolving credit facility was 0.61% and 0.58% as of December 31,
2010, and December 31, 2009, respectively.

Additional information regarding our short-term debt is as follows.

As of December 31, 2010 2009

(Dollars in Thousands)

Weighted average short-term debt
outstanding during the year ....................... $213,041 $200,547

Weighted daily average interest rates
during the year, excluding fees ..................... 0.63% 0.76%

We include in operating expenses on our consolidated statements
of income our share of operating expenses of the above plants. Our
share of other transactions associated with the plants is included in
the appropriate classification on our consolidated financial statements.

In addition, we also consolidate aVIE that holds our 50% leasehold
interest in La Cygne unit 2, which represents 341 megawatts (MW)
of net capacity. The VIE's initial investment in the 50% interest was
$392.1 million and accumulated depreciation was $166.0 million as
of December 31, 2010. We include these amounts in property, plant
and equipment of variable interest entities, net on our consolidated
balance sheets. See Note 17, "Variable Interest Entities" for
additional information aboutVIEs.

Our interest expense on short-term debt was $1.9 million in 2010,
$2.2 million in 2009 and $9.7 million in 2008.

9. LONG-TERM DEBT

Outstanding Debt
The following table summarizes our long-term debt outstanding.

As of December 31, 2010 2009

(In Thousands)

Westar Energy

First mortgage bond series:
6.00% due 2014 .............................
5.15% due 20 17 .............................
5.95% due 2035 .............................
5.10% due 2020 .............................
5.875% due 2036 ............................
6.10% due 2047 .............................
8.625% due 2018 ............................

Pollution control bond series:
Variable due 2032, 0.60% as of December 31, 2010;

0.48% as of December 31, 2009 ...............
Variable due 2032, 0.54% as of December 31, 2010;

0.54% as of December 31, 2009 ...............
5.00% due 2033 ......................

Other long-term debt:
4.36% equipment financing loan due 2011 .........

$ 250,000 $ 250,000
125,000 125,000
125,000 125,000
250,000 250,000
150,000 150,000
150,000 150,000
300,000 300,000

1,350,000 1,350,000

45,000 45,000

30,500 30,500
57,530 57,760

133,030 133,260

61 1,406
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As of December 31, 2010 2009

(In Thousands)

KGE

First mortgage bond series:
6.53% due 2037 ............................. 175,000 175,000
6.15% due 2023 ............................. 50,000 50,000
6.64% due 2038 ............................. 100,000 100,000
6.70% due 2019 ............................. 300,000 300,000

625,000 625,000

Pollution control bond series:
5.10% due 2023 ............................. 13,343 13,463
Variable due 2027, 0.54% as of December 31, 2010;

0.64% as of December 31, 2009 ............... 21,940 21,940
5.30% due 2031 ............................. 108,600 108,600
5.30% due 2031 ............ ............. 18,900 18,900
Variable due 2032, 0.54% as of December 31, 2010;

0.64% as of December 31, 2009 ............... 14,500 14,500
Variable due 2032, 0.54% as of December 31, 2010;

0.64% as of December 31, 2009 ............... 10,000 10,000
4.85% due 2031 ............................. 50,000 50,000
5.60% due 2031 ............................. 50,000 50,000
6.00% due 2031 ........................... 50,000 50,000
5.00% due 2031 .................. .......... 50,000 50,000

387,283 387,403

Total long-term debt ............ ............... 2,495,374 2,497,069

Unamortized debt discount'i) ...................... (4,442) (4,990)
Long-term debt due within one year ................ (61) (1,345)

Long-term debt, net ........................... $2,490,871 $2,490,734

Variable Interest Entities
7.77% due 20130) .... . . . . . . . . . . . . . . . . . . . . . . . .  $ 5,095 $ -

6.99% due 2014(l) ............................ 3,237 -

5.92 % due 2019N .
3 1,17 1  -

5.647% due 2021() ........................... 266,393 -

Total long-term debt of variable interest entities ........ 305,896 -

Unamortized debt premiumW ...................... 2,421 -

Long-term debt of variable interest entities
due w ithin one year ........................... (30,155) -

Long-term debt of variable interest entities, net ....... $ 278,162 $ -

fa) We amortize debt discounts and premiums to interest expense over the term of
the respective issues.

5 'Portions of our payments related to this debt reduce the principal balances each
year until maturity.

earnings and certain restrictive provisions, except in connection
with certain refundings, of each mortgage. As of December 31,
2010, based on an assumed interest rate of 5.90%, approximately
$817.0 million principal amount of additional first mortgage bonds
could be issued under the most restrictive provisions in Westar
Energy's mortgage, except in connection with certain refundings.
As of December 31, 2010, approximately $635.0 million principal
amount of additional KGE first mortgage bonds could be issued
under the most restrictive provisions in KGE's mortgage.

As of December 31, 2010, we had $121.9 million of variable rate,
tax-exempt bonds. Interest rates payable under these bonds are
normally set by auctions, which occur every 35 days. However,
auctions for these bonds have failed over the past few years,
resulting in volatile alternative index-based interest rates for
these bonds. With the KCC's approval on October 15, 2009, KGE
refinanced $50.0 million of auction rate bonds at a fixed interest
rate of 5.00% and a maturity date of June 1, 2031. We continue to
monitor the credit markets and evaluate our options with respect to
our remaining auction rate bonds.

On August 3, 2009, Westar Energy repaid $145.1 million principal
amount of 7.125% unsecured senior notes with borrowings under
Westar Energy's revolving credit facility.

On June 11, 2009, KGE issued $300.0 million principal amount of
first mortgage bonds at a discount yielding 6.725%, bearing stated
interest at 6.70% and maturing on June 15, 2019. KGE received net
proceeds of $297.5 million.

Proceeds from the issuance of first mortgage bonds were used to
repay borrowings under Westar Energy's revolving credit facility,
with such borrowed amounts principally related to investments
in capital equipment, as well as for working capital and general
corporate purposes.

Debt Covenants
Some of our debt instruments contain restrictions that require
us to maintain leverage ratios as defined in the agreements. We
calculate these ratios in accordance with our credit agreements. We
use these ratios solely to determine compliance with our various
debt covenants. We were in compliance with these covenants as of
December 31, 2010.

Maturities
The principal amounts of our long-term debt maturities as of
December 31, 2010, are as follows.

Long-term Long-term

Year Debt Debt of VIEs

(In Thousands)

20 1 1 . .. .. . .. . . .. .. . .. . .. . . .. . .. . .. . .. . . .. .. . $ 6 1 $ 30 ,155
20 12 ............... .............. ..... .... - 28,118

20 13 ........................................ - 25,94 1

20 14 ........................................ 250,000 27,479
Thereafter .................................... 2,245,313 194,203

Total maturities ............................... $2,495,374 $ 305,896

Interest expense on long-term debt was $144.1 million in 2010,
$139.6 million in 2009 and $95.7 million in 2008. Interest expense
on long-term debt of VIEs was $18.7 million in 2010.

The Westar Energy and KGE mortgages each contain provisions
restricting the amount of first mortgage bonds that could be issued
by each entity. We must comply with such restrictions prior to
the issuance of additional first mortgage bonds or other secured
indebtedness.

The amount of Westar Energy first mortgage bonds authorized by
its Mortgage and Deed of Trust, dated July 1,1939, as supplemented,
is subject to certain limitations as described below. The amount of
KGE first mortgage bonds authorized by the KGE Mortgage and
Deed ofTrust, dated April 1,1940, as supplemented and amended in
June 2009, is limited to a maximum of $3.5 billion, unless amended
further. First mortgage bonds are secured by utility assets. Amounts
of additional bonds that may be issued are subject to property,
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10. TAXES

Income tax expense is composed of the following components.

Year Ended December 31, 2010 2009 2008

(n Thousands)

Income Tax Expense (Benefit) from
Continuing Operations:
Current income taxes:

Federal .......................... $ (32,107) $ 2,428 $ (16,484)
State ........................... (3,030) 9,975 (14,841)

Deferred income taxes:
Federal ............. ............ 102,568 46,148 35,818
State ........................... 20,305 3,003 2,147

Investment tax credit amortization ....... (2,704) (2,704) (2,704)

Income tax expense from
continuing operations ........... $ 85,032 $ 58,850 $ 3,936

Income Tax Expense (Benefit) from
Discontinued Operations:
Current income taxes:

Federal ............ ............. $ - $(25,528) $ -

State ........................... - (10,418) -

Deferred income taxes:
Federal ........................... - (20,549) -

Income tax expense from
discontinued operations .......... $ - $(56,495) $ -

Total income tax expense ........... $ 85,032 $ 2,355 $ 3,936

Deferred tax assets and liabilities are reflected on our consolidated
balance sheets as follows.

As of December 31, 2010 2009

(In Thousands)

Current deferred tax assets ................... $ 30,248 $ 7,927
Non-current deferred tax liabilities ................. 1,102,625 964,461

Net deferred tax liabilities ........................ $ 1,072,377 $ 956,534

The tax effect of the temporary differences and carryforwards that
comprise our deferred tax assets and deferred tax liabilities are
summarized in the following table.

As of December 31, 2010 2009

(In Thousands)

Deferred tax assets:
Deferred employee benefit costs ............... $ 155,400 $ 132,770
Business tax credit carryforwardsla) ............. 134,629 101,347
Deferred gain on sale-leaseback ............... 45,381 47,800
Deferred compensation ..................... 40,401 38,198
Accrued liabilities . ......................... 35,714 35,230
Alternative minimum tax carryforwardbl ....... 34,270 18,406
Deferred state income taxes .................. 14,215 26,093
Disallowed costs .......................... 13,357 14,000
Long-term energy contracts .................. 3,720 5,874
Capital loss carryforward

1
c) 

. . . . . . . . . . . . . . . . . . .  
3,527 6,075

O ther .................................. 29,857 15,16 1

Total gross deferred tax assets ............... 510,471 440,954
Less: Valuation allowance(O .................. 59,415 9,710

Deferred tax assets ....................... $ 451,056 $ 431,244

Deferred tax liabilities:
Accelerated depreciation .................... $ 931,898 $ 789,850
Acquisition premium ....................... 195,947 203,959
Deferred employee benefit costs ............... 161,035 141,974
Amounts due from customers for

future income taxes, net ................... 152,877 165,975
Debt reacquisition costs ..................... 23,864 26,046
Deferred state income taxes .................. 16,577 24,882
Storm costs .............................. 13,733 22,160
O ther ... .............................. 27,502 12,932

Total deferred tax liabilities ................. $1,523,433 $1,387,778

Net deferred tax liabilities ...................... $1,072,377 $ 956,534

'Aus of December 31, 2010, we had available federal general business tax credits
of $18.4 million and state investment tax credits of $116.2 million. The federal
general business tax credits were primarily generated from affordable housing
partnerships in which we sold the majority of our interests in 2001. These tax
credits expire beginning in 2019 and ending in 2025. We believe these tax credits
will be fully utilized prior to expiration. The state investment tax credits expire

beginning in 2013 and ending in 2019. As we do not expect to realize sufficient
state taxable income in the future, a valuation allowance of $51.9 million has
been established against the unused credits which have been deferred pursuant
to regulatory treatmnent.

tt
)As of December 31, 2010, we had available alternative tminimum tax
credit carryforwards of $34.3 million. These tax credits have an unlimited
carryforward period.

r( As of December 31, 2010, we had a net capital loss of $8.9 million that is
available to offset future capital gains. The net capital loss will expire in 2014.
As we do not expect to realize any significant capital gains in the future, a
valuation allowance of $3.5 million has been established. In addition, a
valuation allowance of $4.0 million has been established for certain deferred
tax assets related to the write-down of other investntents. We also established
a valuation allowance of $51.9 million as described in (a) above. The total
valuation allowance related to the deferred tax assets was $59.4 million as of
December 31, 2010, and $9.7 million as of December 31, 2009.
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In accordance with various orders, we have reduced our prices to
reflect the income tax benefits associated with certain accelerated
income tax deductions. We believe it is probable that the net
future increases in income taxes payable will be recovered from
customers when these temporary income tax benefits reverse.
We have recorded a regulatory asset for these amounts. We also
have recorded a regulatory liability for our obligation to reduce the
prices charged to customers for deferred income taxes recovered
from customers at corporate income tax rates higher than current
income tax rates. The price reduction will occur as the temporary
differences resulting in the excess deferred income tax liabilities
reverse. The income tax-related regulatory assets and liabilities
as well as unamortized investment tax credits are also temporary
differences for which deferred income taxes have been provided.
The net deferred income tax liability related to these temporary
differences is classified above as amounts due from customers for
future income taxes, net.

Our effective income tax rates are computed by dividing total
federal and state income taxes by the sum of such taxes and net
income. The difference between the effective income tax rates and
the federal statutory income tax rates are as follows.

For the Year Ended December 31, 2010 2009 2008

Statutory federal income tax rate
from continuing operations ................ 35.0% 35.0% 35.0%

Effect of:
Corporate-owned life insurance policies ....... (6.1) (8.2) (9.1)
State incom e taxes ....................... 3.8 4.3 (4.5)
Production tax credits ..................... (3.4) (3.0) -

Accelerated depreciation flow through
and am ortization ....................... . 2.6 3.7 2.3

Amortization of federal investment tax credits .. (0.9) (1.4) (1.5)
Capital loss utilization ..................... (0.7) (0.4) -

AFUDC equity ........................... (0.4) (0.9) (3.5)
Liability for unrecognized income tax benefits... (0.2) 0.2 (15.4)
O ther .. . .. . .. . . .. . .. . .. . . .. . .. . .. . .. . . (0 .7 ) 0 .1 (1.1)

Effective income tax rate from
continuing operations ..................... 29.0% 29.4% 2.2%

We file income tax returns in the U.S. federal jurisdiction, and
various state and foreign jurisdictions. The income tax returns we
file will likely be audited by the Internal Revenue Service (IRS) or
other tax authorities. With few exceptions, the statute of limitations
with respect to U.S. federal, state and local, or non-U.S. income tax
examinations by tax authorities remains open for tax year 2007 and
forward with tax year 2009 currently under examination by the IRS.

In November 2010, the IRS commenced an examination of our
federal income tax return for tax year 2009. Also in 2010, the
IRS commenced and substantially concluded its examination of
the federal income tax return we filed for tax year 2008 without
significant changes.

In November 2009, the IRS completed its examination of the federal
income tax return and the amended federal income tax returns
we filed for tax years 1999, 2005, 2006 and 2007. The examination
resulted in a tax refund of $34.9 million. The examination results
were approved by the Joint Committee on Taxation of the U.S.
Congress and accepted by the IRS in April 2010.

In January 2009, we reached a settlement with the IRS for tax years
2003 and 2004 that included a determination of the amount of the
net capital loss and net operating loss carryforwards available from
the sale of a former subsidiary in 2004. This settlement resulted in
our recording in 2009 a net earnings benefit from discontinued
operations of approximately $33.7 million, net of $22.8 million paid
to the former subsidiary under the sale agreement.

In February 2008, we reached a settlement with the IRS for tax years
1995 through 2002 on issues related principally to the method used
to capitalize overheads to electric plant.This settlement resulted in a
2008 net earnings benefit of approximately $39.4 million, including
interest, due to the recognition of previously unrecognized income
tax benefits.

The amount of unrecognized income tax benefits decreased from
$8.4 million at December 31, 2009, to $1.9 million at December 31,
2010. The net decrease in unrecognized income tax benefits for
which a liability was not recorded was largely attributable to the
reversal of $8.2 million of tax positions due to the completion of the
IRS audits and the expiration of the statute of limitation. We do not
expect significant changes in the liability for unrecognized income
tax benefits in the next 12 months. A reconciliation of the beginning
and ending amount of unrecognized income tax benefits is as
follows:

2010 2009 2008

(In Thousands)

Liability for unrecognized income tax
benefits at January 1 ................. $ 8,357 $38,980 $ 70,833

Additions based on tax positions related
to the current year ................... 608 2,254 4,576

Additions for tax positions of prior years .... 2,323 - -

Reductions for tax positions of prior years ... (1,241) (25,722) (3,639)
Settlements ......................... (8,159) (7,155) (32,790)

Liability for unrecognized income tax
benefits at December 31 .............. 1,888 8,357 38,980

Unrecognized income tax benefits related
to amended returns filed in 2007 ........ - - 53,092

Unrecognized income tax benefits
at December31 ..................... $ 1,888 $ 8,357 $ 92,072

The amounts of unrecognized income tax benefits that, if
recognized, would favorably impact our effective income tax rate,
were $1.3 million, $2.1 million and $54.8 million (net of tax) as
of December 31, 2010, 2009 and 2008, respectively. Included in
the liability for unrecognized income tax benefits balances was
$1.3 million, $2.1 million and $1.7 million (net of tax) of tax positions,
which if recognized, would favorably impact our effective income
tax rates as of December 31, 2010, 2009 and 2008, respectively.

Interest related to income tax uncertainties is classified as interest
expense and accrued interest liability. During 2010, 2009 and 2008,
we reversed interest expense previously recorded for income tax
uncertainties of $1.0 million, $2.4 million and $15.9 million,
respectively. As of December 31, 2010 and 2009, we had $0.4 million
and $1.4 million, respectively, accrued for interest on our liability
related to unrecognized income tax benefits. We accrued no tax
related penalties at either December 31, 2010, or December 31, 2009.

As of December 31, 2010 and 2009, we had recorded $3.6 million
for probable assessments of taxes other than income taxes.
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11. EMPLOYEE BENEFIT PLANS

Pension and Other Post-Retirement Benefit Plans
We maintain a qualified non-contributory defined benefit pension
plan covering substantially all of our employees. For the majority
of our employees, pension benefits are based on years of service
and an employee's compensation during the 60 highest paid
consecutive months out of 120 before retirement. Non-union
employees hired after December 31, 2001, are covered by the same
defined benefit pension plan; however, their benefits are derived
from a cash balance account formula. We also maintain a non-
qualified Executive Salary Continuation Plan for the benefit of
certain current and retired executive officers. With the exception of
one current executive officer, we have discontinued accruing any
future benefits under this non-qualified plan.

In accordance with a 2009 KCC order, we expect to fund our pension
plan each year at least to a level equal to our current year pension
expense. We must also meet minimum funding requirements
under the Employee Retirement Income Security Act (ERISA),
as amended by the Pension Protection Act. We may contribute
additional amounts from time to time as deemed appropriate.

In addition to providing pension benefits, we provide certain post-
retirement health care and life insurance benefits for substantially
all retired employees. We accrue and recover in our prices the costs
of post-retirement benefits during an employee's years of service.
We fund the portion of net periodic costs for other post-retirement
benefits included in our prices.

As a co-owner of Wolf Creek, KGE is indirectly responsible for
47% of the liabilities and expenses associated with the Wolf Creek
pension and other post-retirement benefit plans. See Note 12,
"Wolf Creek Employee Benefit Plans," for information about Wolf
Creek's benefit plans.

The following tables summarize the status of our pension and
other post-retirement benefit plans.

Pension Benefits Post-retirement Benefits

As of December 31, 2010 2009 2010 2009

(In Thousands)

Change in Benefit Obligation:
Benefit obligation,

beginning of year .......... $ 662,495
Service cost ................ 13,926
Interest cost ................ 39,391
Plan participants' contributions.. -

Benefits paid ............... (29,690)
Actuarial losses (gains) ........ 60,662
Amendments ............... 676

Benefit obligation,
end of year ............. $ 747,460

Change in Plan Assets:
Fair value of plan assets,

beginning of year .......... $ 404,243
Actual return on plan assets .... 33,359
Employer contributions ........ 22,400
Plan participants' contributions. .
Part D Reimbursements .......
Benefits paid ............... (27,769)

Fair value of plan assets,
end of year ............. $ 432,233

Funded status, end of year ..... $(315,227)

Amounts Recognized in the
Balance Sheets Consist of:
Current liability .............. $ (2,030)
Noncurrent liability ........... (313,197)

Net amount recognized ...... $(315,227)

Amounts Recognized in
Regulatory Assets Consist of:
Net actuarial loss ............ $ 323,924
Prior service cost ............. 5,819
Transition obligation .......... -

Net amount recognized ...... $ 329,743

Pension Plans With a Projected
Benefit Obligation In Excess
of Plan Assets:

Projected benefit obligation . $ 747,460
Fair value of plan assets ,.. 432,233

Pension Plans With an Accumulated
Benefit Obligation In Excess
of Plan Assets:

Accumulated benefit
obligation .............. $ 635,541

Fair value of plan assets ...... 432,233
Post-retirement Plans With an

Accumulated Post-retirement
Benefit Obligation In Excess
of Plan Assets:

Accumulated post-retirement
benefit obligation ........ -

Fair value of plan assets ......
Weighted-Average Actuarial

Assumptions used to Determine
Net Periodic Benefit Obligation:

Discount rate ............. 5.35%
Compensation rate increase . . 4.00%

)

$ 629,238
12,882
38,162

(28,526)
10,692

47

$ 128,998
1,526
7,083
3,292

(11,090)
7,950

$ 133,881
1,529
6,917
3,098

(9,960)
(13,063)

6,596

$ 662,495 $ 137,759 $ 128,998

$310,531 $ 74,114 $ 52,804
83,128 9,849 17,898
37,304 10,512 9,951

- 3,147 2,953
- 317 589

(26,720) (10,955) (10,081)

$404,243 $ 86,984 $ 74,114

$(258,252) $ (50,775) $ (54,884)

$ (1,984) $ (91) $ (121)
(256,268) (50,684) (54,763)

$(258,252) $ (50,775) $ (54,884)

$ 275,417 $ 8,458 $ 5,481
7,872 17,065 19,219

- 8,148 12,060

$ 283,289 $ 33,671 $ 36,760

$ 662,495 $
404,243

$ 559,021
404,243 - -

$ - $ 137,759 $128,998
- 86,984 74,114

5.95%
4.00%

5.00% 5.65%
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We use a measurement date of December 31 for our pension and
other post-retirement benefit plans. In addition, we use an interest
rate yield curve that is constructed based on the yields of over 500
high-quality, non-callable corporate bonds with maturities between
zero and 30 years. A theoretical spot rate curve constructed from
this yield curve is then used to discount the annual benefit cash
flows of our pension plan and develop a single-point discount rate
matching the plan's payout structure.

We amortize prior service cost (benefit) on a straight-line basis over
the average future service of the active employees (plan participants)
benefiting under the plan at the time of the amendment. We
amortize the net actuarial loss on a straight-line basis over the
average future service of active plan participants benefiting under
the plan without application of an amortization corridor.

Pension Benefits

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands)

Post-retirement Benefits

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands)

Components of Net Periodic Cost (Benefit):
Service cost ....................... $ 1,526 $ 1,529 $ 1,446
Interest cost ........................ 7,083 6,917 7,637
Expected return on plan assets .......... (5,197) (4,756) (4,694)
Amortization of unrecognized:

Transition obligation, net ............. 3,912- 3,912 3,930
Prior service costs .................. 2,154 1,580 1,412
Actuarial loss/(gain), net ............. 321 (38) 904

Net periodic cost before regulatory
adjustment ...................... 9,799 9,144 10,635

Regulatory adjustment ............... 1,868 2,280 -

Net periodic cost .................... $ 11,667 $ 11,424 $ 10,635

Other Changes in Plan Assets and Benefit
Obligations Recognized in Regulatory Assets:

Current year actuarial (gain)l/loss ....... $ 3,298 $ (26,205) $ 12,915
Amortization of actuarial (loss)/gain .... (321 ) 38 (904)
Current year prior service cost ......... - 6,672 2,681
Amortization of prior service costs ...... (2,154) (1,580) (1,412)
Current year offset of Initial Transition

Asset due to plan change .......... - (76) -

Amortization of transition obligation .... (3,912) (3,912) (3,930)

Total recognized in regulatory assets .... $ (3,089) $ (25,063) $ 9,350

Total recognized in net periodic
cost and regulatory assets .......... $ 8,578 $ (13,639) $ 19,985

Weighted-Average Actuarial Assumptions
used to Determine Net Periodic Cost (Benefit):

Discount rate ..................... 5.65% 6.05% 6.10%
Expected long-term return on plan assets. 7.75% 7.75% 7.75%
Compensation rate increase .......... - - -

The estimated amounts that will be amortized from regulatory
assets into net periodic cost in 2011 are as follows:

Components of Net Periodic Cost (Benefit):
Service cost .......................
Interest cost ............... .......
Expected return on plan assets .........
Amortization of unrecognized:

Transition obligation, net ............
Prior service costs .................
Actuarial loss/(gain), net ............

Net periodic cost before regulatory
adjustm ent ......................

Regulatory adjustment ...........

Net periodic cost ...................

Other Changes in Plan Assets and Benefit
Obligations Recognized in Regulatory Asse

Current year actuarial (gain)Ioss ......
Amortization of actuarial (loss)/gain ...
Current year prior service cost ........
Amortization of prior service costs .....
Current year offset of Initial Transition

Asset due to plan change .........
Amortization of transition obligation...

Total recognized in regulatory assets...

Total recognized in net periodic
cost and regulatory assets .........

Weighted-Average Actuarial Assumptions
used to Determine Net Periodic Cost (Bent

Discount rate ... . ...............
Expected long-term return on plan assets
Compensation rate increase .........

$ 13,926
39,391(38,384)

$ 12,882
38,162

(37,826)

$ 10,102
35,792

(40,332)

2,729 2,668 2,550
17,183 14,263 8,415

34,845 30,149 16,527

(12,167) (9,188) -

$ 22,678 $ 20,961 $16,527

$ 65,690
(17,183)

676
-(2,729)

$ (34,610)
(14,263)

48
(2,668)

$218,444
(8,415)
1,461

(2,550)
Pension Post-retirement
Benefits Benefits

$ 46,454 $ (51,493) $208,940

$ 69,132 $ (30,532) $225,467

(In Thousands)

Actuarial loss ................................... $ 23,967 $ 1,016
Prior service cost ................................ 1,213 2,156
Transition obligation .............................. - 3,912

Total........................................ $ 25,180 $ 7,084

5.95%
8.25%
4.00%

6.10%
8.25%
4.00%

6.25% We base the expected long-term rate of return on plan assets on
8.50% historical and projected rates of return for current and planned
4.00% asset classes in the plans'investment portfolios. We select assumed

projected rates of return for each asset class after analyzing long-
term historical experience and future expectations of the volatility of
the various asset classes. Based on target asset allocations for each
asset class, we develop an overall expected rate of return for the
portfolios, adjusted for historical and expected experience of active
portfolio management results compared to benchmark returns and
for the effect of expenses paid from plan assets.
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The Medicare Prescription Drug Improvement and Modernization
Act of 2003 (Medicare Act) introduced a prescription drug benefit
under Medicare as well as a federal subsidy that will be paid to
sponsors of retiree health care benefit plans that provide a benefit
that is at least actuarially equivalent to Medicare. We believe our
retiree health care benefit plan is at least actuarially equivalent to
Medicare and is, thus, eligible for the federal subsidy. However, due
to plan changes effective January 1, 2010, we are no longer entitled
to the federal subsidy. As a result, the subsidy did not have an effect
on our accumulated post-retirement benefit obligation in 2010 or
2009 and did not impact our net period post-retirement benefit cost
in 2010. For 2008, treating the future subsidy under the Medicare
Act as an actuarial experience gain, as required by the guidance,
decreased the accumulated post-retirement benefit obligation by
approximately $4.0 million. The subsidy also decreased net periodic
post-retirement benefit cost by approximately $1.9 million in 2009
and $0.5 million in 2008.

For measurement purposes, the assumed annual health care cost
growth rates were as follows.

As of December 31, 2010 2009

Health care cost trend rate assumed for next year ............ 8.0% 8.0%
Rate to which the cost trend rate is assumed to decline

(the ultimate trend rate) .............................. 5.0% 5.0%

Year that the rate reaches the ultimate trend rate ............ 2018 2018

The health care cost trend rate affects the projected benefit obliga-
tion. A 1% change in assumed health care cost growth rates would
have effects shown in the following table.

One-Percentage- One-Percentage-
Point Increase Point Decrease

(In Thousands)

Effect on total of service and interest cost ............ $ 33 S (30)
Effect on post-retirement benefit obligation ........... 455 (490)

Plan Assets
We manage pension and other post-retirement benefit plan assets
in accordance with the prudent investor guidelines contained in the
ERISA.The plans'investment strategies support the objectives of the
funds, which are to earn the highest possible return on plan assets
consistent with a reasonable and prudent level of risk. We delegate
the management of our funds to an independent investment
advisor who hires and dismisses investment managers in various
asset classes based upon performance. The investment advisor
strives to diversify investments across classes, sectors and manager
style to minimize the risk of large losses, based upon objectives and
risk tolerance specified by management, which include allowable
and/or prohibited investment types. Prohibited investments
include loans to the company or its officers and directors as well
as investments in the company's debt or equity securities, except
as may occur indirectly through investments in diversified mutual
funds. In addition, we have established restrictions to reduce
concentration of risk. For example, for domestic investments, no
more than 5% of pension plan assets and 5% of post-retirement
benefit plan assets should be invested in the securities of a single
issuer, with the exception of the U.S. government and its agencies.
In addition, the fund will neither acquire more than 10% of any
one issuer nor acquire more than 25% of any single industry.
These restrictions do not apply to the purchase of United States
Government securities. We measure and monitor investment risk
on an ongoing basis through quarterly investment portfolio reviews
and annual liability measurements.

The target allocations for our pension plan assets are about 35% to
equity securities, 54% to debt securities and the remaining 11% to
other investments such as real estate securities, hedge funds and
private equity investments. Our investments in equity securities
include investment funds with underlying investments in domestic
and foreign large-, mid- and small-cap companies, derivatives
related to such holdings and private equity investments. Our
investments in debt securities include core and high-yield bonds.
Core bonds are comprised of investment funds with underlying
investments in investment grade debt securities of corporate entities,
obligations of U.S. and foreign governments and their agencies
and other debt securities. High-yield bonds include investment
funds with underlying investments in non-investment grade debt
securities of corporate entities, obligations of foreign* governments
and their agencies, private debt securities and other debt securities.
Real estate securities include funds invested in commercial and
residential real estate properties throughout the U.S. while hedge
funds include investments in a number of underlying hedge funds
with wide ranging investments, including equity securities of
domestic and foreign corporations, U.S. and foreign governments
and their agencies, warrants, exchange-traded funds, derivative
instruments and private investment funds.

The target allocations for our other post-retirement benefit plan
assets are 65% to equity securities and 35% to debt securities.
Our investments in equity securities include investments in
domestic and foreign large-, mid- and small-cap companies.
Our investments in debt securities include a core bond fund
with underlying investments in investment grade debt securities
of corporate entities, obligations of the U.S. government and its
agencies, and cash and cash equivalents.

Similar to other assets measured at fair value, GAAP establishes a
hierarchal framework for disclosing the transparency of the inputs
utilized in measuring pension and other post-retirement benefit
plan assets at fair value. See Note 4, "Financial and Derivative
Instruments, Trading Securities, Energy Marketing and Risk
Management;' for a description of the hierarchal framework.

In 2010, we changed our investment advisor for pension assets.
As a result, we also changed our investment mix in an attempt to
limit the volatility in our benefit obligation. The transition resulted
in the sale of all of our then existing level 1 and level 2 investments
and the purchase of other level 2 investments. Level 2 pension
investments are held in investment funds that are measured using
daily net asset values as reported by the fund managers.

We maintain certain level 3 investments in private equity, high-
yield bonds, real estate securities and hedge funds that require
significant unobservable market information to measure the
fair value of the investments. The fair value of private equity
investments is measured by utilizing both market- and income-
based models, public company comparables, at cost or at the
value derived from subsequent financings. Adjustments are made
when actual performance differs from expected performance;
when market, economic or company-specific conditions change;
and when other news or events have a material impact on the
security. Fair value of Level 3 debt instruments are measured using
subjective market- and income-based estimates such as projected
cash flows and future interest rates. To measure the fair value of
real estate securities we use a combination of market- and income-
based models utilizing market discount rates, projected cash flows
and the estimated value into perpetuity. Hedge funds are measured
at fair value using net asset values as reported by the underlying
hedge fund managers.
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The following table provides the fair value of our pension plan
assets and the corresponding level of hierarchy as of December 31,
2010 and 2009.

As of December 31, 2010 Level 1 Level 2 Level 3 Total

(In Thousands)

Assets:
Domestic equity ............. $ - $117,250 $ 11,575 $128,825
International equity ........... - 44,834 - 44,834
Core bonds ................. - 183,361 - 183,361
High-yield bonds ............. -- 28,819 1,200 30,019
Real estate securities ........... - - 16,411 16,411
Hedge funds ................. -- - 25,764 25,764
Cash equivalents ............. . - 3,019 - 3,019

Total Assets Measured at Fair Value . $ - $377,283 $ 54,950 $432,233

As of December 31, 2009

Assets:
Domestic equity .............. $117,862 $ 20,663 $ 9,310 $147,835
International equity ........... 49,122 51,583 - 100,705
Core bonds ................. - 72,038 - 72,038
High-yield bonds ............. . - 19,055 22,519 41,574
Real estate securities ........... - - 14,518 14,518
Commodities ................ - 20,719 - 20,719
Cash equivalents ............. -- 6,854 - 6,854

Total Assets Measured at Fair Value . $166,984 $190,912 $ 46,347 $404,243

The following table provides a reconciliation of pension plan assets
measured at fair value using significant level 3 inputs for the years
ended December 31, 2010 and 2009.

Domestic High-yield Real Estate Hedge Net
Equity Bonds Securities Funds Balance

(In Thousands)

Balance as of
December 31, 2009 ..... $ 9,310 $22,519 $14,518 $ - $46,347

Actual gain (loss) on
plan assets:

Relating to assets
still held at the
reporting date ...... 75 (3,963) 2,117 864 (907)

Relating to assets sold
during the period .... - 4,325 (77) - 4,248

Purchases, issuances
and settlements ........ 2,190 (21,681) (147) 24,900 5,262

Balance as of
December 31, 2010 ..... $11,575 $ 1,200 $16,411 $25,764 $54,950

Balance as of
January 1, 2009 ........ $ 8,422 $16,993 $19,985 $ - $45,400

Actual gain (loss) on
plan assets:

Relating to assets still held
at the reporting date (132) 4,991 (5,643) - (784)

Relating to assets sold
during the period .... - 535 176 - 711

Purchases, issuances
and settlements ........ 1,020 - - - 1,020

Balance as of
December31,2009 ..... $ 9,310 $22,519 $14,518 $ - $46,347

The following table provides the fair value of our other post-
retirement benefit plan assets and the corresponding level of
hierarchy as of December 31, 2010 and 2009.

As of.December 31, 2010 Level 1 Level 2 Level 3 Total

(In Thousands)

Assets:
Domestic equity .............. $ - $ 45,766 $ - $ 45,766
International equity ............ -- 11,280 - 11,280
Core bonds .................. - 29,938 - 29,938

Total Assets Measured at Fair Value.. $ - $ 86,984 $ - $ 86,984

As of December 31, 2009

Assets:
Domestic equity ..............
International equity ...........
Core bonds .............

Total Assets Measured at Fair Value

$ - $ 38,648
- 9,674

$ - $ 38,648
- 9,674

- 25,792 - 25,792

$ $ 74,114 $ - $ 74,114

Cash Flows
The following table shows the expected cash flows for our pension
and other post-retirement benefit plans for future years.

Pension Benefits Post-retirement Benefits

, To/(From) To/(From)
To/(From) Company To/(From) Company

Expected Cash Flows Trust Assets Trust Assets

(In Millions)

Expected contributions:
2011 .................... $ 49.3 $ 2.0 $ 10.9 $ 0.1

Expected benefit payments:
2011 .......... ......... $(28.0) $(2.0) $(8.4) $(0.1)
2012 ............... (29.2) (2.0) (8.6) (0.1)
2013 .................. (31.0) (2.0) (9.0) (0.1)
2014 ................... . (33.0) (2.1) (9.5) (0.1)
2015 .................... (35.1) (2.1) (9.9 ) (0.1)

2016-2020 .............. (217.7) (10.0) (52.1) (0.5)

Savings Plans

We maintain a qualified 401(k) savings plan in which most of our
employees participate. We match employees' contributions in cash
up to specified maximum limits. Our contributions to the plans
are deposited with a trustee and invested at the direction of plan
participants into one or more of the investment alternatives we
provide under the plan. Our contributions totaled $7.4 million in
2010, $6.5 million in 2009 and $6.1 million in 2008.

Stock-Based Compensation Plans

We have a long-term incentive and share award plan (LTISA Plan),
which is a stock-based compensation plan in which employees and
directors are eligible for awards. The LTISA Plan was implemented
as a means to attract, retain and motivate employees and directors.
Under the LTISA Plan, we may grant awards in the form of
stock options, dividend equivalents, share appreciation rights,
RSUs, performance shares and performance share units to plan
participants. Up to five million shares of common stock may be
granted under the LTISA Plan. As of December 31, 2010, awards of
4,805,179 shares of common stock had been made under the plan.

All stock-based compensation is measured at the grant date based
on the fair value of the award and is recognized as an expense in
the consolidated statement of income over the requisite service
period. The requisite service periods range from one to ten years.
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The table below shows compensation expense and income tax
benefits related to stock-based compensation arrangements that
are included in our net income.

Year Ended December 31, 2010 2009 2008

(In Thousands)

Compensation expense..................... $11,321 $ 5,080 $ 4,619
Income tax benefits related to stock-based

compensation arrangements .............. 4,481 2,011 1,830

We use RSU awards for our stock-based compensation awards.
RSU awards are grants that entitle the holder to receive shares of
common stock as the awards vest.These RSU awards are defined as
nonvested shares and do not include restrictions once the awards
have vested. There were no modifications of awards during the
years ended December 31, 2010, 2009 or 2008.

RSU awards with only service requirements vest solely upon the
passage of time. We measure the fair value of these RSU awards
based on the market price of the underlying common stock as of
the date of grant. RSU awards with only service conditions that
have a graded vesting schedule are recognized as an expense in
the consolidated statement of income on a straight-line basis over
the requisite service period for the entire award. Nonforfeitable
dividend equivalents, or the rights to receive cash equal to the value
of dividends paid on Westar Energy's common stock, are paid on
these RSUs awarded during the vesting period.

RSU awards with performance measures vest upon expiration of
the award term. The number of shares of common stock awarded
upon vesting will vary from 0% to 200% of the RSU award, with
performance tied to our total shareholder return relative to the total
shareholder return of our peer group. We measure the fair value of
these RSU awards using a Monte Carlo simulation technique that
uses the closing stock price at the valuationi date and incorporates
assumptions for inputs of the expected volatility and risk-free
interest rates. Expected volatility is based on historical volatility
over three years using daily stock price observations. The risk-
free interest rate is based on treasury constant maturity yields as
reported by the Federal Reserve and the length of the performance
period. For the 2010 valuation, inputs for expected volatility and
risk-free interest rates ranged from 25.2% to 30.1% and 0.3% to
1.4%, respectively. For these RSU awards, dividend equivalents
accumulate over the vesting period and are paid in cash based on
the number of shares of common stock awarded upon vesting.

During the years ended December 31, 2010, 2009 and 2008, our
RSU activity for awards with only service requirements was as
follows:

As of December 31, 2010 2009 2008

Weighted- Weighted- Weighted-
Average Average Average

Grant Date Grant Date Grant Date
Shares Fair Value Shares Fair Value Shares Fair Value

(in Thousands) tin Thousands) (In Thousands)

Nonvested balance,
beginning of year. . 368.8 $21.98 727.4 $20.86 984.2 $23.11

Granted ............ 366.4 22.14 83.5 18.33 38.7 25.46
Vested ............. (118.1) 24.81 (439.0) 19.43 (261.3) 28.11
Forfeited ........... (16.7) 22.32 (3.1) 20.63 (34.2) 35.49

Nonvested balance,
end of year ........ 600.4 21.50 368.8 21.98 727.4 20.86

Total unrecognized compensation cost related to RSU awards with
only service requirements was $4.8 million as of December 31,2010.
We expect to recognize these costs over a remaining weighted-
average period of 1.9 years. The total fair value of RSUs vested and
distributed during the years ended December 31, 2010, 2009 and
2008, was $2.7 million, $8.8 million and $6.2 million, respectively.

During the years ended December 31, 2010, 2009 and 2008, our
RSU activity for awards with performance measures was as follows:

As of December 31, 2010 2009 2008

Weighted- Weighted- Weighted-
Average Average Average

Grant Date Grant Date Grant Date
Shares Fair Value Shares Fair Value Shares Fair Value

(in Thousands) (In Thousands) (In Thousands)

Nonvested balance,
beginning of year... - $ - - $ - - $ -

Granted ............ 366.0 24.96 - - - -

Vested ............. (4.5) 23.32 - - - -

Forfeited ........... (13.1) 24.99 - - - -

Nonvested balance,
end of year ........ 348.4 24.98 - - - -

Total unrecognized compensation cost related to RSU awards with
performance measures was $4.0 million as of December 31, 2010.
We expect to recognize these costs over a remaining weighted-
average period of 1.6 years. There were no RSUs vested and
distributed during the years ended December 31, 2010, 2009
and 2008.

RSU awards that can be settled in cash upon a change in control
are classified as temporary equity. As of December 31, 2010 and
2009, we had temporary equity of $3.5 million and $3.4 million,
respectively, on our consolidated balance sheets. If we determine
that it is probable that these awards will be settled in cash, the
awards will be reclassified as a liability.

Stock options granted between 1998 and 2001 are completely
vested and have expired. There were no options exercised and
all remaining options were forfeited during the year ended
December 31, 2010. We currently have no plans to issue new stock
option awards.

Another component of the LTISA Plan is the Executive Stock
for Compensation program under which, in the past, eligible
employees were entitled to receive deferred common stock in lieu
of current cash compensation. Although this plan was discontinued
in 2001, dividends will continue to be paid to plan participants on
their outstanding plan balance until distribution. Plan participants
were awarded 6,627 shares of common stock for dividends in 2010,
7,106 shares in 2009 and 5,283 shares in 2008. Participants received
common stock distributions of 1,198 shares in 2010, 563 shares in
2009 and 530 shares in 2008.

Income tax benefits resulting from the income tax deductions in
excess of the related compensation cost recognized in the financial
statements is classified as cash flows from financing activities in the
consolidated statements of cash flows.
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12. WOLF CREEK EMPLOYEE BENEFIT PLANS

Pension and Other Post-retirement Benefit Plans
As a co-owner of Wolf Creek, KGE is indirectly responsible for
47% of the liabilities and expenses associated With the Wolf Creek
pension and other post-retirement benefit plans. KGE accrues
its 47% share of Wolf Creek's cost of pension and other post-
retirement benefits during the years an employee provides service.
The following tables summarize the net periodic costs for KGE's
47% share of the Wolf Creek pension and other post-retirement
benefit plans.

Pension Benefits Post-retirement Benefits

As of December 31, 2010 2009 2010 2009

(In Thousands)
Change in Benefit Obligation:

Benefit obligation,
beginning of year .........

Service cost ..............
Interest cost .ý.............
Plan participants' contributions..
Benefits paid..............
Actuarial losses ............

Benefit obligation,
end of year ............

Change in Plan Assets:
Fair value of plan assets,

beginning of year .........
Actual return on plan assets ...
Employer contribution.....
Benefits paid .............

Fair value of plan assets,
end of year .............

Funded status, end of year ..

Amounts Recognized in the
Balance Sheets Consist of:
Current liability ............
Noncurrent liability ..........

Net amount recognized....

Amounts Recognized in
Regulatory Assets Consist of:
Net actuarial loss ...........
Prior service cost ...........
Transition obligation .........

Net amount recognized....

$111,033 $ 99,536
4,144 3,643
6,g41 6,401

(2,799) (2,273)
12,141 3,726

$ 9,574 $
179.
519
554

(1,045)
363

8,852
188
538
439

(1,151)
708

Pension Benefits Post-retirement Benefits

As of December 31, 2010 2009 2010 2009

(Dollars In Thousands)

Pension Plans With a Projected
Benefit Obligation In Excess
of Plan Assets:

Projected benefit obligation $ 131,460 $ 111,033 $ - $ -

Fair value of plan assets .... 76,086 62,516 - -

Pension Plans With an Accumulated
Benefit Obligation In Excess
of Plan Assets:

Accumulated benefit
obligation ..... ........ $106,684 $ 90,157 - -

Fair value of plan assets .... 76,086 62,516 - -

Post-retirement Plans With an
Accumulated Post-retirement
Benefit Obligation In Excess
of Plan Assets:

Accumulated post-retirement
benefit obligation ........ S $ - $ 10,144 $ 9,574

Weighted-Average Actuarial
Assumptions used to Determine
Net Periodic Benefit Obligation:

Discount rate.............. 5.45% 6.05% 4.90% 5.50%
Compensation rate increase . . 4.00% 4.00% - -

Wolf Creek uses a measurement date of December 31 for its
pension and other post-retirement benefit plans. In addition, Wolf
Creek uses an interest rate yield curve that is constructed based on
the yields on over 500 high-quality, non-callable corporate bonds
with maturities between zero and 30 years. A theoretical spot rate
curve constructed from this yield curve is then used to discount the
annual benefit cash flows of Wolf Creek's pension plan and develop
a single-point discount rate matching the plan's payout structure.

The prior service cost is amortized on a straight-line basis over the
average future service of the active employees (plan participants)
benefiting under the plan at the time of the amendment. The net
actuarial loss subject to amortization is amortized on a straight-
line basis over the average future service of active plan participants
benefiting under the plan without application of an amortization
corridor.

$131,460 $ 111,033 $ 10,144 $ 9,574

$ 62,516 $ 45,201 $ - $ -

10,082 12,109 - -

6,044 7,310 - -

(2,556) (2,104) - -

$ 76,086 $ 62,516 $ - $ -

$ (55,374) $ (48,517) $ (10,144) $ (9,574)

$ (256) $ (253) $ (689) $ (674)
(55,118) (48,264) (9,455) (8,900)

$(55,374) $ (48,517) $ (10,144) $ (9,574)

$ 39,735 $ 34,857 $ 3,796 $ 3,709
47 76 - -

52 109 115 173

$ 39,834 $ 35,042 $ 3,911 $ 3,882
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Pension Benefits

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands)

Components of Net Periodic Cost:
Service cost ...................... $ 4,144 $ 3,643 $ 3,421
Interest cost ......................... 6,941 6,401 5,680
Expected return on plan assets ........... (5,453) (4,976) (4,709)
Amortization of unrecognized:

Transition obligation, net .............. 57 57 57
Prior service costs ................... 29 43 57
Actuarial loss, net ................... 2,636 2,538 1,696

Net periodic cost before
regulatory adjustment ................ 8,354 7,706 6,202

Regulatory adjustment ................ (1,498) (945) -

Net periodic cost .................... $ 6,856 $ 6,761 $ 6,202

Other Changes in Plan Assets and
Benefit Obligations Recognized
in Regulatory Assets:

Current year actuarial (gain)/loss ........ $ 7,514 $(3,407) $ 21,517
Amortization of actuarial loss .......... (2,636) (2,538) (1,696)
Amortization of prior service cost ....... (29) (43) (57)
Amortization of transition obligation ..... (57) (57) (57)

Total recognized in regulatory assets ..... $ 4,792 $(6,045) $ 19,707

Total recognized in net periodic cost
and regulatory assets ............... $11,648 $ 716 $ 25,909

Weighted-Average Actuarial Assumptions
used to Determine Net Periodic Cost:

Discount rate ...................... 6.05% 6.15% 6.15%
Expected long-term return on plan assets. 8.00% 8.00% 8.25%
Compensation rate increase ........... 4.00% 4.00% 4.00%

Post-retirement Benefits

Year Ended December 31, 2010 2009 2008

(Dollars in Thousands)

Components of Net Periodic Cost:
Service cost ......................... $ 179 $ 188 $ 203
Interest cost ......................... 519 538 517
Expected return on plan assets ........... . - - -

Amortization of unrecognized:
Transition obligation, net ............. 58 58 58
Prior service costs ................... - - -

Actuarial loss, net ................... 276 257 231

Net periodic cost before
regulatory adjustment ................ 1,032 1,041 1,009

Regulatory adjustment ................. - - -

Net periodic cost ..................... $ 1,032 $ 1,041 $ 1,009

Other Changes in Plan Assets and
Benefit Obligations Recognized
in Regulatory Assets:

Current year actuarial (gain)/loss ........ $ 363 $ 708 $ 362
Amortization of actuarial loss .......... (276) (257) (231
Amortization of prior service cost ....... - - -
Amortization of transition obligation ..... (58) (58) (58)

Total recognized in regulatory assets ..... $ 29 $ 393 $ 73

Total recognized in net periodic cost
and regulatory assets ............... $ 1,061 $ 1,434 $ 1,082

Weighted-Average Actuarial Assumptions
used to Determine Net Periodic Cost:

Discount rate ...................... 5.50% 6.05% 6.05%
Expected long-term return on

plan assets ....................... -- -
Compensation rate increase ........... - - -

We estimate that we will amortize the following amounts from
regulatory assets into net periodic cost in 2011.

Other
Pension Post-retirement
Benefits Benefits

(In Thousands)

A ctuarial loss ................................... 3,664 $ 281
P rio r se rv ice co st . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . 1 6 -

Transition obligation .............................. 52 58

Total ........................ 3......... 3,732 $ 339

The expected long-term rate of return on plan assets is based on
historical and projected rates of return for current and planned asset
classes in the plans'investment portfolios. Assumed projected rates
of return for each asset class were selected after analyzing long-
term historical experience and future expectations of the volatility
of the various asset classes. Based on target asset allocations for
each asset class, the overall expected rate of return for the portfolios

was developed, adjusted for historical and expected experience
of active portfolio management results compared to benchmark
returns and for the effect of expenses paid from plan assets.

For measurement purposes, we assumed annual health care cost

growth rates were as follows.

As of December 31, 2010 2009

Health care cost trend rate assumed for next year ............ 8.0% 8.0%
Rate to which the cost trend rate is assumed

to decline (the ultimate trend rate) ...................... 5.0% 5.0%
Year that the rate reaches the ultimate trend rate ............ 2018 2018

The health care cost trend rate affects the projected benefit

obligation. A 1% change in assumed health care cost growth rates
would have effects shown in the following table.

One-Percentage- One-Percentage-
Point Increase Point Decrease

(In Thousands)

Effect on total of service and interest cost ............ $ (8) $ 8
Effect on the present value of the projected

benefit obligation ............................ (85) 79

Plan Assets
The Wolf Creek pension plan investment strategy supports the

objective of the fund, which is to earn the highest possible return

on plan assets consistent with a reasonable and prudent level of
risk. Investments are diversified across classes, sectors and manager
style to maximize returns and minimize the risk of large losses. Wolf
Creek delegates investment management to specialists in each asset

class and, where appropriate, provides the investment managers
with specific guidelines, which include allowable and/or prohibited
investment types. Prohibited investments include investments

in the equity or debt securities of the companies that collectively

own Wolf Creek or companies that control such companies, which

includes our and KGE securities. Wolf Creek has also established
restrictions for certain classes of plan assets including that
international equity securities should not exceed 25% of total plan

assets, no more than 5% of the market value of the plan assets

should be invested in the common stock of one corporation and

the equity investment in any one corporation should not exceed
1% of its outstanding common stock. Wolf Creek does not utilize
a separate investment trust for the purpose of funding other post-
retirement benefits as it does for its pension plan.
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The target allocations for Wolf Creek's pension plan assets are 22%
to international equity securities, 43% to domestic equity securities,
25% to debt securities, 5% to real estate securities and 5% to
commodity investments. The investments in both international
and domestic equity securities include investments in large-, mid-
and small-cap companies, private equity funds and investment
funds with underlying investments similar to those previously
mentioned. The investments in debt securities include core and
high-yield bonds. Core bonds include funds invested in investment
grade debt securities of corporate entities, obligations of U.S. and
foreign governments and their agencies, and private debt securities.
High-yield bonds include a fund with underlying investments in
non-investment grade debt securities of corporate entities, private
placements and bank debt. Real estate securities include funds
invested in commercial and residential real estate properties while
commodity investments include funds invested in commodity-
related instruments.

Wolf Creek's investments in equity, debt and commodity
instruments are recorded at fair value using quoted market
prices or valuation models utilizing observable market data when
available. A portion of the investments is comprised of real estate
securities that require significant unobservable market information
to measure the fair value of the investments. Real estate securities
are measured at fair value using a combination of market- and
income-based models utilizing market discount rates, projected
cash flows and the estimated value into perpetuity.

Similar to other assets measured at fair value, GAAP establishes
a hierarchal framework for disclosing the transparency of the
inputs utilized in measuring pension and other post-retirement
benefit plan assets at fair value. From time to time, the pension and
post-retirement trusts may buy and sell investments resulting in
changes within the hierarchy. See Note 4,"Financial and Derivative
Instruments, Trading Securities, Energy Marketing and Risk
Management;' for a description of the hierarchal framework.

The following table provides the fair value of KGE's 47% share of
Wolf Creek's pension plan assets and the corresponding level of
hierarchy as of December 31, 2010 and 2009.

As of December 31, 2010 Level 1 Level 2 Level 3 Total

(In Thousands)

Assets:

The following table provides a reconciliation of KGE's 47% share
of Wolf Creek's pension plan assets measured at fair value using
significant level 3 inputs for the years ended December 31, 2010
and 2009.

Real Estate

Securities

(In Thousands)

Balance as of December 31, 2009 ................................ $ 2,416
Actual gain (loss) on plan assets:

Relating to assets still held at the reporting date .................... 393
Relating to assets sold during the period .......................... (2)

Purchases, issuances and settlements .............................. 353

Balance as of Decem ber 31, 2010 ................................ $ 3,160

Balance as of January 1, 2009 ................................... $ -
Actual gain (loss) on plan assets:

Relating to assets still held at the reporting date .................... (370)
Relating to assets sold during the period .......................... 6

Purchases, issuances and settlements .............................. 2,780

Balance as of December 31, 2009 $2.................. ............ $2,416

Cash Flows
The following table shows our expected cash flows for KGE's 47%
share of Wolf Creek's pension and other post-retirement benefit
plans for future years.

Pension Benefits Post-retirement Benefits

To/(From) To/(From)
To/(From) Company To/(From) Company

Expected Cash Flows Trust Assets Trust Assets

(In Millions)

Expected contributions:
2011 .................... $ 11.0 $ 0.2 $ - $ 0.7

Expected benefit payments:
2011 .................... $ (2.7) $(0.2) $ - $(0.7)
2012 ....... ........... (3.1) (0.2) - (0.7)
2013 ................... . (3.7) (0.2) - (0.8)
2014 .................... (4.2) (0.2) - (0.8)
2015 .................... (4.9) (0.2) - (0.8)
2016-2020 .............. (37.8) (1.1) - (4.2)

Savings Plan
Wolf Creek maintains a qualified 401(k) savings plan in which most
of its employees participate. They match employees' contributions
in cash up to specified maximum limits. Wolf Creek's contributions
to the plan are deposited with a trustee and invested at the direction
of plan participants into one or more of the investment alternatives
provided under the plan. KGE's portion of the expense associated
with Wolf Creek's matching contributions was $1.1 million in 2010,
$1.1 million in 2009 and $1.0 million in 2008.

Domestic equity ........
International equity ........
Core bonds ..............
High-yield bonds ..........
Real estate securities ........
Com modities .............
Cash equivalents ..........

$ 31,492 $ - $ - $ 31,492
9,036 9,597 - 18,633

- 14,156 - 14,156
3,319 - - 3,319

- - 3,160 3,160
- 4,558 - 4,558
1 767 - 768

Total Assets Measured at Fair Value . $ 43,848 $ 29,078 $ 3,160 $ 76,086

As of December 31, 2009

Assets:
Domestic equity ..............
International equity ...........
Core bonds .................
High-yield bonds .............
Real estate securities ...........
Com m odities ................
Cash equivalents .............

$ 24,947 $ 3,451 $ - $ 28,398
8,021 4,458 - 1 2,479

- 11,864 - 11,864
3,018 - - 3,018

- - 2,416 2,416
- 3,594 - 3,594
1 746 - 747

Total Assets Measured at Fair Value . $ 35,987 $ 24,113 $ 2,416 $ 62,516
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13. COMMITMENTS AND CONTINGENCIES

Purchase Orders and Contracts
As part of our ongoing operations and capital expenditure
program, we have purchase orders and contracts, excluding fuel,
which is discussed below under" - Purchased Power and Fuel
Commitments" that had an unexpended balance of approximately
$671.2 million as of December 31, 2010, of which $427.7 million
had been committed. The $427.7 million of commitments relates to
purchase obligations issued and outstanding at year-end.

The yearly detail of the aggregate amount of required payments as
of December 31, 2010, was as follows.

Committed Amount

(In Thousands)

2 0 1 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2 6 8 ,4 9 6
2 0 12 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 6 ,16 9
2 0 13 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 7 ,8 9 5
T hereafte r .. ... ... ... .. .. ... ... ... ... ... ... ... .. .. . ... . .. . 3 5,164

Total amount com m itted ..................................... $1427,724

Federal Clean Air Act
We must comply with the Federal Clean Air Act, state laws and
implementing regulations that impose, among other things,
limitations on pollutants generated during our operations, including
sulfur dioxide (SO2), particulate matter, nitrogen oxides (NOx) and
mercury. In addition, we must comply with the provisions of the
Federal Clean Air Act Amendments of 1990 that require reductions
in SO, and NOx.

Emissions from our generating facilities, including particulate
matter, SO 2 and NOx, have been determined by regulation to
reduce visibility by causing or contributing to regional haze. Under
federal laws, such as the Clean Air Visibility Rule, and pursuant
to an agreement with the Kansas Department of Health and
Environment (KDHE), we are required to install and maintain
controls to reduce emissions found to cause or contribute to
regional haze.

Under the Federal Clean Air Act, the Environmental Protection
Agency (EPA) sets National Ambient Air Quality Standards
(NAAQS) for six criteria pollutants considered harmful to public
health and the environment, including particulate matter, NOx,
ozone and SO:, which result from coal combustion. Areas meeting
the NAAQS are designated attainment areas while those that do
not meet the NAAQS are considered nonattainment areas. In
2009, KDHE proposed to designate portions of the Kansas City
area nonattainment for the 8-hour ozone standard, which has the
potential to impact our operations. Each state must develop a plan
to bring nonattainment areas into compliance with the NAAQS.
NAAQS must be reviewed by the EPA at five-year intervals.

In 2010, the EPA strengthened the NAAQS for both NOx and SO2.
We are currently evaluating what impact this could have on our
operations. If we are required to install additional equipment to
control emissions at our facilities, the revised NAAQS could have
a material impact on our operations and consolidated financial
results.

Environmental Projects
We will continue to make significant capital expenditures at our
power plants to reduce regulated emissions. The amount of these
expenditures could change materially depending on the timing and
nature of required investments, the specific outcomes resulting from
interpretation of existing regulations, new regulations, legislation

and the manner in which we operate the plants. In addition to the
capital investment, in the event we install new equipment, such
equipment may cause us to incur significant increases in annual
operating and maintenance expense and may reduce the net
production, reliability and availability of the plants. The degree to
which we will need to reduce emissions and the timing of when
such emissions controls may be required is uncertain. Additionally,
our ability to access capital markets and the availability of materials,
equipment and contractors may affect the timing and ultimate
amount of such capital investments.

The environmental cost recovery rider (ECRR) allows for the more
timely inclusion in retail prices the costs of capital expenditures
associated with environmental improvements, including those
required by the Federal Clean Air Act. In order to change our prices
to recognize increased operating and maintenance costs, however,
we must file a general rate case with the KCC. A recent order of
the KCC indicated that it may be more appropriate to recover
environmental costs at La Cygne through the filing of a general
rate case as opposed to the ECRR. This could increase the time
between making these investments and having them reflected
in the prices we charge our customers, as well as the amount we
charge our customers. Our anticipated capital expenditures at
La Cygne for environmental equipment for 2011 through 2013 are
$429.1 million.

Greenhouse Gases

Under EPA regulations finalized in May 2010, known as the
tailoring rule, the EPA began regulating greenhouse gas (GHG)
emissions from certain stationary sources in January 2011. The
regulations are being implemented pursuant to two Federal Clear
Air Act programs: the Title V Operating Permit program and the
program requiring a permit if undergoing construction or major
modifications, which is referred to as the Prevention of Significant
Deterioration program (PSD). Obligations relating toTitleV permits
will include recordkeeping and monitoring requirements. With
respect to PSD permits, projects that cause a significant increase
in GHG emissions (currently defined to be more than 75,000 tons
or more per year or 100,000 tons or more per year, depending
on various factors), will be required to implement best available
control technology (BACT). The EPA has issued guidance on what
BACT entails for the control of GHGs and individual states are
now required to determine what controls are required for facilities
within their jurisdiction on a case-by-case basis. We cannot at
this time determine the impact of these new regulations on our
operations and consolidated financial results, but we believe the
cost of compliance with new regulations could be material.

Renewable Energy Standard

In May 2009, Kansas enacted legislation that mandates, among
other requirements, that more energy be derived from renewable
sources. In years 2011 through 2015 net renewable generation
capacity must be 10% of the average peak demand for the three prior
years, subject to limited exceptions. This requirement increases to
15% for years 2016 through 2019 and 20% for 2020 and thereafter.
We have worked with third parties to develop approximately
300 MW of qualifying wind generation facilities, which together
with the use of renewable energy credits, we expect to meet the
2011 requirement. On December 14, 2010, we announced that we
reached two separate agreements with third parties, subject to
regulatory approval, to purchase under 20-year supply contracts the
renewable energy produced from approximately 370 MW of wind
generation beginning in late 2012. We expect these agreements,
along with our prior development of wind generation facilities,
will satisfy our net renewable generation requirement through
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2015 and contribute toward meeting the increased requirement
beginning in 2016.

Manufactured Gas Sites
We have been identified as being partially responsible for
remediating a number of former manufactured gas sites located
in Kansas. We and KDHE entered into a consent agreement
governing all future work at these sites. Under terms of the consent
agreement, we agreed to investigate and, if necessary, remediate
these sites. Pursuant to an environmental indemnity agreement
with ONEOK Inc. (ONEOK), the current owner of some of the
sites, ONEOK assumed total liability for remediation of seven sites
and we share liability for remediation with ONEOK for five sites.
Our total liability for the five shared sites is capped at $3.8 million.

Our environmental liability for remediation of former manufactured
gas sites in Missouri associated with assets we divested many
years ago had been limited to $7.5 million by the terms of an
environmental indemnity agreement with the purchaser of those
assets. In June 2010, the purchaser agreed to reduce our maximum
liability to $2.5 million, which reflects our share of the purchaser's
expected remediation costs. We have settled this liability.

EPA Lawsuit
Under Section 114(a) of the Federal Clean Air Act, the EPA has
been conducting investigations nationwide to determine whether
modifications at coal-fired power plants are subject to the New
Source Review permitting program or New Source Performance
Standards. These investigations focus on whether projects at coal-
fired plants were routine maintenance or whether the projects were
substantial modifications that could reasonably have been expected
to result in a significant net increase in emissions. The New Source
Review program requires companies to obtain permits and, if
necessary, install control equipment to address emissions when
making a major modification or a change in operation if either is
expected to cause a significant net increase in emissions.

In January 2004, the EPA notified us that certain projects completed
at JEC violated certain requirements of the New Source Review
program. In February 2009, the Department of Justice, on behalf of
the EPA, filed a lawsuit against us in U.S. District Court in the District
of Kansas asserting substantially the same claims. On January 25,
2010, we announced a settlement of the lawsuit. The settlement
was filed with the court, seeking its approval, and on March 26,
2010, the court entered an order approving the settlement. The
settlement requires that we install a selective catalytic reduction
(SCR) on one of the three JEC coal units by the end of 2014. We
estimate the cost of this to be approximately $240.0 million. This
amount could change materially depending on final engineering
and design. Depending on the NOx emission reductions attained
by the single SCR and attainable through the installation of other
controls on the other two JEC coal units, we may have to install
an SCR on another JEC unit by the end of 2016, if needed to meet
NOx reduction targets. Recovery of costs to. install these systems
is subject to the approval of our regulators. We believe these costs
are appropriate for inclusion in the prices we are allowed to charge
our customers. We will also invest $5.0 million over six years in
environmental mitigation projects that we will own. In 2009, we
recorded as part of the settlement $1.0 million for environmental
mitigation projects that will be owned by a qualifying third party
and a $3.0 million civil penalty.

FERC Investigation
We continue to respond to a non-public investigation by FERC of
our use of transmission service between July 2006 and February
2008. On May 7,2009, FERC staff advised us that it had preliminarily

concluded that we improperly used secondary network transmission
service to facilitate off-system wholesale power sales in violation of
applicable FERC orders and Southwest Power Pool (SPP) tariffs.
FERC staff alleged we received $14.3 million of unjust profits
through such activities. We sent a response to FERC staff disputing
both the legal basis for its allegations and their factual underpinnings.
Based on our response, FERC staff substantially revised downward
its preliminary conclusions to allege that we received $3.0 million of
unjust profits and failed to pay $3.2 million to the SPP for
transmission service. On March 4, 2010, we sent a response to
FERC staff disputing its revised conclusions. We continue to believe
that our use of transmission service was in compliance with FERC
orders and SPP tariffs. We are unable to predict the outcome of this
investigation or its impact on our consolidated financial results, but
an adverse outcome could result in refunds and fines, the amounts
of which could be material, and potentially could alter the manner
in which we are permitted to buy and sell energy and use
transmission service.

Nuclear Decommissioning
Nuclear decommissioning is a nuclear industry term for the
permanent shutdown of a nuclear power plant and the removal
of radioactive components in accordance with Nuclear Regulatory
Commission (NRC) requirements. The NRC will terminate a
plant's license and release the property for unrestricted use when
a company has reduced the residual radioactivity of a nuclear plant
to a level mandated by the NRC. The NRC requires companies with
nuclear plants to prepare formal financial plans to fund nuclear
decommissioning. These plans are designed so that sufficient funds
required for nuclear decommissioning will be accumulated prior to
the expiration of the license of the related nuclear power plant. Wolf
Creek files a nuclear decommissioning site study with the KCC
every three years.

The KCC reviews nuclear decommissioning plans in two phases.
Phase one is the approval of the revised. nuclear decommissioning
study including the estimated costs to decommission the plant.
Phase two involves the review and approval by the KCC of a
"funding schedule" prepared by the owner of the nuclear facility
detailing how it plans to fund the fluture-year dollar amount of its
pro rata share of the decommissioning costs.

The KCC approved Wolf Creek's most recent nuclear decom-
missioning site study in August 2009. Based on the study, our share
of decommissioning costs, including decontamination, dismantling
and site restoration, is estimated to be $279.0 million. This amount
compares to the prior site study estimate of $243.3 million. The site
study cost estimate represents the estimate to decommission Wolf
Creek as of the site study year. The actual nuclear decommissioning
costs may vary from the estimates because of changes in regulations
and technologies as well as changes in costs for labor, materials
and equipment.

We are allowed to recover nuclear decommissioning costs in our
prices over a period equal to the operating license of Wolf Creek,
which is through 2045. The NRC requires that funds sufficient to
meet nuclear decommissioning obligations be held in trust. We
believe that the KCC approved funding level will also be sufficient
to meet the NRC requirement. Our consolidated financial results
would be materially adversely affected if we were not allowed to
recover in our prices the full amount of the funding requirement.

We recovered in our prices and deposited in an external trust fund
for nuclear decommissioning approximately $3.1 million in 2010
and $2.9 million in both 2009 and 2008. We record our investment
in the NDT fund at fair value, which approximated $127.0 million as
of December 31, 2010, and $112.3 million as of December 31, 2009.
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Storage of Spent Nuclear Fuel
Under the Nuclear Waste Policy Act of 1982, the Department of
Energy (DOE) is responsible for the permanent disposal of spent
nuclear fuel. Wolf Creek pays into a federal Nuclear Waste Fund
administered by the DOE a quarterly fee for the future disposal of
spent nuclear fuel. Our share of the fee, calculated as one-tenth of
a cent for each kilowatt-hour of net nuclear generation delivered
to customers, was $4.0 million in 2010, $3.7 million in 2009 and
$3.5 million in 2008. We include these costs in fuel and purchased
power expense on our consolidated statements of income.

In March 2010, the DOE filed a motion to withdraw its application
with the NRC to construct a national repository for the disposal
of spent nuclear fuel and high-level radioactive waste at Yucca
Mountain, Nevada, which would end the licensing process. An
NRC board denied the DOE's motion to withdraw its application
in June 2010 and the DOE appealed that decision to.the full NRC
in early July 2010. The NRC has not yet decided that appeal. The
question of the DOE's legal authority to withdraw its license
application also is pending in multiple lawsuits filed with a federal
appellate court. Oral argument to the court is set for late March
2011. Wolf Creek has an on-site storage facility designed to hold all
spent fuel generated at the plant through 2025 and believes it will
be able to expand on-site storage as needed past 2025. We cannot
predict when, or if, an alternative disposal site will be available to
receive Wolf Creek's spent nuclear fuel and will continue to monitor
this activity.

Nuclear Insurance
We maintain nuclear insurance for Wolf Creek in four areas:
liability, worker radiation, property and accidental outage. These
policies contain certain industry standard exclusions, including,
but not limited to, ordinary wear and tear and war. The nuclear
liability and property insurance programs subscribed to by
members of the nuclear power generating industry no longer
include industry aggregate limits for non-certified acts, as defined
by the Terrorism Risk Insurance Act, of terrorism-related losses,
including replacement power costs. An industry aggregate limit
of $3.2 billion plus any reinsurance recoverable by Nuclear Electric
Insurance Limited (NEIL), our insurance provider, exists for
property claims, including accidental outage power costs, for acts of
terrorism affecting Wolf Creek or any other nuclear energy facility
property policy within twelve months from the date of the first
act. These limits are the maximum amount to be paid to members
who sustain losses or damages from these types of terrorist acts.
In addition, industry-wide retrospective assessment programs
(discussed below) can apply once these insurance programs have
been exhausted.

Nuclear Liability Insurance
Pursuant to the Price-Anderson Act, which has been reauthorized
through December 31, 2025, by the Energy Policy Act of 2005,
we are required to insure against public liability claims resulting
from nuclear incidents to the full limit of public liability, which is
currently approximately $12.6 billion. This liriiit of liability consists
of the maximum available cormmfnercial insurance of $375.0 million,
and the remaining $12.2 billion is provided through mandatory
participation in an industry-wide retrospective assessment program.
Under this retrospective assessment program, the owners of Wolf
Creek are jointly and severally subject to an assessment of up to
$117.5 million (our share is $55.2 million), payable at no more
than $17.5 million (our share is $8.2 million) per incident per year
per reactor. Both the total and yearly assessment is subject to an
inflation adjustment based on the Consumer Price Index and

applicable premium taxes. This assessment also applies in excess of
our worker radiation claims insurance. The next scheduled inflation
adjustment is scheduled for August 2013. In addition, Congress
could impose additional revenue-raising measures to pay claims.

Nuclear Property Insurance
The owners ofWolf Creek carry decontamination liability, premature
nuclear decommissioning liability and property damage insurance
for Wolf Creek totaling approximately $2.8 billion (our share is
$1.3 billion). This insurance is provided by NEIL. In the event of
an accident, insurance proceeds must first be used for reactor
stabilization and site decontamination in accordance with a plan
mandated by the NRC. Our share of any remaining proceeds can
be used to pay for property damage, decontamination expenses or,
if certain requirements are met, including nuclear decommissioning
the plant, toward a shortfall in the NDT fund.

Accidental Nuclear Outage Insurance
The owners also carry additional insurance with NEIL to cover
costs of replacement power and other extra expenses incurred
during a prolonged outage resulting from accidental property
damage at Wolf Creek. If significant losses were incurred at any
of the nuclear plants insured under the NEIL policies, we may be
subject to retrospective assessments under the current policies of
approximately $26.2 million (our share is $12.3 million).

Although we maintain various insurance policies to provide
coverage for potential losses and liabilities resulting from an
accident or an extended outage, our insurance coverage may not
be adequate to cover the costs that could result from a catastrophic
accident or extended outage at Wolf Creek. Any substantial losses
not covered by insurance, to the extent not recoverable in our
prices, would have a material adverse affect on our consolidated
financial results.

Fuel and Purchased Power Commitments
To supply a portion of the fuel requirements for our power
plants, the owners of Wolf Creek have entered into various
commitments to obtain nuclear fuel and we have entered into
various commitments to obtain coal and natural gas. Some of these
contracts contain provisions for price escalation and minimum
purchase commitments. As of December 31, 2010, our share
of Wolf Creek's nuclear fuel commitments was approximately
$45.3 million for uranium concentrates expiring in 2017, $6.9 million
for conversion expiring in 2017, $116.6 million for enrichment
expiring in 2024 and $44.7 million for fabrication expiring in 2024.

As of December 31, 2010, our coal and coal transportation contract
commitments in 201.0 dollars under the remaining terms of the
contracts were approximately $1.5 billion. The two largest contracts
expire in 2013 and 2020, with the remaining contracts expiring at
various times through 2020.

As of December 31, 2010, our natural gas transportation contract
commitments in 2010 dollars under the remaining terms of the
conitracts were approximately $179.8 million. The natural gas trans-
portation contracts provide firm service to several of our natural gas
burning facilities and expire at various times through 2030.

We have purchase power agreements with the owners of two
separate wind generation facilities located in Kansas with a
combined capacity of 146 MW. The agreements expire in late 2028
and early 2029 and provide for our receipt and purchase of the
energy produced at a fixed price per unit of output. We estimate that
our annual cost for energy purchased from these wind generation
facilities will be approximately $19.5 million.
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14. ASSET RETIREMENT OBLIGATIONS

Legal Liability
We have recognized legal obligations associated with the disposal
of long-lived assets that result from the acquisition, construction,
development or normal operation of such assets. The recording of
AROs for regulated operations has no income statement impact
due to the deferral of the adjustments through the establishment
of a regulatory asset.

We initially recorded AROs at fair value for the estimated cost to
decommission Wolf Creek (KGE's 47% share), retire our wind
generating facilities, dispose of asbestos insulating material at
our power plants, remediate ash disposal ponds and dispose of
polychlorinated biphenyl (PCB)-contaminated oil.

The following table summarizes our legal AROs included on our
consolidated balance sheets in long-term liabilities.

As of December 31, 2010 2009

(in Thousands)

Beginning ARO ................................ $ 119,519 $ 95,083
Liabilities incurred ........................ . - 1,289
Liabilities settled ................... .... ........ (738) (1,922)
Accretion expense .............................. 7,218 4,727
Increase in nuclear decommissioning ARO liability ...... - 20,342

Ending ARO .... ...................... ...... $125,999 $ 119,519

As discussed in Note 13, "Commitments and Contingencies -
Nuclear Decommissioning," Wolf Creek filed a nuclear decom-
missioning study with the KCC in 2009. As a result of the study, we
recorded a $20.3 million increase in our ARO to reflect revisions to
the estimated costs to decommission Wolf Creek.

Conditional ARO refers to a legal obligation to perform an asset
retirement activity in which the timing and/or method of settlement
are conditional on a future event that may or may not be within
the control of the entity. We determined that our conditional AROs
include the retirement of our wind generation facilities, disposal of
asbestos insulating material at our power plants, the remediation
of ash disposal ponds and the disposal of PCB-contaminated 6il.

We have an obligation to retire our wind generation facilities and
remove the foundations. The ARO related to our wind generation
facilities was determined based upon the date each wind generation
facility was placed into service.

The amount of the retirement obligation related to asbestos
disposal was recorded as of 1990, the date when the EPA published
the "National Emission Standards for Hazardous Air Pollutants:
Asbestos NESHAP Revision; Final Rule."

We operate, as permitted by the state of Kansas, ash landfills at
several of our power plants. The ash landfills retirement obligation
was determined based upon the date each landfill was originally
placed in service.

PCB-contaminated oil is contained within company electrical
equipment, primarily transformers. The PCB retirement obligation
was determined based upon the PCB regulations that originally
became effective in 1978.

Non-Legal Liability - Cost of Removal
We recover in our prices the costs. to dispose of plant assets that do
not represent legal retirement obligations. As of December 31, 2010
and 2009, we had $70.3 million and $68.1 million, respectively, in
amounts collected, but not yet spent, for removal costs classified as
a regulatory liability.

15. LEGAL PROCEEDINGS

In late 2002, one of our former executive officers resigned from his
position and another executive officer was placed on administrative
leave from his position. Following the completion of an investigation
and the publication of a report prepared by a special committee
of our board of directors, our board of directors determined that
their employment was terminated for cause. In June 2003, we filed
a demand for arbitration with the American Arbitration Association
asserting claims against them arising out of their previous
employment and seeking to avoid payment of compensation not
yet paid to them under various plans and agreements. They filed
counterclaims against us alleging substantial damages related to
the termination of their employment and the publication of the
report of the special committee. As of December 31, 2010, we had
accrued liabilities of $80.6 million for compensation not yet paid to
them and $8.3 million for legal fees and expenses they had incurred.
As of December 31, 2009, we had accrued liabilities of $77.6 million
for compensation not yet paid to them and $6.8 million for legal
fees and expenses they had incurred. The arbitration was stayed in
August 2004 pending final resolution of criminal charges filed by
the United States Attorney's Office against them in U.S. District
Court in the District of Kansas. In August 2010, these criminal
charges were dismissed and subsequently the stay of the arbitration
was lifted. We expect arbitration proceedings to conclude in 2011.
We have reclassified about $54.0 million, comprised of various
elements of compensation, from other long-term liabilities to other
current liabilities on our consolidated balance sheet. We intend
to vigorously defend against the counterclaims they filed in the
arbitration. We are unable to predict the ultimate amount of the
compensation, legal fees or related amounts we may be required
to pay them, or the ultimate impact of these matters on our
consolidated financial results.

We and our subsidiaries are involved in various other legal,
environmental and regulatory proceedings. We believe that ade-
quate provisions have been made and accordingly believe that
the ultimate disposition of such matters will not have a material
adverse affect on our consolidated financial results.

See also Note 3, "Rate Matters and Regulation," and Note 13,
"Commitments and Contingencies"
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16. COMMON AND PREFERRED STOCK

Activity in Westar Energy's stock accounts for each of the three
years ended December 31 is as follows:

Cumulative
preferred Common

stock shares stock shares

Balance at December 31, 2007 ...................... 214,363 95,463,180

Issuance of common stock ........................... - 1 2,847,955

Balance at December 31, 2008 ...................... 214,363 108,311,135

Issuance of common stock ........................... - 760,865

Balance at December 31, 2009 ...................... 214,363 109,072,000

Issuance of common stock ........................... - 3,056,068

Balance at December 31, 2010 ...................... 214,363 112,128,068

Westar Energy's articles of incorporation, as amended, provide for
150,000,000 authorized shares of common stock. As of December 31,
2010, we had 112,128,068 shares issued and outstanding.

Westar Energy has a direct stock purchase plan (DSPP). Shares
sold pursuant to the DSPP may be either original issue shares or
shares purchased in the open market. During 2010, 2009 and 2008,
Westar Energy issued 734,918 shares, 760,865 shares and 592,772
shares, respectively, through the DSPP and other stock-based plans
operated under the 1996 LTISA Plan. As of December 31, 2010 and
2009, a total of 2,590,942 shares and 3,196,816 shares, respectively,
were available under the DSPP registration statement.

Common Stock Issuance
Through a Sales Agency Financing Agreement entered into with
a broker dealer subsidiary of a bank in 2007, Westar Energy sold
1.2 million shares of common stock for $25.0 million in 2010 and
1.1 million shares of common stock for $26.9 million in 2008.
Westar Energy did not sell any shares of common stock under this
agreement during 2009.

During 2010, Westar Energy entered into two separate forward
sale agreements with banks. The use of a forward sale agreement
allows Westar Energy the means to minimize equity market
uncertainty by pricing a common stock offering under then existing
market conditions while mitigating share dilution by postponing
the issuance of common stock until funds are needed. Westar
Energy is also better able to match the timing of its financing
needs with its capital investment and regulatory plans.The forward
sale transactions are entered into at market, prices; therefore, the
forward sale agreements have no initial fair value. Westar Energy
will not receive any proceeds from the sale of common stock under
the forward sale agreements until transactions are settled. Upon
settlement, Westar Energy will record the forward sale agreements
within equity. Except in specified circumstances or events that
would require physical share settlement, Westar Energy is able to
elect to settle any forward sale transactions by means of physical
share, cash or net share settlement, and is also able to elect to settle
the forward sale transactions in whole, or in part, earlier than the
stated maturity dates. Currently, Westar Energy anticipates settling
the forward sale transactions through physical share settlement.
The shares under the forward sale agreements were initially priced
when the agreements were entered into and are subject to certain
fixed pricing adjustments during the term of the agreements.

Accordingly, assuming physical share settlement, Westar's net
proceeds from the forward sale transactions will represent the
prices established by the forward sale agreements applicable to the
time periods in which physical settlement occurs.

Westar Energy entered into one such forward sale agreement on
November 4, 2010. Under the terms of the agreement, the bank,
as forward seller, borrowed 7.5 million shares of Westar Energy's
common stock from third parties and sold them to a group of
underwriters for $25.54 per share. Under an' over-allotment
option included in the agreement, the underwriters purchased
approximately 1.0 million additional shares on November 5,
2010, also for $25.54 per share, which increased the total number
of shares under the forward sale agreement to approximately
8.5 million shares. The underwriters receive a commission equal
to 3.5% of the sales price of all shares sold under the agreement.
Westar Energy must settle the forward sale agreement within 18
months of the transaction date. Assuming physical share settlement
of this agreement at December 31,2010, Westar Energy would have
received aggregate proceeds of approximately $206.2 million, net of
commission, based on an average forward price of $24.32 per share.

On April 2, 2010, Westar Energy entered into a new, three-year
Sales Agency Financing Agreement and forward sale agreement.
The maximum amount that Westar Energy may offer and sell
under the agreements is the lesser of an aggregate of $500.0 million
or approximately 22.0 million shares, subject to adjustment for
share splits, share combinations and share dividends. Under the
terms of the Sales Agency Financing Agreement, Westar Energy
may offer and sell shares of its common stock from time to time
through the broker dealer subsidiary, as agent. The broker dealer
receives a commission equal to 1% of the sales price of all shares
sold under the agreement. In addition, under the terms of the Sales
Agency Financing Agreement and forward sale agreement, Westar
Energy may from time to time enter into one or more forward sale
transactions with the bank, as forward purchaser, and the bank
will borrow shares of Westar Energy's common stock from third
parties and sell them through its broker dealer. Westar Energy must
settle the forward sale transactions within a year of the date each
transaction is entered. As of December 31, 2010, Westar Energy
had entered into forward sale transactions with respect to an
aggregate of approximately 5.4 million shares of common stock. As
partial settlement of the forward sale transactions, Westar Energy
delivered approximately 0.5 million shares of common stock for
proceeds of $10.4 million on October 14, 2010. On December 20,
2010, Westar Energy delivered approximately 0.7 million additional
shares for* proceeds of $16.0 million as partial settlement of the
forward sale transactions. Assuming physical share settlement of
the approximately 4.2 million remaining shares of common stock at
December 31, 2010, Westar Energy would have received aggregate
proceeds of approximately $94.0 million, net of commission, based
on an average forward price of $22.16 per share.

On May 29, 2008, Westar Energy entered into an underwriting
agreement relating to the offer and sale of 6.0 million shares
of its common stock. On June 4, 2008, Westar Energy issued all
6.0 million shares and received $140.6 million in total proceeds, net
of underwriting discounts and fees related to the offering.

In 2008, Westar Energy also completed a forward sale agreement
entered into in November 2007 by delivering 5.1 million shares of
common stock for proceeds of $123.0 million.
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Westar Energy used the proceeds from the issuance of common
stock to repay borrowings under its revolving credit facility, with
such borrowed amounts principally related to investments in
capital equipment, as well as for working capital and general
corporate purposes.

Preferred Stock Not Subject to Mandatory Redemption
Westar Energy's cumulative preferred stock is redeemable in whole
or in part on 30 to 60 days' notice at our option. The table below
shows our redemption amount for all series of preferred stock not
subject to mandatory redemption as of December 31, 2010.

Total
Principal Call Cost

Rate Shares Outstanding Price Premium to Redeem

(Dollars in Thousands)

4.500% 121,613 $12,161 108.0% $ 973 $13,134

4.250% 54,970 5,497 101.5% 82 5,579
5.000% 37,780 3,778 102.0% 76 3,854

$21,436 $1,131 $22,567

The provisions of Westar Energy's articles of incorporation, as
amended, contain restrictions on the payment of dividends or
the making of other distributions on its common stock while any
preferred shares remain outstanding unless certain capitalization
ratios and other conditions are met. If the ratio of the capital
represented byWestar Energy's common stock, including premiums
on its capital stock and its surplus accounts, to its total capital and
its surplus accounts at the end of the second month immediately
preceding the date of the proposed payment of dividends, adjusted
to reflect the proposed payment (capitalization ratio), will be less
than 20%, then the payment of the dividends on its common stock,
including the proposed payment, during the 12-month period
ending with and including the date of the proposed payment shall
not exceed 50% of its net income available for dividends for the
12-month period ending with and including the second month
immediately preceding the date of the proposed payment. If the
capitalization ratio is 20% or more but less than 25%, then the
payment of dividends on its common stock, including the proposed
payment, during the 12-month period ending with and including
the date of the proposed payment shall not exceed 75% of its net
income available for dividends for the 12-month period ending
with and including the second month immediately preceding
the date of the proposed payment. Except to the extent permitted
above, no payment or other distribution may be made that would
reduce the capitalization ratio to less than 25%. The capitalization
ratio is determined based on the unconsolidated balance sheet for
Westar Energy. As of December 31, 2010, the capitalization ratio
was greater than 25%.

So long as there are any outstanding shares of Westar Energy
preferred stock, Westar Energy shall not without the consent of a
majority of the shares of preferred stock or if more than one-third
of the outstanding shares of preferred stock vote negatively and
without the consent of a percentage of any and all classes required
by law and Westar Energy's articles of incorporation, declare or pay
any dividends (other than stock dividends or dividends applied
by the recipient to the purchase of additional shares) or make any
other distribution upon common stock unless, immediately after
such distribution or payment the sum of Westar Energy's capital
represented by its outstanding common stock and its earned and
any capital surplus shall not be less than $10.5 million plus an
amount equal to twice the annual dividend requirement on all the
then outstanding shares of preferred stock.

17. VARIABLE INTEREST ENTITIES

Effective January 1, 2010, we adopted accounting guidance that
amends the consolidation criteria for ViEs. The amended guidance
requires a qualitative assessment rather than a quantitative assess-
ment in determining the primary beneficiary of aVIE. A qualitative
assessment includes understanding the entity's purpose and design,
including the nature of the entity's activities and the risks that the
entity was designed to create and pass through to its variable
interest holders. A reporting enterprise is deemed to be the primary
beneficiary of aViE if it has (a) the power to direct the activities of the
VIE that most significantly impact theVIE's economic performance
and (b) the obligation to absorb losses or right to receive benefits
from the VIE that could potentially be significant to the VIE. The
primary beneficiary of a VIE is required to consolidate the VIE. We
have concluded that trusts holding assets we lease, which include
the 8% interest in JEC, the 50% interest in La Cygne unit 2 and
railcars we use to transport coal to some of our plants, are VIEs of
which we are the primary beneficiary. With the consolidation of
these VIEs, we ceased accounting for these transactions as leases.
See Note 18, "Leases" for additional information.

We assess all entities with which we become involved to determine
whether such entities are VIEs and, if so, whether or not we are the
primary beneficiary of such entities. We also continuously assess
whether we are the primary beneficiary of the VIEs with which
we are involved. Prospective changes in facts and circumstances
may cause us to reconsider our determination as it relates to the
identification of the primary beneficiary.

8% Interest in Jeffrey Energy Center

Under an agreement that expires in January 2019, we lease an 8%
interest in JEC from a trust. The trust was financed with an equity
contribution from an owner participant and debt issued by the trust.
The trust was created specifically to purchase the 8% interest in JEC
and lease it to a third party, and does not hold any other assets. We
meet the requirements to be considered the primary beneficiary of
the trust. In determining the primary beneficiary of the trust, we
concluded that the activities of the trust that most significantly
impact its economic performance and that we have the power to
direct include (1) the operation and maintenance of the 8% interest
in JEC, (2) our ability to exercise a purchase option at the end of
the agreement at the lesser of fair value or a fixed amount and (3)
our option to require refinancing of the trust's debt. We have the
potential to receive benefits from the trust that could potentially be
significant if the fair value of the 8% interest in JEC at the end of the
agreement is greater than the fixed amount. The possibility of lower
interest rates upon refinancing the debt also creates the potential
for us to receive significant benefits.

50% Interest in La Cygne Unit 2
Under an agreement that expires in September 2029, KGE entered
into a sale-leaseback transaction with a trust under which the trust
purchased KGE's 50% interest in La Cygne unit 2 and subsequently
leased it back to KGE. The trust was financed with an equity
contribution from an owner participant and debt issued by the trust.
The trust was created specifically to purchase the 50% interest in
La Cygne unit 2 and lease it back to KGE, and does not hold any
other assets.We meet the requirements to be considered the primary
beneficiary of the trust. In determining the primary beneficiary of
the trust, we concluded that the activities of the trust that most
significantly impact its economic performance and that we have
the power to direct include (1) the operation and maintenance of
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the 50% interest in La Cygne unit 2, (2) our ability to exercise a
purchase option at the end of the agreement at the lesser of fair
value or a fixed amount and (3) our option to require refinancing
of the trust's debt. We have the potential to receive benefits from
the trust that could potentially be significant if the fair value of the
50% interest in La Cygne unit 2 at the end of the agreement is
greater than the fixed amount. The possibility of lower interest rates
upon refinancing the debt also creates the potential for us to receive
significant benefits.

Railcars

Under two separate agreements that expire in May 2013 and
November 2014, we lease railcars from trusts to transport coal to
some of our power plants. The trusts were financed with equity
contributions from owner participants and debt issued by the
trusts. The trusts were created specifically to purchase the railcars
and lease them to us, and do not hold any other assets. We meet
the requirements to be considered the primary beneficiary of the
trusts. In determining the primary beneficiary of the trusts, we
concluded that the activities of the trusts that most significantly
impact their economic performance and that we have the power
to direct include the operation, maintenance and repair of the
railcars and our ability to exercise a purchase option at the end of
the agreements at the lesser of fair value or a fixed amount. We
have the potential to receive benefits from the trusts that could
potentially be significant if the fair value of the railcars at the end of
the agreements is greater than the fixed amounts. Our agreements
with these trusts also include renewal options during which time
we would pay a fixed amount of rent. We have the potential to
receive benefits from the trusts during the renewal periods if the
fixed amount of rent is less than the amount we would be required
to pay under a new agreement.

Financial Statement Impact
As of December 31, 2010, we had recorded the following assets
and liabilities on our consolidated balance sheet as a result of
consolidating theVIEs described above.

As of December 31, 2010 Dollar Amount

(In Thousands)

Assets:
Property, plant and equipment of variable interest entities, net ........... $345,037
Regulatory assets(,) ......... ....... . ................... 3,963

Liabilities:
Current maturities of long-term debt of variable interest entities ......... $ 30,155
Accrued interest~b 

. . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
5,064

Long-term debt of variable interest entities, net ..................... 278,162

("Included in other regulatory assets on our consolidated balance sheet.

Sb) Included in accrued interest on our consolidated balance sheet.

All of the liabilities noted in the table above relate to the purchase
of the reported property, plant and equipment. The assets of the

-VIEs can be used only to settle obligations of the VIEs and the VIEs'
debt holders have no recourse to our general credit. We have not
provided financial or other support to theVIEs and are not required
to provide such support. We did not record any gain or loss upon
initial consolidation of theVIEs.

Additionally, the consolidation of these VIEs affected the
presentation of our consolidated statements of cash flows. A
portion of lease expenditures previously presented as operating
cash flows is now allocated between operating and financing cash
flows. Total cash flows did not change.

18. LEASES

As discussed in Note 17,"Variable Interest Entities;the adoption of
new accounting guidance effective January 1, 2010, eliminated the
lease accounting we previously reported for our 8% interest in JEC,
our 50% interest in La Cygne unit 2 and railcars we use to transport
coal to some of our plants. As a result, future commitments under
operating leases, minimum annual rental payments under capital
leases and recorded capital lease assets have decreased significantly.
However, we remain contractually obligated to meet our future
commitments and to make annual payments in accordance with
the lease agreements that relate to these assets.

Operating Leases
We lease office buildings, computer equipment, vehicles, railcars
and other property and equipment. These leases have various terms
and expiration dates ranging from one to 20 years.

In determining lease expense, we recognize the effects of scheduled
rent increases on a straight-line basis over the minimum lease
term. The rental expense and estimated future commitments under
operating leases are as follows.

Total
Operating

Year Ended December 31, Leases

(In Thousands)

Rental expense:
2 0 0 8 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3 8 ,8 7 0
2 0 0 9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 8 ,0 9 6
2 0 10 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 ,4 6 4

Future commitments:
2 0 1 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 12 ,9 4 0
2 0 12 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 ,19 2
2 0 13 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1 ,9 7 3
20 14 ........................... . . ...................... 9,996
2 0 15 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 ,8 7 9
T he reafter . . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . .. . . 2 1,9 3 6

Total future com m itments ...................... ........ $ 78,916

Capital Leases
We identify capital leases based on defined criteria. For both vehicles
and computer equipment, new leases are signed each month
based on the terms of master lease agreements. The lease term for
vehicles is from two to seven years depending on the type of vehicle.
Computer equipment has a lease term of four to five years.

Assets recorded under capital leases are listed below.

December 31, 2010 2009

(In Thousands)

Vehicles ......... ............................. $ 12,504 $ 18,99 1
Computer equipment and software ................. 5,551 4,640
JEC 8% interest,) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

- 118,623
Accumulated amortization ........................ (8,744) (21,736)

Total capital leases ............................ $ 9,311 $120,518

(,)As discussed in Note 17, "Variable Interest Entities," the adoption of new
accounting guidance effective January 1, 2010, eliminated the lease accounting
we previously reported for our 8% interest inJEC.
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Capital lease payments are treated as operating leases for rate
making purposes. Minimum annual rental payments, excluding
administrative costs such as property taxes, insurance and main-
tenance, under capital leases are listed below.

Total
Capital

Year Ended December 31, Leases

(In Thousands)

2 0 1 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2 ,1 1 0
2 0 12 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 ,2 13
2 0 1 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 ,9 0 8
2 0 14 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 ,7 9 2
2 0 1 5 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 ,3 9 1
T h e reafte r . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,15 7

10,571
Amounts representing imputed interest ............................ (1,260)

Present value of net minimum lease payments under capital leases ...... 9,311
Less: current portion .......................................... 1,797

Total long-term obligation under capital leases ......... ............. $ 7514

19. DISCONTINUED OPERATIONS - Sale of
Protection One, Inc.

In January 2009, the Joint Committee on Taxation of the U.S.
Congress approved a settlement with the IrS Office of Appeals
regarding the re-characterization of a portion of the loss we incurred
on the sale of Protection One, Inc. (Protection One), a former
subsidiary, from a capital loss to an ordinary loss. The settlement
involved a determination of the amount of the net capital loss
and net operating loss carryforwards available as of December 31,
2004, to offset income in years after 2004. In March 2009, we filed
amended federal income tax returns for years 2005, 2006 and 2007
to claim a portion of the income tax benefits from the net operating
loss carryforward. We expect to realize the remainder of the income
tax benefits from the net operating loss carryforward in future years.
We recorded a non-cash net earnings benefit of approximately
$33.7 million, net of $22.8 million we paid Protection One, in
discontinued operations in 2009 in recognition of this settlement.

20. QUARTERLY RESULTS (UNAUDITED)

Our electric business is seasonal in nature and, in our opinion,
comparisons between the quarters of a year do not give a true
indication of overall trends and changes in operations.

2010 First Second Third
1'1  

Fourth

(In Thousands, Except Per Share Amounts)

Revenues(l' ................ $459,830 $495,181 $644,437 $456,723
Net income(') .............. 31,682 54,530 115,863 6,550
Net income attributable

to common stock) 
. . . . . . . .  

30,438 53,069 114,502 4,919
Per Share Data():

Basic:
Earnings available ....... $ 0.27 $ 0.47 $ 1.02 $ 0.04

Diluted:
Earnings available ....... $ 0.27 $ 0.47 .$ 1.01 $ 0.04

Cash dividend declared per
common share ........... $ 0.31 $ 0.31 $ 0.31 $ 0.31

Market price per common share:
High ................... $ 22.78 $ 23.93 $ 24.64 $ 25.90
Low ................... $ 20.56 $ 21.08 $ 21.22 $ 24.21

f"In the third quarter of 2010, net income and net income attributable to common

stock increased compared to the same period last year due principally to
warmer than normal weather in our service territory paired with extremely
cool weather during the third quarter of 2009. As measured by cooling degree
days, the weather during the third quarter of 2010 was 63% warmer than the

same period last year and 20% wanner than the 20-year average.
• Items are computed independently for each of the periods presented and the sum

of the quarterly amounts may not equal the total for the year

2009 First',' Second Third Fourth"'

(In Thousands, Except Per Share Amounts)

Revenues') .
. . . . . . . . . . . . . . .  

$421,767 $467,812 $528,534 $440,118
Net income('

1  . . . . . . . . . . . . . .  
44,164 38,386 81,142 11,384

Results of discontinued
operations, net of tax ..... 32,978 - - 767

Net income attributable
to common stockil) ........ 43,922 38,144 80,900 11,142

Per Share Data('):
Basic:

Earnings available ....... $ 0.40 $ 0.35 $ 0.73 $ 0.10
Diluted:

Earnings available ....... $ 0.40 $ 0.35 $ 0.73 $ 0.10
Cash dividend declared

per common share ........ $ 0.30 $ 0.30 $ 0.30 $ 0.30
Market price per common share:

High .................... $ 21.10 $ 19.32 $ 21.56 $ 22.30
Low ................... $ 14.86 $ 16.60 $ 17.91 $ 18.91

r
1
) In the first and fourth quarters of 2009, we recognized net earnings. benefits

from discontinued operations of approximately $33.0 million and $0.8 million,
respectively, due to the re-characterization of a portion of the loss we incurred
on the sale of Protection One, a former subsidiary, from a capital loss to an
ordinary loss.

o•) Items are computed independently for each of the periods presented and the sumn
of the quarterly amounts may not equal the totalfor the year
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

We maintain a set of disclosure controls and procedures designed
to ensure that information required to be disclosed in reports
that we file or submit under the Securities Exchange Act of 1934
is recorded, processed, summarized and reported within the time
periods specified in Securities and Exchange Commission rules and
forms. In addition, the disclosure controls and procedures include,
without limitation, controls. and procedures designed to ensure
that information required to be disclosed by us in reports under the
Act is accumulated and communicated to management, including
the chief executive officer and the chief financial officer, allowing
timely decisions regarding required disclosure. As of the end of the
period covered by this report, based on an evaluation carried out
under the supervision and with the participation of management,
including the chief executive officer and the chief financial officer,
of the effectiveness of our disclosure controls and procedures, the
chief executive officer and the chief financial officer have concluded
that our disclosure controls and procedures were effective.

There were no 'changes in our internal control over financial
reporting during the three months ended December 31, 2010, that
have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.

See "Item 8. Financial Statements and Supplementary Data" for
Management's Annual Report On Internal Control Over Financial
Reporting and the Independent Registered Public Accounting
Firm's report with respect to the effectiveness of internal control
over financial reporting.

ITEM 9B. OTHER INFORMATION

None.

PART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS
OF THE REGISTRANT

The information concerning directors required by Item 401 of
Regulation S-K will be included under the caption "Election of
Directors" in our definitive Proxy Statement for our 2011 Annual
Meeting of Shareholders to be filed pursuant to Regulation 14A
(2011 Proxy Statement), and that information is incorporated by
reference in this Form 10-K. Information concerning executive
officers required by Item 401 of Regulation S-K is located under
Part I, Item 1 of this Form 10-K. The information required by Item
405 of Regulation S-K concerning compliance with Section 16(a) of
the Exchange Act will be included under the caption"Section 16(a)
Beneficial Ownership Reporting Compliance" in our 2011 Proxy
Statement, and that information is incorporated by reference in this
Form 10-K. The information required by Item 406, 407(c) (3), (d)(4)
and (d)(5) of Regulation S-K will be included under the caption
"Corporate Governance Matters"in our 2011 Proxy Statement, and
that information is incorporated by reference in this Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 will be set forth in our 2011
Proxy Statement under the captions" Compensation Discussion and
Analysis; "Compensation Committee Report," "Compensation of
Executive Officers and Directors" and "Compensation Committee
Interlocks and Insider Participation," and that information is
incorporated by reference in this Form 10-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The information required by Item 12 will be set forth in our 2011
Proxy Statement under the captions "Beneficial Ownership of
Voting Securities" and" Equity Compensation Plan Information,"
and that information is incorporated by reference in this Form 10-K.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

The information required by Item 13 will be set forth in our 2011
Proxy Statement under the caption "Corporate Governance
Matters;" and that information is incorporated by reference in this
Form 10-K.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by Item 14 will be set forth in our 2011
Proxy Statement under the captions "Independent Registered
Accounting Firm Fees" and "Audit Committee Pre-Approval
Policies and Procedures;" and that information is incorporated by
reference in this Form 10-K.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

FINANCIAL STATEMENTS INCLUDED HEREIN

Westar Energy, Inc.

Management's Report on Internal Control Over Finandal Reporting

Reports of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31, 2010 and 2009

Consolidated Statements of Income for the years ended December 31, 2010, 2009 and 2008

Consolidated Statements of Cash Flows for the years ended December 31, 2010, 2009 and 2008

Consolidated Statements of Changes in Equity for the years ended December 31, 2010, 2009 and 2008

Notes to Consolidated Financial Statements

SCHEDULES
Schedule 11-Valuation and Qualifying Accounts

Schedules omitted as not applicable or not required under the Rules of Regulation S-X: I, III, IV, andV.

EXHIBIT INDEX
All exhibits marked"I"are incorporated herein by reference. All exhibits marked by an asterisk are management contracts or compensatory
plans or arrangements required to be identified by Item 15(a)(3) of Form 10-K. All exhibits marked"#"are filed with this Form 10-K.

Description

1(a) - Underwriting Agreement between Westar Energy, Inc., and Citigroup Global Markets Inc. and Lehman Brothers
Inc., as representatives of the several underwriters, dated January 12, 2005 (filed as Exhibit 1.1 to the Form 8-K filed
on January 18, 2005)

1(b) - Underwriting Agreement between Westar Energy, Inc. and Barclays Capital and Citigroup Global Markets, Inc., as
representatives of the several underwriters, dated June 27, 2005 (filed as Exhibit 1.1 to the Form 8-K filed on
July 1, 2005)

1(c) - Sales Agency Financing Agreement, dated as of April 12, 2007, between Westar Energy, Inc. and BNY Capital
Markets, Inc. (filed as Exhibit 1.1 to the Form 8-K filed on April 12, 2007)

1(d) - Sales Agency Financing Agreement, dated as of August 24, 2007 between Westar Energy, Inc. and BNY Capital
Markets, Inc. (filed as Exhibit 1.1 to the Form 8-K filed on August 27, 2007)

1(e) - Underwriting Agreement, dated November 15, 2007, among UBS Securities LLC and J.P Morgan Securities Inc.,
as representatives of the underwriters named therein, UBS Securities LLC, in its capacity as agent for UBS AG,
London Branch, and Westar Energy, Inc. (filed as Exhibit 1.1 to the Form 8-K filed on November 16, 2007)

1(f) - Underwriting Agreement, dated May 29, 2008, among Citigroup Global Markets Inc., Banc of America Securities
LLC and UBS Securities LLC, as representatives of the underwriters named therein, and Westar Energy, Inc. (filed
as Exhibit 1.1 to the Form 8-K filed on June 4, 2008)

1(g) - Underwriting Agreement, dated November 18, 2008, among J.P Morgan Securities Inc. and Deutsche Bank
Securities Inc., as representatives of the underwriters named therein, and Westar Energy, Inc. (filed as Exhibit 1.1
to the Form 8-K filed on November 24, 2008)

1(h) - Sales Agency Financing Agreement, dated as of April 2, 2010, by and among Westar Energy, Inc., BNY Mellon
Capital Markets, LLC and The Bank of NewYork Mellon (filed as Exhibit 1.3 to the Form S-3 filed on April 2, 2010)

1(i) - Underwriting Agreement, dated November 4, 2010, among J.P Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Wells Fargo Securities, LLC, as representatives
of the underwriters named therein, and Westar Energy, Inc. (filed as Exhibit 1.1 to the Form 8-K filed on
November 8, 2010)

3(a) - By-laws of Westar Energy, Inc., as amended April 28, 2004 (filed as Exhibit 3(a) to the Form 10-Q for the period
ended June 30, 2004 filed on August 4, 2004)

3(b) - Restated Articles of Incorporation of Westar Energy, Inc., as amended through May 25, 1988 (filed as Exhibit 4 to
the Form S-8 Registration Statement, SEC File No. 33-23022 filed on July 15, 1988)

1
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3(c) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3 to the
Form 10-K405 for the period ended December 31, 1998 filed on April 14, 1999)

3(d) Certificate of Designations for Preference Stock, 8.5% Series (filed as Exhibit 3(d) to the Form 10-K for the period
ended December 31, 1993 filed on March 22, 1994)

3(e) Certificate of Correction to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(b) to the
Form 10-K for the period ended December 31, 1991 filed on March 30, 1992)

3(0 - Certificate of Designations for Preference Stock, 7.58% Series (filed as Exhibit 3(e) to the Form 10-K for the period
ended December 31, 1993 filed on March 22, 1994)

3(g) Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(c) to the
Form 10-K for the period ended December 31, 1994 filed on March 30, 1995)

3(h) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3 to the
Form 10-Q for the period ended June 30, 1994 filed on August 11, 1994)

3(i) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(a) to the
Form 10-Q for the period ended June 30, 1996 filed on August 14, 1996)

3(j) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3 to the
Form 10-Q for the period ended March 31, 1998 filed on May 12, 1998)

3(k) - Form of Certificate of Designations for 7.5% Convertible Preference Stock (filed as Exhibit 99.4 to the Form 8-K
filed on November 17, 2000)

3(1) Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(1) to the
Form 10-K for the period ended December 31, 2002 filed on April 11, 2003)

3(m) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(m) to the
Form 10-K for the period ended December 31, 2002 filed on April 11, 2003)

3 (n) - Certificate of Amendment to Restated Articles of Incorporation of Westar Energy, Inc. (filed as Exhibit 3(m) to the
Form S-3 Registration Statement No. 333-125828 filed on June 15, 2005)

4(a) Mortgage and Deed of Trust dated July 1, 1939 between Westar Energy, Inc. and Harris Trust and Savings Bank,
Trustee (filed as Exhibit 4(a) to Registration Statement No. 33-21739)

4(b) - First and Second Supplemental Indentures dated July 1, 1939 and April 1, 1949, respectively (filed as Exhibit 4(b)
to Registration Statement No. 33-21739)

4(c) - Sixth Supplemental Indenture dated October 4, 1951 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I

4(d) - Fourteenth Supplemental Indenture dated May 1, 1976 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I

4(e) - Twenty-Eighth Supplemental Indenture dated July 1, 1992 (filed as Exhibit 4(o) to the Form 10-K for the period I
ended December 31, 1992 filed on March 30, 1993)

4(0 - Twenty-Ninth Supplemental Indenture dated August 20, 1992 (filed as Exhibit 4(p) to the Form 10-K for the period
ended December 31, 1992 filed on March 30, 1993)

4(g) Thirtieth Supplemental Indenture dated February 1, 1993 (filed as Exhibit 4(q) to the Form 10-K for the period
ended December 31, 1992 filed on March 30, 1993)

4(h) Thirty-First Supplemental Indenture dated April 15, 1993 (filed as Exhibit 4(r) to the Form S-3 Registration
Statement No. 33-50069 filed on August 24, 1993)

4(i) - Thirty-Second Supplemental Indenture dated April 15, 1994 (filed as Exhibit 4(s) to the Form 10-K for the period
ended December 31, 1994 filed on March 30, 1995)

4(j) - Thirty-Fourth Supplemental Indenture dated June 28, 2000 (filed as Exhibit 4(v) to the Form 10-K for the period
ended December 31, 2000 filed on April 2, 2001)

4(k) - Thirty-Fifth Supplemental Indenture dated May 10, 2002 between Westar Energy, Inc. and BNY Midwest
Trust Company, as Trustee (filed as Exhibit 4.1 to the Form 10-Q for the period ended March 31, 2002 filed
on May 15, 2002)

4(1) - Thirty-Sixth Supplemental Indenture dated as of June 1, 2004, between Westar Energy, Inc. and BNY Midwest Trust
Company (as successor to Harris Trust and Savings Bank), to its Mortgage and Deed of Trust dated July 1, 1939
(filed as Exhibit 4.1 to the Form 8-K filed on January 18, 2005)
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4(m) - Thirty-Seventh Supplemental Indenture, dated as of June 17, 2004, between Westar Energy, Inc. and BNY Midwest
Trust Company (as successor to Harris Trust and Savings Bank), to its.Mortgage and Deed of Trust dated July 1,
1939 (filed as Exhibit 4.2 to the Form 8-K filed on January 18, 2005)

4(n) - Thirty-Eighth Supplemental Indenture, dated as of January 18, 2005, between Westar Energy, Inc. and BNY
Midwest Trust Company (as successor to Harris Trust and Savings Bank), to its Mortgage and Deed of Trust
dated July 1, 1939 (filed as Exhibit 4.3 to the Form 8-K filed on January 18, 2005)

4(o) - Thirty-Ninth Supplemental Indenture dated June 30, 2005 between Westar Energy, Inc. and BNY Midwest Trust I
Company (as successor to Harris Trust and Savings Bank) to its Mortgage and Deed of Trust dated July 1, 1939
(filed as Exhibit 4.1 to the Form 8-K filed on July 1, 2005)

4(p) Forty-First Supplemental Indenture dated June 6, 2002 between Kansas Gas and Electric Company and BNY I
Midwest Trust Company, as Trustee (filed as Exhibit 4.1 to the Form 10-Q for the period ended June 30, 2002 filed
on August 14, 2002)

4(q) - Forty-Second Supplemental Indenture dated March 12, 2004 between Kansas Gas and Electric Company and BNY 1
Midwest Trust Company, as Trustee (filed as Exhibit 4(p) to the Form 10-K for the period ended December 31, 2004
filed on March 16, 2005)

4(r) Forty-Fourth Supplemental Indenture dated May 6, 2005 between Kansas Gas and Electric Company and BNY I
Midwest Trust Company, as Trustee (filed as Exhibit 4 to the Form 10-Q for the period ended March 31, 2005 filed
on May 10, 2005)

4(s) - Debt Securities Indenture dated August 1, 1998 (filed as Exhibit 4.1 to the Form 10-Q for the period ended June 30, I
1998 filed on August 12, 1998)

4(t) - Securities Resolution No. 2 dated as of May 10, 2002 under Indenture dated as of August 1, 1998 between Western I
Resources, Inc. and Deutsche Bank Trust Company Americas (filed as Exhibit 4.2 to the Form 10-Q for the period
ended March 31, 2002 filed on May 15, 2002)

4(u) - Forty-Fifth Supplemental Indenture dated March 17, 2006 between Kansas Gas and Electric Company and BNY I
Midwest Trust Company, as Trustee, to the Kansas Gas and Electric Company Mortgage and Deed of Trust dated
April 1, 1940 (filed as Exhibit 4.1 to the Form 8-K filed on March 21, 2006)

4(v) - Forty-Sixth Supplemental Indenture dated June 1, 2006 between Kansas Gas and Electric Company and BNY I
Midwest Trust Company, as Trustee, to the Kansas Gas and Electric Company Mortgage and Deed of Trust dated
April 1, 1940 (filed as Exhibit 4 to the Form 10-Q for the period ended June 30, 2006 filed on August 9, 2006)

4(w) - Fortieth Supplemental Indenture dated May 15, 2007, between Westar Energy, Inc. and The Bank of NewYork Trust
Company, N.A. (as successor to Harris Trust and Savings Bank) to its Mortgage and Deed of Trust dated July 1,
1939 (filed as Exhibit 4.16 to the Form 8-K filed on May 16, 2007)

4(x) - Forty-Eighth Supplemental Indenture, dated as of July 10, 2007, by and among Kansas Gas and Electric Company, I
The Bank of NewYork Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(x) to the Fonn 10-K for the
period ended December 31, 2007 filed on February 29, 2008)

4(y) - Bond Purchase Agreement, dated as of August 14, 2007, between Kansas Gas and Electric Company and Nomura
International PLC (filed as Exhibit 4.1 to the Form 8-K filed on August 15, 2007)

4(z) - Forty-Ninth Supplemental Indenture, dated as of October 12, 2007, by and among Kansas Gas and Electric I
Company, The Bank of NewYork Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4.1 to the Form 8-K
filed on October 19, 2007)

4(aa) - Form of First Mortgage Bonds, 6.10% Series Due 2047 (contained in Exhibit 4(w)) I

4(ab) - Bond Purchase Agreement dated as of May 15, 2008, between Kansas Gas and Electric Company and the I
Purchasers named therein (filed as Exhibit 4(1) to the Form 8-K filed on May 16, 2008)

4(ac) - Fifty-First Supplemental Indenture, dated as of May 15, 2008 by and among Kansas Gas and Electric Company, I
The Bank of NewYork Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(2) to the Form 8-K filed on
May 16, 2008)

4(ad) - Fifty-Second Supplemental Indenture, dated as of August 1, 2008 by and among Kansas Gas and Electric I
Company, The Bank of NewYork Mellon Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(c) to the
Form 10-Q for the period ended September 30, 2008 filed on November 6, 2008)
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4(ae) - Fifty-Third Supplemental Indenture, dated as of October 10, 2008 by and among Kansas Gas and Electric
Company, The Bank of NewYork Mellon Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(d)
to the Form 10-Q for the period ended September 30, 2008 filed on November 6, 2008)

4(af) - Forty-First Supplemental Indenture, dated as of November 25, 2008 by and among Westar Energy, Inc., The Bank
of NewYork Mellon Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4.1 to the Form 8-K filed on
November 24, 2008)

4(ag) Purchase Agreement, dated as of June 8, 2009, between Kansas Gas and Electric Company and and the Purchasers
named therein (filed as Exhibit 4.1 to the Form 8-K/A filed on June 9, 2009)

4(ah) Fifty-Fourth Supplemental Indenture, dated as of June 11, 2009 by and among Kansas Gas and Electric Company,
The Bank of NewYork Mellon Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(b) to the Form 10-Q
for the period ended June 30, 2009 filed on August 6, 2009)

4(ai) Fifty-Fifth Supplemental Indenture, dated as of October 1, 2009 by and among Kansas Gas and Electric Company,
The Bank of NewYork Mellon Trust Company, N.A. and Judith L. Bartolini (filed as Exhibit 4(a) to the Form 10-Q
for the period ended Septeinber 30, 2009 filed on October 29, 2009)

4(aj) Fifty-Sixth Supplemental Indenture, dated as of February 18, 2011, by and among Kansas Gas and Electric
Company, The Bank of NewYork Mellon Trust Company, N.A. and Richard Tarnas (filed as Exhibit 4.1 to the
Form 8-K filed on February 22, 2011)

Instruments defining the rights of holders of other long-term debt not required to be filed as Exhibits will be
furnished to the Commission upon request.

10(a) - Long-Term Incentive and Share Award Plan (filed as Exhibit 10(a) to the Form 10-Q for the period ended June 30,
1996 filed on August 14, 1996)*

10(b) - Form of Employment Agreements with Messrs. Grennan, Koupal, Terrill, Lake and Wittig and Ms. Sharpe (filed
as Exhibit 10(b) to the Form 10-K for the period ended December 31, 2000 filed on April 2, 2001)*

10(c) A Rail Transportation Agreement among Burlington Northern Railroad Company, the Union Pacific Railroad
Company and Westar Energy, Inc. (filed as Exhibit 10 to the Form 10-Q for the period ended June 30, 1994 filed
on August 11, 1994)

10(d) - Agreement between Westar Energy, Inc. and AMAX Coal West Inc. effective March 31, 1993 (filed as Exhibit 10(a)
to the Form 10-K for the period ended December 31, 1993 filed on March 22, 1994)

10(e) Agreement between Westar Energy, Inc. and Williams Natural Gas Company dated October 1, 1993 (filed as
Exhibit 10(b) to the Form 10-K for the period ended December 31, 1993 filed on March 22, 1994)

10(f) - Short-term Incentive Plan (filed as Exhibit 10(j) to the Form 10-K for the period ended December 31, 1993 filed
on March 22, 1994)*

10(g) Westar Energy, Inc. Non-Employee Director Deferred Compensation Plan, as amended and restated, dated as of
October 20, 2004 (filed as Exhibit 10.1 to the Form 8-K filed on October 21, 2004)*

10(h) Executive Salary Continuation Plan of Western Resources, Inc., as revised, effective September 22, 1995 (filed as
Exhibit 10(j) to the Form 10-K for the period ended December 31, 1995 filed on March 27, 1996)*

10(i) - Letter Agreement between Westar Energy, Inc. and David C. Wittig, dated April 27, 1995 (filed as Exhibit 10(m)
to the Form 10-K for the period ended December 31, 1995 filed on March 27, 1996)*

10(j) - Form of Split Dollar Insurance Agreement (filed as Exhibit 10.3 to the Form 10-Q for the period ended June 30,
1998 filed on August 12, 1998)* '

10(k) - Amendment to Letter Agreement between Westar Energy, Inc. and David C. Wittig, dated April 27, 1995 (filed
as Exhibit 10 to the Form 10-Q/A for the period ended June 30,1998 filed on August 24, 1998)*

10(1) - Letter Agreement between Westar Energy, Inc. and Douglas T. Lake, dated August 17, 1998 (filed as Exhibit 10(n)
to the Form 10-K405 for the period ended December 31, 1999 filed on March 29, 2000)*

10(m) - Form of loan agreement with officers of Westar Energy, Inc. (filed as Exhibit 10(r) to the Form 10-K for the period
ended December 31, 2001 filed on April 1, 2002) *
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10(n) - Amendment to Employment Agreement dated April 1, 2002 between Westar Energy, Inc. and David C. Wittig I
(filed as Exhibit 10.1 to the Form 10-Q for the period ended June 30, 2002 filed on August 14, 2002)*

10(o) Amendment to Employment Agreement dated April 1, 2002 between Westar Energy and Douglas T. Lake (filed I
as Exhibit 10.2 to the Form 10-Q for the period ended June 30, 2002 filed on August 14, 2002)*

10(p) - Credit Agreement dated as of June 6, 2002 among Westar Energy, Inc., the lenders from time to time party there to, I
JPMorgan Chase Bank, as Administrative Agent, Citibank, N.A., as Syndication Agent, and Bank of America, N.A.,
as Documentation Agent (filed as Exhibit 10.3 to the Form 10-Q for the period ended June 30, 2002 filed on
August 14, 2002)

10(q) - Employment Agreement dated September 23, 2002 between Westar Energy, Inc. and David C. Wittig (filed as I
Exhibit 10.1 to the Form 10-Q for the period ended September 30, 2002 filed on November 15, 2002)*

10(r) - Employment Agreement dated September 23, 2002 between Westar Energy, Inc. and Douglas T. Lake (filed as I
Exhibit 10.1 to the Form 8-K filed on November 25, 2002)*

10(s) - Letter Agreement dated November 1, 2003 between Westar Energy, Inc. and James S. Haines, Jr. (filed as Exhibit I
10(a) to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)*

10(t) - Letter Agreement dated November 1, 2003 between Westar Energy, Inc. and William B. Moore (filed as Exhibit I
10(b) to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)*

10(u) - Letter Agreement dated November 1, 2003 between Westar Energy, Inc. and Mark A. Ruelle (filed as Exhibit 10(c) I
to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)*

10(v) Letter Agreement dated November 1, 2003 between Westar Energy, Inc. and Douglas R. Sterbenz (filed as Exhibit I
10(d) to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)*

10(w) Letter Agreement dated November 1, 2003 between Westar Energy, Inc. and Larry D. Irick (filed as Exhibit 10(e) I
to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)*

10(x) Waiver and Amendment, dated as of November 6, 2003, to the Credit Agreement, dated as of June 6, 2002, among I
Westar Energy, Inc., the Lenders from time to time party thereto, JPMorgan Chase Bank, as Administrative Agent
for the Lenders, Citibank, N.A., as Syndication Agent, and Bank of America, N.A., as Documentation Agent (filed
as Exhibit 10(f) to the Form 10-Q for the period ended September 30, 2003 filed on November 10, 2003)

10(y) - Credit Agreement dated as of March 12, 2004 among Westar Energy, Inc., the several banks and other financial I
institutions or entities from time to time parties to the Agreement, JPMorgan Chase Bank, as administrative, agent,
The Bank of NewYork, as syndication agent, and Citibank, N.A., Union Bank of California, N.A., and Wachovia
Bank, National Association, as documentation agents (filed as Exhibit 10(a) to the Form 10-Q for the period ended
March 31, 2004 filed on May 10, 2004)

10(z) - Supplements and modifications to Credit Agreement dated as of March 12, 2004 among Westar Energy, Inc., as I
Borrower, the Several Lenders Party Thereto, JPMorgan Chase Bank, as Administrative Agent, The Bank of New
York, as Syndication Agent, and Citibank, N.A., Union Bank of California, N.A., and Wachovia Bank, national
Association, as Documentation Agents (filed as Exhibit 10(a) to the Form 10-Q for the period ended June 30, 2004
filed on August 4, 2004)

10(aa) Purchase Agreement dated as of December 23, 2003 between POI Acquisition, L.L.C., Westar Industries, Inc. and I
Westar Energy, Inc. (filed as Exhibit 99.2 to the Form 8-K filed on December 24, 2003)

10(ab) Settlement Agreement dated November 12, 2004 by and among Westar Energy, Inc., Protection One, Inc., POI I
Acquisition, L.L.C., and POI Acquisition I, Inc. (filed as Exhibit 10.1 to the Form 8-K filed on November 15, 2004)

10(ac) - Restricted Share Unit Award Agreement between Westar Energy, Inc. and James S. Haines, Jr. (filed as Exhibit 10.1 I
to the Form 8-K filed on December 7, 2004)*

10(ad) - Deferral Election Form of James S. Haines, Jr. (filed as Exhibit 10.2 to the Form 8-K filed on December 7, 2004)* I

10(ae) - Resolutions of the Westar Energy, Inc. Board of Directors regarding Non-Employee Director Compensation, I
approved on September 2, 2004 (filed as Exhibit 10.1 to the Form 8-K filed on December 17, 2004)*

10(af) - Restricted Share Unit Award Agreement between Westar Energy, Inc. and William B. Moore (filed as Exhibit 10.1 I
to the Form 8-K filed on December 29, 2004)*
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10(ag) - Deferral Election Form of William B. Moore (filed as Exhibit 10.2 to the Form 8-K filed on December 29, 2004)* 1

10(ah) - Amended and Restated Credit Agreement dated as of May 6, 2005 among Westar Energy, Inc., the several banks I
and other financial institutions or entities from time to time parties to the Agreement, JPMorgan Chase Bank, N.A.,
as administrative agent, The Bank of NewYork, as syndication agent, and Citibank, N.A., Union Bank of California,
N.A., and Wachovia Bank, National Association, as documentation agents (filed as Exhibit 10 to the Form 10-Q for
the period ended March 31, 2005 filed on May 10, 2005)

10(ai) - Amended and Restated Westar Energy Restricted Share Units Deferral Election Form for James S. Haines, Jr. I
(filed as Exhibit 10.1 to the Form 8-K filed on December 22, 2005)*

10(aj) - Form of Change in Control Agreement (filed as Exhibit 10.1 to the Form 8-K filed on January 26, 2006)*

10(ak) - Form of Amendment to the Employment Letter Agreements for Mr. Ruelle and Mr. Sterbenz (filed as Exhibit 10.2
to the Form 8-K filed on January 26, 2006)*

10(al) - Form of Amendment to the Employment Letter Agreements for Mr. Irick and One Other Officer (filed as Exhibit
10.3 to the Form 8-K filed on January 26, 2006)*

10(am) - Second Amended and Restated Credit Agreement, dated as of March 17, 2006, among Westar Energy, Inc., the
several banks and other financial institutions or entities from time to time parties to the Agreement (filed as
Exhibit 10.1 to the Form 8-K filed on March 21, 2006)

10(an) - Amendment to the Employment Letter Agreement for Mr. James S. Haines, Jr. (filed as Exhibit 99.3 to the Form-
8-K filed on August 22, 2006) *

10(ao) - Confirmation of Forward Sale Transaction, dated November 15, 2007, between UBS AG, London Branch and
Westar Energy, Inc. (filed as Exhibit 10.1 to the Form 8-K filed on November 16, 2007)

10(ap) - Third Amended and Restated Credit Agreement dated as of February 22, 2008, among Westar Energy, Inc.,
and several banks and other financial institutions or entities from time to time parties to the Agreement (filed
as Exhibit 10.1 to the Form 8-K filed on February 26, 2008)

10(aq) - Westar Energy, Inc. Form of Restricted Share Units Award I

10(ar) - Westar Energy, Inc. Form of Performance Based Restricted Share Units Award I

10(as) - Westar Energy, Inc. Form of First Transition Performance Based Restricted Share Units Award

10(at) - Westar Energy, Inc. Form of Second Transition Performance Based Restricted Share Units Award I

10(au) - Form of Amended and Restated Change in Control Agreement with Officers of Westar Energy, Inc. I

10(av) - Westar Energy, Inc. Retirement Benefit Restoration Plan (filed as Exhibit 10.1 to the Form 8-K filed on April 2, 2010) I

10(aw) - Master Confirmation for Forward Stock Sale Transactions, dated April 2, 2010, between Westar Energy, Inc. and I
The Bank of NewYork Mellon (filed as Exhibit 10.1 to the Form 8-K filed on April 2, 2010)

10(ax) - Confirmation of Forward Sale Transaction, dated November 4, 2010, between JPMorgan Chase Bank, National
Association, London Branch and Westar Energy, Inc. (filed as Exhibit 10.1 to the Form 8-K filed on November 8, 2010)

10(ay) - Confirmation of Additional Forward Sale Transaction, dated November 5, 2010, between JPMorgan Chase Bank,
National Association, London Branch and Westar Energy, Inc. (filed as Exhibit 10.1 to the Form 8-K filed on
November 8, 2010)

10(az) - Credit Agreement dated as of February 18, 2011, among Westar Energy, Inc., and several banks and other financial
institutions or entities from time to time parties to the Agreement (filed as Exhibit 10.1 to the Form 8-K filed on
February 22, 2011)

12(a) - Computations of Ratio of Consolidated Earnings to Fixed Charges #

12(b) - Computation of Ratio of Earnings to Fixed Charges for the Three Months Ended March 31, 2007 (filed as I
Exhibit 12.1 to the Form 8-K filed on May 10, 2007)

21 - Subsidiaries of the Registrant #

23 - Consent of Independent Registered Public Accounting Firm, Deloitte & Touche LLP #

31(a) - Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-OxleyAct of 2002 #

31(b) - Certification of Principal Accounting Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 #
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32 - Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished and not to be considered filed
as part of the Form 10-K)

99(a) - Kansas Corporation Commission Order dated November 8, 2002 (filed as Exhibit 99.2 to the Form 10-Q for the
period ended September 30, 2002 filed on November 15, 2002)

99(b) - Kansas Corporation Commission Order dated December 23, 2002 (filed as Exhibit 99.1 to the Form 8-K filed on I
December 27, 2002)

99(c) - Debt Reduction and Restructuring Plan filed with the Kansas Corporation Commission on February 6, 2003 (filed I
as Exhibit 99.1 to the Form 8-K filed on February 6, 2003)

99(d) - Kansas Corporation Commission Order dated February 10, 2003 (filed as Exhibit 99.1 to the Form 8-K filed on I
February 11, 2003)

99(e) - Kansas Corporation Commission Order dated March 11, 2003 (filed as Exhibit 99(f) to the Form 10-K for the I

period ended December 31, 2002 filed on April 11, 2003)

99(f) - Demand for Arbitration (filed as Exhibit 99.1 to the Form 8-K filed on June 13, 2003) I

99(g) - Stipulation and Agreement filed with the Kansas Corporation Commission on July 21, 2003 (filed as Exhibit 99.1 I
to the Form 8-K filed on July 22, 2003)

99(h) Summary of Rate Application dated May 2, 2005 (filed as Exhibit 99.1 to the Form 8-KA filed on May 10, 2005) I

99(i) - Federal Energy Regulatory Commission Order On Proposed Mitigation Measures, Tariff Revisions, and I
Compliance Filings issued September 6, 2006 (filed as Exhibit 99.1 to the Form 8-K filed on September 12, 2006)

99(j) - Stipulation and Agreement filed with the Kansas Corporation Commission on October 27, 2008 (filed as Exhibit 1
99.1 to the Form 8-K filed on October 27, 2008)

99(k) Civil complaint filed by the United States Department of Justice on February 4, 2009 (filed as Exhibit 99.1 to the
Form 8-K filed on February 5, 2009)

99(1) Consent Decree with the United States Department of Justice and Appendix A thereto filed with the United States I
District Court for the District of Kansas on or about January 25, 2010 (filed as Exhibits 99.2 and 99.3, respectively, to
the Form 8-K filed on January 25, 2010)

101.INS - XBRL Instance Document #

101.SCH - XBRL Taxonomy Extension Schema Document #

101.CAL - XBRL Taxonomy Extension Calculation Linkbase Document #

101.DEF - XBRL Taxonomy Extension Definition Linkbase Document #

101LAB - XBRL Taxonomy Extension Label Linkbase Document #

101.PRE - XBRL Taxonomy Extension Presentation Linkbase Document #
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WESTAR ENERGY, INC.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

Balance at Charged to Balance
Beginning Costs and at End

Description of Period Expenses DeductionsW) of Period

(In Thousands)

Year ended December 31, 2008
Allowances deducted from assets for doubtful accounts ........................................ $5,721 $3,580 $(4,491) $4,810

Year ended December 31, 2009
Allowances deducted from assets for doubtful accounts ................................... .... $4,810 $5,797 $(5,376) $5,231

Year ended December 31, 2010
Allowances deducted from assets for doubtful accounts ...... .................................. $5,231 $8,337 $(7,839) $5,729

(1) Deductions are the result of write-offs of accounts receivable,
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SIGNATURE

Pursuant to the requirements of Sections 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

WESTAR ENERGY, INC.

Date: February 24, 2011 By: /s/ Mark A. Ruelle

Mark A. Ruelle,
Executive Vice President and Chief Financial Officer

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated.

Signature Title Date

Is/ WILLIAM B. MOORE Director, President and Chief Executive Officer February 24, 2011

(William B. Moore) (Principal Executive Officer)

/s/ MARK A. RUELLE ExecutiveVice President and Chief Financial Officer February 24, 2011

(Mark A. Ruelle) (Principal Financial and Accounting Officer)

/s/ CHARLES Q. CHANDLER IV Chairman of the Board February 24, 2011

(Charles Q. Chandler MV)

/s/ MOLLIE H. CARTER Director February 24, 2011

(Mollie H. Carter)

/s/ R. A. EDWARDS III Director February 24, 2011

(R. A. Edwards III)

/s/ JERRY B. FARLEY Director February 24, 2011

(Jerry B. Farley)

/s/ B. ANTHONY ISAAC Director February 24, 2011

(B. Anthony Isaac)

/s! ARTHUR B. KRAUSE Director February 24, 2011

(Arthur B. Krause)

/s/ SANDRA A. J. LAWRENCE Director February 24, 2011

(Sandra A. J. Lawrence)

Is! MICHAEL F. MORRISSEY Director February 24, 2011

(Michael F. Morrissey)

Is/ S. CARL SODERSTROM JR. Director February 24, 2011

(S. Carl Soderstrom Jr.)
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SHAREHOLDER INFORMATION AND ASSISTANCE:

Westar Energy's Shareholder Services
department offers personalized service
to the company's individual shareholders.
We are the transfer agent for Westar
Energy common and preferred stock.
Shareholder Services provides information
and assistance to shareholders regarding:

" Dividend payments
- Historically paid on the first business

day of January, April,
July and October

" Direct deposit of dividends

" Transfer of shares

" Lost stock certificate assistance

" Direct Stock Purchase Plan assistance
- Dividend reinvestment

- Purchase additional shares by
making optional cash payments
by check or monthly electronic
withdrawal from your bank account

- Deposit your stock certificates
into the plan for safekeeping

- Sell shares

Please contact us in writing to request
elimination of duplicate mailings because
of stock registered in more than one
way. Mailing of annual reports can
be eliminated by marking your proxy
card to consent to accessing reports
electronically on the Internet.

Please visit our website
at www.WestarEnergy.com.
Registered shareholders can easily
access their shareholder account
information online by clicking on the
Go to Shareholder Sign-in button.

CONTACTING
SHAREHOLDER SERVICES

TELEPHONE

Toll-free:

In the Topeka area:

Fax:

(800) 527-2495

(785) 575-6394

(785) 575-1796

ADDRESS

Westar Energy, Inc.
Shareholder Services
P.O. Box 750320
Topeka, KS 66675-0320

E-MAIL ADDRESS

shareholders@WestarEnergy.com

Please include a daytime telephone
number in all correspondence.

CO-TRANSFER AGENT

Continental Stock Transfer
& Trust Company

17 Battery Place, 8th Floor
New York, NY 10004

CONTACTING INVESTOR RELATIONS

TRUSTEE FOR FIRST
MORTGAGE BONDS

PRINCIPAL TRUSTEE, PAYING
AGENT AND REGISTRAR

The Bank of New York
2 North LaSalle Street, Suite 1.020
Chicago, IL 60602-3802
(800) 548-5075

CORPORATE INFORMATION

CORPORATE ADDRESS

Westar Energy, Inc.
818 South Kansas Avenue
Topeka, KS 66612-1203
(785) 575-6300
www.WestarEnergy.com

COMMON STOCK LISTING

Ticker Symbol (NYSE): WR

Daily Stock Table Listing:
WestarEngy

CHIEF EXECUTIVE OFFICER
AND CHIEF FINANCIAL OFFICER
CERTIFICATIONS

In 2010 our chief executive officer
submitted a certificate tQ the New York
Stock Exchange (NYSE) affirming that
he is not aware of any violation by the
company of the NYSE's corporate
governance listing standards. Our chief
executive officer's and chief financial
officer's certifications pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 for
the year ended December 31, 2010, were
included as exhibits to Westar Energy, Inc.'s
Annual Report on Form 10-K for the
year ended December 31, 2010, that was
filed with the Securities and Exchange
Commission.

TELEPHONE (785) 575-8227

ADDRESS

Westar Energy, Inc.
Investor Relations
P.O. Box 889
Topeka, KS 66601-0889

E-MAIL ADDRESS

ir@WestarEnergy.com

Copies of our Annual Report on
Form 10-K filed with the Securities
and Exchange Commission and other
published reports can be obtained
without charge by contacting Investor
Relations at the above address, by
accessing the company's home page
on the Internet at www.WestarEnergy.com
or by accessing the Securities and
Exchange Commission's Internet
website at www.sec.gov.
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Westar Energy Board of Directors, from left, is composed of B. Anthony Isaac, Sandra A. Lawrence, Arthur B. Krause, Jerry B. Farley, Charles Q. Chandler IV
William B. Moore, S. Card Soderstrom, Jr., Mollie Hale Carter, R.A. Edwards I!1. and Michael F Morrissey

DIRECTORS:

CHARLES Q. CHANDLER IV (57)
Chairman of the Board
Director sinci, 1999
Chairmain since 2002
Chairman of the Board, President
and Chief Executive Officer
INTRUST Bank, NA
Wichita, Kansas

MOLLIE HALE CARTER (48)
Director since 2003
Chairman of the Board, President
and Chief Executive Officer
Sunflower Banks, Inc.
Salina, Kansas

Comiiitteis: Compensation, Finance

R.A. EDWARDS III (65)
Director since 2001
Chairman of the Board
First National Bank
of Hutchinson
Hutchinson, Kansas

Committees: Audit, Nominating
told Corporate Governaince

JERRY B. FARLEY (64)
Director sinci 2004
President
Washburn University
Topeka, Kansas

Conmiittees: Audit, Nininating
Mnd Corporate Govcrnoice

B. ANTHONY ISAAC (57)
Director since 2003

President
LodgeWorks, LP
Wichita, Kansas

Committees: Compensation, Finance

ARTHUR B. KRAUSE (69)
Director since 21003
Executive Vice President and
Chief Financial Officer (Retired)
Sprint Corporation
Naples, Florida

Committees: Audit, Finance

SANDRA A.J. LAWRENCE (53)
Director since 20(14
Executive Vice President and
Chief Financial Officer
Children's Mercy Hospital
Kansas City, Missouri

Comiiittees: ConIpensation,
Nominating and Corporate
GovernancIe

WILLIAM B. MOORE (58)
Director since 2007
President and Chief Executive Officer
Westar Energy, Inc.
Topeka, Kansas

MICHAEL F. MORRISSEY (68)
Director since 2003
Managing Partner (Retired)
Ernst & Young LIP
Naples, Florida

Committees: Audit, Compensation

S. CARL SODERSTROM, JR. (57)
Director since 2010
Senior Vice President and
Chief Financial Officer (Retired)
ArvinMeritor
Rochester, Michigan

Coinniittees: Finiaci; Norninating
and Corporate Cioverilicn

OFFICERS:

WILLIAM B. MOORE (58)
30 years of service
Director, President and Chief
Executive Officer

DOUGLAS R. STERBENZ (47)
13 years of servici
Executive Vice President and
Chief Operating Officer

MARK A. RUELLE (49)
18 years of sirvice
Executive Vice President and
Chief Financial Officer

JAMES J. LUDWIG (52)
20 years of service
Executive Vice President,
Public Affairs and Consumer
Services

BRUCE AKIN (46)
23 years ofservice
Vice President, Operations
Strategy and Support

JERL L. BANNING (49)
2 years of service
Vice President, Human Resources

JEFF BEASLEY (52)
33 yIiars qf sirvice
Vice President, Corporate
Compliance and Internal Audit

GREG A. GREENWOOD (45)
17 years of servici
Vice President, Major
Construction Projects

KELLY B. HARRISON (52)
29 years of seroice
Vice President, Transmission
Operations and Environmental
Services

LARRY D. IRICK (54)
11 years of scruice

Vice President, General Counsel
and Corporate Secretary

MICHAEL LENNEN (65)
4 yeiars of service
Vice President, Regulatory Affairs

PEGGY S. RICKETTS (53)
32 years of service
Vice President, Customer Care

ANTHONY D. SOMMA (47)
16 years ofservice
Vice President, Treasurer

LEE WAGES (62)
33 years if service
Vice President, Controller

CAROLINE A. WILLIAMS (54)
35 iecars ofservicc
Vice President, Distribution
Power Delivery

Ages and years t sovice are is of Deceniber 31, 2010. 89 -
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Great Plains Energy

SELECTED FINANCIAL DATA

Ye" r Ended December 31
(Dollars in millions except per share amounts)

GREAT PLAINS ENERGY

Operating revenues
Income from continuing operations

Net income attributable to Great plains Energy
Basic ea rni gs per comm on share t r.mor

continuing operations
Basic earnings per common share
Diluted earnings per coomton share fromi

continuing operations
D)iluted earnings per c min-ron share
Total assets at year-end
Total redeemable preferred stock, msandatorily

redeemable preferred securities and

lcing-terin debt (including Current maturities)
Cah dividends per common share

SIC ratio of earnings to fixed charges

KCP&1,
Operating retenues
Net income

Total assets at year-end
Total redeernable preferred stock, mandatorily

redeemable preferre, securities and
h sg-term debt (including current maturities)

SEC ratio of earnings to fixed charges

21

2.r

1,

163i~i

2008 2007

S 1,293

$ 121

$ 159

2006

S 1,140

$ 137

$ 128

S 1,965

$ 152
$ 15t

$ 1.16
$ 1.15

$ 1.1;
$ 1.14.

$ 8,483

$ 3,214
$ 0.83

1 .81

$ 1,318

$ 129

$ 5,702

$ 1,780
2.44

S 1,670

$ 120
$ 155

$ 1.16 $ 1.41 $ 1.74

$ 1.51 $ 1.86 $ 1.62

$ 1.16

$ 1.51

$ 7,869

s 2,627

S 1.66

2.26

$ 1,343

$ 125

$ 5,229

S 1,377

2.87

$ 1.40

S 1.85

$ 4,832

S 1,103

$ 1.66

2.53

$ 1,293

$ 157

$ 4,292

$ 1,003

3.53

$ 1.73
$ 1.61

$ 4,359

$ 1,142

$ 1.66

3.50

$ 1,140

$ 149

$ 3,859

$ 977

4.11

Great Plains Energy's results include KCP&L Greater Missouri Operotions Company (formerly Aquila, Inc only from the July 14 2008, acquisiion date
This ont is before incom (Iloss) from discontinued operations, net of income taxes of $(1 5) million, $35 0 million $38 3 million and S(9I1 million

in 2009 through 2006, respectively,

ABOUT THE COVER
pictured is the Iatan Generating Station located near Weston,

Mo., which includes our new latan 2 coal-fired generating

unit. latan 2, also pictured at right, features state-of-the-art

esisssions control equipment that meets or exceeds current Best

Available Control Technology standards including a selective

catalytic rediuction system for NOr control, a wet scrubber for SO,

and snercury control and a baghiousec for particulate control. a
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Great Plains Energy

TO OUR SHAREHOLDERS

As you will recall from last year's report, 2009 had been a
very challenging year and we entered 2010 with a long list

of key priorities in the middle of an economy that was still
unsettled. We knew our success would demand focus, per-

sistence and perseverance, not only in our daily operations,
but as we completed the final stages of our five-year Com-
prehensive Energy Plan (CEP). We rose to the challenge.

Our most significant achievement in 2010 was the

completion of latan 2, an 850-megawatt coal-fired

generating unit located 40 miles northwest of Kansas City.
This state-of-the-art plant began operation in August,
meeting our commitment to bring the unit online in the
summer of 2010. The unit's in-service date marked the

official end of a four-year, nearly $2 billion construction
project. The largest project in our history, this regional
asset created thousands of Missouri construction jobs and
was completed at a competitive cost with other similar

plants built in this timeframe.

Following the end of construction at latan 2, the single

remaining element of the CEP is regulatory approval to
include the plant in our rate base. Kansas City Power &
Light Company (KCP&L) started this final step in De-

cember 2009 when we made our Kansas rate case filing;
KCP&L and KCP&L Greater Missouri Operations Corn-

pany (GMO) foillowed with rate case filings in Missouri
last June. We recognize the challenges, in the midst of a

still-struggling economy, in asking our customers for a rate
increase. However, these rate cases reflect the accumulation

of five years of hard work by all CEP stakeholders and they

seek cost recovery of an asset that will provide reliable,
efficient and affordable energy to our customers for decades.

As we projected last year, our financial results improved

in 2010, aided by the impact of new retail rates that went

into effect in late summer 2009. Also, weather, a strong
drag on our 2009 earnings, was a strong positive driver in

2010. These factors, combined with our continued intense
cost control effi)rts, led to full-year earnings per share that
exceeded 2009's level by 34 percent.

On a weather-normalized basis, overall energy con-

sumption by our customers was relatively flat. However,
performance across our three main customer segments

Wil iAM H DOWNEY A1K0A IJ i FSESR

President and Chairman of the Board
Chief Operating Officer and Chief Executive Officer

(residential, commercial and industrial) was mixed, re-
flecting an economy that, though improved, remains

difficult to gauge.

Despite the completion of latan 2, solid financial results
and other successes, our share price traded in a relatively
narrow range during the year and closed 2010 at exactly

the same price as the end of 2009. Our shares slightly
underperformed the broader utility indices. On the
positive side, we believe many of the risks that concerned

investors during 2010 have been reduced with the CEP

near completion and our improved risk profile is generating
increased investor optimism regarding our future.

ACHIEVEMENTS IN 2010
While the completion of latan 2 was our most significant
accomplishment in 2010, we achieved several other

noteworthy successes by leveraging solid utility operations,

dedicated and resourceful employees, and art indomitable
spirit of collaboration with community, political and

regulatory stakeholders. Thiese achievements included:

o Completing KCP&L's Kansas rate case, where the
Kansas Corporation Commission (KCC) ruled that
only about 1 percent of the latan 2 project costs should

be disallowed (representing about $5 million for the
KCP&L Kansas share). While constructive from an

2
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latan 2 prudency standpoint, the case provided a mixed
outcome overall. We were awarded an overall annual
rate increase of $22 million, or just over 40 percent of
the $51 million we requested. In its final order in the
case, the KCC pointed to the difficulties imposed on

our customers by the challenging economy the past few
years as a key contributing factor in its decision.

Achieving top-tier customer satisfaction by delivering
excellent service to our customers. In J.D. Power and
Associates' 2010 Electric Utility Business Customer
Satisftaction Study, KCP&I was recognized as the
highest ranked electric utility in the Midwest Large
segment for business satisfaction. KCP&L was also
rated Tier 1 among Midwest Large utilities in J.D.

Power and Associates' 2010 Electric Utility Residential
Satisfaction Study. 'lhis was the second year in a row
KC P&L was rated Tier 1 for customer satisfaction for
the residential segment.

Successfully meeting regulatory mandates for customer
service and reliability metrics. In addition to meeting the
reliability mandates the PA Consulting Group awarded
KCP&L the ReliabilityOne award for the Plains Region
for the fourth consecutive vear. The RcliabilitvOne
award is given annually to utilities that lead the nation in
delivering reliable electric service to their customers.

Improving the performnance of our generation fleet by
focusing on achieving sustainable top-tier performiance.
One of the key metrics we use to evaluate our improve-

ment is the Equivalent Availability Factor (EAF),
which measures the percentage of time our plants are
available to generate power during a given period of
time. In 2010, our overall EAF (excluding latan 2) was
85 percent, five percentage points higher than 2009 and
our best performance since 2004. In our coal fleet, six

units delivered EA ls of 90 percent or above compared
to four plants in 2009. WVolf Creek, our nuclear unit,
delivered an EAF of 93 percent.

Improving our credit profile, as evidenced bv a shift in
our outlook at both Standard & Poor's and M\oodv's
from "Negative" to "Stable".

Completing the Spearville 2 Wind Energy Facility,
resulting in a roughly 50 percent increase in our western
Kansas wind generation assets.

Continuing to assist the communities across our service
territory thrDmLgh our volunteer efforts and focus on
economic development. Our employees devoted nearly
15,000 voluhteer hours and our economic development

team helped generate more than 3,000 jobs. You can
read more about our community efl-orts on page 8.

Tlie results listed above would not have been possible
without the outstanding efforts of our employees. Beyond
performing their normal responsibilities with excellence,
they identified opportunities to reduce operating and
maintenance expense by improving productivity and
implementing best practices across the organization. Our
employees also developed our Guiding Principles, which
refined the mission, beliefs, and values that drive our
business. You can read more about the Guiding Principles
on page 6.

THE POWER OF PROGRESS
As we shift our view from the past to the future, it is
important to take a moment to reflect upon what we have
accomnplished. ITranstorantional" is a strong statement
but it defines the strategy we used to drive progress over
the past five years.

Ornofi gu tao
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o We sold a nonregulated subsidiary, Strategic Energy,
and expanded our regulated electric utility operations
with the acquisition of Aquila, Inc. The end result is a
business model focused on what we do best - operating

a strong, vertically integrated electric utility.

o We invested nearly $2 billion in projects under the
CEP, including new coal-fired and renewable energy

generation assets; environmental retrofits at existing
plants; and asset management, energy efficiency and
demand response programs. The CEP demonstrates
how a collaborative spirit among a utility company,

regulators, customers, environmental groups and other

key stakeholders can achieve a positive outcome for all.

Progress has not always been easy, but we have stayed

the course and kept our focus. The ability to transform
our company and position it to meet the energy needs of
our region for decades, navigate the changing landscape
of our industry and, most important, deliver improved

shareholder returns in the coming years truly represents

'"he Power of Progress."

LOOKING AHEAD
2011 presents us with a number of opportunities and

challenges. Our primary goal is to present a strong case for

the adjusted requested rate increases totaling approximately
$144 million annually for KCP&L and GMO in Missouri.
The Missouri Public Service Commission will issue its
final rate case orders in the spring and new retail rates

will become effective in May and June for KCP&L and
GMO, respectively.

The economy in our region appears poised for moderate
improvement in 2011 and with that comes the potential

for increased weather-normalized customer consumption.
The combination of a better economy and our unwavering
ficus on controlling costs should provide a constructive

backdrop to financial performance, although the boost to
2010's earnings from favorable weather is unlikely to be

repeated in 2011.

............. ,

We expect the legislative and political debate over climate

change to remain active over the next few years. TPhe impact
on national energy policy resulting from last November's

Congressional elections remains to be seen. Also, we
will be paying close attention in 2011 to Environmental

Protection Agency rules, as they could have a significant

impact on our generation fleet.

Despite these uncertainties, Great Plains Energy possesses
a number of strong and favorable attributes including:

c) Flexibility afforded by the CEP investments to weigh
our alternatives strategically without the pressure of
developing additional generation needs,

* Top-tier customer satisfaction,

* A strong fleet of generating assets and an excellent

transmission and distribution system,

*. Continued diligence and focus on regulatory processes,

Disciplined capital planning,

* Potential for additional rate base growth,

o Prudent cost management and a strengthening financial

and credit profile, and

* Highly effective relationships with community, political

and regulatory stakeholders.

More importantly, our success will be driven by our
talented and deeply committed employees and led by an

outstanding team of executives who are intensely focused

on growing long-term shareholder value.

We assess the years ahead with increasing optimism and

look forward to and appreciate your continued support.

..........
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IATAN 2
'Ihi cornerstonc tfoir Corlmprehensive Energy Pla s [atan 2, an

850()- nrgarw itt coal-fired generating unit tfeaturing a high-efficiency

supercritical (high temferaturc) holler and state-ot-the-art emission

Contr'l equinincint. inFgether, K2C P&L and G1\O have a combined

73 percent %Nitncrship stake in the plant, located near \Veston, Mo.

Du)ring it. tiur-icar cositruction period, latin 2 represented the

largest cmii tercial onstruction project in the state of Missouri.

TIe thotendast nito construction johb that resulted were a htige

benetit to the Kansas (it% regmon in tough econoriic times.

hi Augtirl, we reached a niajor milestine when latan 2 officiallv

began prtoducing en ertg tor onur c tiotimers. 1ltis etlicient, tech-

niolgicallY advanced generating unit will provide affordahle,

lclialtilergi t ii huniso tlisrtlltem L alit 'uppoit groiwtlt and economuic

devel•upineit it ii rlegion ti0- decadies to comie.

[atan 2 alsoI generates electricity in an environmneritally responsible lotan 2 will help meet customer energy needs for generations to come in an

way. New environmuental techinology at latan 2, and 2009 retrofits at efficient, environmentally responsible way. The plant will emit 1.3 million tons

its sister ptlaint [atari 1, are imiproving regional air qualitr and position- less carbon dioxide per year, compared to the average U.S. coal-fired plant
hnot rote.

ing is to anauac fglutuirc cnvirointental requ iretenrirs effectively. at

IATAN 2 REFLECTIONS
t]here are few undertakings ili this industry nilre itf:icult and cornplex than constructing a coal

plInt, tlaring been iivolved in tie project Cnit I )a 1, 1 call proudly il ar that Mli exicution iii
the cutiustruictioni an itsltartup ofl ata i 2 was wruild cl as<. lIt is grcat tesli It wuii Id noIt t ave bee n possible

without incredible conuntitrient, fiocus And hard wori. hber ii ptoicct teani, the inanyi ermployees who

supported the project, our ked contractors, vindors, cisiultants and ou ntless others. I am honored to

be part tfa teait that ittade the "trwnit uCel" Ot uir t..oilt-chelieitive Fliergy Plait a realty'. m

Project Director, latan 2
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ENVIRONMENTAL STEWARDS
We firmly believe in our responsibility to be good stewards of all

resources, which includes protecting and improving the quality

of the environment iii the communities we serve.

Along with steps taken ais part of our Comprehensive

Lnergy Plan and our leadership in Kansas City's SmartGrid

Demonstration Project, we continue to demonstrate sound

environ menrital steCwardship:

Our headquarters in down-

town Kaiisas City is one oif

the first commercial inte-

rior spaces in the region

to achieve Leadership in

Energy and Fnvironmental

Design (LEED) certification.

To receive the designation,

The LEED green building rating our office performance xas

system is the nationally accepted measured on energy and

benchmark for design, construction, water etficiency, reduction

operation and certification of high- of CO, emissions, improved

performance green buildings. indoor ensironmental quality

..and use ofresources.

If ..

Our Speorville 2 Wind Energy Facility provides an additional 48 megawatts of
wind capacity to our generation assets.

Ti 1c Hlawthorn 5 coal plant achieved a 3 percent heat rate

improvement in 2010, resulting in an annual reduction

of 150,000 tons of CO, emissions. 'this achievement is a

direct result of focused invxestients and initiatives designed

to improve the operating cificiencv of our coal fleet by

approximately 3 percent by 2013 compared to the annial

average heat rate for 2004 through 2006.

We increased our wind generation assets by about 50 percent

by adding 32 wind turbines adjacent to our texisting wind farm

in Spearville, Kan., demonstrating our ongoing commitment

to clean energy sources. a

We are partnering with the city of St. Joseph, Mo., to build

a methane gas gathering system and construct and oper-

ate a power generation Lacilitv at the city's 90-acre landfill.

1his proiect will collect and convert the gas into electricity

that will be distributed through our grid. 'this facility is ex-

pected to generate enough electricity to power nearly 1,000

homes annually.

T 
I

LI ' ' i

f"
GUIDING PRINCIPLES
InI March 2010, 100 emplo 1 yees, representing all levels and

Ifacets of our business, cami together fikr three days with a
Single purpose: to define our Guiding principles. 'Ihe Guiding

Principles, each of which were Supported bhy 100 percent of

the emnployee group, serve aS Our vawles-based compass for

daily operations, decision making, planning and the treatment

of eiploy.es and customers. '"ihcir efforts position us to have

a more open and dwsamic culture, engaged employees who

share tihe saime mnission, i nnsovative biisiness planning, aisd a

financially stronger, more resilient company that contributes to

long-term shareholder valuie.

I

I
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Great Plains Energy

Emergency Services and Homeland Security Program Directoi, Mid-America Regional Council

MAKING OUR SYSTEM MORE INTELLIGENT
A, an induhtry and coniniunitx icadir, wc are impleientinig

iniprovcincntx in our traiSliisuiOn and dclivery in•-raýtrticttlrc-

that will behictit oulr custoniers foxr vc-ar to comrne. Onc otour

most exciting initiatives in thO Ocx ngecnrration Slixart( ;rid

[)eniontraion Project in nicitxown Kansas City that will

showcase the utility off the future.

lhis pilot project, vihiii

i s ippleiented by fedcr-

al stimihis fundt , tontcer

suxtainabilitN in Kansas

City's urban core. Einergy-

7 tlicient technologii c are

le ing introduced to rcsi-

dent, and busincxcs, and

state-of-the-arxt colniplitcr

upgrades that cooitrinatc

and automiate 11iJ'`1 a>-

pvcts of these operaxtionsx
arc planined tnir the arca>s

A KCP&L employee works on upgrades arxistatitnh aici istrili -e

to the substation in midtown Kansas

City, which is part of the SmartGrid tioli systeins. lhii xciw

Demonstration Project. tclhnology will gii cuc -

toni1et> rillore iiiti rinatxion

abouti their ectcilxix uIse,

greatcr control over how thev uic cicctricity and poteiitial xew
opportuxiiticx ior coit savings.

EMERGENCY SUPPORT PROGRAM
WVe arc there whent our cuttsnli'cirs n~ced. us. +lhrough our

Emergcncv Supi)xrt Prograixm tcasni of cnploycc xohiiitccrs

mobilize to xlcip cxitoxixcr. in need. For xcatiplc, lait suixxiier,

whei l evere tornis caused Icngthii power outage, for soic of

our custoxxers, our Mobile Cot xiand Center provided theim

with din icc, cold water atid real tiiic restoratioi inl'ornxatioxi.

Our E hnyioice Assistance P
r
ogc rani aio helped cistoiniers

weathcr the hottcst sxiiner iii our reionc ii 30 xca. KC t&

voluntetr delivered and installid air conditioners for itil/xcrOxix

low-incoiii elde -h residents. We alxi provided fiais to cvrcxal

conniinity assistance agenciii that. ill turn, donated thex tao

grateful rcsidexnt within our service territory.

Servinx customlers goes bexind xipi providiig rei-iabic ad

affiordahle power. It's part OF'OUr cUltxirc. N

Sinarter cxxxN i ead to mio re cat ai e ixcat stoiner i with geatel

control over lxanagingi their encrgvy nced. ixhat tril lcepresiexti
"TFc we ' xxxv ci Proircss." a

7



Great Plains Energy

SUPPLIER DIVERSITY
For nearly 25 years, KCP&L's Supplier Diversity initiative has

opened doors to minority- and women-owned businesses, helping

them succeed and fuel our local economy.

We're especially proud of our Light Source mentoring program.

This landmark program partners KCP&L executives with

emerging diverse suppliers to help them become viable business

partners with KCP&I, and other businesses in the region.

QTI Inc. is an excellent example of the Iight Source program in

action. Initially, QTI provided excavating services to KCP&L as

a subcontractor, but that soon led to other opportunities. QO'I is

now an integral partner in our SmartGrid pilot program, helping

us replace traditional one-way meters with advanced meters that

enable enhanced, two-way com-

municationm with our Customers.

"OJIl's focus has always been

customer satisfaction, depend-

ability, safety and leadership by

example," said Bill Ilerdegen,

Vice President, Transmission

and Distribution Operations and

Q[Ts Light Source mentor.

Our Light Source program

represents just one of oam'y ways

we continue to improve life in

the communities we serve. z

A QTI worker installs new smart

meters as part of our SmartGrid

Demonstration Project. The meters

will provide customers with more

information about their electric use.

COMMUNITIES WE SERVE
By improving life in the communities we serve, we grow together.

KCP&L provided personal assistance to more than 5,000

customers through our Connections program, energy resource

fairs, emergency support and other activities. Our employees

devoted nearly 15,000 volunteer hours to mentor at-risk youth,

build playgrounds and park trails and lead agency boards, and our

five internal employee-giving campaigns, including United Way,

raised more than $1 million. In addition, we chaired six external

community campaigns that raised $1 million for various agencies.

Our economic development team

helped generate approximately

3,200 new jobs throughout our

service territory. In 2010, Mike

Chesser, Chairman of the Board

and Chief Executive Officer

served as chairman of the Fco-

nomic Development Corpora-

tion and Bill Downey, President

and Chief Operating Officer,

served on the executive advisors

committee for Missouri's 2010

Strategic Initiative for Economic

Growth. In addition, KC P&L

supported 14 local partner

programs fscused on capacity

building initiatives, professional

KCP&L received the NonProfit

Connect Business Philanthropist of

the Year award for our dedication

to the Greater Kansas City area

through volunteerism, nonprofit

board leadership, employee giving

campaigns, community investments

and outreach programs.

development, cooperative investments and business retention and
attraction etlforts.

We were honored to receive the prestigious NonProfit Connect

Business Phihlnthropist of the Year, Harvesters' Htarvest

Humanitarian, American Red Cross Midland Empire Good

Neighbor, United Way's St. Joseph Spirit of Community and

Bridging the Gap's Keep Kansas City Beautiful awards. n

Employees volunteer in many ways throughout the communities we serve.

Here, an employee distributes dry ice to customers after a summer storm.
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GREAT PLAINS ENERGY INCORPORATED
1200 MAIN STREET

KANSAS CITY, MISSOURI 64105

March 23, 2011

Dear Shareholder:

We are pleased to invite you to the Annual Meeting of Shareholders of Great Plains Energy
Incorporated. The meeting will be held at 10:00 a.m. (Central Daylight Time) on Tuesday, May 3, 2011,
at the Albrecht-Kemper Museum of Art, 2818 Frederick Avenue, St. Joseph, Missouri 64506. The
Albrecht-Kemper Museum of Art is accessible to all, shareholders. Shareholders with special assistance
needs should contact the Corporate Secretary, Great Plains Energy Incorporated, 1200 Main Street,
Kansas City, Missouri 64105, no later than Friday, April 22, 2011.

At this meeting, you will be asked to:

1. Elect the Company's ten nominees as directors;

2. !Vote on an advisory resolution approving the 2010 executive compensation as disclosed in the
Proxy Statement (a "say on pay resolution");

3. Vote on an advisory basis on the frequency of the say on pay vote;

4. Approve an amended Long-Term Incentive Plan;

5. Ratify the appointment of Deloitte & Touche LLP as our independent registered public
accountants for 2011; and

6. Transact any other business as may properly come before the meeting or any adjournments or
postponements thereof.

The attached Notice of Annual Meeting and Proxy Statement describe the business to be
transacted at the meeting. Your vote is important. Please review these materials and vote your shares.

We hope you and your guest will be able to attend the meeting. Registration and refreshments will
be available starting at 9:00 a.m.

Sincerely,

Michael J. Chesser
Chairman of the Board

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on May 3, 2011:

This proxy statement and our 2010 Annual Report are available at
https:/lmaterials.proxyvote.com/391164
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- Albre~cht-Kemper Museumo-f Art'
2818 Frederick Ave.

St. Joseph, MO 64506

,Please follow the Museum drive off Frederick Avenue
for complimentary parking adjacent to the

Museum's south public entrance.
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4.. ,GREAT PLAINS ENERGY INCORPORATED
1200 Main Street.,

Kansas City, Missouri 64105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date:
Time:

"Place:

Tuesday, May 3, 2011 .

10:00 a.m. (Central Daylight Time)'
Albrecht-Kemper Miiseum of Art
2818 Frederick Avenue .
St. Joseph, Missouri 64506 .

'PROXY STATEMENT

This proxy statement and accompanying proxy card are being mailed, beginning March 23'-'2011, to
holders of our common stock for the solicitation of proxies by our Board of Directors ("Board") for
the 2011 Annual Meeting of Shareholders ('Annual Meeting"). The Board encourages you to read this,
document carefully and take this opportunity to vote on the ifiatters to, be, decided at the-Annual
M eeting: •. ::.: ,• : , . .: . - •,,..

In this proxy statement, we refer'to Greýi' Plains Enrgy Incorporated as' "we," 'us," "Com.pany.,,
or "Great Plains Energy,' unless the context clearly indicates otherwise.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on May 3, 2011:

.•, ... Thi proyý saeent'and our 2010 Annual Report are ,available at
.o--, : ,' ',htfps://materials.proxyvote.com/391164 ,



ABOUT THE MEETING

Why did you provide me this proxy statement?

We provided you this proxy statement because you are a holder of our common stock and our,ý
Board of Directors (the "Board") is soliciting your proxy to vote at the Annual Meeting. As permitted
by Securities and Exchange Commission ("SEC") rules; we have mailed to many of our registered iand
beneficial shareholders a notice regarding the availability, of proxy materials (the "Notice") and elected
to provide them access to this proxy statement and; our, 2010 annual report to shareholders
electronically via the internet. If you received a Notice by mail, ybu' will not receive a printed copy of
the proxy materials in the mail, unless you request a printed copy. The Notice explains how to access
and review the proxy statement and 2010 annual report to 'shareholders, and how to vote over the'
internet. If you received a Notice and would like to receive a printed copy of our proxy materials, you
should follow the instructions included in the Notice. In the. future, we may elect to expand electronic
delivery and provide all'shareholders a Notice rather thaninciirring tfe. expense df printing and
delivering copies of the materials to those who do iiot redliiest them.

For information on how to receive electronic delivery of annual shareholder reports, proxy
statements and proxy cards, please see "Can I elect electronic delivery of annual shareholder reports,
proxy statements and proxy cards?" below. -

What will I be voting on? '. ," . , ,

At the Annual Meeting, you will be voting on:

• The election often directors to our Board;' ' ' " "'

* An advisory (non-binding) resolution approving the 2Q10 executive compensation as disclosed in
the Proxy Statement (a "say on pay resolution");

• An advisory (non-binding) vote on the frequency of the-say on pay vote;

• Approval of an amended Long-Term .Incentive Plan. (the "LTIP"); and

* The ratification of the appointment of Deloitte & Touche LLP ("Deloitte & Touche') to be, our
independent ,registered public accounting firm in 2011. ,.

How does the Board recommend that I vote on these matters? , ,,

The Board recommends that you vote FOR each of the people nominated to be directors, FOR
the say on pay resolution, FOR the approval of the amended Long-Term Incentive Plan and FOR the
ratification of the 'appointment of Deloitte & Touche. The Board also recommends that you vote to
have the say on pay vote submitted at ONE YEAR intervals.

Who is entitled to vote on these matters? ' " " -, ' "

You are entitled to vote if you owned our common stock as of the close of business on
February 22, 2011 (also referred to as the Record DAiie). On that day, appr6ximafly: 135,690,276 shares
Of our common stock were outstanding and.eligible to be yoied. Shaies of stock held by the .Company
in its treasury account are not considered to be outstanding, and will not be voted or considered
present at the Annual Meeting. At the Annual Meeting, you; are entitled to one vote for each share of
common stock owned by you at the close of business on the Record Date.
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I was an Aquila shareholder, and haven't delivered my Aquila st6ýk -ertificates for exchange. Am I entitled to

Yes. You are entitled to vote the number of wholeý shares of Great Plains_ Energy stock thiit you,-
have the right to receive in the exchange.

Is cumulative vqting allowed? , , 2

Criuulative' voting is, allowed,'only with respect to'the election of'!our- directors. iThis means that;
you have a total Voje equal to the number 'of shares y-u-own; multiplied by the number of directors to'
be elected. Your' votes for'directors "iay'be divided- equally 'among all of'the -director nominees, or you
may vote for one or more of the nominees in equal or unequal amounts. You may also withhold your
votes for one or more of the nominees. If you withhold your votes, these withheld votes will be
distributed dqually imidng the'remaining director -nominees.

How, many votes are.needed toelect the director nominees? .

"The teri director nominees teceiving the highest number 'of FOR votes will be elected. This is'
called "plurality :voting." Withholding auth6rityrto"vote for' somed or all of the director nominees, Or not
returning yoUr'proxy card' or 'voting instrUctions, will have-no effect on, the election of directors. Your.,
broker is not. permitted to -vote your shares on- this matter. if no instructions are received from you.,
Please she "Will my shares held in street nime' be :voted if I don't provide instructions?" -on page '6:',

How many votes are needed to approve the say on pay resolution? ..

The say'6n pay resolution'is advi'9r'y and'is"i ot. binding on the&C6mpany or the Board."The Board.
and the Compensation and Development Committee will, however, consider the oiatcome.of the vote",
on this resolution when making future executive compensation decisions. Your broker is not entitled' to
vote your shares on this matter if no instructions are received from'you.

How many votes are needed to approve the frequency, of submitting a. ay on pay resolution to shareholders?

Like the say on'piy' resolution, 'this frequency'vote is also-advisory and is not binding "oni the.
Comnpany or the Board, TheT'Board, however,'will. consider the, outcome of the vote wheni' making
future decisions on how frequently to submit advisory say on pay resolutions to shareholders. Your
broker is not entitled to vote your shares on this" matter'if no instructions' are received' from you.
naw many vnte.'• are needed to annrove the amendments~ to the "LTtP?

How .ma- ...... .a re " ne7 t . .. e, the " " ...

The majority of outstanding shares must be voted on this proposal, and a majority of the shares
voted must be. FOR the proposal. -Your broker- is not entitled to vote your shares on this matter if no

+n +;r ,in-co ri'iuaA f -n, n
. I

.Ill L ltla , V - . .Lll £1, ; l ,.-~l •.•d .ilk AI • l. . I . "i .

How many .votes are, needed. to ratify the appointment of Deloitte. & Touche? . .

Ratification requires the 'affirthative vote of-the majority of shares present'in person'or:byiproxy at
the Annual Meeting and entitled to vote. Your broker is entitled to vote your shares on this matter if
no instructions are received from you. Abstentions will have the same effect as votes against
ratification. Shareholder ratification of the appointment is not-.required, but your views are.important
to the Audit Committee and the Board. Jf, shareholders do not ratify the appointment, our Audit
Committee will reconsider the .appointment.,

'.7
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When will next year's annual meeting be held? . . ,.. .

Our By-laws provide that the annual shareholder meeting will be held on the first Tuesday of May.
Nextyear'sý annual meeting- will'be-held.on-May 1, 201.2._ . :,.-, . .. -. --

How can I submit a proposal to be included in next year's proxy statement?

To be considered for inclusion in our proxy statement for the 2012. annual meeting, the- Company
must receiveý notice :on.,or, before November: 24, 2011. -All proposals must. comply with the SEC rules
regarding eligibility-and- type of shareholder proposal. Shareholder proposals should be. addressed to:,.
Great Plains EnergyIncorporated, 1200 Main Street,- Kansas Cityj Missouri 64105, Attention: j
Corporate Secretary.. - .F- . ,.... .. ,

Can I bring up matters at the Annual Meeting or other shareholder meeting, other than through the proxy..
statement?

If you intend to bring up a matter at a shareholder meeting, bther thfan by siibrnitting a prot3osal
for inclusion in. %our, proxy. statement for that-meeting,, our By-laws require you to give, us -notice at least
60,days, but no more than- 9_0;days,. prior. to the date. of- the shlareholder meeting., If we give , • ..
shareholders less than 70 days -notice of a.shareholder meeti'.g date, the shareholder's notice must.-be •,
received by the Corporate Secretary. no ,later-. than the close of business on-the jtenth (loth) day --
following -the earlier of the date of mailing of the notice of the meeting or the date on. which public. -.
disclosure of the meeting date was made.

A proposal for our 2012 annual meeting', which'Will be held 'on-Ma y 1, 2012, must be delivered to'

us no.earlier -than February- 1, 2012' and no later. than-March 2, 2012: The notice must contain-the
information required.by our By-laws.

May I ask questions at the Annual Meeting? . . - - -.

Yes. We expect. that all of our directors, senior management, .and representatives of Deloitte &
Touche will be present at the Annual Meedtidg. 'We kill answer your questi6ris of general interest at the
end of the Annual Meeting. We may.impose certain procedural requirements, such as limiting . .
repetitive or follow'up: questions, so that more- shareholders will have an opportunity, to ask -questions.

How can I propose.someone to be, a 'nominee for election to the Board? -- . . . .

The Governance Committee of the Board will consider candidates for director suggested by
shareholders, using the process in the "Diretor"Noiiinating Procý'ss" section on page' 7.' ' ""-

bur'By-laws require shareholdeis seeking to make a director hormination to give notice at least.
60 days, but hnot 'more than 90 days, prior tothe date of the shareholder meeting: 'If we give
shareholders less than 70 days notice of a shareholder meeting date, your notice must be -received by-
the Corporate Secretary no later than the close of business on the tenth (loth) day following the earlier
of the date of mailing of the notice of the meeting or the "ldateon whilch public disclosture of the' -
meeting date, was made. Your notice must comply with 'the information requirements in our, yelaws
relating to shareholder nominations.

Who is allowed to attend the-Annual Meeting? . • - -r -. : - -.. .

If you own our shares, you and a guest are welcome to attend Our Annual Meeting. You-will need
to register when you arrive at the meeting. We may also verify your name against our shafeholder'list.
-If you own shares in a brokerage account in the name of your broker or bank ("street name"), you
should bring your most recent brokerage account statement or other evidence of your share ownership.
If we cannot verify that you. own our shares, it is possible that you may not be admitted to the meeting.
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ABOUT PROXIES -

How can I vote at the Annual Meeting? . . '''" . ' .

You can vote your shares either by casting a ballot during., the :Annual Meeting, or by proxy.

Is Great Plains Energy soliciting proxies for the Annual Meeting?

Yes, our Board is soliciting proxies. We will pay the costs of this, solicitation. Proxies may be
solicited ih person, through the mail, by telephone, facsimile, e-mail or, other e'ledtronic means by our
direct6rs, officers, and employees witho'it additional compensation. .

Morrow & Co., LLC, 470 West Avenue, Stamford, CT 06902,_has been -retained.by usto assist. in
the solicitation, by phone, of votes for a fee of $7,500, plus a charge of $6.50 per holder for telephone
solicitations, and reimbursement of out-of-pocket expenses. We will also reimburse brokers, nominees,
and fiduciaries for their costs in sending proxy-materials to holders of our.shares:- ...

How do I. vote. by proxy before. the Annual Meeting?

We furni~hed the proxy materials, including the proxy card; to 6ur registered, and beneficial
shareholders holding more than 500 shares, or to shareholders who voted in the last annual meeting.
These shareholders may also view the proxy materials online at www.proxyvote.com. TheyI may vote their
shares by mail, telephone or internet: To -vote by mail, simply. mark,,sign ,and date the: proxy card and
return it in the postage-paid envelope ,provided. ,To vote. by.telephone .or internet,. 24 hours a,.day .
7 days a.week, refer to your proxy card for voting'instructions... - . ' . ,

We mailed' a Notice regardingý the availability, 9f proxy mate'rials to our other shareholders. These
shareholders may choose to view the proxy materials 6nlini6 at' the www.proxyvote.coim websit', or
receive a paper or e-mail copy. There is no charge for requesting a copy. These shareholders may vote.
their shares by internet through www.proxyvote.com, or by phone after accessing this wvebsite, or by mail
if they request a paper copy of the proxy materials. . .... .

In addition, this Proxy Statement and our 2010 Annual Report are publicly available at.
https://materials.proxyvote.com/391164.

If your shares are registered in the -name of your, broker or, other nominee, you should :vot'e your ,

shares..,using the method directed by your broker or other nominee., A large number of banks and
brokerage firms are participating in the 'Broadridge Financial. Solutions, Inc. ofiline program. This
program provides eligible street narhe shareholders the oppbrtunity to vote via the internet or by'
telephone. Voting forms will provide instructions for shareholders whose banks or brokerage firms are
participating in, Broadridge's program. . *.. ,

Properly :executed proxies received by, the Corporate Secretary before the close of. voting at the
Annual Meetingwill be voted 'according to the directions provided. If a proxy is returned without.
shareholder directions, the shares-will be voted as recommended by the Board.

What shares are included on the proxy card?

The proxy card represents all the shares registered to you, including all shares held in your Great
Plains Energy Dividend Reinvestment and Direct Stock Purchase Plan ("DRIP") and Great Plains
Energy 401(k) Savings Plan (the "401(k) Plan") accounts as' 6f'the close of business on February 22,
2011.
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Can I change my vote or revoke my proxy? •'

You may revoke your proxy at any time before the close of voting by:•

" written notice tothe Corporate Secretary;

- submission of a proxy bearing a later date; or

* casting a ballot at the Annual Meetirig.

If your shares, are.held in street name, you must contact your broker or nominee to revoke your
proxy. If you would like to vote in person, and your shares are held in street name, you should contact
your broker or nominee to obtain a broker's proxy card and bring it, together with propei identification
and y6ur account statement or other-evidence of your share ownership, with you to the Annual
M eeting--, "', .. .. • . , .' •,.

I have Company shares registered in my name, and also have .Company shares in a brokerage account. How
do I vote these shares?

Any shares that you own in street name are not includWd in the'total number of shares' that are
listed on: your proxy card. Your bank or broker will, send you directions on how to vote those shares.

Will my shares held in street name be voted if I don't provide instructions?

The current New York Stock Exchange' ("NYSE") rules allow brokers to vote shares on certain
"routine" matters for, which.their customers do not provide :voting instructions.. The' ratification of the...
appointment of Deloitte & Touche, assuming that no: contest arises, is a matter on .which your broker.
can vote your shares without your instructions. Your broker will not vote your shares on any other
matter for which you do not provide voting instructions.

Is my voteconfidential? .

We have a policy of voting confidentiality. Your vote will not be disclosed to the Board or our j
management, except as may be required by law and in other limited circumstances.

ABOUT HOUSEHOLDING

Are you "householding" for your shareholders with the same address?

Yes. Shareholders that -share th.e same last name and household mailing address with multiple
accounts. will receive a sinlgle c6py of the shareholder documients (annual report, proxy statement,
prospectus or other information statement)' that we send 'unless we are *instructed otherwise. Each such
registered shareholder will continue to receive a separate proxy card. Any shareholder who would like
to receive separate shareholder documents may call or write us at the address below, and' we will
promptly deliver them. If you received multiple copies of the, shareholder documents and would like to
receive, combined mailings in the future, please call or write us at the address below. Shareholders who.
hold their shares in street name should contact their bank or broker regarding combined mailings.

Great Plains Energy Incorporated
Investor Relations
RO.' Box 418679

.Kansas City,, MO 64141l-9679
1-800-245-5275

Can I elect electronic delivery of annual shareholder reports, proxy statements and proxy cards?

Yes. You can elect to receive future annual shareholder reports, proxy statements and proxy cards
'electronically via the internet. To sign up for electronic delivery, please follow the instructions on the '
proxy card to vote using the internet and, when prompted, indicate that you agree to receive or access
shareholder communications electronically in future years.
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ELECTION OFDIRECTORS,
Item 1on the ProxyI-Card - . '... • -..

The ten n6minees presented have been recommended to the inidependerit directors. ofthe Board'
by the Governance Committee to' serve as directors until the next annual me&tiig' of shareholders anid
until their. successors are elected and qualified. All of the directors elcted dat the 2010 anhual meeting
are listed below a's nominees.,Each- nominee has consented'to stand -for; election, :andithe Board'does
not anticipate any nominee will be 'unavailable to serve.. In the event that one or more of 'the director
nominees should become; unavailable to serve at the time of the, Annual, Meeting-, shares represented, by
proxy may be voted for the election of a-nominee. to.be designated by the ýBoard.-Proxies cannot be
voted for more than ten nominees...

Nominees for Directors " ' ., ' '' '

The 'following persons' are. nominees' for. election to, our Board: . , ' '-

David L. Bodde James A. Mitchell
Michael J. Chesser "- ' ' ' William C. Nelson : ' ' .' .

'Williah H. DwnJohn J. Sherman '.

Randall C. Ferguson, Jr.. 'in& H. Talbott '""

Gary D. Forsee "" ' ' Robert H. West"

The Board of Directors recommends a vote FOR each of the, ten listed. nominees.

-Director;Nominating Process ' '. '

The Governance Committee administers the.process of identifying potential 'director, nominees,
and evaluates and recommends director nominees to.the %independent.directors of the. Board. The
Governance Committee engaged :an outside search, firm in 2010 to identify ,and provide: information
regarding potential-.director nominees.' . '. ' ' '. ' ' • .

The Governance Committee takes into account a number of factors when considering director.
nominees;' as described in our Corporate Governance Guidelines.'Director nominees identified by
shareholders -would be evaluated ,in the same way as.lominees identified by the Governance
Committee. Director' nominees are selectedbased ,on their practical wisdom,, mature judgment; and the
diversity of their backgrounds, and business experience. Nominees' should possess the, highest levels of
personal and professional ethics, -integrity, and values and be committed, to representing the- interests of
shareholders. Under our Corporate Governance Guidelines, the Governance Committee may also
consider in its assessment the Board's diversy in, its broad est sehse, 'reflectiing geog'raphy, age, gnder,
and ethnicity, as well as other appropriate factors such a's the competency categories described in the
"Director Nominee Qualifications" section below. '' '

The Board conducts annual self-evaluatidns' to detirmilie•Whe~ther it and itý committees ae
functioning effectively. As part of tfhis process, the Chair of'he, Governance Conmmiittee solicits input
from Board members regarding indMdual Board members.. Each Board Committee :receives'arid
discusses the results of its self-evaufiation, and the Governance Committee receives and discusses the
results of the Board and all Committee self-evaluations. The results are 'also discuIssed-with the full
Board. The Board believes that the effectiveness of Board diversity is appropriately 'considered through
the overall evaluation of Board and Committee effectiveness.. , '

Director Nominee Qualifications ' .'# --

Ti'he Board oversees, the sliareholders'in.tetests ii the.long-term health ýfid.noverall success of the
business, and has responsibility' for directing, overseeing and monitoring the performance of senior
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management. The Board believes that its Affectiveness, in 'carrying out its responsibilities depends not
only upon the particular experience, qualifications; attributesand skills that ýach director has, but also
upon their ability to work collaboratively on the-Board and Committees, as well as the overall
indepeidence oftheBoard. The Board's objectiv is to have a well-rounded'membership possessing in
aggregteothe skill ets and core competencles needed for the Companyto achieve lg-term Success

-In ,2010, the Board under, the leadership 'of -the Governance -Committee conducted a, formal review.
of the, set of competencies that the Board had used in recent..years to-eval'uate and recommend director
nominees. The' Board cpncludedt that the' sei of. competencies continued to be appropriate for the
Board, and, grouped* ihe.comnpetencies into the following interrelated. categbries: ,,..-•.•-' . .. ..

Strategy Development and Execution. The Company's business isf(cused o: 'itg regulated I
electric utilities. The utility industry in general, .and the Company in particular, are subject to
extensive and dynamic regulation and operate in a complex and evolving technological -a

environment. The Board has responsibility', for monitoring :and overseeing the. effective
development and execution of the Company's strategy:

Federal and State Regulation and Compliance. .The utility industry is subject to' strlngent
compliance and regulatory requirements ,nandated by numerous federalrgnd state agen'ies,
which adds significant complexity to strategy development and execution, risk management and
operations. The Board in general, and the Audit Committee- in particular, have the responsibility
for monitoring and overseeing the Clfnipany's regulatory and compliance activities. .

SAlignment of Company Culture and Compensatioun and Development. The Com'pany is only as
strong as its employees. To create long-term shareholder and customer value, a strong .team of
people must be attracted,'retained and developed, and the Company'scultuire and its . "

.. compensation and development -programs are fundamental. to achieving-this goal: The.Boafd in
general, .and _the-Compensation and, Development Committee-in particular, have .the--------.
responsibility,-forsettingý compensation ahd development policies and practices-for ýenior. - ;,,

management, and for overseeing and monitoring such policies and practices; throughout the
Company. 

, .

Accounting, Finance and Investment Management.,TThe Company is capital-intensive -and access-:
to the financial markets at reasonable cost is critical: The Board in general, dnrdthe Audit .
Committee in particularý have .responsibility fori monitoring and overseeing- the Company's-

-investment. decisions,. liquidity-needs' potential sources -ofcapital, -budgeting, internal and i -

externalI auditing, financing plans. and financial, performanceand reoorting:..:-.

* Operational Focus.. Utility operations are techriologically complex, and in" many areas require
very specialized skill set The Board has responslblllt for monitorling and overseeing operations
to ensure saf&* aid reliable "electricity g'eneration and delivery.--------. . -: -: ,

Marketing and Endruse Technology Solutions. While, the Company's retail customers currently
d ? not havejnumer•us energy provider Mlteinatives,,'as the industiy cbiitinues to chafige, the

ty abllly to offer new products oi service that are valuiable to c'ustomers will become increasingly.,-
challenging., The Board has the respons'bilty for monitoirng and 6verseinig the Company's .
efforts ~to maintalna sustainable competitive advantage in providing erergy' products and

prgr ams that provide customers more control over their energy usage'programs • '" ' . ". . • •' - - '- " - - ", - ir en rg usge -" - --

* Community and Political Relations. The Company's -retail customer service areas.- are. fixed by .
the state utility commissions, and the health and growth potential of the Company are directly
tied to the communities it serves. As well, the Company is subject to;exteinsive regulatory -'-
requirements. The Board has the responsibility for monitoring and overseeing the Company's

-; -- -; .. I trntý , ca - .~ iia . opm ;nt - - the Copay
actions to otrengthdn local sind regional econormic development and to effectiPly respond t6 the
regulatory and political processes. • ' ---- . .... -a
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• Personal'Attributes: The success .of theCompany depends not-only on the preceding expertise-•.
based competencies, but equallyon the qualities and attributes.:of. the-directors, both-individually
and 'as a. group.::These .attributes.and" qualities include; among•.others:. practical wisdom; mature .
judgment;,, the, highest. 16vel of'.p'ersonal and. professional ethics, integrity and values; commitment
to, fepresentingthe".interests -of shareholders,, customers and; their communities; critical, analysis,
skills; and the:coilrage to act constructively and independently when sound judgment dictates
and/or circumstances require.. ' . . .*.

'Each director nominee prd'oided a'self-evaluation against these core competencies', arid 'tfl Board
as a whole 'evaluafed thg'contribution level bo' each director,, using. the categories of "thought
leadership", "contribuftor" and "interested questioner". Each diredtor'was considered to provide
"thought leadership" in the Personal Attributes category, aý well ias in severalothei categories note, in'
their individual sections below." ' . .'

The following summarizes the recent business experience of, each nominee for at least -the last five

years, and the specific experience, qualifications, attributes and skills 'that led- the Board to 'the
conclusion that each nominee sho'uld serve a§s a director' in light of thý Company's businegs and
structure..The Board beligvii§ that the items noted for _ach'nominee demonstrate the superior '

leadership, high performance standards, mature judgm'nt, sirategic ,planning 'capabilities, and the ability
to understand and oVersee tlhe Company's stra'tegi&s, operations and management of the complex issues
the Company faces.

David L. Bodde ... .. " ' .. " ": " ' " , . 'Director' since 1994Dr. Bodde, '68' is tlofse Senio irelelow' and- "

is theSeniorFellow an Professo, Arthur M. Spiro Institute for Entrelreneurial
Leadership at Cleimson UniVersity (since 2004). He previou'sly held the Charles N. Kimball 'Chair'in'.
Technolog and Innova.iion '(1996-'2004).at.the Univeisity of Migsouri-Kanoas City.'He is a trustee of
The Commerce Funds (1994-present).anda director of our two public utility' subsidiaries, Kansas City'
Power &' Light Coinpany (KCP&L) and KCP&L Greater Missouri Operations Compiany'(GMO).
Dr. Bodde served as a membeir of the A'udit and C6mpe'nsation ahd DdveloopiehttCbmmittees, during,
2010'.'• .... ':.

.Dr. Bodde has master of science degrees in nuclear engineering and management from the
Massachusetts Institute of Technology, and a doctor of business administration degree from Harvard
University. He las ýxtensive experienceI in research, teaching, writing and consulting on energypolicy,,.
electric utility strategy and enterprise risk management,"and techfiolo'gy ass-ssment. His curreiit 'vbrk
focuses ori managing the risks 'of emerging energy technologies, esp'e'iallyv elated tIo Ieectric utilities.'
His long tenure aS a directo0 provides valuable *perspe6ctive 'afid institutional knowledge. to.'tlie Board's
discussions 'and actions. He is considered to provide "thouiight leadeiship" in the Strategy Deelopment.
and Execution, Federal 'nd State Regulati6n and Compliance, Operational* Focuis, and Marketing ad~
End-use Technology Solutions competency categories.

Micha'''Chesser ; ' ' " '- ' D irie'2003
Mr. Chesser, 62, is Chairman of the Board and Chief Executive Officer of Great Plains Energy (sihce
October,2003), Chairman of th'e 6ard (since October 2003) and-Chief Ex*cutive Officer (since' August
2008) of KCP&L, and Chairman of the Board and Chiief Executive Officer (since August 2008) of
GMO. Mr. Chesser served as a member of the Execufive Committee in 2010. .
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Mr. Chesser has. extensive and varied utility industry. senior management experience and
accomplishments gained;through his career at the Company,. United Water, GPU Energy, Atlantic
Energy and 'Baltimore Gas and Electric. He -is amnationally, recognized electric utility leader, including
being'a.apast chairman and:.cu rrent member of the board of the Electric Power Research Institute and a
member of the Edison Electric Institute's executive committee. Mr. Chesser also brings broad. strategic
experience and insight into economic growth and policy through his roles as a Trustee of 'the>l.
Committee on Economic Development and as Chairman of the Kansas City Economic Development
Corporation. As CEO of the.Company, he also brings to the Board deep insight and knowledge about
the operations. and capabil~ities of the Company. He is considered to provide "thohght leadership" in
the Strategy. Development and Execution, Federal and State. Regulation and Compliance, Alignment of
Company Culture and Compensation and Development, Accounting, 'Finance and Investment
Management, Operational Focus, and Community and Political Relations competency categories.

William H. Downey . Director since 2003.
Mr. Downey, .66; is President and Chief Operating Officer of Great Plains Energy (since October 2003),
President (since October 2003) and Chief Operating Officer (since August 2008) of KCP&L, and
President and Chief Operating Officer (since August 2008) of GMO: He served as Chief Executive
Officer o.f KCP&L (2003-2008). Mr." Downey also serves 'on the' boards of Enterprise Financial Services
Corp. (2002-present), KCP&L, and GMO. He 'was a direct6r of Grubb &'Ellis Realty Advisor&, Inc.
(2005'-2008). "

Mr. Downey has extensive and varied utility industry senior management leadership experience and
accomplishments. gained through his career at the Company and at Exelon, a •Chicago-based investor-
owned utility. As 'President 'and. Chief Operating Officer of the Company, he brings to the Board deep
insight and knowledge about. the operations and capabilities of the Company, He also has broad -

strategic experience and insight" into economic growth, and policy through his roles as a board member
of' the National Association of Manufacturers, 'Kansas City Industrial Foundation and the Greater
Kansas City, Chamber of Comnmerce. He is considered to proide "thoiught leadership" in the Strategy
Development and Execution, Federal and State Regulation and Compliance, Operational Focus, and
Community and Political Relations competency categories.
Randall C., Ferguson, Jr._ . Director since 2002

Mr.'Fe•gisbn, 59, was the Senior Partfier' for Business Development for Tshibanda & Associates, LLC
(2005-2007), co0.iisultiiig and, poiject* management services firm committed to assisting clients to
improve'operations and achieve long-lasting, measurable results. He previously served as Senior Vice
President Business Growth & Member Connections with the Greater Kansas City' Chamber of

(2003-2005) and is the retired Senior Location Executive (1998-2003) for the IBM Kansas
City Region. Mr. Ferguson served on the Audit and Governance Committees during 2010.'
Mr. Ferguson is also a director of KCP&L and GMO.

Mr. Ferguson has extensive and varied senior management leadership experience and accomplishments.
gained throtigh his, 30-year career at IBM and at Tshibanda & Associates. He has broad strategic
experiefice and insight into economý''growth and p6licy through his leadership position at the Greater
Kansas City Chamber of Coinmerce..Mr. Ferguson also brings a strong focus on' the Company's
community' service and diversitV activities. 'He has been ,recognized for his leadership and community
service on numerous occasions, including recognition by The Kanrsas City Globe as one of Kansas. City's
most influential African Americans. He is considered to provide "thought leadership" in the Alignment
of Company Culture and Compensation and Development, Marketing and End-use Technology
Solutions, and Community and Political Relations competency categories.
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Gary D. Forsee Director since 2008
Mr. Forsee, 60, was President. of the. four-campus University of Missouri System (February',
2008-January 2011), the state's premier public:,institution :of higher learning. He previously. served as
Chairman ofi the Board (2006-2007) and Chief Executive .Officer (2005-2007) ofSprint Nextel .

Corporation, and Chairman of the Board and-Chief Executive Officer (2003-2005) of Sprint
Corporation. He also serves on the board of Ingersoll-Rand Company Limited (2007-present).' -

Mr. Forsee served as a membe.r of the Audit and Compensation and. Development Committees during.
2010. Mr. Forsee is alsO'6a'director of KCP&L and GMO. "

'Mr. Forsee has extensive and varied senior management leadership .experience and accomplishments....
gained as President. of the University of Missouri. System and through: his more than 351 year
telecommunications.career at Sprint Nextel, BellSouth Corporation,ýGlobal One;,AT&T and.-
Southwestern Bell. Mr. TForsee's experience and insight acquired through -managing large technologically
complex and rapidly changing companies in dynamic regulatory environments is of particular value to.-
the Company, which is facing similar challenges. He is considered to provide "thought leadership" in
the Strategy Development and Execution, Alignment of Company Culture and Compensation and
Development, Accounting, Finance and Investment Management, and Operational Focus competency'.
categp~rie s.

James A. Mitchell .- " . " ' ,.' , Director, since,2002
Mr. Mitchell, .69, is the 'Executive -Fellow-Leadership, Center'.for Ethical Business 'Cultures' (since.'4999),
a non-profit organization assisting business leaders in creating ethical and profitable cultures. He,
retired as the Chairman and Chief Executive Officer of IDS Life InSuraince Company, a subsidiary of
the Arierican Express Company, in 1999. He also srved on' the board of, apella Education'Company
(1999-2609)., Mr. Mitchell served as 'a member of the Executive, Comperisation, and Deieopment andi
Governance Committees during 2010. Mr. Mitchell is also a director of KCP&L and GMO..

Mr. Mitchell has extensive and varied senior management leadership experience and accomplishments
gained through his 36-year:career at IDS Life Insurance Company, American Express and CIGNA,
which' are highly regulated businesses, as is the Company. His nationally-recognized business ethics
leadership provides unique value and support to the Company's commitment: to ethical business
conduct. Mr. Mitchell founded the James A. and Linda R. Mitchell/American College Forum on
'Ethical Leadership in Financial Services, and was named in 2008 as one of the "100 Mo~st. Influential
People in Busifiess Ethics" by'Ethisphere. He is considered'to provide "thought leadership" in'the-
Strategy Developpent and Execution and Aligiim'ent of C&mlanirCutute, and-Compensatiion and,
Development competency categories. ."

William C. Nelson', Director since 2000
Mr. Nelson, 73, is Chairman (since 2001) of George K. Baum Asset Management, a provider of
investme'Iht management services to individuals,' foundations, aiid institutions. He also sIrves: on the
Board of DST Systems (1996-present). Mr. Nelson served on the Executive, Aud it 'and Comipeisation .

andi"Development Committees, duriiig 2010. Mr'. Nelson' is also a director of KCP&L and GMO.".

Mr. Nelson has extensive and varied senior management leadership,'experience and accomplishments':-,
gained through .his financial services career at George' K.; Baum Asset Management, Bank. of America
Corporation, Boatmen's First'National Bank of Kansas City,. First Republic'Bank Corporation and
Mellon Bank. Mr. Nelson's. financial'-services expertise provides deep kniowledge and insight to the.
Company's financial reporting process' as well as its capital raising plans and activities.÷ Hieis 'considered
to provide "thought leadership" in the Federal and State Regulation and Compliance, Alignment of
Company Culture and Compensation and Development, Accounting, Finance and Investment
Management, Marketing and End-use Technology Solutions, and Community and Political Relations
competency categories.
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ojohn'J. Sherman- Director since 2009
Mr. Sherman, 55, ,has 'served 4s'the, President, Chief Executive Officer and a director of Inergy .
Holdings GP, LLC (the general.partner of Ifiergy. Holdings, L..P) since April 2005 and has also :served
as President, ,Chief Executive .Officer'and-_d director of 'Inergy GP, LLC (themanaging general partner
of Inergy, L.P) since March-.2001. Mr.'Sherman served on' the Audit and Governance Committees:
during 2010.'Heiis. also. a director'ofKCP&L and GMO. -

Mr.: Shermanhas extensiVe 'anid varied senior management leadership experience, acomplishments ,and
energy policy expertise gained through his career in the prbpane industry with Inergy, Dynegy, LPG
Services. Group (which he"cofounded) and 'Ferrellgas..In addition"to this expertise; .Mr.- Sherman- brings"
a strong entrepreneurial focus to the Company's, strategic planning. He is considered to' provide .,, -
"thought leadership" in, the Strategy Developmnent and.Execution, Alignment of Company Culture and
Compensation and Development, and Accounting, Finaiice and Investment Management competency- -
categories. . , - '. . , . .*. - .' .- -

Linda k. Talbott - - - - " Director since 1983Dr. Talbott, 70, is Presideht and CEO of Talb6tt & Associates (sinCe 1975), consultant§ in strategic

planningphilanthropic inanagemeni. and development to foundations, corporations, and nonprofit
organizations. She is also Chairman of the Center for Philanthropic Leadership. Dr. Talbcftt served aý
the Advising, Dire&tor for Corporate Social Responsibility and on the Governance and Compensation
andDevelopment- Committees during-'2010.ý Dr. Talbott is also a director of.KCP&L and GMO.,

Dr. Talbott brings unique value and' insight to,the direction and oversight of the Company's community
a a activities' througfi iher consultingzfid leadership on .plilanthr6py, nonprofit leadership and

corporate governance. Her extensive involvement 'with philanthropic and nonprofit organizations gives
her a deep"uhn'derstanding, of Idcal;' natiofialfand interilational sodiai nheeds and issues, aiid the social -

responsibilities of business organizati6ns in general and th'e Company in particular. Her long tenure as
a ,director- also provides valuable perspective and institutional knowledge to the lBoard's discussions and
actions. She is considered to provide "thought leadership" in the Strategy.: Development and Execution,
Alignment of Company Culture and -Compefisation and- Development, and the Community and Political
Relations competency categories'. . - ' ' ........ ... .

Robert H. West ' " " -" . . ' " Director since. 1980
Mr. West, .72, retired in July 1999 as Chairman of the Board' of Biitler Manufacturing Company, a
supplier of non-residentiaf building systems, specialty components and construction services. He" served
on the board .of 'Burlington Northern Sanita Fe'.Corporation (1980-2010) ahd Comnierce
Bancshares, Inc. (1985-2010). Mr. West served as the Lead Director of"the Board and as'a membei of'the Audit, -Executive, Compensation and Development, and Governance Committees during 2010. "

Mr. Wes"t' has extensive 'an d varied senior mrnnagem~nt leadership experience and accomplishments'
gained through his 31-year car er: a' I Butler Mafiufacturing Company. Mr. West bfings a broad'
perspective,,of corporate governance responsiblites' through his service as a. director with Commerce
Bancshares and Burlington Northern Santa Fe. Additionally, the knowledge and experience gained' as a
director of:Commerce Bancshares provides deep knowledge and.insight to. the- Company's financial
reporting -process as well as its 'capital .raising plans -and. activities. His long tenure as .a director also
provides; valuable pefspective and institutional knowledge to the Board's discussions and actions.. He is'
considered, to 'provide ."thought leadership", tin. the Strategy Development and Execution and
Accounting; Fifiance and -Investment Management competency categories. " , ,.

• . .. . .,.i • , ,. . ' ' ' -

12



- .. r" -'CORPORATE GOVERNANCE . " "

We are committed to the p rmiciples ,of good corporate governance. Lawful and ethical business
conduct is required at all times from our directors, officers and employees. Our business, property and
affairs afe managed under the- direcii6n of :our Board; in accordance with, Missouri' Gerieraland
Business Corporation LaUw aiid0oiir Articles of Incorporation and: By-laWs: ,Although :directors are notinvolved in the day-to-day operating details, they are kept informed of our business through written

reports and documents regularly provided tO them. In addition; direct6rs receive operating, financial
and othet reports by the Chairman and other offiers at Board and Co6mmittee meetings. We' have
described below certain key corporate governance and ethics pohcies and practides which we have

adopted to manage' the Company. We believe these policie's and practiees are consistent with ou "i
commitments. to. goodcorporate governanqe, -ethical business practices, and the best interests of pur
shareholders.

B4oard Attendance. at Annual Meeting. All directors are. expected to ,attend the Annual. Meeting.
All directors were present: at the 2010 annual meeting. .. , . - .

Board Leadership Structure. The Board has used a Lead Director-:Chairman' and Chief"
Executive Officer structure since 2003. Mr. Chesser has been Chairman. of the Board and Chief
Executive Officer, and Mr. West has been Lead Director during this time. The Board has delegated
oversight; monitoiing and othet reslpnsibilifies to its'staihding'c6nmmittees; as described in the
Company's By-laws and in the applicable Committee charters, subject to the Board's continuing general
oversight and,*monritoring. Except for- the Executive, Committee,, the chairs .of the standing, committees
are independent members of the Board.: , :. : ..

As described in the Company's By-laws and the Corporate Governance Guidelinies, the Lead
Directors an independent director elected annually by.:the independent members of the. Board. The
Lead Director is responsible for (i) presiding over meetings of theAndependent members of the Board;
(ii) working with the Chairman of the Board to establish Board meeting agendas; (iii) coordinating
communi:ation betwee'n'the inideipeiidertni 'members of the'B0ard •iid-maihaerheiit;'and (iv)•6iher
duties as the Board may delegate. The Lead Directoi?'is also available for:discusi~ n 'with individual
directorsregarding: key issues, individual performance, or any other matters relating to. enhanced Board
effectiveness., ' " . , ' .. . . . * ' .

The Board believes that this structure has been, and continues to be, an appropriate "cOrporate
governance st ructure for the Company, given. each role's responsibilities, and the leadership, 'experience
and other qualities of the independent members of the Board and the particular..persons occupying
these roles. As. implemented' by.ithe Company, the combined Chairman of the, .Board and Chief,
Executive Officer role focuses the, accountability and responsibility of achieving the Company's .. ....
objectives, and the Lead Director role provides the independent members of. the Board *with.,effective
Board leadership, oversight and monitoring of the Company and its management.

Board Oversight of Risk Management. As described in our Corporate Governance Guidelines,
the Board reserves bversight df'theimajor' risks facing the Company' asW~ifllas"rfiitigation plans. It has
delegated specific risk oversight responsibility to its Committees, 'as 8siimmariied below ind 'agdescribed
in. those ,Committees' charters.. The Governance Committee is charged with- ensuring that the ,Board
and its Committees are effectively executing their respective risk governance roles., The chair of each
Committee reports on committee activities to the full Board at each meeting. Each member serves on
at least tw'o Board Conrnmittees'aiahd mrembers' may atten*d'any oth'er Cornniitte's fmeeting'(e ýcept
non-independent members cannot attend executive sessions). This structure"fiilitates 'broad
communication, monitoring and ,oversight of risks. at ,the..Committee'. level.

The full' Board oversees'and¢reviews thd 'Company's annualrisk assessment -and' iitigition
activities plans, and receives updates on significant events and the status of, 'and changes in, the risks or
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mitigation plans. In addition to thesei Board ,and ,Committee risk 'management oversight processes,
presentations focusing in-depth on one or more significant risk areas and the Company's corresponding
mitigation' plans and activities are rmade at each regularly scheduled'Bard meeting. '

The current roles of the Board and.,Committees in risk oversight were inherent in, or jntegrated.;
into, the, existing. Board. governanc.e ,famework with no effect on the -Board's leadership, structure.,

Meetings of the Board. The Board held seven meetings iii.2010. Each of-our directors dttend-dat least 90 percent of the-aggregate number Of me gtins 4f the' Boardai'd co Wic he'or

she was, assigned. The independent members of the Boardalso held regularly scheduled executive
sessions, presided over by Mr. West, as LeadaDirector, with no members of management present.

Committees: f0 the .B&i-d>`'The.Boards fodir'standing commiiitt~es ared'dbscfibed below! V ,

Executive Committee-exercises the full power and authority of the Board to the extent
permitted by' Missouri law; The' Committee 'gerderally meets when actiohVis necessary betWeeiP
scheduled Board. meetings. The Committee's cfirrent membeis "are MViessrs. Chessef (Chdiirmati),
Mitchell. Nelson and West. . . '

..... :..........................--.-.-.-'-,.r.....................................:.,..........Mitchell Neso an West

*.The Committee did not- meet in 2010. .- .... ,,'. . 3' . '-
• " " . .. .' " : . ' : •: • " . - "' •" " " ', " ,V " . , -- : .. " " . .- : ' V " .•

Audit Committee-oversees .the auditing, accounting and, fin.ancial reporting of the ComPa
,: including:. •,. i. ., .

• mohitoring the ihtegrity' 'f the'Company's finanicial statementsIincludihg the replorting

process and systems of internal controls regarding finance, adcountiihg, legal'afid regulatory'
compliance;, . - . .

• reviewiAg the 'ifidepefidende,- li6alifications 'and performanceý' of 'the C6mpany's independent'
auditors and the Audit"Sei-vices department-; " . ,', '' 7-'.f ' , , '' .,',:, ,

• providing an avenue of communication among the independent auditors, management,, the
Audit Services department, and the. Board; and "

* preparing all reports' and otlir disclosures4Thquired of th&Audit Committeet lby the- -
Securities and Exchange Commission (the "SEC") for inclusion in the Company's proxy
-statem ent. . .,. . . .,. . : . . - , , , :•

'The Committee's curreiit'rfnembers are Messrs. Forsee (Chairmaii), Fergiison. NelJorii Sherman'
and West, and Dr. Bodde. All members of the -Audit Committee are "independent,' as 'defined'-for
audit comniittee memb~fs b'y the NYSE' listing standards. The Board' idWntified Messrs. Forsee, Nelsoh,

• Sherman' and West as: independenf "audit committe' financial experts" as that. term is' defined by the
SEC pursuan'f to Section 407 6f the Sarbhanes-Oxley Act of 200Z ' , -. " ' . '

The Committee held six meetings in 2010.
• ........................................ ,•.-".... .....-.... .. ,_,

, Compensation" and Development. Committee--reviews and assists ,the Board in oyerseeing
compensation. and development matters; including.: ...

--discharging 'the B6ard'g 'res'6onsibilities' reltirig: to compensation. 6f the Company's "officers
'and directors'; " V.''' . - - ,. VV

•. establishing 'an ov.erall compensation philosophy of the Companythat aligns, the interests of
directors and officers. with the interests of the Company's shareholders-

evaluating and reconihrendifi for approval by the independent rrerifbefi df the Bodrd".all• -
compejnsation, of officers, including base salaries, incentives, and, other. compensation and
benefit programs; . .. V , . 'V
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ensuring the development'of:existing and emerging. executive talent within the organization;and-

•reviewing and discussing preparation of, the Compensation Discussion and Analysis (CD&A)
with management and preparing the required Committee 'repbort, monitoring disclosure
regarding compensation matters.in the Company's SEC filings and recommending whether
the CD&A should be included in the Company's proxy statement or annual report on

_Form 10-K.,. .'' ",

The Committee's current members 'are Messrs. Nelson (Chairman), Forsee, Mitchell jnjd WestSanid.Dr~s. ljod~de' and Talbott. The Committee held six meetings in 2010.

The processes andcprocedures for consideringand determining executive compensation, .
including the .Committeels authority and'role in the process, its, delegation of authority to others,
and the roles of our executive officers and thiid-party executive compensation consultants in the..
processes, are described in the "'Comhpensation Discussion and Analysis" section starting on,
page 23.

Gbvernance Conimittee-reviews andf assists the Board with all corporate governance mattersincluding: " '"- " "" ' •' . . • "

, ensuring the. Board monitors the effectiveness of the corporate governance of the Company.
and its subsidiaries;,- -

* " '•developirig,"rec6mmending and monitoring a' set of appropriate corporate governance

. 'i principleg applicable to the Company;' '

• ensuring the identification and, recommendation to thie independent directors of the Bo~rd
of individuals qualified to become board members;

• lroactiVely identifying and, as hppr6priate,' adopting'governance best practices relating to
effective processes for Board dvaliation; and ' •

•' iofoitoring the effectiveness of the Company's 'social responsibility programi.n meeting
t"oin•iounity .arid' efvironmental'.stewardship needs in' supporting the Company's business
goals and strategic intent.

The Committee's current members are Messrs. Mitchell (Chairman), Ferguson, ,Sherman, and
West and Dr. Talbott. The Committee held five meetings in:.2010. ,

Corporate Governance Guidelines, Committee Charters and Code of Ethical Business Conduct.
The Board. has adopted written corporate governance guidelines to .assist the Board .and its Committees
in carrying out: their responsibilities. Each 'of the Audit, Compensation. and Development, and
Governance Committees has a written charter that describes its purposes, responsibilities; operations
and reporting to the Board. The corporate governance guidelines and Committee charters provide a
clear"view 'of h6w the" Board and its Committees function. ' ' '' '

Lawful and ethical business conduct is required at all times. Our Board has adopted a Code of
Ethical Busifiess'Conduct (the ""Code"), whidli applies to our directors," officdrs and employees.
Although the Code is designed to apply directly to our directors, officeifs and- employees, we expect' all
parties who work on behalf of the Company- to embrace the spirit of the Code. The Code J.S one part
of our process'to ..ensure lawful and ethical business co nductthroughout the Company;. other. parts of
'the.process include policies and,'procedures, compliance monitoring and reporting, and annual training
on various areas, of the law and..the Code. We established the toll-free "ConcernsLine"' years ago. The
ConcernsLine is. independently. administered, and is available 24 hours' aday, everyday, for the
confidential and.anonymous reporting of concerns and complaints by. anyone inside or outside, the
Company. The ConcernsLine number is listed in our Code.
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Otir corporate"governance guidelines, committee charters and the Code are available on the
Company's website at www.greatplainsenergy.com. These documents are also available in print to any
shareholder upon request. Requests should be directed to Corporate Secretary, Great Plains Energy
Incorporated, 1200 Main Street, Kansas City, MO 64105.

DIRECTOR INDEPENDENCE

Our Corporate Governance Guidelines require that a majority of our directors -be .independent as
determined in accordance with the NYSE listing standards, as well as other independence standards
that the Board may adopt. The, NYSE rules provide that no director cahf qualify as inIdependent unless
the Board affirmatively determines that the director'has no material relatio'fship with h"e listed'
company. The Board has adopted Director Qualification. Standards,. which are contained in. the
Company's Corporate Governance Guidelines, to assist'it in making director independence
determinations. Our Corporate Governance Guidelines' are available on our website,
www.greatplainsenergy.com. Our Director Qualification Standards conform to and exceed the NYSE
objective independence standards.

..With the assistance of legal counsel to the Company, the Governance. Committee reviewed the
applicable legal standards for Board and Committee member, independence and the Director-
Qualification Standards. The Governance Committee also reviewed an analysis of the information
provided by each director in the annual questionnaires completed in January 2011, and a report of
transactions between the Company and director-affiliated entities. The Governance Committee
reported its independence determination recommendations to the full. Board, and the Board has made
its independence determinations based on the Governance Committee's.report and the supporting
information. In making its independence determinations, the Board considered all commercial,
charitable -and other transactions and relationships betw6en the Company and its subsidiaries, on the
one hand, and the directors and their immediate family members,. on the other hand, that Were.
disclosed, in the annual questionnaires. None of the identified transactions is a."related party',
transaction that is required to be disclosed in this proxy statement.

Based on this review, the Board affirmatively.determined at its February 2011 meeting. that the
following directors (who are also nominees for directors at our Anmual Meeting) are independent
under the director qualification standards: . .

'David L. Bodde Jaimes' A.'Mitchell ' ' inda H. Talbottr
Randall C. Ferguson, Jr.' "* William C. Nelson "' Robert H. West
Gary D. Forsee -... ' John.J. Sherman, .

Only independent directors are members of our'Audit, Compensation and Development, and'-
Governance Committees. All members of our Audit Committee. also meet the additional'NYSE and'
SEC independence riequirements.. ' ' ' . ' ' . .'. '

The Board determined that Messrs. Chesser, and 'Downey areI not independent under the Director:'
Qualification Standards, because they are executive officers of.the Company.

With respect to the independent directors listed above, the Board considered the foliowing relevant
facts and circumstances in making the independence dkterminations:.

'From time to time during the past three years, the Company. engaged in ordinary course' business
transactions with various companies with 'which certain directors or' their immediate. family members'
were dr are affiliated,-either as members of such 'companies' board of directors 'or trustees, in the case.
of Dr. Bodde 'and Messrs. Ferguson, Fohsee, Nelson, Sherman, and West, or' asofficers. or employees,
in the case of Messrs. Ferguson, Forsee and Nelson. The Board reviewed all transactions with each of
these entities and found 'that all of'these transactions Were made in the ordinary course-of busihess- and
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were below the thresholds set forth in Our Director Qualification Standards, 'except with respect to;
Mr. Nelson. Mr. Nelson is a trustee of a local college, and his spouse is a director of a local nonprofit
organization. The Company's 2010 regulated electricity sales to the college and nonprofit organization
were approximately $918,000 and $507,000, respectively. The Board determined that these regulated
electricity sales did not impair Mr. Nelson's independence. In addition, the Company miade donations
to certain institutions with which certain directors or their immediate family members, including
Dr..Talbott and Messrs. Ferguson, Forsee, Nelson, Shermnan. and West, are affiliated. All of the.
contributions were below the thresholds set forth in our Director Qualification Standards.

In addition to the above matters, the Board considered the fact that our regulated electric utility
subsidiaries provide retail electric service to the directors and their immediate family members who are
in our utility subsidiaries' service territories.

RELATED PARTY TRANSACTIONS

The Governance Committee- has established written policies and pirocedures for review and.
approval of transdctions between the Company and related parties.- If a potential related party-
transaction directly or indirectly involves a member of the Governance 'Committee,(6r an, immediate
family member of such -member); the remaining Governance Committee members will conduct. the
review. In evaluating a related party transaction involving a director, executive officer, holder of more
than 5 percent of our voting stock, or any member of the immediate family Of any of the foregoing
persons, the Governance Committee considers, among other factors:

the benefits to the Company associated with the transaction and whether 'comparable or
alternative goods or services are available to the Company from unrelated parties;;-.

- the nature of the transaction and the costs to be incurred by the Company or payment to be,
made to the Company; :

" the terms of the transaction, including the goods or services provided by or to the related party;

" the significance of the transaction to the Company and to'the related party; and

- whether the related party transaction is. in the best, interest of the Company.

Each year, each director and officer, completes- a questionnaire that requires disclosure of any
transaction with the Company in which they, or any member of their immediate family, has a direct or
indirect material interest. The questionnaire also requires disclosure of relationships that the-director or
officer, and the members of his or, her immediate family, have with other entities. Directors and
officers are also required to notify the Corporate Secretary or Assistant Corporate Secretary when
there are any changes to the previously reported information. . . ..

'The Company's legal staff is -primarily responsible for'the, developmentvand implementation of '

procedures and controls to obtain information from the Company's directors and officers -regarding
related party transactions and relationships and determining, based upon the facts anr circumstances,
including a review of Company records, 'Whether the Company or. a related party has a direct or,
indirect material interest in a transaction. The Company's legal staffthen provides-the results of its
evaluation to the Governance Committee and Board for their use in determining director independence
and related party disclosure obligations. Please see the. section titled "Director Independence" starting
oni page 16for a discussion of how director independence is determined.

The Governance Committee's policies provide'that- certain fypes, of related party transactions are
permitted -without prior approval of the Governance Committee, even if the aggregate amount -involved
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will exceed $120,000 (although all such transactions are reported: annually to the Governance.
Committee and the Board), including but not limited to::

, where the transaction is one where the rates-or clharges' are determined by' competitive bids and
the transactionwwas the lowest bid; " "

* tariffed retail,electric services provided by the Company;

• transactions Where the party's' interest arises only. from his br'her position as a director of the
other party;

- transactions with gnother entity in which the party's' only relationship is' as an employee' (other
than an executive' officer); . "

if the aggregate amount involved does not exceed the greater of $1 million or 2 percent of that
entity's consolidated gross :revenues;..-

* any charitable contribution, grant or endowment by -the Company to a charitable organization,
foundation or university at which a party's only relationship is as an employee (other than an
executive officer), director or trustee;, if the aggregate amount involved is less than the greater of

_$1 million or 2-percent. of. the organization's total annual charitable .receipts;

* transactions involving common or contract carrier services at rates fixed in conformity with law'

* or governmental 'aUithority; and u.

* transactions (other than loans'by the Company) available to all employees generally.

To receive Governance Committee approval, related party transactions-must have a. Company
business purpose and be on terms that are fair and reasonable to the Company, or as favorable to the
Company as would be available from non-related entities in comparable ftansactions. The Governance
Committee also requires that the transaction meets the same Company standards that'apply to
comparable'transactions with. unaffiliated entities..o " , . . -

On February 3, 2011, a Schedule 13G was filed by The Bank of New York Mellon Corporation
("BNYM") and affiliated reporting persons. This was the first Schedule 13G filed by BNYM or any of
their affiliates, regarding our common 'tock: The Schedule 13G stated that the reporting persons
collectively held 6.30 -percent. of our common stock asof, December 31, 2010. Please see the section
titled ,"Security Ownership.of Certain-Beneficial Owners, Directors and Officers" starting on page 20
for additional information. • -'

The Company hag various relationship's and transactions with BNYM, all of which were entered
into prior to the filing date of the Schedule -13G. BNYM is a "lender under all three of the Cb mipany's
outstanding revolving credit agreements, with a maximum aggregate c6minitment of $75 million.
BNYM's portion- of the largest, amount of: borrowings under these three revolving credit agreements at
any time during -2010 was $20.2-million.- As of March 1, 2011, BNYM's portion of the outstanding
borrowings- under the three revolving credit agreements was $13.3 million.. In 2010, the Company paid.
approximately $176,000 in, interest to BNYM; and approximately $660,000 in letter of credit,
commitment and other fees associated with these credit..agreements. -..

BNYM, or one ofits affiliates, is the trustee under indentures ýssociated With all of Great Plains

Energy's lolg-term debt ant all of KCP&L's unsecured long-term debt, and is the trustee of KCP&L's
nuclear decommissioning trust. BNYM, or one of its affiliates, act as purchase contract agent, collateral
agent, custodial agent and. securities intermediary, related to Great. Plains Energy's outstanding Equity
Units, as agent under Great Plains Energy's, common stock sales agency and financing agreement, and
as exchange agent associated with the ,2008 acquisition of GMO. In 2010, the Company paid
approximately $139,000 in fees related to these services.
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The Governance Committee ratified these existing relationships and transactions, pursuant to its
policies and procedures. In making this decision, the Governance Committee considered relevant facts,
and circumstances, including: these relationships and transactions were established well before the filing
of the Schedule 13G; no. director or officer reported any relationship with BNYM or its affiiliates; the
relationships and transactions were entered into on an arms-length basis; and it would be in the
Company's best interests to continue these relationships and transactions rather than attempting to
replace BNYM.

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensatioh and Development Committee is or was an officer or
employee of Great Plains Energy or its subsidiaries: None of our executive officers served as a director:
or were a member of the compensation committee (or equivalent body) of any entity where a member
of our Board or Compensation and Development Committee was also an-executive officer.

BOARD POLICY REGARDING COMMUNICATIONS

The Company has'a-process for communicating with the Board. Communications from interested
parties to the non-management members of the Board can be directed to:

Chairman, Governance Committee
Great Plains Energy Incorporated
1200 Main Street
Kansas City, MO 64105

• . Attn: Ellen E. Fairchild, Vice.President, Corporate Secretary
and Chief Compliance. Officer

All communications will be forwarded directly to the chairman of the Governance Committee to'
be handled on behalf of the Board.
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.. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL-,OWNERS,
DIRECTORS AND OFFICERS ..;..

".The following tables show, as of March 1, 2011,;beneficall ownership of Company commn i6fstock
by (ij each named executive officer,("NEO"),(ii)-eadiý director", (iii) all rdiedtors andf executii.'6officers
as a group, iafid (iv) each sharehoider who the Companiy know 9 is a behnficial owner ofThiore than
5 per6ent-6f the outstanding shares'of"the Companry'scomhmon stock&((based onSEC filihfgs)4 The toial
of all shares owned by directors and executive officers represents less than 1 percent of Ofir outstanding
shares. Our management has no knowledge of any person (as defined by the SEC) who owns
beneficially more than 5 percent of our c61mbn"stock, excep't is described'belox" Except-'s'notedc
below, the, Company believes that the persons listed in the tables b eow;.have sole. voting; and
investmentpower with- respectto.the, securities listed. .. :... . ,

-.. " -Security Ownership of Directors and.Executive QOficers-.. . .

Vested Stock 7  .--.

Options aid..... .... . , ',.,. .Options . Share.
that . Equivalents to

Beneficially Vest Within be Settled in' Total Share'
Name Owned Shares 60 Days Stock (1) Interest(a) ( )(b) '! :,,• : (#) (c)-'- # (d) ( )(e)

Named Executive Officers . -

Michael J. Chesser 260,192 (2) 260,192

James C. Shay 39,826 .(4).,,,. .- v.,:- 39,826

Michael L Deggendorf 35;20

John R. Marshall 78,446 (8) 17 ;, 78,446-,

______________________Non-Management Directors

Randall C. Ferguson, Jr. 7,575 (1 ) 8,230 15,805

James A. Mitchell . 17,427 17,427

John J. Sherman 14,973 - - 14,973

4(11-.. 14. U 41 < 1'K
Robert H. West 13,143 (2) - 8,230 21,373

(1) The shares listed are for director deferred share units through our Long-Term Incentive Plan which will be settled in stock
on a 1-for-1 basis ,upon the first January 31 following the last day of service on the Board.

(2) The amount shown includes 112,848 restricted stock shares, 2,285 shares held in the 401(k) plan, and 200 shares held by
Mr. Chesser's spouse. Mr. Chesser disclaims beneficial ownership of such shares.

(3) The amount shown includes 54,413 restricted stock shares.
.(4) The amount shown includes 37,326 restricted stock shares.
(5) The amount shown includes 59,906 restricted stock shares and 3,240 shares held in the 401(k) plan.

,20



(6) The amount shown includes 17,052 restricted stock shares, 2,079,shares held in the 401(k) plan, and 15,639 shares held in.
joint tenancy .with Mr.'Degg~endorf S spouse.

(7) The amount shown includes 33,459 restricted stodk-shares find 1,842 shares field'in the 401(k) plan.
(8) The amount shown includes 8,601 restricted stock shares and 3,024 shares held in the 401(k) plan.
(9) The amount shown includes 15,570 shares held'in joint tena'ncy with Dr Bodde's spouse, and 1,000 shares held in trust

accounts for Dr. Bodde's mother'in which Dr. Bodde is trustee. Dr. Bodde disclaims beneficial ownership of the 1,000
sh areg in su ch tru st:a cco u n ts. ' . I 1 , . I " .. . . . - 11 , .. , :

(1f0) Th6&•miunt shown includes 5,743 shares held in joint tenancy with, Mr. Ferguson's spouse.... ..

(11) The amount. shown includes .62 sharesreported and held by Mr. Nelson's .spouse. Mr., Nelson disclaims. beneficial ownership
of such shares., Mr. Nelson also, holds 1,000 of our Equity Units (0.02 percent of the total outstanding Equity Units). Each
.Equit Unit consists of a p'urchase contract and a 5 percent undivided 'beneficial ownership interest in a $1,900 principal
amount of a"10 percent si1borcdinated no't&'de 2042. The" purchase contract obligates'Mr. Nelson to purchase, and the'
Companý to sell, on Jfile' 15, 2012, for $50.00 in cash, a number of'newly issued shares of common stock equal to the
-"settlement'Value"X The settlement'value is' calculated as follows:, (a) if.the applicable market value of our common stock is
equal'to or greater than $16.80 per share, the settlement rate will be 2.9762 shares of common stock; (b) if the applicable
market value of our common stock is less than $16.80-but greater than $14.00, the settlement rate will be the number of..
shares of common siock equal to $50.00, divided by the applicable market value; and (c) 'if the applicable market value of'
our conumon' st6'k is less than or equ'Il"to $14.60, the settlement rate will be 3.5714 shards- TThe applicablW market value is
the' average:of the'closing -'0rice per share of our common stock on each of the ,20 consecutive trading days ending on the
third trading. day immediately. preceding the puirh'as' contract settlement date. 'Consequently, the~number, of shares to'be.
delivered on.June 15, 2012, cannot.be determined at this.time. . ,. , ,

(12) The-amount shown includes 492 shares held in joint tenancy with Mr. West's spouse, and 1,000 shares reported and held by
Mr. W6st's spouse. Mr. West disclaims befieficial ownership of the 1,000 shares reported and 'held by his spouse.

." ' Beneficial Own ership 'of 5 Percent or Mo "e

" ' '" " .... ' '• ':Beneficial Owership of' ' '

Name and Address of ' ' '.' 'Common Stock'. " Percentage'of Common Shares
Beneficial Owner . (Based on-Schedule 13G Filing). . .Outstanding

The Bank of New York Mellon
Corporation '. ' " 8,542,172., , 6.3.
One Wall Street, 31st.FlOor,, . ".
New York, NY 10286. , _. .

Tbe. inf0rmation in the"p'receding table and in this paragraph is taken entirely from the'
Schedule 13G filed.by The Bank 'of New York MIellon Corporation ("BNYM"), 'and its affiliat'ed
reporting persons on February 3, 2011'. The BNYM Schedule 13G states that the reporting persons
collectively have beneficial ownership of' 7,032,526 'of- r share.s.as to which they, hold sole voting
power, 1,240 of bur shares as to Which`'they hold, shared voting'power, 8,398,124 of our' shares as to
which they hold sole dispositive power, and 16,898 of ou4 shares as to'which they hold shared'
dispositive power. .The' percentage is based on. approximately 135,690,276 shares of our:common stock
outstanding a8 of February 2,2; 2011.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors, executive
officers, and persons owning more than 10 percent of our common stock, to file reports of holdings
and transactions in our common stock with the SEC. Based upon our records, we believe that all
required reports for 2010 have been timely filed, except for the following matters. The initial statement
of beneficial ownership of securities filed in 2008 by William G. Riggins, a former executive officer of
the Company, incorrectly reported the number of stock options held as being 13,000 options, rather
than 13,531 options. The report disclosing the forfeiture of all 13,531 options was filed on October 12,
2010. The reports of Messrs. Ferguson and West, and Drs. Bodde and Talbott filed on June 3, 2010,
reporting the acquisition of Director Deferred Share Units ("DSUs") under our Long-Term Incentive
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Plan (the "LTIP"), understated the nu'mber of DSUs acquired through dividend reinvestment (which is
described in more detail, in ,the next, paragraph) by, 19 DSUs each.

DIRECTOR COMPENSATION"

We compensate our non-employee directors as summarized below. Messrs. Chesser and Downey
are officers of the Company, and do not receive compensation for their service on the Board. We paid
non-employee directors an annual retainer of-$90,000 in 2010. Of this amount, $35,000 was in cash, and
$55,000.,was in common stock (valued oi'the grant date and rounded to the next highest whole'share)
through our LTIR Our Lead Director received an additional anniual retainer of $20,000,,and the chairs
of the Board's Audit, Compensation and Development, and Governance Committees received an
additional annual retainer of $10,000,,$5,000 and $5,000, respectively. Attendance fees of $1,500 for
each Board meeting and $1,500 for each committee and other meeting attended were also paid in 2010.
Directors may defer the receipt of all. or part 'of the cash retainers and. meeting fees through our
non-qualified deferred compensation plan" and may.also' defer: the receipt of all or pfirt, of the common
stock through.DSUs under the LTIP .Directors must make their deferial. elections prior to the year in
which the common stock would be paid. The number of .DSUs granted. is equal to the number of
shares of common stock that otherwise would have been payable to the director. As of the date any
dividend is paid to common stock shareholders,' each DSU account is credited With additional DSUs
equal to the number of shares of common stock that could' have been purchased (at the closing price of
our common stock on that date) with the amount which would have been paid as dividends on the
number of shares equal to the number of DSUs held on that date. DSUs will be converted into an
equal amount of shares of common stock on the January 3 1st next following the date the director's
service on the Board terminates. The number of whole shares-will be distributed to the director, with
any fractional share paid in cash (using the closing price of our'common stock as of the preceding
business day).

f We offer life and medical insurance coverage to-only the current non-employee dire'ctors who were
first appointed before May 1, 2006, and their families. The aggregate premium paid by us for this
coverage in 2010 was $46,588. We. pay or reimburse directors :for travel, lodging and related expenses
they incur in attending Board and committee meetings. We paid in certain years prior to 2009, and we
may pay in future years, the expenses incurred by directors' spo'uses in accompanying the directors to
one Board meeting per year. We did hot pay any such expenses in 2010. We also match on a
two-for-one basis tip to $5,000 per year (which would rgult in' up to a $10,000 Company match) of
charitable donations made by a.director to 501(c)(3) organizations that meet our strategic giving
priorities and are located in Our genieration and service commmufiities. -

The following table outlines all compensation paid to our non-employee directors in 2010. We have

omitted the columns titled "Option awards" and "Non-equity incentive plan compensation" because
our non-employee directors did not receive any in 2010.
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DIRECTOR COMPENSATION

Change in Pension Vauie
Fees Earned and Nonqualified

or Paid Stock Deferred Compensation All other
in Cash ) Awards (2) Earnings (3) Compensation (4) 'Total

Name ($) ($) ($) ($) ($)
.(a), (b) W.(€ (f) (g) .. . (h)

Dr. Bodde 66,500 55,017 60j892 76 182,485

Mr. Forsee 66,500 o 55,017 4,653 126,170

Mr. Nelson 71,500 55,017 - 10,076 1 136,593

Dr. Talbott 65,000 ,55,017 . 4,219 19,438 143,674

'V11. ~I2',0 '•WUý 2 -5 )1-1-NA 2.)

(1) The amounts shown include cash retainers of $35,000, attendance fees of $1,500 for each Board and Committee meeting
attended, and additional retainers for Mr. West ($20,000), as Lead Director; and Messrs. West. ($10,000), Nelson ($5,000)
and Mitchell ($5,000) as committee chairs.

(2) The amounts shown in this column are the aggregate grant date fair values of Director Shares and DSUs granted during
2010. computed in accordance with .the Financial Accounting Standards Board ("FASB") Accounting Standards Codification
("ASC") Topic 718. The value of shares credited on DSUs on account of..dividends paid on common stock is factored into
the grant date fair value, and thus is not included in the 'All Other Compensation" column. The DSUs are not subject to
any service-based vesting conditions. As of December 31, 2010, Messrs. Ferguson and.West, and Drs. Talbott and Bodde
each held an aggregate of 8,230 DSUS, ýnd-Mr. Forsee held an aggregate of 6;143 DSUs (including shares credited on
account of dividends paid on common stock)..

(3) The amounts shown represent the above-market ea i'nings during 2010 on nonqualified deferred compensation.
(4) The amounts shown' consist of, as applicable for each director, matched charitible contributions and premiums for life '

insuranice and health insurance. The mhtched charitable contributions reported in this column are: Mr. Ferguson, $6,000"
Mr. Nelson, $10,000; Dr. Tlbott, $10,000; and Mr. West, $10,000. The Company paid $27,258. during 2010 for life and
health insurance for Mr. Ferguson. As permitted by SEC rules, we .excluded from the table other perquisites and personal.
benefits for any director where the total value was less than $10,000.

'COMPENSATION DISCUSSION AND ANALYSIS

Introduction

We are a public utility holding company, and our financial performance is driven by thee,
performance of our twoelectric utility subsidiaries, Kansas City Power & Light Company ("KCP&L")
and KCP&L Greater Missouri Operations Company ("GMO"). Both subsidiaries are integrated electric
utilities; that is, they generate, transmit.and distribute electricity to their customers. KCP&L serves
retail customers in parts of Missouri and Kansas; GMO serves retail customers in parts of Missouri.

Our compensation philosophy and decisions, which we explain below, are directly tied to, our utility
business. Our business is capital-intensive and subject to extensive .and dynamic utility and.,
environmental regulation. Over the last five years, we have invested about $2 billion in our
Comprehensive Energy Plan ("CEP") projects. The projects included wind generation, environmental
retrofits at our Iatan.1 and* LaCygne .1 generating units, transmission and distribution upgrades, energy
efficiency and, most significantly, latan 2 which is an 850MW (our share of which is 620MW).coal-fired
generating unit built alongside our existing latan 1 unit. We operate in a technological environment
that is complex and evolving. Our retail customer service areas and rates are fixed by the Missouri and
Kansas utility commissions, which means that our financial health and growth potential are directly tied
to the communities we serve and the decisions of our regulatory commissions.
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This Compensation Discussion and Analysis (CD&A) provides our shareholders and customers
with a comprehensive analysis of the compensation awarded to, earned by, or paid to the following
individuals listed below, who are our named executive officers ("NEOs") for 2010:.

• Michael J. Chesser, Chairman of the Board and Chief Executive Officer of Great Plains Energy,
KCP&L and GMO;

• Terry Bassham, Executive Vice President-Utility Operations and former Chief Financial Officer of
Great Plains Energy, KCP&L and GMO;

• James C. Shay, Senior Vice President, Finance and Strategic Planning and CFO, GreatPlains
Energy, KCP&L and GMO;

* William H. Downey, President and Chief Operating Officer of GreatPlains Energy, KCP&L and
GMO;

* Michael L. Deggendorf, Senior Vice President-Delivery, KCP&L and GMO;

* Scott H. Heidtbrink, Senior. Vice President-Supply of KCP&L and GMO;

• John R. Marshall, former Executive Vice President-Utility Operations of KCP&L and GMO; and

* William G. Riggins, former General Counsel and Chief Legal Officer of Great Plains Energy,
KCP&L and GMO.

Mr. Marshall retired effective: as, of July 31, 2010; however, he continued to serve as'our consultant
until 'December 31,* 2010. Mr. Riggins resigned -from his positions effective October 7, 2010.

Opportunity for Shareholder Feedback

Beginning with this Annual Meeting, shareholders have the opportunity to approve, on a
non-binding and'advisory .basis, the compensation of our named executive' officers as disclosed in this
proxy statement. Proposal 2 of this proxy statement seeks your advisory vote on a resolution approving
the compensation of our named executive officers. You should read this CD&A section of the proxy
statement in conjunction with the advisory vote on executive compensation, section starting on page 67,
because it contains information that is relevant to your vote on Proposal :2.

Executive Sumnmary'

2010 Compensation Performance Focus and Achievements

Our 2610 compensation decisions, which are discussed in the next section, continded to be focused
on pay for performance-the achievement of interrelated short-term and long-term objectives critical to
our financial health and growth. We successfully navigated'through mans challenges and surpassed
many of our objectives, as we discuss in the following 'paragraphs: Our performance highlights include:

-'. .Successful completion of latan 2 and constructive rate case ,outcomes

Our most significant achievement ihi 2010 was the completion of latan 2. The unit began operation
in August, satisfying the commitment 'we made at the outset of the CEP to bring the unit on-line in the
summer of 2010. In KCP&L's Kansas rate' case, the Kansas Corporation Commission ruled that only
about' one percent of the latan 2 project costs (about $5 million for the Kansas share) should be
disallowed. '
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t,0 '.Maintaining our investmeut-grade credit ratings to.finance latan 2 and our other capital
investments at reasonable cost

We improved our credit profile, as evidenced by a shift in our outlook at both Standard & Poor's
and Moody's from."Negativý" to "Stable."'

t-0 Increasing earnings per share and total shareholder return'in the near and medium term

The completion in 2010 of latan 2 and our Spearville 2 Wind Energy Facility, which increased our
wind generation assets in western Kansas by about 50 percent, provides enhanced shareholder return,
potential. Our financial. results also improved in 2010, aided by the impact of weather and new retail
rates that went into. effect in late summer 2009. These factors, combined with our continued intense
cost control efforts, led to full-year earnings per share that exceeded 2009's level by 34 percent.

i Maintaining oiir' customer satisfaction ratings and reliability . • ,

KCP&L was rated; Tier 1 among Midwest Large utilities in J.D. Power 'and Associates' 2010
Electric Utility Residential Satisfaction Study, making it the second year in a row KCP&L was rated
Tier 1 for customer satisfaction for the residential segment. In J.D. Power and Associates' 2010 Electric
Utility Business Customer Satisfaction Study, KCP&L was recognized as the highest ranked electric
utility in the Midwest Large segment .for business satisfaction. We also received, for the fourth straight
year, the ReliabilityOne Best Performer Award for the Plains region,from the PA Consulting Group.

1.0 Increasing the availability of our generating fleet-

Our combiried 'coal and nuclear fleet's equivalent' availability factor in 2010 was 83"`ýercenit,
compared to'80 percent in 2009. Our 2010 equivalent availability factor excluding latan, which' came
on-line in late August and was subject to occasional downtime for final testing and fine-tuning, was
85 percent.

2010 Compensation Decisions..

The Compensation Committee (the "Committee") and Board ýonsidered th'e challenges and
objectives described above and made the following 'key compensation decisions:

* Balanced Mix of Compensation Elements. .Asin prior years, -the Committee and Board
established a, mix of short-term and long-term compensation elements that reflectedjfinancial
and operational goals, and encouraged overall .balanced performance supporting sustainable
shareho!der. value. The charts. below show the-mix of 2010 direct compensation elements (base
salary, .annual performance award earned, equity compensation awards at target performance
and, in certain instances, discretionary bonuses) set out in the Summary Compensation Table on

. ,.........................• .
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page 47'for Mr. Chesser and for our other NEOs (other than Messrs. Chesser, Shay,'Marshall
and Riggins). I. ,

Mr. Chesser " " Other NEOs"
2010 Earned Compensation Mix (excluding Chesser Shay, Marshall and Riggins*)

2010 Average Earned Compensation Mix

j Bonus 2 %

n-

ELong TermTerýn

Compensation
44%

• i ', .:f- . •

111] Bonus " Annual lhcentiveO.' . Base Salarj, L Longi-Term Cdmpoenbatiori

Mr. Shay joined'the Company in July 2010, and his 2010 compensatioA included a one-time employment inducement grant

of restricted stock. The 2010 compensation of Messrs. Marshall and Riggins, reflect consulting, bonus or severance
payments. These three NEOs are 6xIluded from this coniparison as their 2010.comliensation is not on'a comparable basis
with our'other'NEOs. " " ' :'"

The compensation of each NEO also includes retirement benefits, generally available employee
benefits, deferred compensation benefits and perquisites, as well as post-termination compensation.

* Limited Salary Increases in 2010. Due to market conditions, there were limited'salary*increases
for our NEOs in 2010. For the third consecutive year, our CEO, Mr. Chesser, requested no
salary adjustment, and the Board agreed. Similarly, Messrs. Downe and Marshall did not.
receive salary increases for 2010. With the'.excdption of Mr. Heidtbrink, the remaining NEOs
received mhodest' salafy adjustments based upon exceptional performance and'a reiew,'of median
salaries 6f -comparable positioihs in -our industry. Mr. Heidtbrink r~ceived a 10.3 percent salary
adjusiment in recognition' of hii superior 'pei'fdrmance, as well as to move Mr. Heidtbririk's base
.salary closer to the 'Market median." Please ,see the base salary discussion starting ori page 34 for
detail . - ." .. . .. . ."

* Annual and Long-Term Performance Awards Tied to Achievement of Critical Objectives. A
significant portion of our NEO compensation .is tied to our short-term and long-term financial
and operational performance, as well as individual performance, to align compensation with
shareholder and customer interests.
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, . For 2010,-our annual performance objectives-and achievements. were:

. Achievement
2010 Annual Performance Objectives ' " (Percent ovf Target)

Earnings p'eri share'-' ' - "- - - - 200.0

Sstem Aciw iel1-)[~l-)l_ý10l lk1(\0

Equivalent availability of our coal and nuclear generation I .C I I

Custto tomerSatisfaction Index--Residential) ",mc 150.0 *. -

Cunktv yieg xings fom the -II K[quitm 10.
Comprehensive E nergy-.Plan progress . . - -. - a .,. . .. ,15.0I••dt di, l .r

. I I . .

Despite a very challenging economicenvironment,.we surpassed the target goals for most of these
objectives. Akdiscussin Of the 'actual results f each 'objective is included on page 36. Based on

- this Ab6ve-targe pefrforfiance, the 'following 2010 annual performahiee awards were paid t 6'ourNEOs: "- .

"2010Annu lPerfoimance ' 2010 Actual Award"

Award'At Target ,.Paid ,: 2010'Actual Award
Nm(Percent of Annual (Percent of Annual Paid

Mr "*.ame -" Base Sal'iry) " Base Salary)C1 - 1,221,60
Mr. -Cleeýsse•i 1..•,,t. . .. . i00 " [.: "i5. ... t .1,2211,600

M r..Shay. ) .s.. .. . - ... 60 ... . . ... .157,459

Mr" Deggendorf 50 73.9 1. .-192,010

Nli-ý~~~4 Heidhnii 7 4.?1. 1 4)

Mr. Marshall (2) 60 85.6 3424

(1) Mr. Shay became an employee of the Company in July 2010, and his 2010 award payment wis prorated for the tirhe he was
an employee. The percentage of annual base salary shown is calculated using his annual base salary of $375,000, rather than
the salary amount shown in the Summary. Compensation.Table:

(2) The percentage of annual base salary shown is calculated using Mr. Marshall's annual base salary of $400,000, rather than
'.the salary anfount!shown in the Summary Compensation Table. • .- ' . , , -

(3) Mr.. Riggins forfeited his. 2010 award in connection with.his resignation. ,:. a , .

Inr'.2010,-4'.e "awarded'a mix' of pedf0'rmance-shares (75'percent) 'and time-based restricted' stock"
(25 percent)j'f6 retain Ahfdincentivize officers. The performance'share Objectives are: '--'

., ' -X i . - r. .. - : - , .' , ' - , , - ' -.... . . ,, . "~. ,, . .. - * f, •. .. ' • . .

• , is", 2010-2012 Lng"-Term Pc A . Obj ective (P " . ..... ,Weighting,,••,: :.242010-2012 .Long Trm Performance Award iObjectives (Percent) ...

rFud -fr6ih!_6' Z' k; -, - (17170)_ tot6taradjusted- debt in' 201'- - 33'_
Total sh;ir(2ho1dL:t rcturn (2010-20 12 fCýLlll', to flic FF11 indux ot ý.:Icctjic

Equivalent availability of our coal and nuclear generation in 2012 33
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A detailed summary of the 2010 awards to each officer is showti on page 40. The payment of these
awards will occur in 2013 based on -the level of achievement of the- objectives listed above as well
as the continued employment of the NEO.

We also awarded discretionary bonuses and entered into retirement or severance agreements
with certain of our NEOs, as explained on pages 37 and .44.

Compensation Governance - . "

Our 2010 compensation decisions demonstrate our commitment to paying for performance and are
supplemented by our sound compensation policiesý and practices listed. bdlow: . "

- Our Committee is solely comprised of independent directors, and the Committee retains an
independent compensation consultant, Mercer, to regularly review and evaluite our
compensation program. Mercer is retained directly by the Committee and performed no other.
work for the Company in 2010;

• We have significant, stock ownership, and- holding guidelines for all of our executive officers,
including our NEOs. Our CEO is expected to hold a level of at least °five times base salaiy. Our
other current NEOs Iare expected to hold either three or four times their respective base.'
salaries. All of our officers are expected to refrain from disposing of shares received under our
LTIP, except to satisfy obligations for payment of taxes relating to those shares, until the

' applicable share ownership guidelines are met and maintained;

Well before the passage of the Dodd-Frank.Wall Street.Reform and Consumer Protection Act,
we implemented a clawback policy which requires our officers to reimburse the Company for -,

equity and cash performance awards in the event of restatement or other inaccuracy for a'period
of up to three years; • , ,

* We 'annually conduct a risk assessment to evaluate whether our compensation program creates
any. risks that may have a material adverse effect on the Company; .

• -Our Change in Control Severance Agreements have a "double trigger" and require both a'
* change in control and termination of employment, prior to the payment of severance benefits, if'

Iany; and . . ...

* Our Securities Trading (.Insider Trading") Policy prohibits all employees, including our current'-
NEOs, from hedging their ownership interests in: our securities Or pledging their securities as
collateral for loans. , , . - .* .

Compensation Philosophy and Objectives .

We believe that our shareholders and customers will be best served when welare able to attract
and retain key talent. Recognizing the strategic imperatives before the Company; the Committee's goal'
is to provide total compensation levels which are competitive with jobs of similar scope within-the
utility market. The Committee uses a. combination of base salary, performance-based annual and
long-term incentives and benefits. Our goal is to provide base salaries around the median level of
comparable companies, with opportunities for higher levels of compensation through time-based and
performance-based incentives. The Committee uses incentive program-targets'and'gtructures that it
believes are consistent with those offered in the utility sector, and sets performance measures .reflecting
both shareholder and customer interests. Because ofthe significant differences in the scope and nature
of responsibilities among the NEOs, and the variations in market levels of.compensation for the NEOs,
there are significant differences in NEO compensation. . ' - -
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The three main objectives-of.our executive compensation program are: .. . ..

1. To Attract and Retain Highly'"Qualified and E~j erienced Executives "

All. of the NEOs held•,senior 'positions -at other companies and each' brings considerable industry,
and business expertise to the Company. While the Company's goal is to provide base salaries .at, around
the median of comparable companies with opportunities for variable compensation at higher levels
based on peiformance, on occasion, the Company pays above-market base salarieg in' older' to attract
and r~etain specific talent. '-' ' -. " '

2. To Motivate Executives to Achieve Strong Short-Term.and Long-TTerm: Financial and Operational Results

The Comrnittee believes that variabie ýomiOensatidh' shouid be S'tluctured 'to'provide competitively-
based incentivesfor d'riviln'g Company. 'performance. While 'the Committee 6's not'elected to adopt,
policies for allocating between long-term and currently"'paid-out compens'ation,'or between chish and
non-cash compensation, it does believe in putting more pay at risk as employees move to higher levels
of responsibility with more direct influence over the Company's performance. Target performance-ba'sed
compensation ,granted. in 2010 to our NEOs represented between 48.percent and 63.percent-of total
target direct compensation (excluding Mr. Shay, who, joined. mid-year). The Committee, uses a balanced
scorecard approach in setting -the NEOs' annual incentive plan -goals, which -includes financial,,
operational, and individual components, -along with key operational. and/or financial., measures for the
long-term incentive compensation. Through a combination of plan design and utilization of a variety, of
mitigation features, the Committee believes the Company's compensation programs are balanced.and
undue risk takiiig i§ mitigated. . . , . - .' .,

3. To Ensure the Alignment of Management Interests -with- Those of Shareholders,

The Commhiit6e believes that • substantial poition of t6tal comp&nsatibn for 'our NEOs should be
delivered in 'the form of equity-based compensation. As "a result, the' Committee has struciured the
LTIP to have both performndnce shares that are earined after three' years based on the achi~vement of'
financial and/ormeoperationaI intrics' and time-based restricted shares in order td aid in retention.'A
detailed summary of the objectives for eacl applicable pefforniance period begins on page 37.'

In addition, the Committee. has also -implemented share ownership gUidelines for executives to..
further align their compensation with shareholder.interests. The guidelines, include the value. of ,
Company shares executives are expected to acquire and hold within five years of appointment, and
reflect a level of five times base salary for Mt. Ch'esser; four times for Mr. Downey; and three times
base salary for Messrs. Bassham, Shay, Deggendorf and Heidtbrihnl.'Additionally, executives are
required to'refrain from disposing of 'shares received under the Company's LTIP,' xcept. to satisfy
'obligations'for payment of taxes relatin.''tot hose'shares, unitil the apolicable share ownership
guidelines are met and maintained. ' '..

Governance of Our Compensation Program

The Committee is solely comprised of six non-employee directors, each of whom is independent
under the applicable standards of the NYSE.' The Cbmmittee set's the executiVe complensation structure
and administers the policies and Plans that govern compensation for the NEOs' and other officers:-
Recommehdaiions of the C ommittee are reviewed with, and appr0xed by, the independent" rinembers'of
the full Board'

Role of Execative Officers ' ' ' ' '.y j'

Each year, Mr. Chesser submits to the Committee a performance evaluation and compensation
recommendation for each of the NEOs, other than himself. The performance evaluation is based on
factors such as achievement of individual, departmental, and Company results, as well as an assessment
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of leadership accomplishments. The Committee reviews these recommendations and makes final
recommendations for Board approval. Annual performance metrics and goals for incentive plans are
also developed through a process in which management, including the CEO, develops preliminary
recommendations that the Committee considers in the development -of final .recommendations for
Board approval.

While Mr. Chesser routinely attends'meeiings of the Committee,'he is not a member and' does not
vote on .Committee matters: Only members of the Committee may call Committee meetings. in
addition, there are certain portions of Committee meetings when he. is not present, such as when the
Committee is in closed executive session or discusses his performance or individual compensation.
Mr. Chesser's compensation levels and performance goals are recommended by the Committee for
approval by the Board. Mercer, the external executive comPensation consultant, was also consulted in
this process in 2010, as described in the next section.

Role of Compensation Consultant

The Committee retains Mercer as its independent compensation consultant. Mercer was selected
by the Committee several years ago, following presentations from other consulting firms-based on their
.overall capabilities in the area of executive compensation. Mr. Michael Halloran is the Company's lead
consultant. who works with-the Committee, Mr. Halloran is a Senior Partner at Mercer and has more
than 25 years of experience in executive compensation.

" Mercer provides the Commitee with a comprehensive review of the Company's executive

compensation programs, including plan design and all-executive benefit programs. Mercer performs a*
competitive review and analysis of base salary and variable components of pay, relative to survey
market data and the Company's identified peer grioup. Mercer recommends to the Committee the peer
group which might be used; the structure of p!ans; the market data which should be used as the basis
of comparison for base salaries and incentive •targets; and conducts comparisons and analyses of base
and variable components."Mercer provides detailed iniformation on base salaries, annual incentives,
long-term incentives, and other specific aspects of executive compensation for each NEO, as well 'as
Mercer's overall findings and recommendations. Comparisons of executive compensation are made to
energy industry.-data, general industry data, and peer -proxy data, as appropriate. However, Mercer
neither determines, nor recommends, the amount of an executive's compensation.

While the Committee retains the soie authority to select, retain, direct, or dismiss the executive
compensation consultant, our Corporate Secretary works directly with the compensation consultant to
provide information, coordination, and support. To assure independence, the Committee also
pre-approves all other work unrelated to executive compensafion.proposed to be provided by Mercer, if
the fees would be expected to -exceed W$i0,000 Mercer did'not perform work unrelated to executive
compensation in 2010.

Role of Peer Group

'Mercer recommends for *Committee consideration peer group candidates with a size and business
mix similar to. ours. Potential *peer group companies are assessed using three criteria-annual revenues,
market value and percentage' of total revenues from regulated electric operations. In 2009 .and through
July 2010, our peer group consisted of 12 companies. In '2010, the C'ommittee requested Merceir to
review the existing peer group companies and assess potential additions to the peer group, using these
three criteria. Mercer's review indicated that the current peers continued to satisfy the criteria, and,
identified Wisconsin Energy and IdaCorp as potential additions to the peer group. The Comnmittee

30



reviewed Mercer's assessment, and Concluded that idaCorp and Wisconsin Energy shoulibe included
.in our peer group. The companies in our peer group as of August 2010 are:

Allegheny Energy..
Alliant Energy
Cleco
DPL
IdaCorp

NSTAR TECO Energy Inc.
Pinnacle West Capital ' Unisource Energy
PNM Resources Westar Energy'
Portland General Electric ".`Wisconsin Energy
Sierra Pacific Resources

When other surveys are relied on, Mercer conducts,:.where possible, regression analyses to adjust
the compensation data for differences in the companies' revenues, allowing the Company to compare
-compensation levels to similarly-sized companies. Other surveys used by Mercer to assist in formulating
its recommendations to the Company include the Mercer Energy Survey; Watson Wyatt Top
Management Survey: Utilities Sector; Watson Wyatt Top Management Compensation Survey;.Towers
Perrin Energy Executive Survey; and the Mercer Executive Compensation Survey. The actual numbers
of pariicil5ants vary by survey and are too numerous to list. Survey 'details ire generally viewed hs
proprietary by the survey sponsors.

Summary and Analysis of Executive Compensation

Consistent with prior years, the material elements of executive compensation are: (i) cash
compensation in the form of base salaries, annual incentives, and, in certain instances, discretionary
bonuses; (ii) equity compensation under our LTIP; (iii) retirement benefits; (iv) perquisites and
generally available employee benefits; (v) deferred compensation; and (vi) post-termination
compensation..

Compensation

Component Description Objective

Cash•o.mpensation

Base Salary • Fixed compensation * Provide a fixed level of compensation that
that is reviewed fairly considers job responsibilities, level of
annually taking into experience, internal comparisons and
consideration peer external and individual performance'
compensation evalua'tions.

" Ginformeition as well 'as " Attract and retain talent.' '•'"" "'individu•] performance.

•Generally targeted at
median (± 15 percent)
market salary.

Annual Incentives • Variable compensation • Reward the achievement of annual
under Annual earned based on financial and operating goals, as well as
Incentive Plan performance of individual goals that ultimately contribute

pre-established annual " to-long-term total return to shareholders.
goals.

Discretionary Cash • Discretionary cash • Reward extraordinary individual
Bonuses award that is often performance and/or aid in retention.

payable in increments.
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. Compensation
Cnrnnanpni - flp~pruntunn ,tivp

* Pertormance shares that
are paid based on
achievement of
three-year performance
objectives and.
-time-based restricted
stock..

Retirem-ew Bowfils

* Motivate pertormance that creates
long-term value to shareholders and
customers.
Align the economic interests of.
participants with shareholders and
customers by rewarding executives for
financial ,and operational improvement.

* Provide a competitive total package to
.attract and retain key executives.

* Provide a competitive total package to
attract and retain key executives and other
employees.

Pension Plan o Funded, tax-qualified,
noncontributory defined
benefit plan for
employees, including all
NEOs.

* Provide some
retirement income -

security and
tax-advantaged means
to accumulate
retirement savings.

Supplemental .. 0 An unfunded plan that • Provide* a competitive 'to6ta package to
Executive' provides additional. * attract and retain key executives.
Retirement Plan retirement income to all

executivýes, including
S:"NEOs.

401(k) Plan o Tax-qualified retirement o Provide retirement savings in a tax
savings plan provided to efficient 'manner.,
all employees, including • Provide a competitive total package to
NEOs. attract and retain key executives and other

employees.
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Compensation. . I ý ,.. I,
Component Description. Objective

Provide a limited • Provide a competitive total package to,
number of perquisites attract and retain key talent.
that, are consistent with , . . -

peer companies. . . .

Benefits include ,
financial planning
-services; executive ,

. ~~~health physicals; a car ." ..

allowance; memberships -.

in clubs; and access to
.Company tickets -for
sporting events and
other entertainment.

A non-qualified and ° Provide savings in a tax efficient manner.
unfunded plan that...
allows.selected .,

employees, including
NEOs, to defer the.
receipt ofup to .

50 percent of base - . ,.
.,..: •. ~salary and 100 percent• .. .- ..-

of awards .under the ' .
annual incentive plan.

Change ,in Control • Provide for payments • Encourage executives to act in the best
Severance,. and other benefits in . riterests of shareholders and customers.
Agreements event of (i) change, in . Aid in recruitment and retention.

control and
-(ii) termination of
employment."

Employment- ,. Entered. into"'.at the time ° Encourage executives to act. in the best
related of employment that interests of shareholdeis and customers.
Agreements provide for payments in •'Aid in recruitment and retention.

certain events of .
termination.'

Severance-related • Entered into at the time • Ensure smooth transition and release of
Agreements of executive resignation claims. --

or retirement.

1. Cash Comlensation ''

Cash'compenisation to.our NEOs includes (i) a market-competitive' and performance-driyen .base,
salary; (ii) annual short-term incentive; and (iii). discretionary cash bonusesto selected NEOs. The
Committee has not chosen to target a specific percentage of total compensation tobe. delivered in cash.
or cash opportunities as it believes this will vary based on the NEO's position and individual
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performance and circumstance. However, it does believe that, in general, the level of cash opportunity
should decrease in proportion to equity, compensation as individuals move to higher levels of
responsibility.

Baise Salary

Base salaries are reviewed annually, and, if adjusted; made retroactive to the first of the year, The
Committee considers performance evaluations and base salary recommendations submitted by
Mr. Chesser for the NEOs, other than himself. Mr. Chesser's performance evaluation is conducted and
salary recommendation is prepared by the Committee. Salary recommendations are not determined by
formula, but instead take into consideration job responsibilities, level' of experience, internal
comparisons, comparisons to the salaries of executives in similar positions at similar companies
obtained from market surveys, other competitive data and input provided by Mercer, and individual
performance evaluations. Individual performance evaluations include major accomplishments during the
performance period, as well as qualitative factors, including, personal leadership, engagement of,
employees, disciplined performance management, accountability for results, and community
involvement.

For 2010, because of market conditions and cost-containment concerns, the Committee did not
retain Mercer to conduct a full market assessment of all officer positions. For the third consecutive
year, Mr. Chesser requested, and the Board agreed, not to have a base salary adjustment.
Messrs. Downey and Marshall were at or above' their market medians,: and also did not receive base
salary increases. With the exception of Mr. Heidtbrink, the remaining. NEOs received modest salary
adjustments based upon exceptional performance and a review of median salaries of comparable
positions in our industry. Mr. Heidtbrink received a 10.3 percent salary adjustment in recognitionWof his
superior performance, including implementation of initiatives to 'improve generation fleet availability,
effectively managing operations, maintenance and capital expenditures, and improving his 'diVision's
organizational structure and performance; as well as .to move Mr.' Heidtbrink's base salary closer to the
market median. Mr. Shay was hired in July 2010 at a negotiated salary within the generally targeted
±15 percent of median market salary. .

2009 Base 2010 Base Percentage
Name -Salary Saliry Increase

Mr. Chesser ' $800,000 $800,000 -

Mr_ Shay2.0. $375,000 -S430,000

Mr. Deggendorf $252,000 $260;000 3.2

Mr. Marshall $400,000 $400,000,

The Committee's general goal is to' set base salaries at around the median salary of individuals in
comparable positions in companies of similar size within the industry. The base salary range for a
position is ± 15 percent of this market median or rate. Base salaries for officers are managed, within
this range. Differences in base salaries between the NEOs are primarily due to differences in job:
responsibilities and base compensation market levels. The responsibilities of our CEO 'span all aspects
of the Compainy, and his. base salary reflects this responsibility. In contrast, the responsibilities of the
other NEOs are narrower in scope. .
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For 2011, because of. market conditions and cost-containment measures; no salary increases were
given to any NEOs, with the exception of Mr. Heidtbrink. Mr. Heidtbrink received a. salary increase of
approximately 18 percent in recognition of his superior performance, including his leadership in
overseeing the successful construction and start-up construction 'of Iatan 2.

Annual Incentives

The Company's annual incentive plan for all 'officers is based upon a mix of Company-wide and
businessunit financial and bperatiofial metrics, as well as' individuaaLperformance. In 2010, the,
Committee generally 'maintained the design of our previous years' plans: The Committee believ'es that
our-annual incentive plan continues to focus' our entire organizition on delivering key financial results
and strategic business outcomes, and is clearly understood. Consistent with previous years, the
Committee established performance metrics designed to reflect target levels in approved business plans
which have an approximate 50 percent probability of achievement. The threshold and mixinium. levels
are established to have approximately 80 percent and 20 percent probabilities of achievement,-
respectively. The Committee reviews management's recommendations of objectives and.• metrics,
including a discussion' of associated risks; and-makei any revisions 'and then recommends the final'
objectives and metrics to the Board for its approval. Ih establishing final objectives and metrics; the
Committee assures that:

incentives are aligned with the strategic goals set- by the Board;

• metrics are sufficiently ambitious so as to provide a meaningful improvement in performance but
strike -an acceptable balance between risk and reward; .and

incentive payments, assuming target lev&ls, are .met,"will be consistent with the overall
compensation program established by the Committee.

Consistent with prior years, the Committee developed, with input from Mercer and management, a.
structure for the annual incentive plan ývfiich proVides a financial- objective weighted at 40. percent; key
business objectives weighted at 40 percent; and a discretionary individual performance component

weighted at 20 percent. The 20 percent individual component includes, but is not limited to,"a
subjective review of the individual's personal leadership, engagement of employees, disciplined
performance management, accountability for results, and community involvement. The Committee
established target incentiveslfor each NEO as a percentage'of base pay, using survey data provided by
Mercer for comparable positions and, markets, as well as comlparisbns for internal equity. Th.e basic
structure of the annual incentive plan piovides for.100 percent payout for target performance for' each
objective, with the estimation that this level of performance would be. achieved most of the time Fifty.

percent is payable at thethreshold level of objective performance anid 200 percent is payable at the'
maximum level of objective performance. Objective performance is extrapolated between performance
levels. Performance which is leks than threshold for an objectivemwill result 'in a zero payment 'for that'
objective. ' '

After considering the performance metric and results, the Committee recommends to the Board
the final amount of the individual award, occasionally using its discretion as permitted under the terms.
of the annual incentive plan, the Committee retains the discretion to modify all components of the
annual incentive plan at any time, and to determine the final amount of awards notwithstanding the
achievement, or lack of achievement, of objectives. The Committee did not, exercise this discretion in:
2010 with respect to. the objective components: There were two qualitative components: :the
Comprehensive Energy Plan Progress component, weighted-at 5 percent, and the individual
performance component, weighted at 20 percent. These 'qualitative components have an inherent
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discretionaryaspect due to the multitude of factors to be considered in the evaluation of performance.
The 2010'annuial incentive plan results are shown in the following. table: ... ..

2010 . 50%'i .400% . 150% ,20% .;oo Actual,,.-
Annual Incentive Weighting Payout 'Payoutf Payout Payout Performance Payout
Plan Objectives (Percent) Level Level Level Level Result ... -Percentage

Earnings per share 40 $1.15 $1.32 $1.40 $1.49 $15386

% equivalent• , .. .. .. ;..., . ... ,
availability---coal 'and " :.. ".. .
nuclear (excludinig : . .. , r..

iat An 2) ... . 8.% 85'.2% 863% 87.2% 85' 9.7%,ý0

J.D. Power . ...Customer.-.. ., Bottom. - Top. Bottom: .!.,Top ,Bottom,,..,.
Saifcinne-.afo Half of Hal of Half of Half of.•

reienilTier 11 Tier'l TII r Tier I •Tier 1 .7.5"%

Comprehensive •QualitatiV6e'measure; jud~gment"inade on•' !- : - -•"
Energy Plan, Progress,. 5, Coll ective .work, progress 150% 7. 5 .., l

Subtotal ' -l. . .. " " " ' ''' :' 1221.7.%

Performa.nrce~niiu l ' *.. ... ; 20 A O : "'"'ual.itative *measure... . " ' ' ' "" ", ..*

Individual lar~etganid aw'ards earned by each of the NiO0s are shown below a.id 'in fhie S-tmmary
Compensatioin Table:' r ...... are

• ' . " 2010.AnnUal PerfOrmance.....-... .* .

Award .at Target. , 2010 Actual Award Paid . .
(Perceniu of Annual Base (Percent of Annual Base .2010 Actual Award Paid'

- Name Salary):. " ' - Salary) . ($)

Mr. Chesser" . ' 100 15J ' 527 "1,221,600

Mr. Shay - .600 9. ,42.0:,7

Mr. Deggendorf 50 73.9 5 19

Mlr. Marshwall (2) . 60 85.6

(1) Mr. Shay becaine an employee of the Compano in July 2010, and his 2010 award payment was prorated for theý time he was,
an employee. The percentage of 'annual base salary shown 'is 6alculite'd usingbhis 'annual base salary of $375,000, ;ither than
the salary amount shown in the Summary, Compensation Table. -- .. .... .

(2) The percentage of annual base salary shown is calculated using Mr. Marshall's annual base salary of $400,000, rather than.
the salary amount shown in the Summary Compensation Table.

(3) Mr. Riggins forfeited his 2010 award in connection with his resignation.
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.Discretionary Cash. Bonuses • .,

'Froifil time to time, 'the" Committee may grant a, discibtionary bonius to an NEO or other officer. for
extraordinai'y accomfplislhments or achievemfefiets. In February 2010, Mr. Deggendorf was awarded a
special one-time bonus in the amount of $100,000 in recognition of exemplary work in conjunction with
a one-time project completed, in the prior year. One-half of the award ,,yas paid in February 2010 and
the remaining award was paid in February 2011. Similarly, in May 2010, the Company awarded
Mr. Marshall with. a discretionary bonus of $240,000, payable on July 31, 2010, in recognition of his
retirement and service to the Company. ,: .

2. - Equity "Conpeinsation " . . . .

We b~elieve .that a substantial portion of NEO compensation should be in the form of equity in
order' to best align executive compensation with the interests of our shareholders. The Committee does
not, believe .any of the NEOs have accumulated equity amounts, compared to the minimum stock
ownership guidelines, that warrant special, conisiderati6oi in granting future, equity awards., . ;

Our Long-Term Incentive Plan (the "LTIP") provides for grants of stock options, restricted, stock,
performance -shares, and other stock-based awards. The Committee discontinued making any new stock
option grants in late 2003 because it believed motivating executives based. solely on stock price
appreciation was not entirely consistent with the best interests of its shareholders. Since that time, the
Committee has used a mix of time-based restricted stock and performance shares that are.paid solely
oh-the basis of the attainment of performance goals. Performance shares can pay out at the end of the
performance. period from 0 percent to 200.percent of the target amount, based.'on performance...
Performance is extrapolated between the threshold and target levels, and between target and-maximum
levels. Performance results for a goal which is less than. threshold will result in a zero payment for, that
goal.

Prior to calculations of performance share payout levels, and according- to provisions of the LTIP,

awards are' adjusted upvard tb reflect any increase in Our stock price over the performance period or
downward, to reflect any decline in pur stock price over the performance period. Dividends on the
number of performance shares actually earned are paid at the same time as the payment ofthe earned
performance shares. Dividends 'accrued on all restricted stock awards are reinvested during the period
under -the Company's Dividend Reinvestment and Direct Stock Purchase Plan, and are subject to. the
same restrictions as the associated restricted stock.

W. hile our directors, officers and employees are eligible for equity awards under the LTIP, ,none of
them..have any right to be granted *awards. The Committee, in its discretion, may approve an equity-
award-or awards for officers and employees, including NEOs.

We established, a"clawback" policy in 2009 which requires executives to reimburse the Company

for annual .incentives and performance share awards paid in the event of restatement or other
inaccuracy in results measurement for a period of up to three years..

The performance share metrics discussed below have been established, for compensation -purposes
only. They do not constitute any guidance, projection or estimate of these measures, and should not be
relied upon' for any other purpose. Asý of the date of this proxy statement, the Company has not
provided 'any earnings guidance for 2011 or future periods.

2008-2010 Performance Period

In 2009, the Committee undertook a comprehensive review of our annual and long-term incentive
compensation programs in light of various factors, including past payouts, potential future economic
and financial market conditions, and our current operating and financial plans. As a result of the
review, the Committee and Board determined that the outstanding performance share agreements
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("Original Agreements") for 2008-2010 performance period no longer provtided meailingfur iiicentiies.
As a result these agreements were amended ('Amended Agreements"). to provide for a. combination of
time-based restricted stock and perform.ance, shareswith different. goals. -The Anendeed Agreements are,

more fully described on page,52.,- , .. . .

For the 2008-2010 performahce period, there are fwýo eqbally-w-ighted 'perfermain&egoals: a tr~dit-
metric (FFO to total adjusted debt) and earnings per' share: Given thbe imoortance" to'the C6nipany of'
maintaining iivestment-grade credit 'ratings thr6ugh the end of the CEP constriuctionperiod and~th'e
next several years of refinancing substantial amounts of maturing debt;' the Comffiffiee' selected' a
measure that is aligned with a key metric used by credit rating agencies. The Committee belieyed ,that
equal weightings corresponded to an appropriate balance between shareholder return and the
importance to the :Crompan'0 of maintaining! and impfo1ing over 'time its iiivestment-gradeckedif r-atings.

Percent of"
2008-2010 Performance Share ,Weighting Threshold- Target,, Superior, iGoal,.

Objectives (Percent) (50%) (100%) (200%) Results Achieved

2010 FFO to ToaAdjusted ..
Debt0() 50 S14.5%- 15.1% 01 15.6% _X17.0% 200%.'

240Ear',tniP c g i~Shac ý0t20 I $44) 1. 5 a01(

Total Percentage Earned ) -. -20%-

(1) F1F0 to Total Adjusted, Debt is a measure that is not calculated in accordance with generally accepted dccounting principles..
Please see page 53 for an explanation of this.measure.,.. ,• .,7 , -

'Individual targets and awards for the*2008-2010 performiafice period for each of th&-NEOs are''

shown below:

' 2008-2010 Amended Performance ActuaiAward Paid A:ctuai Award
Shares'at Tairget : "Percent of2008'Base Paid

Name (Percent of -2008!'Base Salary)(1) ' Salary) " ($)t2)
M r. Chesser... . 8 *'*" ' 871 ' " 7696,646

Mr. Shay . 6 "

Mr. Degiendoirf ' . 39.0 49,4 108.,• 6

Mr. .39.0 " . . 49.4 175,214

(1) 'Thie"percentage shown-in this cohimn, reflects the niumber of airended pefform•anrce shares at target and the $26.22 'clo'sing

price of our stock on the May 6, 2008 grant date. , -. ' . .' ... . "
(2) The awards wvere paid in a combination of common stock and cash; all cash was withheld for taxes, The amounts include

cash dividend equivalents paid after the end of the l'erfgormance period. The award ambunt was adjusted, as provided in.'
our LTIP, for the change in stock price between the grafnt date and the business day before payment. Please see "
footnote (3) on page 56 for details.

Ii' ' . t•
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2009-2011 Performance Period ,

Tfhe goals and- objectives for the 2009-2011 performance- period -are consistent with the.'gohls for
the 2008-2010 perf~rmance period,'and the' structtire pfovideS for the f6llowin• "ayout le.'els:

Weighting Threshold Target Superior

2009-2011 PeNfrmance Share Objectives (Percent) (50%) (100%) (200%)

2011 FFO to Total Adjusted Debt (1) 50 '16.5% 17.0% -18.5%

-MI L2Q1 n'4 tgs 11: slld'c 5 1 .7:1 ý2 f
(1) FFO to Total Adjusted Debt is a measure that is not calculated in accordance with generally accepted ac.counting principles.

Please, see page 53 for. an explanation of this measure.

201072012 Performance Period.

For the three-year performa'nce period ending December 31, 2012, time-based restricted- stock
constitutes 25 percent of the executive's grant and performance shares constitute 75 percent; There are
three weighted performance share goals: a credit metric (FFO to Total Adjusted Debt); Total
Shareholder Return (TSR) versus the Edison Electric Institute (EEI) Index of.the TSRs for 0ll
(currently,58), 9f the U.S., .inyestor-owned electric utilities and/or their parent companies, and an
operational metric (Equivalent Availability Factor-Coal and. Nuc.lear), T.he.Committee concludec, that
TSR'was a:more comprehensive -shareholder measurement than EPS, which was the financial- measure
included in the LTIP for the,2008-2010 and the 2009-2011 performance periods. The Committee also
concluded that comparison of our TSR against the TSRs ofall other investor-owned utilities through
the EEI Index was appropriate, as itprovides a view of our relative performance against others, in. our,
industry secto.r. Because the Committee wished to.haye an operational objective, Equivalent Availability
Factor was added, as a third objective in the ,2010-2012 performance share grants. Based on. results, the
structure. pr,oyides for the. following payout levels: . ..... .

Weighting Thresliold T4rgkt' Stretkh Superior-

2010-2012 Performance Share Objectives (Percent) (50%) (100%) (150%o) '(200%)

2012 FFO to Total 'Adjusted"Debt(t) " '33" 14.6% ' 17.1% ' 19.6% '221.'%
"TSR• V -' •.i ¢ ..... de 2f " ''~ ' ••.. Se .... l. t

2012 Equivalent Availability Factor- 8.-. •. I .
(EAF)-Coal and Nuclear- -33 . , 82.-5.%. 84.8% 85.7' K 86.6%.

(1) FFO to Total Adjusted Debt is a measure that is not calculated in accordance with generally accepted acc'unting principles.

Please see page 53 for an explanation of this measure.
(2) TSR is compared to an industry peer group of the Edison Electric Institute (EEI) index'of electric cormpanies durink' the

three-year measurement period from 201,0-2012,, At the end of the three-year measurement period, we will assess our total
ghareholder return compared to .the EEI index. Depending on how we tank, the executive will receive a percentage of. the
perfor•manc'e share grints according to the following table: ,

'Percentile Rank ]..Payout Amount (Percent of Target),

7 5th and above' " ' - 200 , '

40'n' to 5 9th ' 100

2 4 th 'and below . 0

Performance share and restricted stock awards for the 2010-2012 performance period were based
on the following percentages of 2010 base salary (reflecting the target amount of performance share
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awards): Mr. Chesser, 200 percent; Mr. Bassham, 100 percent; Mr. Downey, 150 percent;
Mr. Deggendorf, 85 percent; Mr. Heidtbrink, 85 percent; Mr. Marshall, 100 percent; and Mr., Riggins,
85 percent. This resulted in the following long-term .incentive grants of restricted stock and
performance shares in 20f0: . -... "

Restricted. Performance Shares
Name Stock (at target)

Mr. Chesser -22,347 67,040

Mr as~ir,0 18017
Mr. Shay (1)

Mr. Deggendorf 3,087 9,260 "

Mr. Marshall (2) "5,587 316,760

~j2-,S7 I4"

(1) Mr. Stiay was not an enmplloy&e of the Company at the time of the above grants. He was separately awarded' a' one-time
inducehiaenf grant of 26,926 shares of rcstr'icted stock on August 18, 2010 in connectiord with his initial employment with the
.Company. Sixty percent of the grant vests in 2013; 20 percent vests in 2014; and the remaining 20 percent vests in 2015:'.

(2) Messrs. Marshall and Riggins forfeited these grants.upon retirement and resignation, respectively.

The restricted stock grants'referenced in ihe.abov6 table-vest on March 5; 2013,;except as noted.'
Generally, new restricted stock grants and their associated vesting occur shortly after thie filing of our
most recent periodic SEC repott. As a result, the dollar dmount of restricted stock or performance
shares are 'set at a regularly scheduled meeting of the Board, with the actualnumber of shares isstied
or granted three business days after the filing of the periodic SEC report, based on the grant. datd "
closing price. This is also the practice, to the extent feasible, for shares granted in conjunction with the
employment of a new executive. ..

When the Committee approved awardg in 2010 for officers, it calculated the awards using, a c'hsh
value determined by. multiplying each officer's base salary. by a target percentage chosen by the'
Committee. The target percentage is based on both internal comparisons and survey data provided by
Mercer, which provides long-term incentive information on comparable positions at comparable.
companies, and/or markets in which the Company competes for talent. Generally, the Committee has
established, targets at the 5 0 th percentile.

2011-2013 Performance Period

For the three-year performahice period ending December 31, 2013, there are twd equally-Weighted
performance share objectives: a credit objective (FFO to Total Adjusted Debt) and a shareholder.
objective (TSR versus EEI Index). For the 2011-2013 performance period, the Board modified the
allocation of the aggregate' dollar amount of the awards to an equal distribution, at 'target performance,
between time-based restricted stock 'and performafice share awards for all officers. As described above,
a 75 percent/25 percent. distribution between .performance shares and restricted stock grants was used
for the corresponding 2010-2012 Performance Period. However, the 'weighting has historically varied
between an equal 50 p6rcent/50 percent and a 75- percent/25 percent distribution driven by a variety of
factors. The key consideration for the.2011-2013 performance period was that no salary increases'were
granted to the NEOs, except for Mr. Heidtbrink. The Committee determined that it was in the. best
interest of the Company to mitigate this factor by providing an enhanced retention inducement by

40



increasing the proportion of time-based restricted stock. Based on results, the structure provides .for the
following payout levels:

Weighting Threshold Target Stretch Superior
2011-2013 Performance Share Objectives (Percent) "(50%) (100%) (150%) (200%)

203FFO to Total Adjusted Debt 1) 50. 16.0% 17.0% 18.5% 20.0%

(1) For the 201-1-2013 Performance Period, the FFO to Total Adjusted Debt is calculated using Standard & Poor's
methodology. FFO to Total Adjusted Debt is a 'measure that is not calculated-in accordanice with generally accepted
accounting principles. Please see page 53 for an explanation of.this measure.

(2) TSR is compared to an industry peer group of the Edison Electric Institute (EEI) index of electric companies during the
three-year measurement period from 2011-2013. At the end of the three-year mneasurement period, we will assess our total
shareholder return compared to the EEl index. Depending on how we rank, the executive will receive a percentage of the,.
performance share grants according to the following table:

Percentile Rank Payout Amount (Percent of Target)
7 5th and above 200

: 4 0 th to 59 th' -"'' 100

24 th and below 0

Performance share and restricted stock awards for the 2011-2013 performance period were based
on the following percentages of 2011 base salary (reflecting the'target amoiunt of performance share
awards): Mr. Chesser, 200 lercent; Mr. Basshamn 100 percent; Mr.' Shay, 100 percent; Mr. Downey,
150 percent; Mr. Deggendorf, 85 percent; and Mr. Heidtbrink, 85 percent. This. resulted in the
following long-term incentive grants in 2011 of time-based• resiricted stock and performance shares,
which may be paid after the end of the period depending on performance:

Restricted . Performance "Shares
Name Stock (at target)

Mr. Chesser 4i,863 '4,863'

IVI. BaSsll 1m2
Mr. Shay 2 1 20J9,812

Mr. Deggendrf 7,00 5,783•
'1.

The restricted stock grants referenced in the above table vest on March 4, 2014.

2010 Equity Vesting, Payments and Special Grants

Customary. awards of' restricted stock, and the remaining half of one-time awardsof restricted
stocl( granted in 2007 to Messrs. Chesser, Bassham, Downey, Deggendorf, Marshall and, Riggins, vested
in 2010. These NEOs also received payments in stock and-cash in'2010 associated with performance
shares awarded for the 2007-2009 performance period. One-third of a special restricted- stock retention'
grant to Mr. Bassham vested in 2010; the remaining restricted stock grant will vest in two additional
equal installments in February 2011. and February 2012. Additionally, a special restricted stock retention
grant made to Mr. Heidtbrink in 2008, subsequent to the acquisition of GMO, vested in 2010. The
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follbwing table summarizes these grtnt vestings and payments. The amounts shown' *for restricted stock,
vestings include reinvested dividends, which vested at the same time as the underlying restricted st6ck
grants.

2010 Restricted Stock Performance Share
vestings . ,, Payments -

Name (#.shares), (# shares)

Mr. Chesser 67,733 2,626

Ni asstn 674.4ý

Mr. Shay

Mr. Deggendorf 7,623 218

NI.Iliidt ,4494

Mr. Marshall 20,154 688.

(1) The shares shown in this column are the earned amounts of performance shares for the 2007-2009 performance period,
wvhich were paid in 2010. Dividend equivalents over the performance period were paid in cash at the time of payment if

.the underlying performance shares. As permitted by our LTIP, the earned perfiomance shares were paid ihia combination
of cash (which, when aggregated with the cash dividend equivalents,,was sufficient to satisfy withholding tax obligations)
and cbmmon stock. . ' -

in February 2010,"the Committee' and independent 'members df the Board approi;ed the grant"'of a
time-based restricted stock award of 14,917 shares to Mi.: H'idtbrink in recognition bf his'work :b'.ri a.
one-time project completed in the prior year. Orie-half of the stock award Will Vest oh March 6, 2012
and the remaining award will vest'on March 5, 2013.,

3. Perquisites

Our NEOs are eligible to receive various perquisites provided by or paid for by the Company.
These perquisites are generally consistent with those offered to executives at comparable organizations
with which the Company.. competes for executive talent, and are important for retention, and
recruitment. The NEOs Are 'also eligible for employment benefits that are generally avhilabl& to all
employees, such as vacdtion and medical and life insurance.

As shown in the Sunmnmary Compensation Table' oh page 47, all NEOs are eligible for participation
in comprehensive financial planning services provided by a national financial counseling firm; executive
health physicals; a car allowance; memberships in business clubs- and access to .sporting events and
other entertainment which may be used for personal use on a limited basis, On occasion, the Company
may also provide' for spousal travel and accommodations 'when accompanying the executive on
out-of-town trips. The .Company withholds income taxes on the amounts as required.

4. Deferred Compensation Plan

The Company's Deferred Compensation Plan (DCP) allows selected employees; including NEOs,
to defer the receipt of up to 50 percent. of base salary and 100 percent of awards under the, Annual
Incentive Plan. An -earnings rate is applied to the deferral amounts, which is annually. determined ýby
the Committee and-based on .the!Company's.-weighted average cost of capital. A detailed .discussion of
the DCP is provided on page 61. . . , , .
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5. Retirement Benefits

Pension Plan and Supplemental Executive Retirement Plan.

The Company maintains a funded, tax-qualified, noncontributory defined benefit plafi (the-''
"Pension Plan") for employees, including all NEOs. Benefits under the Pension Plan are based on the.
employee's years of service and the average annual base salary over a specified period.

The Company also has a uppemental Executive Retirement Plan ("SERP") for its executives,

including all NEOs. This unfunded plan provides the difference between the amount that would have
been payable under the Pension Plan in the absence of Internal Revenue Service. tax code limitations
and the, amount actually payable under the Plan. It also adds a slightly higher benefit accrual rate than
the Pension Plan.

Based on provisions in their employment Offer letters as previously'described, Messis.* Chesser and
Marshall receive credit for two years of 1service for every one year of service earned under the Pension.
Plan, payable under the SERPE

In 2007, management- employees of Great Plains Energy and.KCP&L were given a, one-time
election to remain in their existing Pension Plan and 401(k) Plan ("Old Retirement Plan"), or choose a
new retirement program that includes a slightly reduced benefit accrual formula under the Pension Plan
paired with an enhanced benefit under the 401(k) Plani ("New Retirement Plan"). Messrs. Bassham and
.Marshall elected to participate in the New Retirement Plan. Mess~rs.Heidtbrink and Shay joined the
Company subsequent to 2007, and participate in the New Retirement Plan.

401(k). Plan

Our 401(k) Plan is offered to all employees as a tax-qualified retirement savings plan.

*,Employees in the Old Retirement Plan can contribute up to 40 percent of base pay., After one
year of employment, the Company matches 50 percent of the, first 6 percent of pay that:is
contributed. Employees are fully vested in the entire match and associated earnings after
6 years.

Employees in the New Retirement Plan can contribute up to 75 percent of base pay, bonus,
incentive, and overtime pay. The Company matches 100 percent of the first 6 percent of total
pay that is contributed. All contributions vest immediately.

Prior to January 1, 2010, the ,Company match was made with our stock, unless the participant
affirmatively elected a different investment option. A participant who received the Company
match in our stock could diversify or transfer into different investments. Effective January 1,
2010, the Company match is made in cash unless the participant affirmatively elects to receive it
in our stock. If the participant has not made an affirmative election regarding the investment of
the Company match, it,is invested in a target date fund appropriate to the participant's age..

• Contributions are limited by the tax code.

6. Other Post-Termination Compensation

The Company has entered into severance agreements and other compensation and benefit
agreements with its executive officers, including. NEOs, to help in securing their continued employment
and dedication, particularly in situations such as a change in control when an executive may. have
concerns about his or her own continued employment. The Company believes.these agreements and
benefits are important recruitment and retention devices, as virtually, all of the companies with which.
we compete for executive talent have similar agreements in place for, their senior executives.
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Change in Control Severance Agreements -.

We have change in control agreements with Mll'of our executtive- officers, inicludirig the NEOs, to
ensure their, continued service, dedication, and objectivity in the event. of a transaction that, would,
change the control of the Company. These agreements providefor payme~nts. and other benefits if the
officer's employment terminates for a. qpaiifyi.ng event, or circumstance, such as being terminated,
without "Cause" or leaving employment for "Good Reason," as these terms are defined in the
agreements. 'All the'agreements require a double trigger so that both a change in control and a
terminatiorf (actual or. constructiV-)` of the executive's employment must occur, with very'limited' •'
exceptions. Generally, the Committee'-and Bbard determined the eligibility for potential payii'ents :upon'
change ii control,; based on comparable praictices in the market. The Comniittee believes it is not"
uncommon for the chief executive officer and chief operating officer to be covered under a "three'
times" change in control agreement, nor is it uncommon for,.other.senior level officers to be covered
under. a-"two times,' change in control agreement.. Messrs. Chesser and Downey are eligible.for three
times base salary and incentive in the event of a'change in control and Messrs. Bassham, Shay,,
Deggendorf and Heidtbrink are eligible for two times base salary and incentive. Prior to termination,
Messrs. Mhrshall and Riggins would -have been eligible for two times base salary and. incentive.' -

Additional information,, includinga quiantification of benefits that would have been,received by
NEOs had termination occurred on December 31, 2010, is found under the headi. g •Potential ,.

Payments Upon Termination. or Change in Control" beginning on page 62. .

Other Agreements

The Committee has historically wished to minimize the use of individual employment agreements
to the extent possible. While none of the NEOs. have a full written employment agreement, • .,
Messrs. Chesser, Downey and Marshall have agreements which address specific benefits. The
Committee from time t0 time also has authorized certain agreements, including the ones discussed
below, with' retiring or resigning officers: to provide for .a smooth 'transition.

As discussed on page 51, under the terms of Mr. Chesser's employment offer letters executed in
2003, he is entitled to receive three times annual salary and bonus if he is terminated without cause
prior to reaching age' 63. After age 63, any benefif for termination without cause would bd one times
annual 'salary and'bonus until age 65. Mr. Chesser' orally'accepted -the offer; 'aid 'the terms of
Mr. Chesser's agreement are enforceable against the Company through the judicial process.

As discu'ss~d in the section titled "Pensidn Benefits" starting on 'page 58, under the terms of the
employment offer letters, Messrs. Ch~sser and Marshall receive credit for two' years of service' for every
one year of service earned under the' Pension 'Plan.' Mr. Downey, as incentive to remain With the'
Company through the completion of latan 2, has a benefit agreement which provides a $700,000, lump
sum payment uponehis separafion from service' provided'that (i) he remains until his 6 5th'birthday and
(ii) he remains in good standing with the restricted covenants in his`'change in coritrol severance
agreement.

As discussed on page 51, Mr. Marshall retired on July 31, 2010, and the Company entered into a
Retirement and Consulting Agreement with Mr. Marshall pursuant to which Mr. Marshall agreed to
provide consulting services to the Company'from August 2010 to December 2010 for a"luinp sum,
payment of'$100,000>Mi. Marshall forfeited all 2010 equity 'awards;'however, he was paid a $240,000 . -
cash bonus and-all other outstanding equity awards and the '2010 annual ini'ehtive' award remained'
payable as'though' he cbntihued-service'with the Company ini recognition of the significant contributions
to the Company. Under the terms of'his employmerit offer letter executed in 2005,'Mr."Marshall 'w'ould'
have been entitled to receive two times annual salary'and his' tdrget'paymenturide'r the' innual
incentive plan in the event he was terminated other than for cause.
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Similarly, in 2010, Mr. Riggins-reigniied" hald hals6 entered int6.'aý severance agreement with the
Company. The severance agreement provided for a lump sum payment of $568,007, which was
generally based on the payment provisions in our Change in Control Severance Agreement describedon page 62, n recognition of his contributions, to the Company. Mr. Riggins also forfeited all

outstanding equity.and.cash awards, pursuant to the terms. of thie applicable plans.

Committee Consideration of Compensation Program Risk

At thel r&quest of'the Commnittee; an analysi§- of the risks associated with the Company's
compensation programs, inclu~ding those for executive officers, was performed by management,
including the participation of the Vice President, Corporate Secretary and Chief Compliance Officer
and the Vice President-Strategy and Risk Management. The conclusions of this analysis, with which
the Committee concurred, were that the risks associated with the Company's compensation programs
are not likely to have a material adverse effect ,on the Company, and instead encourage overall
balanced performance that supports ,sustainable shareholder value. Among the items the Committee
considered were:

- The annual incentive plans for all employees (including officers) contain a diverse array of
measures that focus on the fundamental aspects of our business. This diversity precludes any
myopic focus on a single element of performance.

- The performance measures for all incentive compensation programs are directly tied to the
Company's annual and long-term budgets and business plans.

* There are no business unit-specific incentive plans. Divisional goals constitute no more than
50 percent of the target amount of the non-officer annual incentive plans. The maximum
amount payable to non-officer employees ranges from about 1 percent at the lowest level to
30 percent of base salary for senior non-officers.

* The officer' compensation program design provides a balanced mix of cash and equity, annual
and long-term incentives and diverse performance objectives.

• The Company currently does not grant stock options.

- The Company (for non-officers) and the Committee (for officers) have downward discretion
over incentive program payouts.

- The Company has implemented "clawback" provisions to its officer annual incentive
compensation and performance share awards.

* Officers are subject to share ownership and retention guidelines.

* The Board oversees the Company's enterprise risk management and mitigation programs,
including the possible impacts of variables on the earnings and credit position of the Company,
which are important aspects of the Company's incentive compensation plans.

* A "stretch" performance level was added, starting in 2010, to the officer annual incentive plan
and performance share grants to flatten the steepness of the performance payout curve and
further' reinforce the appropriate behavioral incentives.

Tax and Accounting Implications

With respect to Section 162(m) of the Internal Revenue Code, the Committee believes that while
it is the Company's goal to be as tax efficient as possible, the Company's shareholders are best served
by not restricting the Committee's and the Company's discretion and flexibility in developing
compensation programs. The unrealized tax benefit by the Company in 2010, as a result of lost
deductions, was $711,344.
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COMPENSATION COMMITTEE.REPORT

The Compensation and Development Committ'ee of the Board reviewed and discussed with
management the Compensation Discussion and Analysis ("CD&A"')contained'in this pro0y statement
and, based on these reviews and discussions; recommended to the Board that the .CD&A be included
in the Company's proxy statement and Annual Report on Form 10-K for the fiscal year ended
December 31, 2010, for filing with the SEC.

Compensation and Development Committee

William C. Nelson; Chair '
'David L. Bodde'

- .. "Gary D. Forsee .
James A. Mitchell
Linda H. Talbott
Robert H. West

~1~

A

:." ,, ,•'4 . "...,-
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• . ... ' ' EXECUTIVEICOMPENSATION- '- ' . .-

Executive Compensation is more fully explained in the CD&A section, starting on page 23. The
folldwing table ,shows the total salary and othei compensation awarded to and earned for services
rendered in all capacities t6 Great Plains Energy, our tWo public utility suibsidiaries, Kansas'City
Power & Light Company (KCP&L") and KCP&L Greater, Misso-uri O rionsCopat y t

and all other Great Plains Energy subsidiaries by our NEQs.. Unless otherwise indicated,,the listed
individuals held the same' position at Great Plains Energy, KCP&L and GMO. Compensation. earned
under our annual incentive plans is reported in, the "Nonr-Equity Incentive Plan Compenisation .
column. , '

SUMMARY COMPENSATION TABLE.

Changein
Pension Value

and
Nonqualifled'

Non-Equity Deferred.
Stock .jncentive Plan Compiensation All Other

Name and Principal Salary" Bonus m; Awards (2) 'Compensation (3) Earnings (4) Compensation (1) Total
Position I Year ($).' '" ($) ($)" ' ($) . '($) ($) ($)

(a) (b) (c) (d) (e) (g) *(h) (i)

Mr. Chesser
Chairman and Chief
Executive Officer '

[ 9nin I i•lf (nnn "I Off1 9tflf 1 111 rfnl .... '793003ff • fir 11n:• A RAA 01 q

_2010 1-- 800 000 19204 816 4841
L2009 '1800,000 -2,011,~~j587. 1054400 ý-ý883 225:863 ' .J Z-919Z.

Mr. 10ay '

Senior Vice President-
Finance & Strategic ' 2010 183,634,
Development & Chief
Financial Officer

•493,446. 157,459 ,41 -23,380. 857,960

Mr. Deggendorf
Senior Vice President- 2010 260,000 100,000 271,037 192,010
Delivery-KCP&L and GMO

186,829 47,826 1,057,702'

Mr. Marshail
Former Executive Vi~e
President-Utility
Operations;--KiP&L
and GMO

I' I~~*'''' I' I - " ' I I I I
2010 250,000 240,000 490,554 342,480 359,182 164,976 1,847,192

2009 400,000 546,028 313,920 228,633 60,892 1,54,473

2008 369,583 222,895 - 168,028, .56,837. 817,343

(1) The amounts reflected in this column are discretionary cash bonuses. One half Of Mr. Bassham's and Mr. 'Deggendorf's
bonuses were paid in 2010, with the remainder paid in 2011, without interest. Mr. Marshall's bonus was paid in.2010.

(2) The amounts shown in this column are the aggregate grant date fair values of restricted stock and performanc' shares
granted under our LTIP during each year, computed in accordance with the Financial Accounting Standards Board
("FASB") Accounting Standards Codification ('ASC") Topic 718. See note 10 to the consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2010, for a discussion of the relevant
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assumptions used in calculating these amounts. The amounts 'shown exclude the effect of estimated forfeitures, as required
by SEC rules. Please note that Mr. Marshall and Mr. Riggins forfeited their 2010 stock awards upon their retirement and
resignation, respectively. ,

As discussed in more detail in the CD&A and the,'"Amendments to 'Outstanding Performance Share.Awards" section on
page 52, the 2008 awards of performance shares were amended in 2009, and the Amended Awards provide for a
combination of perf6rmahce shares and time-based restricted stock.* The grani date fair value or incremental fair value, as
applicable, of this restricted stock, plus the incremental fair value& with respect to the resulting amounts of performance
shares 'computed as of the amendment date in accordance with ASC Topic 718,- is included in the amounts shown for -2009:
The amounts shown in this column reflect the value at the grant date of performance share awards based upon achieving
the target level of performance, which was considered-the probable outcome as. of the grant date. The payout. of
performance share awardscan range from 0 percent to 200 percent of the target amount, depending upon performance and
as adjusted for the change in stock price between the grant date and the business day before the payment date. The
following table shows the aggregate grant date fair values of performance shares for each year for both target and
maximum level of performance. Please note that the amounts for 2008 reflect the original numbers of performance shares
awarded that year, and the amounts for 2009 reflect the incremental fair value associated with the amended number of
these performance shares.

i Grant date fair Grant date fair Grant date fair Incremental fair
value of 2008 value of 2009 value of 2010 . value of amended
performance . performance performance performance
share awards share awards share awards share awards

($) ($) : ($) ($)
Name Target Maximum Target Maximum Target Maximum Target Maximum

Mr. Chesser 598,628 1,197,256 838,480 1,676,960 1,566,725 3,133,450 200,638 401,276

N.Mr. Deggendorf. -2 , 216,406 432,812 )

MAr.,8 I), 7, 5 1

47 7 4,8~ -

(3)
(4)

Mr. Shay joined the Company in July 2010 and did not receive performance share awards for'2010. Pursuant to'SEC rules,
we provide only 2010 compensation information in the Summary Compensation Table. for Messrs. Deggendorf, Heidtbrink
and Riggins. For further information on these awards, please see the Grants of Plan-Based Awards and Outstanding Equity
Awards at Fiscal Year-End tables later in this proxy statement.'
The amounts shown in this column are cash awards earned under our annual incentive plans.
The amounts shown in this column include the aggregate of the increase in actuarial values of each of the officer's benefits
under our pension plan, SERP and other supplemental retirement plans, and the above-market earnings on compensation
that is deferred on a non-tax qualified basis. Following are the amounts of these items attributable to each NEO:

Change in SERP and Other
Supplemental Retirement Above-Market Earnings on

Change in Pension Value Plan Value Deferred Compensation
Name . ($) . ($) ($)

Mr. Chesser 86,829 599,304 106,870

"T lll 3, 1,021,7 ~

M. D o - 148,659 36,343

Mr. Marshall . 38,392 230,939 -8
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The amount shown- for Mr. Downey in the "Change in SERP and-Other Supplemental Retirement Pýlan Value" column
includes $82,921 for the change in actuarial present value of his SERP benefit,, and $38,868 for the change in actuarial
present value of, the supplemental reifirement and severance benefit granted to him in 2008. No other NEO has such a
benefit. 'As of December 31, 2010, Mr. Shayhad a~criied no benefits. findereither our pension'plan br our SERP,:as he had
been employed for less than six months as of that date. - " , 7" . 1 '.

(5) These amounts include the value of perquisites and personal benefits that are not, available on a non-discriminatory basis to
all employees, as well as other compensation items discussed in this footnote. Tlie amounts in this column consist of, as
applicable for each NEO: (A) employer, match of employee contributions to our 401(k) plan;' (B) employer match of-
compensation deferred under our Deferred; Compensation Plan. (jlease ske page :61 for an explanation of this item);
(C) flexible benefitsand other health and welfare plan benefits', (D) car allowances; (E) club memberships; (F) executive
financial planning services; (G)' prkingý.,(H) spouse iravel; (I) personal., ise of Coimpany, tickets;' (J)-matched charitable.
donations; '(K) executive 'health-physicals; and (L) consulting~fees, severance payments and payments of unused vacation, as
detailed below for 2010. All amounts shown are-in dollars.

Name (A) (B) '(C) (D). (E) (F) (G), (H) (I) (J) (K) (L) Total

Mr. Chessei 7,350 16,650 12,850 7,200 5,820 12,375 1:140 4,305 420 - " 68,1-10

Mr. ShyI720 - 848360 4 7 ,4 111- 123,3806

Mr1 Ieggendorf 5,54 2,3400 16,4 7,20 ,580 1237 1,14 L - . - 4782

Mr. Marshall 9,388 -- 7,554 4200 1,505 12,375 665 14 - 1,250 3,160 124,865 164,976

Messrs. Marshall and Riggins were paid $24,865 and $20,484, respectively, for accrued and unused vacation as of ihe applicable retiremyent or
resignation date. Mr. Marshall was paid a consulting fee of $100,000, and Mr..Riggins received a lump-sum p~ayment of $568,007 upon his
resignation.

i• - - . o -
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The following table provides additional informati6n with respect to awards under both the
non-eqllity and' equity incentive plans: We hive omitted from" the table the columns titled "'All other
option awards: nurfiber of securities underly'ing options'. and "Exercise or base price of option awards,"
because no options were granted in 2010. .

GRANTS OF 'PLAN-BASED AWARDS

*'Estimated Possible Payouts Under 'Estimated Future' Payouts Under All Other
Non-Equity'tncentive Plan Awards Equity Incentive Plan Awards ' Stock Awards: Grant Date Fair

Number of ' Value of Stock
t Shares of and Option

Name Grant Date Threshold Taret Maximum Threshold Target Maximum Stock or Units Awards ($)
(a) . (b)' '() ($)7(d) ($)(e)' (#) (f " (#) (g) (h) (#) (i) '. .' (I)

F~ebruary 9, 2010 (1) 400,ooo I i6o"000 I Iwo,600,
Mr. Chesser

February 9, 2010 (2) 33,520 67,040 j 134,080 ,25
February 9, 2010 (3) I I F ". I 22,347 395,542

Mr. Shay •
July 6, 2010 (1) 1 55,171 1 110,342 '" 220,684 1 '. lI' I

-1- 1(4 K ''i n (4 IA - I - 'II A0VtAAf

SMr. Deggendorf
I renruary Y, zIU .. so3,,uuo L0uuuu /r,uuu IUUI I I 1 1I

February 9, 2010 t() 4,630 9,260 18,520 216,406

Mr. Marshall

February 9, 2010 0) 120,000 240;000 480,000 1 I III

February 9, 2010 (X(0 8,380 16,760 33,520 391,681

Februarv 9. 2010 (306) 1 5,587 98.890

(1) Reflects potential payments under our 2010 annual incentive plans. The actual amounts earned in 2010 are reported as Non-Equity Incentive Plan Compensation
in the Summary Compensation Table. . ;

(2) Consists of performance share awards under our LTIP for the 2010-2012 performance period. Performance shares are payable in common stock, cash, or a
combination of stock and cash after the end of the performance period. Actual payments depend on the level of achievement of three measures: funds from
operations ("FFO") as a percentage of total adjusted debt, total shareholder return compared to the Edison Electric Institute ("EEl") index, and the equivalent
availability factor of our coal and nuclear generating facilities. The number of shares awarded can range from 0 percent to 200 percent of the target amount, as
adjusted for the change in stock price between the grant date and the business day before the payment date. Dividends will be paid in cash after the end of the
period on the number of shares earned. The grant date faii value, calculated in accordance with ASC Topic 718 (excluding the effect of estimated forfeitures) is
$23.37 per share. The grant date fair value amount shown in column (1) reflects the target number of shares shown in column (g). -

(3) Consists of time-based restricted stock awards under our LTIP that vest on March 5, 2013. The grant date fair value, calculated in accordance with ASC Topic 718
(excluding the effect of estimated forfeitures) is $17.70 per share. i

(4) Consists of a time-based restricted stock award under 6ur LTIP; 60 percent of the award vests on August 18, 2013, 20 percent vests on August 18, 2014, and
20 percent vests on August 18, 2015. The per share grant date fair value, calculated in accordance with ASC Topic 718 (excluding the effect of estimated

forfeitures), of these three tranches is $18.45, $18.28 and $18.00, respectively. jý
(5) Consists of a time-based restricted stock award under our LTIP; half of the award vests on March 6, 2012, and the other half vests on March 5, 2013. The per

share grant date fair value, calculated in accordance with ASC Topic 718 (excluding the effect of estimated forfeitures), of these two tranches is $17.84 and
$17.70, respectively.

(6) These awards were forfeited upon the retirement of Mr. Marshall and the resignation of Mr. Riggins in July and October 2010, respectively. .
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NARRATIVE ANALYSIS' OF SUMMARY COMPENSATION TABLE
AND'PLAN-BASED AWARDS TABLE

Individual Employment Agreements

We agreed to certain compensation terms with Messrs. Chesser and Marshall at the time of their
employment. These terms are contained in their employment offer letters. If Mr. Chesser is terminated
without cause'prior to age 63, he twill be paid a'severance amount equal'to'three times his annual
salary and bofiiis; if teiminated~without cause between the age of 63 and 65, he will be paid a '

severance amount-equal to the aggregate"0f his annual salary and bonus. In 'addition, Mr; Chesser is,
credited with two years of service for every one yeaif of service earned under our pension plan; with ,
such amount payable. uhder our"SERP. ''- -'' : •

Mr.. Marshall retired. on July 31, 2010. If Mr. Marshall had been terminated without cause, he
would have been paid a'severanice amount equal to the target payment under the annual incentive plan
plus .two times his annual base salary. Mr.. Marshall- was: also credited with two years of service for .
every one, year of service earned under our pension plan, with such amount payable under our SERP

Individual Retirement Agreements

.In 2008,, the Company entered into, an enhanced retirement and severance benefit agreement with
Mr. Downey which provides a $700,000 lump sum.payment upon his separation from service provided.
that (i) he remains until his 6 5 th birthday and (ii) he remains in good standing with the restricted
covenants set forth in his-Change in Control Severance Agreement. This agreement also provided for:
the, payment of. this lump sum' if the Company temininated Mr. Downey's employment before age 65
(other than for Cause), or if Mr.i Downey terminated employment before age 65. for Good Reason.
Mr. Downey. is currently 66 years old. Please see "Potential Payments Upon Termination or Change in
Control," beginning'on page 62. for a more detailed description of this agreement.

In 2010, the Company entered into a Retirement and Consulting Agreement with Mr. Marshall.
Mr. Marshall agreed to provide consulting services to the Company from August through December
2010, for a lumln-sum payment of $100,000. The agreemlent also provided for the forfeiture of all equity
awards granted, to Mr. Marshall in 2010,,.but the payment of all other outstanding! equity awards, and
the 2010 annual incentive award, as though he continued employment through the respective vesting or-.
payment dates of those awards.

Severance Agreements ... - .

All of our NEOs have Change in Control Severance Agreements. Please see "Potential Payments
UVpon Termination or Change in Control," beginning on page. 62 for a, description of these agreements
and the other agreements describedabove.

In 2010, Mr.. Riggins resigned and -entered into a severance agreement with the Company.
Mr. Rigginsforfeited all outstanding equity and cash. awards, and received a lump sum cash amount of
$568,007, which was generally based upon the payment provisions '-in our Change in Control .Severance
Agreement form. - ' - - - ' a -

Salary and Other Ndon-equity Comnpensation "'" . ....

Base salaries for our NEOs are set by the independent members of our Board, .upon the .
recommendations of Our Compensation and Development Commhitte'e. The- 2010 annual base, salary of
each NEO is' provided on page 34. Our NEOs also participate in our health, welfare and benefit plans,
our annual and long-term incentive plans, our pension and SERP plans, our non-qualified deferred
compensation: plan and 'receive certain'other perquisites and personal benefits, such as car'allowances,
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club memberships, executive financial planning. services,: partially subsidized parking, spousal travel,
personal use of Company tickets, executive physicals, and matched charitable donations.

Equity Awards ' "" '"

Amrmenidm it.'io Outstangiig Peifornance Share Awards;.- '

The original performance share agreements4.the ''Original Agreements'") for the 2008-20.10
performance period were amended (as amended, the 'Amended Agreements"). -The Original
Agreements, granted performanceshares bafsedkon a single .performance metric-the Company's TSR
compared to the EEI TSR: index for, electric utility companies. over the relevant performance period.
The Amended Agreements provide for a combination of performancesshares and time-based restricted,
stock. In calculating the number of performance shares and restricted stock under the Amended
Agreements:, 'the' value of the' performaiice 'shari' "granted under the Original Agreements (determined
as of the date of the" original awaids)"was first 'reduced by 'one-third., The' resultinig-amoduts' were then
divided by'the fair-market value (as defined in the LTIP of-Great Plains Energy' stock on-May 5, 2009,'
to arrive at a number' of shar'es; which was'then divided eqlujally between' performance shares 'and'
restricted stock.

The following table summarizes the number of performance shares under the Original Agreements
and- the? nuinber"of'perform~ hce' shares' and 'iestricted stbck uriddr'the Amended Agrýements. for 'the
NEOsfoi which we provide 2008'"`id 2009 inform'ation:'' ' ' '

-Performance:Shares Performance Shares

.. . ".under Original - under Anmended R i So une""•'" ' " "': "•" ' ' •: : • ' Agreenmenis ' h • rei~mentts " Restricted'Stock un'derý

Name: (at.Target) . ' (at Target) Amended Agriements

Mr. Chesser ' 34'325 '" 21,011 ' ' 21,011 .'

Mr. Downey.' ' ,'.-' . ., .i 16,119;. ': -9,867 . . ' 9,867

Further information,.about, these 'grants of restricted stock and performance. share awards. is-
provided below ."-, '.: , , , ' , . .- , - .- - :... ., , ,!. •

Restricted Stock

During 2010, our Board made several awards of time-based restricted stock to each of our"NEOS'
as,follows: ' v , . - . . : ...

The Board granted restricted stock as a component' 'of the equity ncentve compensatin for the

2010-2012 period. These restricted stock awards will vest on March' 5, 2013. The'se awards were:
Mr.. Chesser, 22,347' shares;. Mr, 'Bassham, '6,006 shares; Mr. Downey,. 10,685 shares;
Mr: Deggendorf, 3,087 shares;, Mr. Heidtbrink; 3,170 shares; Mr. Marshall, 5,587 shares; and
Mr.- Riggins, 3,384 shares. As noted,.above, Mr. Marshall's and Mr. Riggins' awards Were '.

forfeited upon retirement and resignation, respectively.

• The Board made a special retention grant of restricted stock to Mr. Heidtbrink of 14,917 shares.
The award vests in equal increments on March 6, 2012 and Ma'rch 5, 2013. ' '...

* The Board made 'a so~cial empb16yfient inducement grant of restricted, stock t Mr. Shay of
26,926 shares. The award vests' 60 percent on August '18, 2013,' 20 percent on August' 18, 2014
and 20 percent on August 18,2015. '

Dividends. paid- onthe restricted stock arereinvested -in stock through, our DRIP, and carry the same,
time-based restrictions as the underlying awards.
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Performance Shares .

Performance shares. are payable. in common stock, cash, or a combination of common stock and
cash (a's determined' by the Compens_ýtion a nd Develpopment Committee) after the end of the
performance period, depending. bn the achievement of specified ,measures. The thiee measuires for the
2010-2012 performance share grants, which have sub6tantially eiuaf'weight, are: FFO as a peicentage
of total adjusted debt; total shareholder return compared to the EEI index; and the 'equivalent'
availability factor of our coal and nuclear generating facilities.. ' '..

Fifty percent' 6f the target number'of-performance shares allocated to:each measure. is payableý,at
the threshold level of performance and. 200 percent of the target number is payable at the maximum
level of performance. Dividends will be paid in cash. at the end. of the period on the number of shares
earned. There is no payout of performance shares allocated to a measure for performance below the
threshold. Our LTIP also provides, for all outstanding perforffimance" share awardsý,' for an adjustment to

the number of shares earned based on the ratio of our stock price on the business day immediately .

preceding the payment date'.to the stock price on the performance 'share grant date: This means that a
decrease .instock price will result in fewer shares paid, and.an increase in stock, price will result in'
more. 9hares paid: . ... . ., .

As discussed in our CD&A, one of the performance share niea-sures is "FF0' to total adjusted
debt". This is a financial measure that is not calculated in accordance with, generally accepted
accounting principles ("GAAP'.'). This measure is based (with solme'adjustments in the case of
performance shares granted prior to 2011) on the Standard & Poor's methodology of calculating FFO
to total debt. FFO is calculated by adjusting cash flow from operations (a GAAP measure) to remove
all or a, pbrtion of the effects of: capitalized interest; changes in receivables, payables, fuel inventories,
materials and supplies, accrued taxes and interest, and nuclear decommissioning trust fund investments;,
a portion of preferred dividends; Operating lease payments; post-retirement benefit obligations;
purchase capacity payments; asset retirement obligations; subordinated debt interest; and settlements of
interest rdite hedges.. These adjustments to 2010 cash flow from operations resulted in an FFO of

.$686.5 million. Total adjusted debt is comprised of the average balance of short term debt, long term
debt (excluding subordinated debt, and the unamortized. portion of the fair value adjustment tO GMO's
debt), accounts receivable sold, accrued interest expense (excluding subordinated debt and day-ahead
borrowings), operating lease commitments, a plrtion of purchase capacity commitments,
post-retirement benefit and asset retirement obligations, and a portion of preferred stock. Total
adjusted debt for 2010, as calculated, was $4.038 billion.

Performance against the 2008-2010 performance share measures is discussed on page 38- of the
CD&A.

Annual Incentive Plan-

Under the annual incentive plan for 2010; our NEOs were eligible to receive up to 200 percent of
a target amount set as. a percentage of their respective base salaries. Please refer to page 36 of the
CD&A for a discussion of the 2010 annual incentive plan and performance.

Cash Bonuses and Other Cash Compensation

In 2010, the Board granted discr6tionary' ca'sh bonuses of $100,000 and $240,000 'to
Messrs. Deggendorf and Marshall, respec tively. Mr. Deggendorf's bonus was paid in two equal
installments, without interest, in 2010 and 2011. Mr. Marshall's bonus was paid in August 2010
coincident with his retirement. In 2009, the Board granted a discretionary cash bonus of $185,000 to
Mr. Bassham, which was paid in two equal installments, without interest, in 2010 and 2011.
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As discussed in the CD&A, the total number of performance shares and restricted, stock that
would have been awarded to Mr. Chesser for .the 2009-2011 performance period based on his LTI1,
target would h'Výe exceeded the 100,000 'share maximum' that may be awarded "o an' paficipant in'any
one taxable year under the LTIP The Conuttee determined that to remedy. this issue, at the time'the

restricted stock vests and subject to' the same forfeiture provisions, Mr.: Chesger will also' 6 paid
$165,025 in cash, representing the' fair inarletvalui as of'Ma' 5; 2009,'of the "'dditional 11,500 share s,
over the 100,000 share 'maximumni, plus an' additional amount of cash representing the amodnt of the
dividends that would have been reinvested as "DRIP 'shares" on those 11,500'shares. The $165,025
amount of this, cash- award is; reflected.in 'the-'All Other Compensation" column for 2009...,,, '.'

* ' . ' .4.;• '

Salary and' Bonus in Proportion -to Total Compensation' .. " , ** , ;' . , .

'Please see the tD&A for an expoanati Of he' anount of'salary, bonus and other compensation
elements in proportion to total compensation'

The following table provides information, regarding the outstanding equity awards held by each. of-
the NEOs as of December 31, 2010. We have omitted from,the table the columns titled '"Number -of
securities underlying unexercised options, unexercisable" and "Equity incentive plan awards: Number of
securities underlying unexercised unearned options," because there are no .unexercisable options.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END '

-OptionAwards ", : ' ' ' , Stock Awards

"•" .' ' Equity "
Incentive Plan. "Awards:

Market "- Equity"' Marketor
Number of - *,.• Number of Value of Incentive.:Plan Payout Value
Securities Shares of 'Shares of 'Awirds: . of Uneained
Underlying . '; Stock That Stock That Number 'of Shares That
Unexercised Option Option, Have Not: Have Not'. Shares That, Have Not
Option (#) Exercise. Expiration Vested Vested " 'Have Not Vested'

Naie" ' -Exercisable Price ($) . Date (#) (1)(4) ($) (2)() Vested (#) (4)' (2(4)
' (a) • (b). •(e (f) • •(g) - (h) , (i) () .

Mr. Chesser ' 106;999 ' 2,074,711' 167,353 3,244,9,69'

Mr. Sh,-" -- I 27515 "5 16

Mr. Marshall - -I-- - 14,104 273,477 27,991' 542 736

(1) Includes reinvested dividends on restricted stock that carry the same restrictions: ' .
(2) The 'value of the shares is calculated by multiplying the. number of shares by.the closing market price ($19.39)as of

December 31, 2010. ' ... i" ' $ 3 as, o, .,•* ., .• , . : • ;. -. '- , .. - .
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(3) Columns (g) and.(h) reflect the time-based restricted stock grants that were not vested as-of December 31, 2010..The
following table' provides the, grant and vesting dates and' number of unvested shares (including reinvested dividend shares)
for each of the outstanding grants as of December 31, 2010. . '

{ '-*Number of Shares of'
Restricted Stock That

Name Grant Date Vesting Date- Have Not Vested-"

March 2, 2010 March 5, 2013 23,099.ý

Mr. Chesser
May 5, 2009 February 10, 2011 22,737

May 5, 2009 ' February 10, 2012 '47,885 '

May 6, 2008 February 5, 2011 13,278

Mr.' Shay.

August 18, 2010 August 18, 2013 16,509

August 18, 2010 August 18, 2014' 15,503

Mr. Deggendorf

March. 2, 201
I ........

May 5, 2009 -February 10.1 2011 t3,5

May 5, 2009 Februa6 10, 2012 ' ;"" '8077AA-,,r "mInQ I n•,. i• Im"•••

Mr.'.Marshall

-May 5, 2009. February 10,2011 . 3,261 1

Miy 5, 2009 ' February'10, 2012 1 ' 8;601

May 6, 2008' February 5, 2011 ' 2,242
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(4) Columns (i) 'and (j) reflect the performance share awards that were outstanding as of.December 31;.2010.'The following
table provides, by performance period for each NEO, the number of performance, shares for each of the.outstanding grants
as of December 31, 2010. . . '

Mr. Downey

.2010-2012 26;605 .

2009-2011 33,320 (2)

"iQ 1001/I -7.0 1 A (3)

Mr. Heidtbrink 2U10-2UIL

2009-2011.1 8,960 (2)

(1) The, performance, measures for these performance awards are discussed on page 39. The Company's performahce in
2010. regarding the FFO to total adjusted debt measure and the equivalent availabilityfactor measure was: above
threshold but below target, and was below threshold for the TSRmeasure. Pursuant to SEC rules, the number of
shards shown is 83 percent of the targetnumber, reflecting target performance of the first and third measures and
threshold performance of the sec6fid' measure. " ' :

(2) The performance measures for these performance awa'rds-are discussed on page 39. The Company's performance in
2010 regarding the FFO to total adjusted debt measure was at target, and performance regarding the earnings per
share measure was below threshold. 'Pursuafit to SEC rules, the number of shares shown is 125 percent of the target
number, reflectifig maximrum performance of'the first measure and..threshold performance for the second measure.

(3) Subsequent to the end.of the performance period, the independent members of the Board determined that the
aggregate achievement of the'applicableper formance objectives was 200 percent of target, which is reflected in'the

' above, table' Under the terms of the LTIP, the number-of performance shares was reduced by 26.77%, reflecting' the
'reduction in stock price between the May 6, 2008 date of'the lOeirorrmrance share grants and February 28, 2011', which

was the business day immediately preceding ihe payment date. -As permitted by the LTIP, the Committee determined
that the performance share payments would be made in a combination of stock and cash. The cash was retained and
applied by the Company to withholding tax Obligations associated with the performance share payments. The mimber

. of commonstock shares actually 'received were: Mr. Chesser, 20,559; Mr. Bassham, .5,461; Mr. Downey, 9,655;
Mr. Deggendorf, 3,319; and Mr. Marshall, 5,171.
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. . OPTION EXERCISES AND STOCK VESTED

We have omitted the "Option award" columns from the following.table, because none of our,
NEOs-exercised options.in 2010...

Number of Shares,,,.. .. Value Realized
Name - Acquired on-Vesting (#) () . on-Vesting ($) 1.

S(a)" . . ,- ; .(d : .. ... .. .. .(e) . •

Mr. Chesser • 69,578 - 1,229,517

Mr. Shay __ _ _ 7. 7 1_" ____"_"__ _".

Mr Deggendof , 7,795 137,265 .

Mr. Marshall 1 20,637 364,096

M~ ~ ~ r R~ I i7( (

(1) A~ards of time-bdsedrestricted stock, plus "reinvested dividends, vested on February 6, 2010 and May, 5, 2010. Common
stock was paid on March 2, 2010 respecting performance shares earned for the 2007-2009 performance period. The
following table piovidesdetail foaf each of these vesting and payment events. --

.... L 0 .... alue.onR.,"v" -t " ,Stock' Paid,' Vesting or.: "I • r J . e s i n • :R e i n v e s t ed o n 'P y m n

Vesting I or Restriked' Dividends Performance Date(
_______: _ '-_ ,"____ -__ -____ -_ Payment 'Date Stock Vesting' Veting "., Shares " ($)

May. 5, 2010 - ... 9,379 `434 187,033,

Mr. Chesser .March.2,.2010 ', - 91 ~ 'f8533,026

Mr. Downey
May 5,2010 4,662 2118 .... 92,964.

Marcth2, 2010 - . .. A _.j >' " ', 16,432,.

q - . ' ' - '
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(1) The value -realized on vesting or payment is :the number of shares vested or paid multiplied by the closing stock price on
the applicable vesting or payment date '(or the first business day thereafter if the vesting date occurred on a non-business
day), as provided in:the following table: . : - .

Stock
Price

Vesting or Payment Date ($)

July 14,'2010• " " 17.63

March 2, 2010 ' - 17.90

The fblilwing-discuss'ln of the pension benefits for the NEO's reflects the terms bf the Company's
Managemnent 'Pension Plan (the "Pension Plan"), SERP and MriDowney's supplemental retirement
benefit agreement, and' the present value of accumulated benefits as of December 31, 2010.

" "PENSION BENEFITS

. . .. i.... ....IP -P.ns
Number of ' Present Value I During

•".la Years Credited of Accumulated Last Fiscal
me'Plan Na'me Service (#) 'Benefit ($)" "' Yeai" ($j'

(a) t' - .'" -' (b) " " ,' - . (c): '' (d). ' (e) I,.

• Management Pension Plan "7.5 360,8'31'
Mr. Chesser (1)

Mr. Shay I M!aagemen~t'Pension Plan - I I I - I

Mr. Deggendorf I Managemen't Pension Plan' I 8. I' 282,551' -'" I
- - "I " " 4 "4 -4 I

dlemental Ekeiutive Retirement Plan

Mr. Marshal ' Mafiagemenii Pension PlanMr. Marshall ()(3) : inip nti'Pvrii. , I ..... - 5 , I ' :-153,973 1 ' " 4,039 • I
'tirc'',ant Plan

(1) Messrs. Chesser and Marshall are credited with two years of service'for everyone.year of service earned under our-ptension
'.plan; with such amount payable under our SERB Without this augmentation, Messrs. Chesser and' Marshall would have

accrued $1 ,113;117 and $263,853, respectively, under'tie SERB
(2) Mr.Heidtbrink was a GMO employee prior;to its 'aquisition by' Great-'Plains Energy in 2008. Mr. Heidtbrink ceased'

accruing benefits under the. GMO pension plan as of the acquisitioi 'date, and started accruing benefits under the Gr~at'
Plains Eniergy Imrn'agerment pension plan and SERB The'yeaig oflcredited' servic6 shown for him reflect service under, these
latter plans; however, the present value of accumulated benefits shown for ihe management pension plan reflects both his
frozen GMO pension plan benefit ahid his Great Plains Energy management pension plan benefit.

(3) Mr. Marshall started receiving pension plan benefits when he retired on July 31, 2010. Mr. Riggins receiVed benefits
accrued prior to 2005 under our SERP subsequent to his October 7, 2010 resignation. Payment of SERP benefits accrued
subsequent to 2004 by Messrs. Marshall and Riggins will be made, or commence, in 2011.
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Our NEOs participate -in the'Pension Plan and 'the, SERPE In. 2007, our management ,employeds,
were given a one-time election' to remain under, the existingterms. of the Pension Plan (the ý"Old'
Retirement Plan"), or,to elect a new retirement program (the "New Retirement Plan") that-included a,
slightly reduced-benefit accrual formula.under the Pension Plan (as Well as a correspondingly reduced.-,
benefit accrual formula: under the SERP for employees who participate in the SERP). Messrs; Chessei,
Downey;Deggendorf and Riggins' elected to remain under the Old Retirement Plan; Messrs. Bassham '
and Marshall, elected the'. New' Retirement Plan. Messrs. Heidtbrink" and -Shay joined the Company'
subsequent to 2007, and Were, automatically enrolled in the New Retirement. Plan.: We note the
differences between the Old Retirement Plan and the New' Retirement Plan .below..

In the table above, the present value of the current accrued 'benefits' under 'the PensiohPlan arnd
SERP with respect to each listed officer is based on the following assumptions: retirement at the later.
of (i) the age as of December 31, 2010, and (ii) age 62 (for Old Retirement Plan participants, the
earlieir of, age f62 or when' the sumr of age and years of service equal 85), exdept 'the actual' retirement
date for Mr. Marshall, and the' actual resignation date for Mr' Riggins were ,used; fulhvesting of'..
accumulated benefits;, a discount rateiof-5.55 percent; and use -of the Pension 'Protection Act mortality
and lump 'sum'interest rate tables.'. ' ' ' ,,' ':

Pension Plan . ' ' ' '.':''.' ',

The Pensi6n Plan is 'a fuided, tax-qualified, noncontributor' defined benefit pension plan. Benefits'~a . p : oy-e.e1,.. . 's yer of sevc a. ," tfie .dveag " n iil " . . a, "

under the Pension Plan are based on the employee's years of service and the rage annual base
,.salary over a specified period. Employees who elected to remain in the Old Retirement Plan and retire
after they reach 65, or whose age and years of service at or after age 52'add up to 85 (the ,'R.ule'of
85'.'), are entitled under the Pension Plan to a total monthly annuity for the rest of their life (ax"single'
life" annuity) equal to 50 percent of their average base monthly salayy for the period of 36 cofnsecutive
months in which their earnings were highest. This reflects an accrual; rate of 1.67 percent per year,

capped at 30: years of service. The 50 percent single life annuity will be proportionately reduced if years
of. credited service'are i'ess than 30. Employees may also elect to retire and receivei an unreduced
6nefit at age .62 with at least 5 years of credited service,' in which'case the benefit is based on their
average bae mntly salary for, the period of 48 consecutive months which their earnings were

highest. Employees may also elect early'retirementi benefits if they retire between the ageso.of 55 .and
62; in such a case the benefit is reduced by 3 percent for each year that commencemenrt precedes age
62. Employees may elect other annuity options, such as joint and survivor annuities. or annuities with
payments guaranteed for a period of time. The present value of each annuity option is the same;
however, the monthly amounts'payable under these options are less than the amount payable under the
single -life annuity option.: Employees also may elect to receive their retirement benefits in a lump sum
equal to the actuarial equivalent of a single- life pension under the Pension Plan. Of our NEOs under..
the Old Pension Plan, Messrs. Chesser and Downey were eligible for a retirement benefit under the
Pension Plan as of the end of 2010. Mr. Chesser's early retirement benefit would have been a monthly
annuity equal to 12.5 percent of average base monthly salary during the period of 48 consecutive
months in which earnings were highest. Mr. Downey's normal retirement benefit would have' been a
monthly annuity equal to 17.5 percent of average base monthly salary during the period of 36
consecutive months in which earnings were highest. The compensation covered by the Pension Plan
excludes any bonuses or other compensation. The amount of annual earnings that may be considered in
calculating benefits under the Pension Plan is limited by law. For 2010, the annual limitation was
$245,000.

Employees, such as Messrs. Bassham and Marshall, who elected the New Retirement Plan,
retained the benefit they accrued as of December 31, 2007, under the old formula with the old early
retirement reductions. Messrs. Heidtbrink and Shay were hired after December 31, 2007, and have
benefits only under the New Retirement Plan. Participants in the New Retirement Plan also earn a
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benefit equal to .1.25. percent .of their final. average ,base earnings (averaged over 48 consecutive , .
months),, multiplied* by. the years -of credited service earned after 2007. There is no. cap on the years of
credited service that can be earned. Employees under the New Retirement Plan may begin receiving
their retirement. benefit at age 55, but with a 5 percent per year reduction for each year before age 62..
There.is no ,Rule of 85 for post-2007 accrued benefits; however, participants may receive post-2007. .'
accrued benefits (subject to the 5. percent per year reduction if..they. retire at or after 'age 65 and before
age 62) when they start receiving pre-2008 -accrued benefits. Participants in the New Retirement Plan
may receive only their pre-2008 accrued benefits in a lump sum; post2007 benefits must be taken in
the form of one of the annuities described, in the preceding paragraph..Mr. Marshall retired on July 31,
2010, and the next month started receiving a monthly annuity of $808.

SERP

The SERP is unfunded and- provides out of general assets an amount substantially equal to the
difference between the amount that would have been payable under the Pension Plan in the absence of
tax laws limiting pension benefits_,and earnings that may be considered in calculating pension benefits,
and the amount actually payable under the Plan. For participants under the Old Retirement Plan, it
adds an additional 1/3 percent of highest average annual base salary for each year of credited service
when the executive was eligible for supplemental benefits, up to a maximum of 30 years, and also
makes up the difference. (if any) between using a 36-month earnings averaging period and the
averaging period used for the participant's, ben'efits under the 'Pension Plan, Participants under the New
Retirement Plan receive this same benefit;' however, there is no.cap on the Years of credited service for
benefits accrued after 2007. As mentioned, Messrs. Chesser and M~irshall are credited.With two years 6f
service for every one year of service earned under our Pension Plan, with such amount payable under
th~e SERP P .rticipants may elect ihi tining of the receipt of thieir benefits, as well as the form of their
benefits (a lump sum payment or a variety Of ann'uity options, all of which have the same present•
value). All of our NEOs have elected to receive their benefits in a lump sum upon separation from
service. For participants, such as our NEOs, who are "specified employees" under Internal Revenue
Code Section 409A andwho electpayment'on separation of service, payment of benefits accrued prior
to 26605w~ill be made, or Commence, when they separate from service; payment of benefits accrued
after 2004 will be made, Or commence, 'on the first business day of the seventh calendar month
following their sepa'ratioin from service..

Supplemental Retirement Benefit ' . "

As discussed, Mr. Downey has an .agreement with the Company providing for a supplemental lump
sum retirement benefit of $700,000 if he retires after he reaches the age of 65. Mr. Downeyj.turned 65
in January 2010; and he is now eligible to receive this benefit.
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' NONQUALIFIED DEFERRED' COMPENSATION,' "J .'

Executive ' Registrant " Aggregate Aggregate '' Aggregaie
Contribution in Contributions in Earnings in withdrawals/: ' Balance at

Last FY (1) Last FY (2) Last FY (3) distributions Last FYE (4)

Name M'. -• ($). , ( - , ($) .. .. ' ($)
(a) (b) (c) (d) (e) (0

-Mr.dChegser 730,800 ' 16,650 '216564' ' '"" ' 3,173,550

Mr. Shay 10,000 -2 ' , 84: . -- .. . 10,084

Mr. Deggendorf......78,000 2,3450 2 3,0726 ' ' 80,729 .. 84;0036'.

r. M r-- 2,450,322

(1) The entire amount shown for each NEO is included in the 2010 salary and, non-equity incentive plan compensation
information shown for such person in the Summary Compensation Table. To provide consistency between the Summary
Compensation Table,:this table shows deferrals of compensation earned in 2010, (whether paidin,2010 or. 2011). The
amounts of 2010 salary deferred are: Mr. Chesser, $120,000; Mr. Bassham, $12 000; Mr. Shay, $5,000; Mr. Downey
$102,000; Mr. Deggendorf, $78,000, and' Mr..'Marshall, $116,66. The amounts of 2010 deferred 'non-equity incentive plan
compensation aie: Mr. Chesser; $610,800; Mit Shiy,'$5,000; and-Mr. Marshali, $342,480."

(2) The entire amount shown in this column for each NEO is included in the amount shown for each' NEO in the.'ý'Al Other
Compensation" column in the Summary Compensation Table.

(3) Only the above-market earnings are reported in the Summary Compensation'Table. The above-market earnings were:
Mr, Chesser, $106,870; Mr. Bassham, $10,671; Mr. Shay, $41; Mr. Downey, $113,078; Mr, Deggendorf,.$1,827; and,
Mr. Marshall, $89,851.'

(4) . The, following amounts reported in this column were.reported as, compensation to thetNEOs in the Summary,
Compensation Tables for previous years: Mr..Chesser, $647,200 (2009) and $163,560 (2008); Mr. Bassharn, $12,000 (2009)
and $17,218 (2008); Mr. Downey, $337,263 (2009) and $154,243 (2008) anid Mr. Marshall, $513,920 (2009).afii *$212,554
(2008). Messrs. Shay,.Deggendorf, H eidtbrink and Riggins were not NEOs prior tq 2010,-

Our deferred compensation plan (the "DCP") is a nornqualified and"unfunded plain" It Allows
selected employees, including our.2NEOs, to defer, the receipt. of compensation. There are.different
deferral provisions for those participants, such as Messrs. Chesser, Downey-and DLeggpnrdorf,.,hp are'
under the Old Retirement Plan, and those for participants, such as Messrs. Bassham, Shay and
Marsffall; who are und6rthe Newkktirement Plan. Old Retirement Plan participantg mAy'defer up to
50 percent of base saiaiy and 100 percent of awards under annual'incentive'plans.'The DCP pro'vid'e°'
for a matching contribution in an amount equal to 50 percent of the first 6 per'efit' 6fI the bake salary
deferred by Q14dRetirementt Plan participants, reduced by, the amount' ofthe -matching contribution
made for, theyear-to the participant's account under our 401(k),Plan, as described,in our CD&A; For
New Retirement Plan participants, the DCP provides for. a.matching contribution in, an amount equal.,,
to 100 percent of the first 6 percent, of the base salary, bonus -and incentive pay deferred, reduced by
the amount of, the, matching contribution made for.the; year, t0tjhe participant'saccount, under the.;,.
401(k) Plan; An .earnings rate is appliqd to the deferral amounts. This rate, is determined annually,.:by-
the Compensation and Development Committee. and is,based on the Company's weighted average, cost
of capital. The rate was set, at.9.5,-,percent,,fQr 2010, and is 9.2 percent fpr:201:I•.!nterest is compoupded
monthly on, deferred amounts.: Participants may. elect prior to rendering services for which the
compensation relates when deferred amounts are. paid to-.them: either at .a specified date, or upon.
separation from service. All of our, NE~s, except Messrs. Chesser and Deggendoyf, have elected to
have the. payments .made as of their separation from service.. Messrs., Bassham, Shay. and Deggendorf,
have elected toreceive a lump sum payment; Messrs. Chesser,.Downey and Marshall have elected to.
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receive annual payments over, a five year -period., Forqparticipants, such as our NEOs, who are
"specified employees" under Internal Revenue Code Section 409A, and who elect payment on
separation -of service, payment will be made, or commence, on the first business day -of the seventh
calendar month following their separation from service;... -

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Our. NEOs are eligible to receive payments in connection with termination of their employmienit, as
explained'in this--section. - -

Payments under Change in Control Severance Agreements

We have Change in Control Se•v&rance Agreements ("'Change in.C'ntrbl Agreements") with each
of our NEOs, specifying the benefits payable in the eventtheir employment is terminated within two
year.s of a "Change in Control" or within a "protected peri6d." Generally, a "Chiange in Control"
occurs if: ,.

* any person (as defined by'SEC regulations) becomes the beneficial owner of at-least 35 percent
of our outstanding voting securities;

hange occurs in.the or of oiurBoard; or- ' .'

o a merger; consolidation, reor'ganization or similar transaction'is consummated' (unless our
shareh61dIrs continue to hold at least 60 percent of the votiing power of the su'rviving entity), or
a' liquidati6n, dissolution, or a Wale ofsubstantially all of ourassets. occurs, or is approved by our

..... shareholders.. ... . ,.. ,

A "protected period" starts, when:

" we enter into an agreement that, if-consummated, would' reult in a Change in Contf6l;

* we, or anothýr person, publicly announces an intention to take or to consider taking actions .
which, if consummated, would constituite a Change in Control; '' "

• any person (as defined by SEC- regulations) -becomes the beneficial owner of 10 percent or more
of our outstanding voting securities; or. -.

* our Board, or our shareholders, adopt a resolutiori approving -any ofthe foregoing mhatters':or -
* approving ,a. Change in'Contirol.- " . ... • , .

*Theprotected period. ends When,the Change in Control transactiori is consummated, abandoned or
terminated. GMO's acquisition in July 2008 did not constitute a "Change in Control" under our.
Change in Control Agreements. . . . , , , , .

The Company, also believe§ that, the, occurrence, or 'potential, 0ccii-rerice*, of-a chang&"in control
trafisactiondwill create uncertainty regarding lthe' continued' employment of our executive Officers'.; This
uncertadiiity results from the fact that many change in control transactions result in significant '"
organizational, changes, particularly at the senior executive level. We believe these change in control
arrangements effectively create ihcenthes for ouf-executiV& team t0 build stockholder value and-to
obtaifn the highest value possible should we be -acquired in the future, despite the risk :oflosi g ".
employment and potentially not having the opportunity to otherwise vest in- equity-,awards -which are'a
significant'component of each"exe6utive's compensation. These agreemenits dre designed to encourage
our NEOs to remain employed with the Company during'an important time when their prospects~for-
continued employment following the transaction could be uncertain. Because wV believe that:a' - )
termination by the executive for good reason may be conceptually the -same as a tefmination by the.
Company without cause, and because- We believe- that in the- context of 'd change in'control, potential
acquirbrs would otherwise:have an incentive to constructively termiriat& the executive's employment to
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avoid paying severance, we believe it is appropriate to provide severance benefits in these
circumstances.

Our change in control arrangements are "double trigger,'? meaning that acceleration-of vesting is,
not awarded upon a change in control, unless the NEO's employment is terminated involuntarily. (other
than for cause) within- two years of a Change in Control or protected period. We believe this.-structure
provides a balance between the incentives and the executive hiring and retention considerations
described above, without providing these, benefits to executives who conftinue to enjoy employment with
an- acquiring company in the event of a change in control transaction. We also believe this structureý is ,
more attractive to potential acquiring companies, who may place significant value, on retaining members
of our executive team and who may perceive this goal. to be undermined if executives receive significant
acceleration payments in connection with such a transaction and are no longer required to continue
employment to earn the remainder. of their equity awards.

'.The benefits under the Change in Control -Agreements depend on the circumstances of
termination. The benefits are greater if the employee is. not terminatedfor "Cause," ofif the employee
terminates employment for "Good Reason." "Cause'.' includes:

* a material• misappropriation of any funds, confidential. information or property;

* the conviction of, or the entering of, a guilty plea or plea of no contest with respect to .a felony
(or equivalent);

* willful damage, willful misrepresentation, willful dishonesty, or other-willful conduct that can
reasonably be expected to have a material adverse effect on the Company; or

• • gross negligence or-willful misconduct in performance of the employee's duties (after writtefi
notice and a reasonable period to remedy the..occurrence).

An employee has "Good Reason" to terminate employment if:

• there is any material and adverse. reduction or diminution in position, authority, duties or
responsibilities below the level provided at any time during the 90-day period before the
"protected period";.

* there-is any reduction in annual base salary after the start of the,"pr6tected period"; ,

.o there is any reduction in benefits below the level, provided at. any time during the 90-day period
prior'to the "protected period".; or"

• the employee is required to. be based at any office or location that is more than 70 milesfrom

where the employee was based immediately before the start of the "protected period."

Our:Change in Control Agreements also have covemdnts prohibiting the disclosure of confidential
information and *preventing the employee from participating or engaging in any business that, dduring
the..employee's employment, is in direct competition with the business-of the Company withinthe .
United States (without prior written consent which,, in the case of,-termilnation, will not be unreasonably
withheld).

- Ut .- - "7 ...
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Change in Control with Termination of Employment . -•t

The following table sets forth our payment obligations under the Change in Control Agreemeiits;
existing awards of restricted 'stock and performance shares, SERP and DCP under the- circumstances
specified: upon a-,termination of employment- fof our NEOsj except for Messrs.- Marshall and Riggins
because they terminated, their employment prior to December 31, 2010. We.discuss' their payments in a
following section.- The amounts shown in the table for each, NEO are based on the -assumptions that
the-termination took.place on-December 31, 2010, that, all 2010 vacation -was taken or- paid during the
year, and the NEO was paid for. all salary earned -through the date. of termination. The table does not
reflect amounts'that would be payable to-the NEOs'for benefits or awards, that already vested. Please
refer- to. the. "Pension Benefits" section- for information regarding benefits available, under the Pension
Plan.. -. . ,

M.Mr. Mr.. Nr Mr. Ir
, . . ' Chesser Basshain Shay , -- ney Deggendorf f-- dth

- Benefit, -,($) . , S ($),M
Two Times or Three
Times Salary (1) - 2,400,000 800000 75.0,000, 1,5U,000 520,000 -53400

Two Times or Three
Times Bonus (2) 1,528,053 '279,14 - t 4.07 119,602.

Annual Bonus (3) 1,221,600 41( 157,459 5 192,010 1' 2 P.
DCP payment (4) "'-- 2 ".24() 10,320 8 -- '

SERP payment (5) 2,844,032.- 6,)(9 71 -2 5 96,517 14033

Additional Retirement,
Benefits (6) 1,641,393 9660 1 153 227,624 0,4(

Supplemental
Retirement- and - - .
Severance (7) .. .. , -. . , 70, •000-

Performance Share
Awards Vesting (8) ' 3,483,406 -- 8-'- - 1,057.400 493,105 343,A7

.Restricted Stock ,
Vesting' (9) 2,074,711 41,$3 533,516 , 43 327,323 5

Option Dividends,
Vesting'(1°) , ' •

Health and Welfare ( 11) i95,403 60,959 1 ,o201 58,957 S049

Accrued 2011 Vacation 61,538' 28,846 9 20,000 )52 &
Tax GiossýUp (12) 3,648,271. 891 004 365-731 2. ,77 548,741 4

Total 19,098,407 5,244 1,906,831 3 ____ ___2,603,897 2.317,8

(1) Messrs. Chesser and Downey receive three times their highest annual base salary, and the other NEOs receive two times
their highest annual base salary, during the twelve-month period prior to the date of termination.

(2) Messrs. Chesser and Downey receive three times their average annualized annual incentive compensation awards during the
five fiscal years (or, if less, the years they were employed by the Company) immediately preceding the fiscal year in which
the Change in Control occurs. The other NEOs receive two times their average annualized annual incentive compensation
awards.

(3) The Change in Control Agreements provide for a bonus at least equal to the average annualized incentive awards paid to
the NEO during the last five fiscal years of the Company (or the number of years the NEO worked for the Company)
immediately before the fiscal year in which.the Change in Control occurs, pro rated for the number of days employed in
the year in which the Change in Control occurred. As the NEOs would have been eligible to receive the full amount of the
2010 annual incentive plan payments, which are greater than.the annualized pro rata bonus amounts, the 2010 annual
incentive plan payments are shown.
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(4) Mr. Downey elected to have his DCP balance paid .out in substantially eqiual annual installments over five years when he
separates from service. Messrs. Bassham and Shay elected to have their DCP balances paid out in a lump sum when they.,
separate from service. Because these three NEOs are "specified employees" under Internal Revenue Code Section 409A,
payments triggered 1y a separation from service are delayed to the first business day 'of the seventh month after the month
in'which separation from service occurs. Thus, the amounts shown for them reflect their DCP accounti balances as of
December 31, 2010, plus interest on the balances to the July 1, 2011 payment date. The total amount of DCP payments to
Mr. Downey will differ from the amount shown,, due to the five year payout; as the DCP interest rate is subject to change
by the Board,. it is not possible. to estimate the. total, amounts that would be paid. The payments of Messrs. Chesser's and
Deggendorf's DCP balances are not triggered by a separation from service, and thus are excluded from the table..
Mr. Heidtbrink had no deferred dompensationf as of Decembei 31, 2010.

(5) All of our NEOs included in this table have elected to have their SERP benefits paid-in a-lump sum- upon separation from
service. The amounts shown on this line reflects the benefits payable under the SERP as of a July 1, 2011 payment date,
reflecting the required Section 409A delay; the additional benefit arising from additional years of service credited upon a
Change in Control is provided on the next line. Mr. Shay had accrued no benefit under the SERP as of December 31,
2010,-as he had not been employed for six'months as of that date.

(6) The amounts reflect the pre~ent value of the benefit arising from additional years of service credited upon a Change. in
Control. Mr. Chesser is credited with two years for every one year of credited service under the Pension Plan, plus six
additional years, of credited service. Mr. Downey is credited for three additional years of service. The other NEOs are
credited for two additional years of service. These benefits are paid through our SERP

(7) Mr. Downey's supplemental retirement and severance benefit agreement provides for a $700,000 payment.
(8) In the event of a "change in control" (which is consistent with the definition of a Change in Control in the Change in

Control Agreements) and termination of employment without Cause or for Good Reason, our LTIP provides that all
performance share grants (unless awarded less than six months prior to the change in control) are deemed to have been
fully earned. The amounts shown for each person reflect the aggregate target number of performance shares, valued at'the
$19.39 closing priceof our stock on December 31, 2010, plus accrued cash dividends.

(9) In the event of a Change in Control and termination of employment without Cause or for Good Reason, all restrictions on
restricted stock grants.are removed. The amounts shown for each person reflect the aggregate number of restricted stock
grants outstanding as'of December 31, 2010, phis reinvested dividends carrying the same restrictions, valued at the $19.39
closing price of our stock on that date.'

(10) Certain of Mr. Downey's stock option' grants provide for the payfiment of accrued dividehds upon a Change in Control, as
described in the next section. -

(11) The amounts include medical, accident, disability, and life insurance and are estimated based on our current COBRA
premiums for medical coverage and indicative premiums 'for private insurance coverage for the individuals.

(12) The Change in Control Agreements generally provide for an additional payment to cover excise taxes imposed by
Section.4999 of the Internal 'Revenue Code ("Section 280G gross-up payments"). We have calculated these payments based
on the estimated payments discussed above, as well as the acceleration of equity awards that are discussed in more detail
below. In calculating these payments, we did not make any reductions for the value of reasonalile compensation for
pre-Change in Control period and post-Change in Control period service, such as the value attributed to non:compete
provisions. In the event that payments are due under Change in Control Agreements, we would perform evaluations to
determine the reductions attributable to these seryices_

Change in Control without Termination of Employment

Mr. .Downey holds stock options that are currently exercisable. He has limited stock appreciation
rights on 45,249 option'shares, which entitle him, in the event of' a Change in Control; to receive cash
in an amount equal*to the difference between the fair market value,. as of the date of'the event, of the'
shares underlying the stock appreciation rights and the aggregate base or exercise price of these
options. Of those option shares, 5,249 option shares also carry rights to accrued dividends upon option
exercise or in the event of a Change in Control. No amount would have been paid. on the limited stock
appreciation rights if a Change in.Control occurred on December 31, 2010,.because the fair market
value on that date was less than the 'exercise prices of these options. Mr. Downey would have been
entitled to receive $56,637, less applicable withholding taxes, respecting the accrued dividends on the'.
5,249 option shares.

Retirement 
.

Upon retirement, each NEO would receive all accrued and unpaid salary, vacation and benefits,
and the SERP and DCP benefits discussed above. Please' refer to the "Pension Benefits" section for
information regarding benefits available under'the Pension Plan. As of December 31,_ 2010,
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Messrs. Chesser and Downey were eligible to participate in tour management employee retiree medical
benefit'plans. As with any other -eligible'-management employee retiree, we would have paid 40 percent
of the' monthly premniums for Mr, Chlesser (which Would have initially, been $5.67.37) Until both he. and
his spouse became eligible for Medicare. Upon becoming, eligible for Medicare,. Mr. and Mrs. .Chesser
would be eligible to. participate' in our retiree "Medicare Plus'.' plan,. which covers all Medicare-covered
expenses that are not paid byMedicare. We currently subsidize retirees' premiums for this plan, and
Mr. Chesser would be eligible for 25 percent of the subsidy amount in effect- at that time, based on his
years of 6redited service as'of'December 31, 2010. Mr. and Mrs. Downey were eligible for Medicare as
of December 31, 2010,. and we. would have'paid,24 percent of the mnQnthly "'Medicare Plus", premiums
(which would have initially been $188.81): . ;...

Performance share and restricted 'stock awards' are forfeited upon retirement, uniless'the
Compensation and Development Committee took other action, in its sole discretion. Mr. Downey's
outstanding options expire three months after his retirement. Retirees are eligible for a prorated
portion of annual- incenti'e' plan awards. There would have been no proration for a December 31, 2010
retirement, and the amounts of the" 2010 awardsadre'set 'dut ,iri column (g) of the Summary
Compensation Table..

Mi. Marshlall's agreement with the Comp'any'in connection with his retirement provided for,
among other things: the forfeiture as of his July 31, 2010 retirement date of. restricted stock and
performance. share grants made.in 20.10 to the executive; the vesting and payment.of restricted stock
and performance share grants made to him prior to 2010 as though he. continued his employment
through the :applicable vesting and p'ayment dates; the payment of his 2010 annual incentive plan award
as thbugh he continued his-employment through December 31, 2010,. with Mr. Marshall deemed to
have achieved the target level of the individual performance compdnent' of. the award,; a consulting
arrangement through December 31, 2010,. in consideration of a $100,000. jump sum payment; a special
bonus of $240,000 payable upon his retirement; and a general cross-release of claims.

Mr. Riggins' agreement with the. Company in connection with his resignation provided for, among
other things, a, lump sum cash payment of $568,007 and a. general cross-release of claims. Pursuant to
the terms of our LTIP, Mr. Riggins forfeited all of his outstanding restricted stock, performance shares
and uneXe'rcised option, grants as of his resigiiation date..

Deathor Disability .... . . ., ... . .

In the event of death or disability, the NEO would' ieceive 'all accrued'and 'unpaid salary, vacation
and benefits, and the SERP and DCP benefits discussed above. Please refer to the "Pension Benefits"
section for information regarding benefits available under the Pension Plan. in addition, the
outstanding performance share, restricted'stock and annual incefitive plan awards•.would have been-
payable as described in, the "Retirement" 'section' above.. We also currently provide a survivor benefit to
the beneficiaries of-all active and retired employees, payable upon the employee's .death. The survivor
benefit is. $10,000 for active ;employees,' and. $5,000 for- retired employees. , .

Resignation or Termination- . ' ' '. . ,.. , ...

In the event of iesignation or termination, the NEO would redeive all'adcrued and 'unpaid salar,
vacation and benefits, and the SERP and DCP benefits discussed above. Please refer t5 the "Pension
Benefits" 'section for information 'r'egarding benefits available unider the Pension Plan' The NEO voaiud
also be entitled to continue health insurance benefits, at his or her own cost, as mandated by COBRA,
or to elect retiree medical coverage if eligible to do so. All outstanding equity and annual incentive
awards would have terminated, unless the Committee took other action in its sole discretion.

Mir. IChIesser's employffient offer 'Iletters provid6 that if he&is termfinated without cause, he will
receive three times anhual' salary and bonus (if'teimin'at.d prior to age '63), or one-time salary and
bonus (if terminated between age 63 and beforL 'age 65). If ,r. Chesser had been terminated without
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cause as of December 31, 2010 (and assuming that the Change in Control Agreement was not
applicable), he would have received $4,800,000 under this-arrangement.

ADVISORYVOTE ON EXECUTIVE COMPENSATION
Item'2ý6n the Proxy Card

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act")
provides our shareholders'with the opportunity to approve, on a nonbinding,. advisory basis/the
compensation of our named executive offic6es ("NEOs") as disclosed in'this proxy statemenft in
accordance with the Securities and Exchange Commission's rules. The shareholder vote on the.
following resolution is,.not intended toaddress any. specific. element of compensation; rather, thevote is
on our, overall compensation program for our NEOs as described in this proxy statement. Although the
vote is advisory and non-binding on the Company, our Board of Directors and our Compensation. and
Development Committee, we value the opinions of our shareholders and plan to consider this Vote
when making future compensation decisions.'''' .

As discussed in our ,Compensation Discussion and Analysis ("CD&A') beginning on page 23, we
believe that our shareholders are best served when we are able to attract and retain highly qualified
and experienced executives.. Our corhpensation program is designed to align the interests of our
executives with the interests of 0our shareholders, and we believe that. our 2010 compensation decisions
reflect our commitment to payingfor performance as more fully described in our CD&A.

We believe "our 2010"compensation decisions demonstrate our commitment to. paying for
performance and are supplemented by sound compensation policies and practices, including:

* Our Compensation and Development Committee is solely comprised of independent directors,
and the Committeeretains an independent compensation consultant, Mercer, to regularly review
and evaluate our compensation program;

* We have significant stock ownership and holding guiflelines' for all of our executive officers,
including our NEOs;

Well before the passage of the Dodd-Frank Wall Street Reform and Consumer Protection Act,
we -implemented'a 'clawback policy which requires our-officers to reimburse the Company for
equity and cash performance awards in the event of restatement or other. inaccuracy for a period
of up to three years;'. . ' ',-

*We annually conduct a risk.assessment to evaluate whether our compehsation program-creates
. any risks that. may have a material adverse effect op the Company; '

* Our Change'in Control Severance Agreements have a "double trigger" and require both a'
change in 'control and termination of employment prior to the 'payment of -severance benefits; if;.
any; and • ' ' . -- - . ',

Our Securities Trading ("Insider Trading".) Policy, prohibits all'employees, including our current
NE's, from hedging their ownership .interests in our sec* r t

collateral for loans. ' •r"teso pledgig.thei s a

The Board strongly endorses our compensation program and recommends that our shareholders
vote- in favor. of the'following resolution:"

"RESOLVED, that the shareholders of'the Company approve, On an advisory basis, the
compensation of the named executive officers of the Company, as disclosed in this proxy statement
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including
the "Compensation Discussion and Analysis" section, the compensation tables and any related material
disclosed in this proxy statement."
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The Board, of Directors -unanimously. recommends a vote FOR the approval of the Company's- executive
compensation. -'

ADYISORY7 YOTE ON NTHE YFREQUENCY OF, THE
VOTE ON-EXECUTIVE COMPENSATION
-. Item 3 on the Proxy Card

*The Dodd-Frank Act also provides pur shareholders -with an opportunity, to vote, on, a non-binding,
advisory basis, onhow frequentlywe. conduct an advisory vote on our executive.compensation.
Shareholders may indicate whether, the advisory.vote should occur every one, ,two,or three years..- .

' After cafrefulconideration, 'he B'oard of Diireci6is'-beli" &eS'that'an advisoi•, xote that occurrs'eveh

year is "the best alternatie f6r eVthe Comny and lts shar6holders, and thfref6re recommends* thatybou
vote foi a one-year interval. "" - : '•'

The Board believes that providing our shareholders with, an annual opportunity to provide their.,,
views o'n executive compensation is consistent with good governance principles. We believe that the
one-year interval powvides regular' accountability and' communicati"oi between the' Comrnpaiin and our
shar'eholders, 'aiid mostd•ire&ly'6orrespondsw'itli the executive d6mi'Mnhsafion 'jhforim-ajiton present',d iin
our annual meeting pioxy statements. 'Althtough ihe Vote s advisory and Inon-binding onlfhe Conipay,-
our B6oaid ofDirectors"and o'uir Compensation and Developmdnt Committee',v we- vdlue the 'opmiions of
our shareholdeis and plan' F6 consider thisVotev when decidinfg-the frequencyi of futiure advisory' Votes
on executive.compensation.. We, may-decide, that -it is in the best interest: of our, shareholders~and the
Company tohold the adyisory. vote on, executive compensation, more -or Jess frequently .than, the,
frequency receiving the most votes.

,..The Boardf of Directors, recommends an-advisory, ote on executive comp ensation every. ONE. year.

. APPROVAL OF THE AMENDED LONG-TERM INCENTIVE PLAN
'Item 4'on the'Proxy Ciird ' ' ' '

Overview
ý_, I . ý _ . 1 .,1 , -.. . .- 1 ,- . . - 0,

Our shareholders initially. approved- our LTTIP in .1992, and approved amendmients in,'2002 and
2Q07. -The LTIP's purposes have been,.to -epnoqurage, directors, officeis and certain ,other ermp oypes of
the Company to acquire an equity interest in the growth and performance of the Company, to provide
an incentive to enhance the value of the Company for the benefit of its shareholders and customers,and .. I I. to- aid in ' 7t* retenion:. TBolard befiev~es fthat the LTIP has 'been suc&essful, but that it
should be amended to increase 'th& scope of iridividuals p'ieiitially' 6ligible for grants, 'to increase • , the
number of authorized shares, to accommodate this -increased. scope, and to.make other, changes as
dbscribed below.-The. Board ýapprove~d the amended-LT,-IPin February20.11 (the 'Amended LTIP"), and
directed that it be submitted to our shareholders for approval. A majority of outstanding shares must
be voted on this matter, and a majority of shares voted must be voted FOR the amended plan. If our
shareholders approve, the Amenided 'LTIP will-be.effective as of May 3, 2011, and will expire on' May 1,
2021. If o6uir shareholders doo not approve the Aieniided LTIP, the proposed amendments to the LTIP
will not be made, which means, among other things, that the scope of individuals potentially eligible for
grants will not.-be. expanded, the term ivill not ;be extended and the current share limiti will not be "
increased. Capitalized terms used in this section of the Proxy Statemdnt thatý are not otherwise, defined'
in the Proxy Statement have the meanings ascribed in the Amended LTI-

-'•---. .~acie Amendd ,L..

68-



Principal Changes to the LTIP

The principal changes that the amendments will make to the current LTIP are:

* Expanding -the, scope of individuals eligible for. grants to include all persons employed by the
,.Company. on a regularly scheduled basis during any portion of an, Award Period;-

* Increasing the number of shares. auth6riied to be issued from 5,000,000, shares to 8,000,000

shares to accommodate the increased scope of eligible individuals;

e Increasing the maximum number of shares with respect to which Awards may be granted to a
person in any one taxable year from' 100,000 to 500,00011,7 ... "

• Extending the term for which, Awards may be granted from May 1, 2017 to, May 1, 2021;

* Prohibiting the accelerated vesting of time-based RestrictedJStock ind Restricted Stock-'Unit:
"Awards',to ii period of less than three years, ex'cept'in th& event of death, disability, e'tirement,
Change in'Control or a teimination of emnployment following a' Change in Control;,

* Removing the Performance Share price adjustment that 'increases or decreases the number oQf
shares paid based on the increase or decrease of stock price between the Award graht'date and"
Award payment date;

,t Adding a Bonus Share Award.type that can be awarded.to participants without cost or,
restriction in recognition of past performance or as an incentive to become an employee;,

* Adding a Restricted. Stock Unit Award' type 'evidencing-the -right fo 'receive a share of"stock:(or,"
in the Comniittee's discreti6n, 'a' cash Payment equal to the Fair Market 'Value of'"i'share) at a:-.-
future date,' ubject to'time-based or performance-based restriction;;' . ,' " *'

*Adi~ng a Stock.Appreciation RightAward type, evidencing the right to ,receive a number of,
shares multiplied by the .excess of the-Fair Market Value on the exercise date over.the Strike

Y r.rice:, , . ,:. , : . , .,, : , ,.. .. . . . , , ,

"Adding a "net exercise -'pr6vision for Options which allows an o'itioni to be exercised :solely by't
paingyiiout'a numbei of shares equal to' the'intrinsic'`pread'und'r the Option; ' '. "

* Removing the six-month holding requirement for stock received under Restricted Stock and
Option Awards; ' . '

* Providing additional permissible Performance Award measures, and. clarifications of existing
measures;• ' , , ' . ,

• Clarifying the Committee's powers to administer and grant Awards under the LTIP, and-

* Clarifying tax withholding procedures.

The Board of Directors. recommends a vote FOR approval of the Amended -LTIP.

A summaryi'of the principal features of'the LTIP, as amended, is, provided below. This summary

does not discuss every aspect of the LTIP. We urgi yoiu to read the-full text of the Amended'LTIP contained
in Appendix I of this -Proxy Statement. We will provide Withobt charge a copy of the ITIP (as proposed
to be amended or in its current form) to any shareholder Whd r&Zluests d copy:.. '" ' ' -

' €[• • -,: .. . , . " .- -. ' • .. .... ' : . •] '
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Summary of the Amended LTIP

Available. Shares

The LTIP currently'provides for a maximum of 5,000,000 shares' of our common stock to be issued.
The Amended LTIP increases this amount to 8,000,000 shares. On March.'1, 2011, there were 2,755,024
shares of our common, stock available, to be issued under the LTIR

Eligibility

Currently, only officers, other employees and non-employee directors of Great Plains Energy and
our subsidiaries (including officers or salaried full-time employees who are members of the Board)
who, in the opinion of the Compensation aind Development' Committee (the' "Committee")'/hake or
are e.xpected to make significant contributions to the continued growth, development and financial
success of Great Plains Energy or any of our Subsidiaries are eligible to receive Awards. The Amended
LTIP would permit us to grant Awards to any director, officer of, or any person employed on a*
regularly scheduled basis by, Great Plains Energy or any of our Subsidiaries. We currently employ
about 3,200'persons. , " ' '

Granting of Awards

The Amiended LTIP provides that Awards'may be grantedh.by the "Committee", which includes the
Compensation and De~'elopment Committee or the independent members of the Board, composed in
each case of not less than two directors, each of whom is~both a "non-employee director" within the
me aningof Rule .16b-3(b)(3) under the Securities Exchange Act of 1934, as' amended, and an "outside
director" within the meaning, of Code Section 162(m)), or any other committee of the Board to whom
the Board has delegated its authority under this Plan. In addition, a committee (comprised of two or
more directors who need not be non-eripl6y'e 'direcfors) may make Awards to individuals' who are not
subjed"to Section 16(a) of' the Securities Exchange Act of 1934, as amended, or ard not, and not
expected to become during the Award period an employee subject to the deduction limits under Code.
Section 162(m). -In no event may the Committee reprice outstanding Options unless such a repricing is
approved by the Company's shareholders or would not be deemed to be. a repricing under New York
Stock Exchange rules.

Administration of the Amended LTIP

The Amended LTIP is administered" by the Committee for, and on behalf of, the Board. The,
Committee has all 'of the powers (othe'r than amending or terminating the Amended LTIP) respecting
the Amended LTIR , .

Types of Awards

Awards available under thie Amended LTIP are Restricted Stock, Restricted Stock Units, Bonus
Shares, Options, Stock Appreciation Rights, .Limited Stock Appreciation Rights, Performance Shares,
Director Shares and Director Deferred Share Units. Except as describ.ed below, Awards are paid in .
shares of our common stock. These shares may be newly-issued, issued out of treasury shares, .or,
purchased by the Company in open-market transactions. ,

Restricted Stock. These Awards are shares of our common stock that may be forfeited by the
holder unless certain service-based or performance-based requirements are satisfied and cannot be sold,
transferred, pledged or hypothecated until the end of the restriction period. The restriction period and
performance-based requirements (if any) are set at the discretion of the Committee, and the restriction
period can be between one and ten years. The holders of the restricted stock may vote the shares, and
any dividends paid on the Restricted Stock are subject to the same restrictions. The Committee may
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also impose other restrictions and conditions-on the Restricted Stock. The Committee has.,the,
discretion to accelerate the vesting of the Restricted Stock;, however, -any time-based restrictions (other
than time-based restrictions, following the achievement of specific performance goals) shall remain in
effect, in whole or ,in.part, at least until the third anniversary of the Date of Grant, other than as may.
be provided in an Award Agreement for accelera.ted vesting -in !the' event of death, disability, retirement,
Change in Control or a termination of employment following a Change in Control. In the case of
Restricted Stock awarded based on performance in a performance period, the performance period will
not be. less than one year. As. mentioned above, the Aiihended LTIP'wvould remove the requirement to
hold (except to satisfy a'ny'.ithholding tax liability) vested restricted st6ck for six months after the
restrictions lift. . . - .. , , .

Restricted Stock Units. These Awvards are rights to trcei've share• of our common stock (6r cash,
at the Committee's discretion) at some future* date upon satisfaction of certain service-based or
performance-based requirements. The restriction period and performance-based req'uiifements (if any)
are set at the discretion of the'Committee, 'and the restriction period can be bdtw~en oihe and ten
years. Restricted Stock Units r j resent an unfundeld," fnsecured '6bligation of the Company. Holder§'of
Restrictbd Stock Units have no vPoting rights with respect to the underlying common stock unless and"'
until the common stock is paid. Unless otherwise provided in an Award Agreement, dividend'
6quivalent'are credited either iri the form of additiofial Restricted Stbck Units'or deferred cash, and
will be paid 4t the same time' as the Restricted Stock Units are paid. The Committee has 'the discretion
to accelera-te the vesting of the Restricted Stock Units; however,, any time'-based restrictions (other than
time-based restrictions following the achievement of specific performance goals) shall remain in effect,
in whole'Or in' part, at least unfil the third anniversary of the Date of Grant; other than as may be
proyided in an Awar'd Agreement for accelerated vesfing in the event of death,,'disability, retirement,
Change in Control br a' termination of employment following a Change in Control. In the case of"
Restricted Stock Units .awarded based on performance in a performance period, the performance
period will not be 'less than one year. ' " " ' .

Options. These Awards give the, recipients the right to purchase shares of our common stock upon
the terms and conditions set by the Committee, which may include provisions for the Options to qualify
as "incentive stock options" under Section 422 of the Code. The Option exercise price is set by the
Committee, nind must be at least 100 percent of t'h& closing market price' of our common stock as
reported on the NYSE Composite Transactions (the "Fair Market Value") 'on the Date of Grant. Each
Option shall become -exercisable within the' Option Period set by the Committee,'not to exceed ten
years from.,its Date of Grant. At the time of exercise, the Option. Price is payable in .any manner
allowed under applicable law and as permitted by the Committee, which may include, among other
methods, the payment of, cash or check or Company stock. The Amended LTIP will permit the
payment oi the Option. Price through a "net exercise" arrangement underwhichl the Company will
reduce the number of shares issued upon exercise by the largest number of whole shares thathas a Fair
Market Value on the exercise date that does.' not excee, the aggregate Option Price, .with the. remainder
of the Option Price paid in cash. Any proceeds we receive from the exercise 'of Options will, be used
for general corporate purposes. The Options are, exercisable either in full or in part, with. a partial
exercise not.affecting the exercisability of the balance of the Options. Options. cease, to be exercisable
at the earliest.of (i) the holder's purchase of the. common .stock to which the .Option relates, (ii), the-.,
exercise of a related Limited Stock Appreciation Right (if any is granted), or (iii) the lapse of the
Option. The, Options are not transferable by the holder other than by will,. the, laws of.descent, or
pursuant to a proper domestic relations order.

An Option lapses, upon the first occurrence of one of the following. circumstances: (i) ten years
from the Date of Grant; (ii) three months following the holder's retirement; (iii)' at the time 6f the .
holder's termination of employment; (iv) at the expiration of the'Option. periodlset by the grant; or

(v),twelve. months from the holder's-date of disability. If, however, the holder dies within theOption
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period and prior to the lapse of'the Option, the Option shall lapse unless it is exercised within the
Option period or twelve months from the date of the holder's death, whichever is earlier, by the I
holder's legal representative or representatives or by the person or persons entitled todo so under the
holder's will or, if the holder shall fail to make the disposition of such Option or shall die intestate, by
-the person or persons entitled to receive, said Option under the applicable 'laws. of descent~and
distribution.

A participant or a transferee of a participant has no rights as a shareholder with respect to any
shares of common stock covered by an Option, until the date the Option is exercised, except if the
Committee authorizes certain dividend equivalent rights with respect to the Options.

Stock Appreciation Rights and Limited Stock Appreciation Rights. Stock Appreciation Rights
("SARs") give the holder the right to receive, as of a specified date, an amount equal to the number of
shares with respect to which the SAR is exercised, multiplied by the excess of the Fair Market Value of
one share of stock on the Exercise Date over the Strike Price. SARs may, but need not, be granted in
connection with a specific Option. SARs related to a Non-Qualified Option may be granted at the
same time the Non-Qualified Option is granted or at any time thereafter before. exercise or expiration.
The Strike Price of a SAR will not be less than the lower of the Fair Market Value of a share of our
stock on the Date of Grant or the Option Price of the related Non-Qualified Option. Any SAR related
to an Incentive Stock. Option must be granted at the same time such Incentive Stock Option is granted.
In no event may the compensation payable under a SAR be greater than the excess of the Fair Market
Value of a share ofour stock on the SARs exercise date over the Fair Market Value of a share of our
stock on the date of grant of the SAR. SARs do not include any feature' for compensation deferral,
other than deferral of income recognition until the SAR is exercised. Limited Stock'Appreciation
Rights ("LSARs") may be granted with respect to an Option at the time the Option is granted, or at.,
any time up to six months prior to the Option's expiration. An LSAR allows the holder to receive cash
in the amount equal to the excess of the Fair Market Value at the date of exercise over the related
Option price. These rights can be exercised only if a Change in Control (as described below) occurs six
months after the date of the grant of the rights, and the Options to which the rights relate has not
previously been exercised.

Bonus Shares. Bonus Shares are Shares that are awarded without cost and without restriction in
recognition of past performance (whether determined by reference to another employee benefit plan or
otherwise) or as an incentive to become an employee, as permitted by applicable law.

Performance Shares. A Performance 'Share is the right to receive a*payment subject to satisfaction.
of the terms and conditions established by the Committee. Payments will normally be made in common
stock; however, 'the Committee has the discretion to authorize payment in cash or a combination of
cash and common stock. The Committee may also grant dividend equivalents related to the
Performance Shares, which are payable when and to the extent'payment'is made on the underlying
MPeformance Shares.$Except in the event of a Change in Control, no payment of Performance Shares'

will be made before 'the end of the performance period. However, the Committee has the discretion to
either accelerate payment, or to make or prorate payment at the end of the performance period, Where
the holder retired, became disabled or died during the performance period, or in other special
circumstances. As stated above, the Amended LTIP removes the adjustment to the number of
Performance'Shares based on Share 'price increase or decrease between the Grant Date ind payment
date, and also removes the requirement to hold Shares paid on account of Performance Shares for six
months after payment.

The performance goals to' be' achieved for each Award period and the amount of the Award 'to be
distributed upon 'satisfaction of those performance goals shall be conclusively determined by the
Committee. When the Coinmittee determines whether a performance goal has been satisfied for any
Award Period, the Committee, where the Committee deems appropriate, may make such determination
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using calculations which alternatively include and. exclude one, or more than one, "extraordinary items"
as determined under U.S. Generally Accepted Accounting Principle's ("GAAP"), and the' Committee
may determine whether a performance goal has been satisfied for any Award Period,-taking into
account the alternative which,'the Committee deems appropriate under the circumstances.

Performance Awards. The Amended LTIP' provides that all Awards granted under th6 Amnended
LTIP may be issued,. granted, become vested or 1Sayabfe, as the case may be, 'ulon' the achievement'bof
certain performance goals such'that the performance awards would satisfy the requiremients of
Section 162(m) of the. Code. The objective, performance goals estab-ished.b * the Amended LTIP
include: earnings measur.es, inicliuding net earnings on either a LIFO, FIFO or other basis; operating.
measures, including operating income, operating earnings, operating mairgin, funds from operations and.
operating measures determined On an absolute basis or relative to another Performance Measure'such
as total adjusted debt; income or loss measures, including net income or. net loss;-ýcash flow. meastires,
including cash 'flow-or free cash flow and measures based on all-operations, or a designated segment of
operations; revenue measures; measures based on, reductions in expense -levels, including measures , •
determined either on a Company-wide basis or in respect of any one or more subsidiaries or business;-
units; 'operating: and maintenance cost management and employee productivity measures, including ,
measures based'on an Equivalent. Availability Factor (EAF) for-coal and nuclear. divisions; Yeturn,

measures, including stockholder return, returnon assets, investments, equity, or- sales; and whether -

determined on an *absolute basis or relative- to another performance .measure or industry peer-group "
(e.g., Edison Electric Institute (EEI) index); growth or rate of growth in any of the Performance
Measures set forthi herein; share price (including attainment of a specified per-share price during the
Award Period; growth measures and total stockholder' return or -attaiiniment' by 'the Shares of a :specified.
price for a specified period of time); strategic business criteria, consisting of one or more objectives:
based on meeting specified revenue, market share, market penetration, geographic business expansion
goals, objectively identified project milestones, production volume levels, and, cost targets; - . . ,
accomplishment of, or goals related to,. mergers, acquisitions, 'diyestitures, dispositions, public offerings
or similar extraordinary business transactions; achievement of business. or operational goals. such as.
market share and/or business development and/or customer objectives; and/or achievement of credit
ratings or certain creditvquality levels.. '. " - - ..

fIf the' Committee elects to grant Performance Awards which will satisfy the C6d& Section 162(mn)
performance-based compensation exception, the Committee will not adjust upwafds the amount pay•able
under a Performance Award, and may not waive the achievement of the applicable performance goals'
except in the case of death or disability of a holder. The Com mmittee may, however, at the mtime it' .
establishes the performance goals and grants the Performance Awards, elect to reserve such discretion
to adjust the amounts payable under Performance Awards or waive the achievement of.the applicable.
performance goals. All Performance Awards will be subject to the limitation, discussed above, that the"
maximum number of shares that can be subject to Performance Awards granted to 'any.individual
during any calendar year is 100,000 shares. The Amended LTIP increases 'to 500,000 shares the
maximum number. of shares that' can be subject to Performance- Awards granted 'to any individual-. --

during any .calendar year. " . ".

Director Shares and Director Deferred Share Units. We may pay compensation to our
non-employee directors in the form of common shares. The directors have the ability to receive this
compensation on a current basis, or may elect to defer the receipt through Director Deferred Share
Units. Any such election must 'be made prior to the calendar year* in, which 'services related to :the'
compensation are to be performed. Dividends pai&d 6" our common stock will be converted into6' -

additional Director Deferred Share Units. On the January 31st following the non"-employee director's -,

termination 'of ýervice .on our Board, all of' his. or her' Director Deferred Share Units will be- converted
into an equal number of common shares and distributed- to the person; with, any fractional "share paid
in cash.
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Change in Control. Within two years of a.Change in Control (as defined below) of the Company,.,
and except as the Committee may expressly provide otherwise, if a participant's employmeint is
terminated other than for "Cause" or if a participant voluntarily resigns for "Good Reason" (as those.
terms are defined'in the Amended ETIP) then .(i) all Stock Options then outstanding shall become fully,
exercisable unless Limited Stock Appreciation Rights were granted in connection with the Stock
Options which in such event the Limited Stock Appreciation Rights '-ill be automatically exercised;
(ii) all restrictions (other than restrictions imposed by law) and conditions of all Restricted Stock
awards then outstanding shall be deemed satisfied as of the date of the Change in Control; and (iii) all
Performance Share' Awards shall'be deemed' to have been fully earnest as of the date of the Change in
Control, subject to the limitation that any'Award which has been outstanding less than six'months on
'the date of the Change in Control shall not be afforded such treatment.

Generally, a "Change in Control" will occur when: a person or group of persons acquires
35 percent or more of our common-stock; there is a change in the majority of our Board (other than.
where a director's appointment is approved by the other directors); a corporate event such as a merger
or reorganization occurs where more than 40 percent of our voting common stock is, after the
transaction, held by individuals who. were, not our shareholders before thec transaction; or a liquidation
Or sale of all or substantially all of our assets occurs. No Change in Control occurs in connection with
transactions where our shareholders essentially have the same ownership as they, did before the
transaction. For the exact definition of Change in. Control, please referto the Amended LTIR

Code Section 409A..The Amended LTIP is'intended to meet the requirements of this section .of

the Code, and all payments that are. subject to this section will be paid in a manner that will meet such
requirements..... -

Change'in'CapiItal Structure. In 'the event of-a stock split, subdivision, consolidation,; combination,
reclassification or recapitaliZation involving our common stock, the Committee will, if determined to be
necessary, adjust the shares"of commo'n 'stock as' to which Awards may be granted under the Plan, and
the shares of common stock then' included in each outstanding Award.

Amendments. Our Board may at any time alter, amend, suspend or terminate the Amended LTIP.
However, shareholder approval is required for any action that increases benefits or number of shares of
common stbck which may be issued' under th6 Amended'LTIP, or th'at extends the p'eriod 'for granting
Options, .r 'that modifies the eligibility requirements, or otheiwise reqiuires shareholder approval. No
modification that adversely affects outstanding'Awards will be effective Without the consent of the
holders of such Awards.

New Plan Benefits Table

No benefits or amounts have been awarded or received underthe Amended' LTIR Because the
amounts to be 'awarded under the Amended LTIP, and the persons to whom the. Awards may be
granted, cannot easily be predicted, awards cannot be determined at this time. See our "Summary
Compensation Table" and "Grants of Plan-Based Awards" table for information about awards under,:
the current LTIP during 2010.

Federal Income Tax Consequences

Based on current provisions of the Code and the existing regulations thereunder, the anticipated
U.S. federal income tax consequences of awards granted under the Amended LTIP are as described
below. The' following discussion is not intended to be a complete, discussion of applicable law and is
based -on the U.S. federal income tax laws as in 'effect on the date hereof. State. tax consequences may
in some cases differ from those described below. . ... .

74



Incentive Stock Options ("ISOs"). ISOs are.defined by Section 422 of the Code. A participant who
is granted an, ISO does not recognize taxable income either on the Date of Grant or on the date of
exercise. Upon the exercise of an ISO, the difference between the-fair market value of the shares
received and the option.price. is, however, a tax preference item.potentially subject to the alternative

minimum tax. ,

Upon disposition of shares acquired-from the exercise of an ISO,, long-term capital gain or loss is
generally recognized, in an amduiit equal to the difference between'the amount -realized on the sale 'or
disposition and the exercise- price. Howdver, if the participant disposes of the shares within two years of
the Date of Grant or within one yearof the date of-the transfer'of the shares to the participant (a
"Disqualifying Disposition"), then the. participant~will recognize ordinary income, as opposed to capital
gain, at the time of dis•6siftion. In general, the amoifjit'0f ordinary inc'0me' recognized will be equal to
the lesser of (a) the amount of gain realized on the disposition, 'dr (b) the diffdrenc6 between the fair
market value of th6. har&s rec'eived on'the date of exercise and the exercise price. Any remaining gain
or loss is treated as a short-termh or long-term 'capital gain or' loss,'dependiiig on the period of time the
shares have been held.' - ' " - -' " "

The Company is not entitled to a tax deduction upon either the exercise of- an ISO or the
disposition of shares acquired pursuant to the exercise of an ISO, except to the extent that the
participant recognizes brdinary,income in a- Disqualifying Disposition'.-For alternative Minimum taxable
income purposes, on the'later sale or other disposition of the shares, genefally only the difference
between the fair market value bf the shafres'on the exercis6 date andtfiheamount'realized on the sale
orý'disposition-is includaible in alternative minimum taxable income' " - - '. - -

If a participant, pays. the exercise ,price, in whole or in part, with preYiously acquired shares, the
exchange should not affect the ISO tax treatment of the exercise. Upon the. exchange, and except as
otherwise described herein, no gain or loss is recognized by the participant upon delivering previously
acquired shares to us as payffient of the exercise price. 'The'shares received by the participant, equal in
number io:-the" previously, acquired shares'exchanged therefore, will have the same basis and holding
peilod'for long-term capital gain purposes as the'previously acquired shares. The .participant, "however,
will not be, able to -utilize the 'prior holding period for the'purpose of satisfying the ISO statutory
holding period' requirements. Shares received by the participant in -excess of the number of previously,
acquired shares will have a basis of'zero and a holding pbfiod which commences as of the date the
shares are transferred to the participant' upon exercise of the ISO. If 'the exercise of any ISO is effected
using shares previously acquired through the exercise of an ISO;'the exchange of the' previously. -
acquired shares will be considered a disposition of the shares for the purpose of determining whether a
Disqiialifying Dispsitio has occ..fred. ' "

'Nonqualified -Stock Options ("NQSOs"). A participant receiving a NQSO doe's not recognize
taxable income-'on" the Date-of'Grant of the NQSO, prbvided' that the NQSO 'does not have a readily
ascertainable fair 'market value at the, time it is, granted. In geheral; .the participant must recognize
ordinary inc'me- at' the time' of exercise' of tthe NQSO in- the amount of the difference between the fair
market value of the shares on the date of exercise and the option price. The ordinary income -

recognized will constitute compensation for which tax withholding generally will be required. The
amount of ordinary income recognized by a participant will be deductible by us in the yer that the
participant recognizes th& income if we comiply with'the 'applicablevwithholdinig requirements.

"Shares acquired upon the .exercise of. a NQSO will 'have a tax basis equal to their fair: market value
on the exercise date or other-'relevant date on, which ordinary income is recognized, and the holding.
period for the shares generally will begin on the dateof exercise or such other relevant date. Upon
subsequent disposition of the shares, the participant will recognize long-term capital gain or loss if the
participant has held the shares for more than one year prior to disposition, or short-term capital gain
or loss if the participant has held the shares for one year or less.
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if apartlcIpant pays the exercise price; in whole or- in part, with previously acquired sha'.es, the
participant will recognize ordinary' income in the amount by" which the fair market'value of'the shares
received• exceedý the exercise price. 'The participant will not recognize ,gain or loss updn deliverihg the-
previously acquired shares to-us. Shares received by' a participandt, 'equal in number to the'previously
acquired common shares exchanged therefore, will have the same basis and holding period for'•" -'. "•":
long-term capital gain-purposes as the previously acquired shares.. Shares received by a- participant:inexcess, of the number of such previously acquired shares.will have a basis equal to the fair market -value
of the, additional shares• as of the date ordinary income 'is recognized. The holding period , for the,.
additional shares will commence 'as of the date of exercise or. such other. relevant date.. ..

SARs and LSARs. To the extent that the requirement' of the Code are' met, there are no
immediate tax consequences to a participant when a SAR or LSAR is granlted. When a participart it
exercises the right to the appreciation in faii market value of shares represented'by a SAA or LSAR,
payments made in sha"es are normally includable i the participant's grossincome for -regular income
tax purposes. The Company will be entitled to deduct the same amount-as a business expense in the
same year. The includable amount and corresponding deduction each equal the fair 'rharket value of the
shares payable on the-date of exercise. .. . .. -. ... . ', -

Restricted Stock Units. Generally, no taxes, are due when an Award of Restricted Stock Units
("RSUs") is made,, but the Award becomes taxable when it vests.. In addition,, we are entitled to a ,

deduction (subject to the limitations of Code Section ,162(m)) ,at the time and in the, amount the,
recipient recognizes income. A participant may not make a Code Section 83(b) election for the RSUs."
Rules relating to the timing of payment of deferred compensation under Code Section 409A are
applicable to" RSU§, -and any violation'of Code Section 409A could trigger interest and- penalties
applicable-to the pdirticipant. ' - ' . ' ,' ' " ' " " - .

. Restricted Stock. The recognition of income from an award of restricted stock for federal income.
tax purposes depends on the, 'restrictions imposed on the shares.. Generally, taxation will, be deferred- --

until the, first taxable..year the shares are no longer subject to substantial risk of forfeiture. At. the time
the restrictions lapse, the participant will recognize ordinary income equal to the then fair market :value
of the shares. The 'participant may, however, make an election. to. include the value of the shares in
gross income in the year of award. despite s~uch, restrictions. Generally, the Company, will be entitled to.
deduct- the fair market value, of the shares transferred to. the, participant as a business expense in the
year the participant includes. the compensation in income,

Other'Awards. Any payments or the fair market value' of any, shares odr othed property a parficipiai't
receives in connection with other stock-based awards, incentive awards, or as unrestricted payments
equivalent to dividends on. unfunded 'awards or on restricted stock ,are includable in income in theyear
received or made available to the participant without substantial limitations or restrictions. Generally,-
the Company will be entitled.to deduct.the amount the participant includes in income as a business
expense in the year of payment or in the year. of related performance if paid by March 15, of .the-
following year.

Deductibility of Awards. Section 162(m) of the 'Code places a $1,000,000 anniial iimit bn the
compensation deductible by us or a majority-owned! subsidiary 'paid to certain e'xcutfives. The limit,'
however, does not apply to"qualied performance-based compensation." The Company believes that
awards of stock'options, SARs, LSARs and certain other. 'performance-based compensation" awards
under the amended LTIP-to the'executives subject to Code Section 162(m) will qualify for the-
performance--based compensation exception: to the deductibility, limit. , .,. ,.
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Equity Compensation. Plan, Information. • . . . . . .

The following table provides information, as of December 31, 2010, regarding the number of
common shares to be issued upon exercise of outstaniding -options, warrants'and rights, their weighted
average exeircise price, and the number of shares" of conimon stock remaining available for fuiure
issuance under the LTIP The table excludes. shares isstied or issuable under our 401(k) Plan.

. • . ,.'•. " . .• Number of securities
remaining available for

Number of securities to Weighted:average future issuance under equity'
be issued upon exercise of exercise price of compensation plans

outstanding options, outstanding options, '(excluding securities
warrants and rights. . .warrants and rights reflected in column (a))

Plan Category (a) ($) (b) , (c)

Equity compensation plans approved by
security holdersGreat Plains'Energy LTirP " "" 531,449 0) ( 55 2) ' '27210

GMO incentive plans (stock options) '138,179 J35.54 ""' 142,968 -

Total ..... , 669,628' S 32.51 (2) b,8188

(1.) Includes 431,784 performance shares at target performance levels;,.options for 60,602 shares of Great Plains Energy
common stock and director deferred, share units for 39,063 shares ofGreat Plains Energy common stock outstanding at
December 31, 2010..

(2) The 431,784 performance shares and director' deferred share units for 39,063 shares of Great Plains Energy common stock
have no exercise price and therefore are not reflected in the weighied average exercise price.

Information regarding the common stock issued, under- the Amended LTIP ....

Our comm6n 'stock is listed on the NYSE inder 'the symbol "OxP." Under iour Articles of
Incorporation, we are authorized to issue 262,962,000 shares of stock, divided into classes as follows:
390,000 shares Of Cumulative Preferred Stock with a phr vahie of $100;' 1,572,000 shares of Cumulative
No Par Preferred Stock with no pPar value; 11 milliOn shares of Preference Stock with no, par value; and
250 million of common stock with. no par value. At March 2, 201,1, 390,000 shares of Cumulative
Preferred Stock were issued; no shares of Cumulative No-Par Preferred Stock or Preference Stockare
currently outstanding. but such shares may be issued fromtime 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 Bioard, when dit is,-issued.

The holders of our common stock are entitled to receive such dividends as our Board -may from
time to time declare, subject to any rights of the holders of our preferred and preference stock. Except
as otherwise authorized by consent of the holders of at least two-thirds ofthe total number of shares of
the total outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock, we
.may not pay or declare any dividends on common stock, other than dividends payable in common
stock, or make. any distributions on, or purchase or otherwise .acquire for value, any shares.of common
stock if, after giving effect thereto,.,the aggregate amount expended for such purposes during the
12 months then ended (a) exceeds -50 percent of net. income available for dividends on, Preference
Stock and common stock for the preceding. 12 months, in case the total of Preference Stock- and
common stock equity would be reduced to less than 20 percent of total capitalization, or (b) exceeds
75 percent of such net income in case such equity would be reduced to between 20 percent and
25 percent 'of totalkcapitalization,'.p0r (c) except, to the. extent permitted- in subparagraphs (a) -and (b),
would reduce such equity below 25 percent oftotal .caoitalization.
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Subject to certain limited exceptions, no dividends may be declared, or paid on common -stock and
no common, stock may. be purchased or -redeemed or otherwise, retired for consideration. (a) unless all
past and current dividends. on Cumulative Preferred Stock and Cumulative No, Par Preferred Stock
have been paid or set apart,.fr payment and (b) except,to the extent of retained earnings (earned
surplus). 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 ihe -exclusive right to vote for all general purposes and for the election of
directors through cumulative voting.

The conisentof' -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 'amdunti equivalent to'fouP' 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. The affirmnative vote of the holders of at least 80 percent of
the outstanding shares of common stock is required for the approval or authorization of certain'
business combinations with interested shareholders; provided, however, that such 80 percent 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.6r dn-behalf of the acquiror for any shares of common
stock during the five-year period preceding the announcement of the business combination.

In the event of any dissolution or liquidation-of Great .Plains Energy, after there 'shall have been
paid to or set asidefor the holders of shares of outstanding Cumulative Preferred Stock, Cumulative
No Par Preferred Stock, and. Preference Stock the full preferential amountsto 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..

The 6utstanding share' '6ý cifommon stock are,'afid the shares of common stock issued in the future
under the Ariefided LTIP will be, fully paid and nonassessable (in the case of shares purchased under

Options; upon payffient of-the full Option price), Holders of our'common stock are not entitled to any.
preemptive or preferential rights .to' stibscribe for or purchase any part of any.new or additional issue ,of
stock or securities convertible 'into' stock. Our common stock does not' cbntain- any redemption
provisions or conversion rights.. ... . .:

Information incorporated by reference, ' ' '

As permitted by the 'SEC'i-ules, we 'are inco'rporating by reference into this proxy:staterhent &ertain
information contained in our'Ahnual Report on Form 10-K for'2010. Our Form 10-K' is included in the
annual report to security 'hblders that is delivered to you' with this proxy statement. We are
incorporating by reference the 'information contained id the following Form 10-K items: Item 6.
Selected Financial Data; Item 7. Management's Discussion' and Analysis -of Financial Condition 'nd
Results' of Operation;-, Item 8. Financial Statements and Supplementary 'Data;, and Item 7A.
Quantitative 'and Qualitative Disclosures- About Market Risk. ''.

RATIFICATION OF APPOINTMENTOF' INDEPENDENT PUBLIC ACCOUNTANTS
Itenm -5 on the Proxy Card ' '.... .

Deloitte & Touche has acted as our independent public accountants since 2002, and has been
appointed by the Audit Committee to audit our financial statements for 2011, subject to ratification by
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the shareholders of the Company. Representatives from Deloitte & Touche are expected to be present
at the Annual Meeting, with the opportunity to make statements if they wishto do so, and are,.
expected to be available to respond to appropriate. questions.

The affirmative vote of the holders of a majority ofthe shares of our common stock present ifid
entitled to vote at the meeting is required'for ratification of this appointment. If the appoinftmeritof :-
Deloitte & Touche is not ratified, the selection of the independent public accountants will be
reconsidered by: the Audit Committee.........

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services j

The Audit Committee pre-approves all audit. and permissible non-audit services provided by.,
Deloitte & Tduche to th& Company and its subsidiaries. These services may' include audit services,'
audit-relafed services, tax services and other servjces. The Audit Committee has adopted for the
Company and its subsidiaries policies and procedures for the pre-approval of services provided by our
independent public accountants. Under. these-policies and procedures, theý Audit Committee may
pre-approve certain types of services,,up to the aggregate fee levels it sets., Any proposed service within
a pre-approved type of service that would cause the applicable fee level to be exceeded cannot be
provided unless the Audit Committee either amnends the applicable fee level or specifically approves the
proposed service. The Audit Committee, as well, may specifically approve audit and permissible
non-aiudit s6ervices on a. case-by-case basis. Pre-approval is generally provided for up to o ne-year, unless
the Audit Committee specifically provides for. a different period. The Audit Committee receives reports
at each regular meeting regarding the pre-approved services perf6rmed by the independent'public
accountants. The Chairman of the Audit Committee may between meetings pre-approve audit.and-
non-audit services provided by the independent public accountants, and ,report such pre-approval at the
next Audit Committee meeting. .

Fees paid to Deloitte & Touche .. ... " .

The following table sets forth the aggregate fees billed by Deloitte & Touche for audit services
rendered in connection. with'the consolidated financial stateients and reports for 2010 and 2009, and
for other services rendered during 2010 and 2009 on behalf of the Company and its subsidihties (all of
which werie pre-approved by the Audit Committee), as well as all out-o f-pocket costs incufrec1 in'
connection with these services:

Fee Category, .2010 2009

Audit Fees . - .. $1,752,008 $2,174,740;1

Tax Fees 151,542 223,353

Total Fees: $2,245,998 $2,507,337

Audit Fees: Consist of fees billed for professional services rendered for the audits of the annual
consolidated financial statements of the Company and its subsidiaries and reviews of the interim
condensed consolidated financial statements included in quarterly reports. Audit fees also include:
services provided, by Deloitte & Touche in 'connection with statutory and regulatory filings or
engagements; audit of and reports on the effectiveness of internal control over financial reporting and
on management's assessment of the effectiveness of internal control over financial reporting and other
attest services, except those not required by statute or regulation; services related to filings with the
SEC, including comfort letters, consents and assistance with and review of documents filed with the
SEC; and accounting research in support of the audit.
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Audit-Related Fee*s. Consist of fees billed to the Company for benefit plan audits and for
assurance -and related services that are reasonably related to the -performa nce of the audit or review of
consolidated financial statements of the Company and its subsidiaries, and are not reported under
'Audit Fees.", These. services included consultation concerning. financial ,accounting and reporting
standards,,incl~uding.in, 2010 consultation regarding possible future. adoption of International Financial
Reporting Standards. , ,

Tax Fees: Consist of fees billed to the Company for benefit plan tax'services and for tax
compliance and related support of tax. returns and other tax services, including assistance with tax
audits, and tax research and phinning..

All Other Fees:- Consist of fees for all other ser''ices othlr thafiithose'described above. 'Those
services included accounting research tool subscriptions and the development and facilitation of. a gro'u
training course. ,

The Board of Directors recommends a vote FOR -ratification of the appointment of
Deloitte& Touche as the Company's independent public accountants for 2011.

' '"AUDIT, COMMITTEE-REPORT

The Audit Commiittee iscurr6nily. comprised of six independ&nt directors. hIn connection With its
function to oversee and monitor the financial reporting process of Great Plains Energy; the Akudit

Committe~e's activities 2010 includetd th..following:....., .,......-

reviewed and discussed the audited financial statements and the report on internal control over,
financial reporting with management and Deloitte & Touche; .

• discussed with Deloitte &'Touche the matters required to be discussed by SEC regulatioig• and-
by Statement on Auditing Standards No. 61, as amended, as adopted in Rule 3200T of the
Public Company Accounting Oversight-Board (the "PCAOB"); and

. received the written disclosures and the letter from Deloitte & Touche required by appiic'able
requirements of the PCAOB 'regarding- D'eloitte & Touche's communicatiois 'With the Audit
Committee concerning independence, and discussed with Deloitte & Touche its independence
from management and the. Company and its subsidiaries.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the
Board of Directors that the 'audited financial statements be included in the Company's annual report
on Form 10-K for the fiscal year ended December 31, 2010 for filing with' the SEC.

Audit Committee

Gary D. Forsee, Chair
David L. Bodde
Randall C. Ferguson, Jr.
William C. Nelson
John J. Sherman.•

e..... .. Robert H. West . .

'. ' " ' '2 . ' " • -,- . -,' ' ,
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OTHER BUSINESS

Great Plains Energy is not aware of any other matters that will be presented for shareholder
action at the Annual Meeting. If other matters are properly introduced, the persons named in the
accompanying proxy will vote the shares they represent according to their judgment.

By Order of the Board of Directors

Ellen E. Fairchild
Vice President, Corporate Secretary and Chief
Compliance Officer
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4 Appendix I

GREAT PLAINS ENERGY INCORPORATED -'

AMENDED LONG-TERM INCENTIVE PLAN -

SECTION ONE. PURPOSE OF PLAN - ,- -..

.-The purposes. of .the Plan are to encourage officers, employees and non-employee -directors of the
Company to acquire proprietary and vested interest in the growth and performance of the Company., to
generate an increased incentive to enhance the value of the Company for the benefit of its customers
and sharehiolders, and to ýid in the 'attraction' and retention'of exc'ptiolally qualified ihdlviduils upon
whom the Compahy's success largely dep~nds:' - " " -• 2 - - -' " .

SECTION TWO. DEFINITIONS

The following definitions are applicable herein: ,

'Act", means-the Securities Act of 1933,, as it may be amended-.from time to time. -. ,

' "Award" means"the awaird to a Participant 6f Bonus Shares,: Rstricted Stock; 'Restricted Stock
Units, Stock Options, Stock. Appreciation Rights, Limited Stock Appreciation Rightsi Performance
Shares or Director Deferred Share Units. -.

'Award Agreement' means a written agreement or instrument betweenthe Company' and a,-
Participant which evidences an Award and sets forth such applicable....terms, conditions and limitations.
(including treatment as a Performance Award) as the Committee establishes for the Award.

'Award Period" means that period lestablished by the Committee during which any performance
goals specified with respect .to earning any Award are to be measured.

"Board"' means the Board of Directors of the Company. - . - - -

"Bonus Shares" means' Shares that' are awaided ýto6 a Participafi without cdst and without
restriction in recognition of pastiperformance ;(whether determined by reference to another employee
benefit plan of the Company, or otherwise) or as an incentive to become, an employee of the Company
or a Subsidiary as permitted by applicable law.

"Cause" means.unless otherwise defined in a Participant's employment, agreement or change, in
control severance agreement with the Company, in which case such definition will., apply, (i) the - ,
material misappropriation of any of the Company's' funds or property; (ii) the conviction of, or the
entering of a guilty plea 'or' plea of no contest with respect to, a felb@n, 6i the equivalent thereof;,
(iii) commission of an act of willful damage, willful misrepresentation, willful dishonesty, or-other
willful conduct that can reasonably be expected to-,have a material adverse effect on the business,
reputation, or-financial situation of the. Company; or (iv). gross negligence -or willful, misconduct in
performance of a Participant's duties; provided, however, "cause'! shall not- exist under clause, (iv), -
above,, with respect to an act or failure to act unless (A) the Participant has been provided written
notice describing in sufficient detail the acts or failure to act giving rise to the Company's assertion of
such gross negligence or misconduct, (B) been provided a reasonable period to remedy any sulch
occurrence and (C) failed to,sufficiently remedy the occurrence. - . - .

.'.'Code" means the Internal.Revenue Code, of, 1986, as amended. Reference -in the Plan to any
section of the Code shall be deemed to. include any, a.mendments or successor provisions to such section
and any, regulations promulgated- thereunder. ... . . - . . -

"Committee" means (ij the Compensatidn' and. Development Committee or'the inde.,ende-ht -
members of the Board, 6ompnosed in each ca.s6 of not less'than tbo' diiectors, e"Ach of whom is both a
"non-employee director" (within the meaning of Rule 16b-3(b)(3)' under the Exchange Act) and an
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"outside director" (within the meaning of Code Section 162(m)) or (ii) any other committee of the
Board to whom the Board has delegated its authority under this Plan..

"Common Stock" means thie commdn' stock, without partvalue, of the Company, or such other
class of shares or other securities as may be subject to the Plan as a result of an adjustment made
pursuant to the provisions of Section Fifteen I.

"'Company" means Great Plains Energy Incorporated 'and its successors, including any Company as
provided in Section Fift&eh J.

"Covered Employee" means a. Participant who, as of the last day of the fiscal year in which the,
value of an Award is recognizable in income for federal income tax purposes, is one of the groups of
"covered employees," within the meaning of Code Section 162(m), with respect to the Company.

"Date of Disability" means the date on which a Participant is classified as disabled as defined in
the Company's Long-Term Disability Plan. . ' "

"Date of Grant" means, unless tie 'Corhmittee otherwise sPecifies a later Date of Grant-in thý
Committee's applicable granting resolution, the date on which an :Award is granted by, the Committee.

"Date of Retirement" means the date 'of'normal retirement.br early retirement as -defined in the
Company's pension plan.

"Deferred"Compensation -Plan" means the Great Plains Energy Incorporated'Nonqualified ,
Deferred Compensation Plan, as amended.- . - , . .

"Director" means a member of the Board, .a member of the'board of directors of any Subsidiary,'
or any honorary, advisory or emeritus director of: the Company or-.any Subsidiary.

"Director Deferred Share Unit" means, pursuant to Section Twelve of this Plan, a Non-Employee
Director's right to receive a payment following the Non-Employee Director's termination -from service
as a Director, in cash. or Shares, of an amount equal to, the Fair Market. Value of one Share.

"Director.EquityPayment Fees" .means any fees payable to a Non7Employee Director in the form
of common stock of the Company for his or her service as a Director of the. Company or any of. Afs'
Subsidiaries.

"Director Shares" 'means, pursuant to Section Twelve of the Plan, Shares issued to a Director, as
payment for serving-as a Director. *' "

"Disability" means that a Participant is classified as disabled as defined in the Company's
Long-Term Disability Plan. : . . .,. . ...

"Dividend Equivalent" means a right granted appurtenant to an Award to-receive payments equal
to dividends or property paid with respect'to Shares underlying such Award; at such time and on 'such
terms and conditiois 'as set forth in the Award Agreement.

,"Eligible Employee" means any officer of, or any person employed on a regularly scheduled basis
by, the Company or any Subsidiary during any portion of an Award Period.

"Exchange Act" means the Securities Exchange Act of, 1934, as amended. '

"Executive Officer" means' (i) the president -of the Company, any vice president of the Company,
including any vice president of the Company in charge of a principal business: unit, division or function'
(such as sales, administration, or finance), any other officer who performs a policy making function or.
any other Person who performs similar policy making functions for .theCompany, (ii) Executive..
Officers (as defined in part (i) of this definition) of subsidiaries of the Company who perform, policy
making functions for the Company, and (iii) any Person designated or identified by the Board as being
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an Executive Officer for purposes of the Act orthe Exchange Act, including any .Person designated or
identified by the Board as being a Section. 16 Person. -,

"Fair Market Value" means thd closing muirket• price for'a Share as reported on the New York
Exchange Composite Transactions for the applicable measuring date. j-

"Good Reason" means, without a Participant's written consent and unless otherwise defined in a
Participant's employment figreement. or change in control severance -agreement'with' the Company, (in
which case such definition will apply), any of the following:

(1) Any material and adverse ,reduction or,material and adverse diminution in a Participant's
position (including, status, offices, titles and reporting requirements), authority, duties or
responsibilities, held, exercised or assigned at any time during the 90-day pe'riod.,immediately
preceding the Change in Control; . .

,(2) Any reduction, in. a Participant's annual base salary as in effect immediately preceding. the
Change in Control or as the same may be increased from time to time; or.

(3) A Participant being require~d by the Company to be based at any office or location, that is
more than 70 miles from the location where the Participant was employed immediately preceding.
the Change in Control.

Provided, however, notwithstanding the occurrence of any of the events set forth above in this
definition, Good Reason shall not include for the purpose of this definition -(1) an isolated,
insubstantial and inadvertent acti6on not taken in bad faith and which is remedied by the Company
promptly after receipt of notice thereof given by the Participant, or (2) any reduction in the.
Participant's base annual salary or reduction in benefits received by the Participant where'such;

/reduction is in connection with a company-wide reduction in salaries..or benefits.

"Incentive Stock Option" means an incentive stock option within the meaning of Section 422. of
the Code.

"Limited Stock Appreciation Right" or "LSAR" means an Award granted under Section Nine.

"Non-Employee Director" means a Director who is not employed by the Company or any
Subsidiary.

"Optioh" or "Stock Option" means: either a non-qualified stock option or an Incentive Stock
Option granted under Section Eight. ' , . • ' , ,

"Option Period" or "Option Periods" means the period or periods'during which an Option is'_ "
exercisable as described in Section Eight E.

"Participant" 'means.an Eligible Employee or Non-Employee Director who has been granted an

Award under the Plan. , . ' , '..

"Plan" means the Great Plains Energy Incorporated Long-Term Incentive 'Plan,' as amenided.

'Performance Award" means any Award that will be issue d'or granited, or become vested or
payable, as.;the casemay be, upon the achievement of certain performance goals, (as described in
Section Eleven B) to a Participant pursuant to Section Eleven.

"Performance Shares" means an Award granted under Section Ten.

"Person" shall have the meaning ascribed to such termin Section 3(a)(9) of the Exchange Act and
used in Sections 13(d) and 14(d) thereof, including "group" as defined in Section 13(d) thereof.

"Restricted Stock", means .an Award granted.under Section Seven. .
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"Restricted Stock Unit" oi-""RSU" means an Award granted under Section Seven evidencing'.the
Participant's right to receive a Share (or, at the Committee's discretion, a 6ash payment equal to the
Fair Market Value of a Share) at some future date and that is subject .those restrictions set forth .

therein and the Award Agreement..

"Section 16 Person" means a Person who is-subject to obligations under Section 16 of the.
Exchange Act with, respect. to transactions involvingequity securities of the Company.

"Share" means a share of Common Stock.
"Stock Appreciation Right" or "SAR" means a right granted as •a Award under the Plan to

receive, as of the date' specified in the Award Agire6ment, an amount equal to the number,'of Shares
with respect to which the SAR is exercised, 'multiplied by the -eeess of (a) the Fair Market Value of
one Share on the Exercise Date, over (b) the Strike Price.

"Strike- Price" rimeans' the 'ler-Share price used as fhe baseline measure for' th6 value of a SAR, as
specified in the Award Agreement.

S'.Subsidiary" means any corporation of which 50 percent or-more of its outstanding -•oting stock or
voting power 'is beneficially owned, directly or' indirectly, by the Company.

"Termination".. means resignation or discharge from employment with the Company or any one of
its'Subsidiaries, except in the event of death, disability, or retirement..

SECTION THREE. EFFECTIVE DATE, DURATION AND STOCKHOLDER APPROVAL

A. Effective Date. ,-

The Plan originally became effective on May 5, 1992 and was subsequently amended effective on
May 7, 2002 and May 1, 2007. The Plan is amended effective May 3, 2011 and applies only with
respect to Awards granted" after such'date.'

B. Period for Grants of Awards.

Awards may be granted until May. 1, 2021.

C. Termination of the Plan.

The Plan shall continue in effect until all matters 'relating to the payment of Awards and.
administration of the Plan have been settled.

SECTION FOUR. ADMINISTRATION

A. General Powers.

The Plan shall be administered by the Committee for, and on behalf of, the Board. The-
Committee shall have all of the powers (other than amending or terminating this Plan as'provided
in Section, Fifteen). respecting the Plan, including, but not limited to. those specific powers set, forth
below. All questions of interpretation and application of the Plan, or of the terms and conditions
pursuant to which Awards"are granted, Iexercisetd or forfeited under theprov.isions-hereof,'shall be
subject to the''determinatidn of the Committee. Any such determination shall be final and binding'
upon all parties affected thereby. .....

B. Specific Committee Powers ' •

Without limitation, the Comrfiittee shall have full power and authority' antid sole discretion ag
fo llo w s: . .. ' "i. - ' -I

(i) to determine when, to whom and in what types 'and amounts Awards' hould 6e' grahtedý,`
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(ii) •to grant Awards to Eligible Employees and Non-Employee Directors -in any number, and to
determine the terms and conditions applicable to each Award;

(iii) to determine, as to all or part of any Award as to any Participant, at the time the Award is
granted or thereafter, that the exercisability or vesting of an Award, shall be. accelerated upon
a.Participant's death, disability, retirement, Change in Control, or termination of employment
following a Change in Control, to ,determine, that Awards shall continue to become exercisable
or vested in full or in installments after a Participant's:termination, of employment, to extend
-the period for exercise of Options, SARs or LSARs following a termination, of employment
(but not beyond ten (10) years from the Date of Grant of the Option,. SARs or LSARs) or to
provide that any Restricted Stock Award, Restricted Stock.Unit Award, or Performance Share
Award shall in whole or in part not be forfeited upon' Participant's death, disability,
retirement, Change in'Control or termination of employment following a Change in Control;

(iv) to determine the benefit payable under any Dividend Equivalent,o and to determine whether
any vesting conditions have been satisfied; . .

(v) to determine whether or not specific Awards shall be granted in connection with other specific
Awards, and if so, whether they shall be exercisable cumulatively with, or alternatively to,. such
other, specific Awards and all other matters to be determined in connection with an Award;

(vi) to determine, no later than the Date of Grant of Shares of Restricted Stock, vWhether the
payment of cash dividends thereon shall be paid immediately or deferred until the underlying
Shares become'vested, and-whether Restricted Stock shall be held in escrow or other custodial
arrangement;,. . .

(vii) to determine whether, to what extent, and under what circumstances an Award may be settled
in, or the exercise' price of an Award may be paid in, cash, Shares, other Awards, or other
property;

(viii) to determine whether, to what extent and under what circumstances cash, Shares, other
'Awards, other. property and other amounts payable with respect to an Award (other .than with
respect to an Option or-a SAR for'which no additional deferralopportunity beyond the
deferral inherent in such Option or SAR is permitted under this Plan) will be deferred, either

.at the election of the Participant, or, if and to the extent specified in the Award Agreement,
automatically or at the. election of the Committee;

(ix) to grant Awards inreplacement of Awards pieviouSly granted under this Plan' or any other
compensation plan of the Company, provided that any such 'replacement grant that wouild be
considered a repricing shall be subject. to shareholder' approval;

(x) to make, amend, suspend, waive and rescind rules and regulations relating to the Plan;

(xi) to appoint such agents as the Committee may deem necessary or advisable to administer the
Plan;

(xii) with the consent of the Participant, to amend any Award Agreement at any time; provided
that the consent of the Participant shall not be required for any amendment (a) that,. in the
Committee's determination, does not materially adversely affect the rights of the Participant,
or (b) which is necessary or, advisable (as determined by the Committee)..to carry out the
purpose of the Award as a result of any new applicable law or change in an existing applicable
law, or (c) to the extent the Award Agreement 'specifically permits amendment without
consent; .

"(xiii)' to'impose such additional terms 'and conditiofis upon the grant, exercise or retention of
Awards as the Committee may, before or concurrently with the grant theredf, deem
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appropriate; including limiting the amount or percentage of Awards which may from time! to
time be exercised by a Participant, and including requiring the Participant to enter into
restrictive covenants;

(xiv) without the consent of the Participant,. to make adjustments in the terms and conditions of,
and the criteria in, Awards in recognition of unusual.or nonrecurring events (including events

- described in Section- Fifteen I) affecting the Company or the financial statements of the
• Company, or inresponse to changes in applicable laws, -regulations or accounting principles;

provided, however, that in no event shall such adjustment increase the value of an Award for
a person expected to be a Covered Employee for whom, the Committee desires -to have the
Perfofimance-Based 'Excepti6n apply;.

(xv) to correct any defect or supply any omnission or .reconcile any inconsistency, and to construe
and interpret the Plan, the rules and regulations, the Award Agreements or aniy other
-instrument entered into or relating to an Award under the Plan, and to make-all *
determinations, including factual determinations, necessary or advisable for the administration

. of the Plan;.

(ixvi) tO cause the forfeiture of any AWard or recover'any Shares, cash or other property
. attributable to afn Award for-violations of any Company ethics policy or pursuant to any

Company compensation clawback policy; and

• (xvii) to :take any other action with respect to any matters relating to the Plan for which it is
responsible and to make all other decisions and determinations as may be required under the
terms of the Plan or as the Committee may deem necessary or advisable for the

. administration of the Plan. . ,

C. Delegation. ' , -

Notwithstanding the general administrative powers discussed above, the Board may, by resolution,
expressly delegate to a special committee consisting of two or more directors, who may also be
officers of the Company,. the authority, within specified parameters, to (i) grant Eligible Employees
Awaids under the Plan, and (ii) determine the number' of such Awards to be received by any such
participants; provided, however, that if such delegation of duties and responsibilities is to officers

-of the Company or to directors who are not "non-employee directors" (within the meaning of
Rule 16b-3(b)(3) under the Exchange Act) and "outside directors" (within the meaning of Code
Section 162(m)), such officersor directors may not grant Awards to-eligible participants (a) who
are subject to Section .16(a) Of the Exchange Act at the time of grant, or (b) who, at the time of
grant, are anticipated to become during the term of the .Award, "covered employees" as defined in
Section 162(m)(3) of the Code. The acts of such delegates shall be treated hereunder'as acts of
the Board'and such delegates shall report regularly to the Board and the Compensation and
,Development Committee regarding the delegated duties and responsibilities and any Awards !so
granted..

SECTION FIVE. GRANT OF AWARDS AND LIMITATION OF NUMBER OF SHARES AWARDED

The Committee may, from time to time, grant Awards to one or more Eligible Employees or
Noh-Employee Directors, provided that (i)' subject, to any adjustment pursuant to Sectio'n Fifteen I, the
aggregate number of Shares available for Awards under:this Plan may not exceed 8,000,000 Shares (the
"Maximum Limitation"); (ii) Shares tendered with respect to the payment of any Option Price, Shares
withheld for any taxes, Shares repurchased by the Company using Option Price proceeds;, and all
Shares underlying any portion of a SAR or LSAR that is settled in Shares (regardless of the actual
number of net. Shares delivered upon exercise) shall count against this Maximum Limitation, (iii) to the
extent that an award lapses or the rights of the Participant to whom' it was granted terminate, any
Shares subject to such Award shall be added to the Maximum Limitation and again be available for the
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grant of an Award under the Plan; and (iv) Shares. delivered by the Company under the Plan may be
authorized but unissued Shares, Shares held in the treasury of the Company or, Shares purchased on
the open market (including private purchases) in accordance with applicable securities laws. In
determining the size of the Awards, the Committee shall assess the perfcrmance of the Eligible
Employees against ciiteria to be established by the Committee, from* time to time, based'on the
Companfy's' performahce (such as stockholder and customer related factors) and shall take into 'account
a Participant's responsibility level, potential, cash compensation level; and the-Fair Market Value of the
common stock at the time of Awards, as well as such other considerations as it deems appropriate. The
maximum number of Shares with respect to which an Award or Awards may be granted to any
Participant in any one taxable year of the Company shall not exceed 500,000 Shares (increasdd,
proportionately', in the event *of any stock split or stock dividend with respect to the Shares in
accordance with Section Fifteen I). The maximum number of Shares that may be subject to grants of
Incentive Stock Options is the Maximum Limitation. " -

SECTION SIX. ELIGIBILITY

Eligible Employees and Non-Employee Directors of the Company and its Subsidiaries (including
officers or salaried full-time employees who are members of the Board)- shall be eligible to receive
Awards. Subject to the provisions of the Plan, the Committee shall from time to time select from such
eligible persons those to whom Awards shall be granted and determine the amount of such Awards. In
no event shall the existence of this Plan create an obligation or duty of the Committee or the Company
to grant an Award. to any person under this Plan.

SECTION SEVEN. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

A. Grant' of Restricted Stock.

The Committee may grant an Award of one or more Shares of Restricted Stock to any Eligible
Employee or Non-Employde Director. A Restricted Stock Award made pursuant to this Section
Seven shall be in the form of Shares, restricted as provided herein. The Restricted Stock shall be
issued in the name of the Participant and shall bear a restrictive legend prohibiting sale, trarisfer,
pledge or hypothecation of the Restricted Stock until the expiration of the restriction-period, or
shall be placed in escrow or other custodial arrangements prohibiting such sale, transfer, pledge or
hypothecation. The Committee may also impose such other restriction and conditions on the
restricted' stock'as if deems appropriate. Upon issuance to the Participant of Restricted Stock, the
Participant shall have the right to vote-the Restricied Stock.'

B. Grant of Restricted Stock Units.

The Committee may grant an Award of one 'or more Restricted Stock Units to any'Eligible
Employee or Non-Employee Director. Such grant of Restricted Stock Units may be 'made in
connection with. or separate from a grant of Restricted Stock. "

The Company shall establish an account ("RSU Account") on'its books for each Participant who
receives a grant of Restricted Stock Units. Restricted Stock Units shall be-.credited 'to. the
Participant RSU Account as of the Date of Grant of such Restricted Stock Units. RSU Accounts
shall be maintained for recordkeeping purposes only and the-Company shall not be obligated to
segregate or set aside assets representing securities or other amounts credited to RSU Accounts.
The obligation to make distributions of securities or other.amounts credited to RSU Accounts
shall be an unfunded,_ unsecured obligation of the Company..

The Committee may also impose su6h other restriction and conditions on the Restricted Stock'
Units as it deems appropriate.
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A Participant shall have no voting rights With respect to any Shares% underlying the Restricted Stock
Units unless and until such time as.the Shales underlying the RSUs are iss'ued.

Except as otherwise provided in aný Award Agreement, whenever dividends. are paid or
distributions are made with. respect. to Shares, Dividend Equivalents shall be credited to RSU,
Accounts on all. Restricted Stock Units credited thereto,. as of the record date for such dividend or
distribution. Such Dividend Equiyalents shall be credited to the RSU Account either (i) in the
form of' additional Restricted Stock Units (in a number determined by dividing the aggregate value.
of such Dividend Equivalents by the Fair Market Value of a Share at the payment date, of such
dividend or. distribution) or (ii) deferred cash. Any additional RSUs or deferred cash amounts shall
be subject to the same restrictions.and other terms .as apply to the RSUs. with respect to.which
such Dividend Equivalents are credited and in no event will the payment of such. property or,
deferred cash be made before the underlying RSUs are payable.
The Company shall settle an RSU Account by delivering to the holder thereof (which may be, the

Participant or his or her beneficiary, as applicable) a number of Shares equal to the whole number
of Shares uniderlying the Restfifted Stock Units then credited to the Participant RSU Account. (or
a specified portion in the event of any partial settlement); provided that any fractional Shares.
'underlying- Restricted- Stock Units remaining in the RSU Account on the settlement date shall be
distributed in cash in an amount. equal to the Fair Market Value of 'a Share -as of the settlemeht.

*'date multiplied by the remaining4ractional Restricted Stock Unit:, Subject to-'any deferral election '
made by the Participant, the "settlement date" for all Restricted Stock Units creditedto the - ý..
Participant's RSU Account and that otherwise have not been forfeited shall be when restrictions.
applicable to an Award of Restricted Stock Units have lapsed in accordance with 'the terms of the
Award Agreement; provided, however, to the extent an RSU is subject to Code Section .409A, no
settlement shall be made on account of a disability unless such disability meets the definition of

,"disability" as defined, in Code Section 409A(a)(2)(C)(i)), and no settlement shall be made on.
account of a retirement or termination of employment unless, such retirement or termination 'of
employment constitutes a "separation from service" (as provided in Code..
Section 409A(a)(2)(A)(i)).

C. 'Restriction Period.- "'

At the time Restricted Stock or Restricted Stock Units are granted, the Committee shall establish
a restriction period applicable to such Award which shall not be less than one year nor more, than
ten years. The restriction period and the restrictions imposed may be based on the 'achievement of
specific performance goals, time-based restrictions following the achievement of specific ' *L
performance, goals, restrictions based on the occurrence of a specified event, and/or. restrictions
under ,applicable securities laws. Each Restricted Stock Award or Restricted Stock Unit Award may
have a different restriction period or a different type of restrictions at the discretion of the
Committee. Except with respect to Restricted Stock Awards or Restricted Stock Unit Awards made
to new hires or in connectioii with' other special one-time -circumstances, 'any time-based
restrictions (other than time-based restrictions following the achievement of specific performance
goals)' shall remain in effect (in whole' or in part) at least until the third anniversary of the Date of

"Grant; provided, however, in the event 'of a- Participant's death, Disability, retirement, or- a
'termination of employment following a' Change in Control, all or a portion of the Award.may
become fully vested ag is provided for (i) in" this Plan, (ii) in an Award Agreerhefit or (iii) by a
determination of the Committee. In the case of Restricted Stock or RSUs awarded based- on
performance in a performance period, the performance period will not be less. than-,one year.

D. Forfeiture. ...

Except as otherwise provided for in this Plan or determined by the Committee, upon the
termination of employment of a Participant holding Restricted Stock or RSUs for any reason
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during theperiod of time in which some or all of the Shares are subject to restrictions, all Shares
of Restricted Stock and all RSUs held by the Participant and still subject to restriction will be
forfeited bY the Participant and, in the case of Shares .of Restricted Stock, reacquired by the
Company; provided that in the event of a Participant's retirement, Disability, death, or in cases of
special circumstances, the Committee may, in its discretion, waive in whole or in part any or all of
the remaining restrictions .r conditions with• respect to the Participant's Shares of Restricted Stock
or, RSUs.

E. Payout of Award.

Upon completion of the restriction peribd and satisfaction of any.other restrictions 'required by the
Award, all restrictions on the Restricted Stock and RSUs will expire and certificates'representing
the underlying Shares will be issued to the Participant.

SECTION EIGHT. STOCK OPTION

A. Grant of Option....

The Committee may grant an Award of one or' more Opti6ris to any Eligible 'Employee' or
Non-Employee Director.

B. Stock Option Agreement.."

Each Option granted under the Plan shall be evidenced by an Award Agreement between the
Company and the Participant containing such terms and conditions as may be determined by the
Committee, including, without limitations, provisions to qualify Incentive Stock Options as such
under Section 422 -of the Code; provided, however, that each Stock Opti6n shall 'be subject to the
following terms and conditions: (i) the Options are exercisable either in total or in part with a
partial exercise not affecting the exercisability of the balance of the Option;i (ii) every Share
purchased through the exercise of an Option shall be. paid for in full at the time of the exercise;
(iii) each Option shall cease to be exercisable, as to any Share, at the earliest.of (a), the
Participant's purchase of the Shares to which the Option relates, (b) the exercise of a related
LSAR, or (c) the lapse of the Option; and (iv) Options shall not be transferable by 'the'Participant
other than by will or the laws of descent and distribution or pursuant to a domestic'foelations order
validly issued and approved by a Court of proper jurisdiction. Non-Employee Directors shall be
ineligible to receive Incentive Stock Options. Except with respect to Option Awairds made to new

-hires or in connection with other special one-time circumstances, in no event shall an Option that
is subject to a time-based minimum exercise or vesting schedule (other than a time-based exeicise
or vesting schedule following the achievement of specific performance goals) be fully' exercisable/
vested earlier than the third anniversary of the Date of Grant; provided,, however, in: the. event of a
Participant's death, Disability, retirement, or a termination of employment following a Change in
Control, all. or a portion of the Award may become fully exercisable/vested as is provided fot (i) in
this Plan, (ii)'in an Award Agreement or (iii) by a determination hof the Committee: •

C. Option Price . . ... .,.

The Option Price per Share shall be set'by the grant, but shall not be :less than 100 percent of the
Fair Market Value at the Date of Grant. ' •

D. Form of Payment.

At the time of an exercise of an Option, the Option Price shall be payable in any manner allowed
under applicable law and as: permitted 'by the Committee, 'including,; but not limited to:

(i) Cash or certified bank check;
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(ii) By delivery to' the Company Shares" then owned by the Participant, the -Fair Mdrket Value of
which"eqtials the purchase price of the Shares purchased pursuant to the'Option, properly
Sendorsed forf transfer t6 the Cmlrpany; provided 'however, that Shares used for this purpose
must have been held by the Holder for such minimum period of time as may be established
fi6m time to time by the Committee; and provided further that the FAir Market Value of' any

'' Shares delivered in paymentof the purchase price upon exercise of ihe Options'shall be 'the
Fair Market Value as of the exercise date, which shall be the date of delivery of the Sharies
used as payment of the Option Price;

In, lieu of actually, surrendering to the ,Company the. Shares then. owned, by the Participant, the
Committee may,. in its discretion permit the Participant to, submit .to the Company a statement
affirming ownership by the Participant of such, number: .of Shares and request that such Shares,
although not actually surrendered, be deemed to have been surrendered by the Participant as
payment of the exercise price;

(iii) For any Participant other than an Executive Officer or except as otherwise prdhiibited by the -
Committee, by. payment through ,a -broker in accordance with-,procedures permitted by
Regulation T of the Federal Reserve Board;

(iv) By a "net exercise" arrangement pursuant to which the Company will.notjyequire a payment
of the Option Price but will reduce the number of Shares of common stock issued upon the
exercise by the largest humber of whole Shares that lia's a Fair Market Value on theý date of
exercise that does not exceed' the aggregate Option Price. With respect to"any remaining."
balance of the Aggregate Option 'Price, the Coinpany'will accept a cash payment from the
Participant; or °.'.. .. . .. ' '

(v) Any combination of the consideration provided in the foregoing subsections (i), (ii), (iii) and

E. Other Terms and- Conditions.'

Each Option shallU become exercisable in.such jnmanner and within such Option Period or'periods
not to exceed ten, years from *its Date of Grant, as set forth in 'the Stock.Option Agreement.;

F. Lapse of Option. , • . . ' "
.An Option will lapse upon the first occurrence of.one of .the following circumstances: (i) ten, years

from the Date of Gr*ant; (ii) three months following the Participant's Date of Retirement;.(iii) at
the time of a Participant's Termination (other than in connection with a.Change in Control as
provided in Section Thirteen); (iv) ai the expiration of the Option .Period. set by the grant; or
(v) twelve months from the Date of Disability. If, however, the Participant dies within the Option
Period and prior to the lapse of the Option, the Option shall lapse unless it is.exercised within the
Option Period or twelve months from the date of the Participant's death, whichever is earlier, by
the Participant's legal representative or representatives or by the person or persons entitled to do
so under the Participant's will or, if the Participant shall fail to make testamentary" dispogitidin of
such. Option or shall die intestate, by the person. or persons entitled to. receive said Option under
the applicable laws of descent and distribution.. ... -. ,

G. Rights as a Stockholder.

..A .participant or. a transferee .of a Participant shall have no rights as a stockholder with respect to
any Shares coyered by -an' Option, until. the date the Option is. exercised, except as proyided .in
Section Fifteen A.
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H. Early Disposition of Common Stock. a

If a ParticipTnt shall engage in a disqualifying dispositien (asý such term' or successor term is then
used' under'the Code) with respect 'to any Shares purchased piarsuant to an Incentive' Stock Option
(presefitl'y Within one year from4he date the Shares were acquired or within two .years from the
Date of Grant of the Option), then, to provide the Company with the Opportunity to claim the
benefit of any income tax deductioni which*may be available to it under the circurmistances,. the;
Participant'shail;,within ten' days of such 'disposition, notify the Company'Of 'the 'dates of
acquisition and disposition of suchShares, the number of Shares so disposed and the'-
consideration, 'if any,"received therefore. ' ' . ''. ,

I. hidividual Dollar Limitations.

•The aggregafe Fair 'Market Value (determined at the time of Award) of the 'common stock, with
respect to whicl{'an Incentive Stock Option is exercisable for the first time by a Participant during
any calendar Yehr (whether under this Plan or another plan or. arrangement of the Company) -shall
not exceed $100,000 (or such other limit as may be in effect under the Code on the date of
Award).

J. No Obligation to Exercise Option. ' '•

The grantin'g of an Option shall impoigoe no 0obligation oh the Participant' to exercise such Option.

K. No Repricing of Options Unless Repricing Subject to Stockholder Approval.

In no event may the Committee grant Options in replacement of Options previously granted under
this Plan or any other compensation plan of the Company, or may the Committee amend'
outstanding Options (including amendments to adjust an Option Price) urilesstsuch replacement or
adjustment (i) is subject'to Arid approved by the Company's stockholders ot'(ii) would not be
deemed to be a repricing under the rules of the-New York Stock E~change. "

SECTION NINE.', STOCK APPRECIATION RIGHTS AND LIMITE D STOCK APPRECIATION

RIGHTS

A. Grant of Stock Appreciation Rights and Limited. Stock Appreciation Rights.
The, Committee, at any time and from time to, time,. may grant SAls to any Eligible Employee or

Non-Employee Director either. alone.or in addition to, other Awards granted. under the Plan. SARs
may, but need, not, be granted .in connection with.a specific Option. Any .$AR related .t9 a
Non-Qualified Option may be granted at the same time such Option is granted or at any time
thereafter before exercise or. expiration of such Option, but in no event may the Sfrike.Price' of a
SAR granted related to a nonqualified option be less than the Option Price of the related

'nonqualified option. Any SAR related to' an. Incentive Stock Option muisi be granted 'at the same
'time such Option is granted: -The Committee' may impose such conditions oi' restrittions On ,the
exercise of any SAR as it'shall deem appropriate. 'hr no eVent may the'c6mpensation 'ayable
under a SAR be greater than the excess of the Fair.Market Value of. the Share on the date the
SAR is exercised over the Fair Market Value of the Share on tfe,.date of0 grant of the SAR. The
stock appreciation right does not include any feature for the deferral of compensation other than
the deferral of recognition of income, until the exercise fofthe stock appreciation right:

The Committee may grant LSARs to any Eligible Employee or Non-Employee.Director provided
that the Eligible Employee or Non-Employee Director is holding an Option granted, under the
Pjlan. ,LSARs may be granted with respect to an Option at the time of the Option.grautpr any
time thereafter up to six months, prior to the Option's expiration .....
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B. SAR Agreements.

Each SAR shall be evidenced, by an Award Agreement in such form as the Committee may.
approve; which shall contain such terms and conditions not inconsistent with the provisions of. the
Plan as shall be determined from time to time by the Committee. Unless otherwise provided in the
Award Agreement, (i) no SAR grant shall have a term of more than ten (10). years from the date
of grant of.the SAR, and (ii) SARs granted in tandem with Options shall vest at the same time
and in the same proportions* as the underlying.-Options. Except With. respect, to SAR Awards. made
to new hires or in connection with other special one-time circumstances, in no event*,shall a.SAR
that is subject to a time-based minimum exercise or vesting schedule (other than a time-based.
exercise or vesting schedule following the achievement of specific performance goals) be fully.
exercisable/vested earlier than the third anniversary of the Date of Grant; provided, however, in
the event of a Participant's death, Disability, retirement, or a termination of employment following
a Change in Control, all or a portion of the Award may become fully exercisable/vested as is.

.provided for (i) in this Plan, (ii) in an Award Agreement or (iii),by. a determination of the
Committee.

C. Strike Price.

The Strike Price of a SAR shall be determined by the Committee in its sole discretion; provided
that the Strike Price shall not be less than, the lesser of,100 percent of the Fair Market Value'ý of a
Share on the Date of Grant of the SAR or the Option Price under the nonqualified Option to
which the SAR relates.

D. Exercise and Payment.'

Except as may otherwise be provided by the Committee in an Award Agreement, SARs shall be
exercised by the delivery of a written notice to the Company, setting forth the number of Shares
with respect to which the SAR is to be exercised. Payments made in connection with the exercise
of a SAR shall be made on or as soon as administratively practicable following the exercise date.
Any payment by the Company in respect of'a SAR may be made in cash, Shares, other property,
or any combination thereof, as the Committee, in its sole discretion, shall determine.

E. Exercise of Limited Stock Appreciation Rights. ' " . - -. o-i

LSARs will be automatically exerciked one 'day after'the Participant's'termination of employment.event givIing rise to the exercise pursuant to Section Thirteen'. An LSAR cannot be exercised in
any other manner. Notwithstanding 'the above; an LSAR may only be exercised if' the event giing
rise to the exercise occurred no earlier thanf six months after the date of the grant of the LSAR
and ihe Option to which it relates has not previously been. exercised.
The exercise of an LSAR will cancel any related Option and allow the holder to receive in cash an
amount equal to .the excessof the Fair:Market Value on the date of exercise .of, one Share over the
Option Price, multiplied by the. number of Shares covered by therelated Option..
In the'event of an exercise oý' an LSAR, the number of Shares reserved for: issuance shall be':
'reduced by the number of Shares covered by the Stock Option Awvard. '

SECTION TEN. BONUS SHARES. AND PERFORMANCE SHARES '

A. Grant of Bonus- Shares

Subject to the terms of the Plan, 1he Committe6 may grant Bonus Shares to any Eligible Employee
or Non-Employee Director, in' such amount and upon such terms and' at any time, and from time
to time as shall be determined by the Committee. ' '
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B. Grant of Performance Shares.

The Committee may grant an Award.of one, or more Performance Sharbs to 'any.Elig"ble Employee
or Non-Employee Director.. ' . ..

A Performance Share is the fight'to receive a payment from'the Company-with'respe'ct to such
Performance Share subject to satisfaction of such, terms- and conditions as~the Committee. may'

determine. Performance Shares shall be credited to a Performance Share account to be maintained
for each Participant. Each Performance Share shall be deemed to be etuivfMlnt of.i6he Share. The'
Awar'd of Performance Shares under the Plan shall not entitle the participant to .any, interest -in or
to any dividend, voting, or.other rights of a stockholder of the Company., _ .

A grant of PerformanceShares may be made.by~the Committee during.the term of the Plan, even
if the.appljcable Award.Period extends beyond -the term of. the Plan. :...

The Participant shall be entitled'to receive payment for each Performance'"Share of' an amount

based on the achievement of peirformance measures for'such Award Period as' determined by the
Committee. During or before the Award Period, the C6mmittee shall have the right to establish
requirements or other criteriafor measuring.such performance.. . "

C. Form and. Timing of Payment.. , ...... .- , ,

Unless a Performance Share Award Agreement is specifically amended to comply with' the conditions
under Code "Secti'on 409A to avoid the' additive- income taxes imposed thereunder,'any payment
relating to PefformaniFe Shares 'shall be made as soon-as piacticable following the 'end of'the Award
Period but in no event will 'any payment relating to Performance* Shares be made l'ter than the last
day of the applicable'2½2 month period set forth in Treasuiry Regulations 1.409A-1(a)(4).
The payment to which a Participant shall be entitled at the end,, of an Award Period shall be a

dollar amount equal to-the:numberi of Performance Shares earned, multiplied by- the Fair Market

Value of a Share determined as of the business day immediately preceding thedate of payment.
Payment shall normally be made. in Shares. The Committee, however,, in its sole discretion, may
authorize payment in such combinations' of cash and'Shares'or all incash as it deems appropriate.

D. Forfeiture.

Except as provided. in Section Thirteen, or in. special. circumstances as otherwise determined by the
Committee including, without limitation, a Participant's retirement, Disability. or death, (i) upon
the termination, of employment of a- Participant holding, Performance Shares, for any reason before
some-or all of the Performance Shares have been paid, all *.Performance -Shares. (other .than any
vested Performance Shares for which a valid deferral election has been made and which are
.scheduled to :be paid in the future) which have not,been,,paid will be forfeited by the Participant.
In specialcircumstances as ,otherwise determined by the Committee including, without limitation,
the Participant's retirement, Disability or death, the. Committee may, in.,its sole discretion,
(i) accelerate payment with respect to some or all of the Performance Shares, (ii) provide that the
payout of any Perfor:imance Share6 will be pr6rated for' service during the' Avhrd 'Period and paid
.at the end of the Award Period,.or .(iii) provide that .a Participant is entitled to a fulj payout (or
less,than, full payout) at .the end of.the Award Period of all Performance Shares'based on the level
of achievement of the established performance: goals. , ' , ' ,

E. Dividend Equivalents. .. . 'V.

The Committee may provide in an Award Agreement that, as. of the, date any dividend is paid, to
holders of Shares, one of more Performance -Share shall also be credited with a hypothetical cash
credit equal to the per Share dividend paid on a Share. Unless otherwise provided in an Award
Agreement, if the Award Agreement provides for-the payment of Dividend Equivalents, 'such
Dividend Equivalents will be equal to the dividends paid during the entire Award Period for which
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the Performance Shares relate and not just that period of time after the Performance Shares were
granted. At the end of an Award Period and provided the Performance Shares have" not, beenr',
forfeited in accordance with the terms of this Plan, the Participant shall be paid, in a lump sum
cash payment,, the aggregate amount of such hypothetical dividend equivalents.

SECTION ELEVEN. -PERFORMANCE-AWARDS; SECTION 162(m) PROVISIONS.

A. Terms of Performance Awards.

The -Committee may grant 'one or more Performance Awards to any -Eligible ,Emplkyee or
Non-Employee Director. " ,

Except as. provided in Section Thirteen, Performance Awards will be,'issued or granted, or become
vested or payable, only after the dnd of'the relevant Award' Period. The performance goals tdo be
achieved for each Award Period and the amount of the Award. to be distributed upon satisfaction
of those performance goals shall be" conclusively, determined by the, Committee. When the
Committee determines whether a performance goal has. been satisfied for' any Award Period, the
Committee, where the Committee deems appropriate, may make such determination using
calculations which alternatively include and exclude one, or more than one, "extraordinary items"
as determined under U.S. generally accepted accounting principles ("GAAP"), and 'the Committee
may determine whether a performance goal has been s atisfied for any Award Period. taking into
account the alternative which the Committee deems, appropriate under the circumstances. The
Committee also may, establish performance goals that are determined using GAAP or other
non-GAAP-financial measures and may exclude or take into account mark-to-market gains and
losses on energy contracts, any unusual or non-recurring items, including the charges or costs
associated with restructurings of the Company, discontinued operations, and the cumulative'effects
of accounting changes 'and, further, may take into account any unusual or non-recurring' events
affecting the Company, changes in applicable tax laws or accounting principles or such other ,items
and factors as the Committee may determine reasonable and appropriate under the circumstances
(including any factors that' could result, in the Company's paying non-deductible compensation to
an'Employee or Non-Employee Director). ' '

B. Performance Goals.

If an Award is subject to this Section Eleven, then the lapsing of restrictions thereon, or the
vesting thereof, and the 'distribution of cash, Shares or other property pursuant thereto, as
applicable, shall be subject to the achievemijent of one or more objective performance goals K.
established by the Committee which 'shall be based on the atiainment of one or any combination
of the following metrics (the "Performance Measures") (which may be calculated on a GAAP 'or
nont-GAAP basis), which may be established 'on an 'absolute or relative basis for the Company as a
whole or any of its subsidiaries,4 operating divisions or other 6perating units, and which may be
measured in-the aggregate or on a per Share basis: - '

1. Earnings' measures, including net earnings on ,either a.LIFO,. FIFO or other basis;

2. Operating measures, including operating income, operating earnings, operating margin, funds
from operations and operating measures determined on'an absolute basis or relative to.
another Performance Measure such as total:adjusted debt;

3. Income or loss measures, including net income or net.loss;.

4:' Cash flow measures, including cash flow or free cash flow and measures based on all
operations or a designated segment of operations;

5. Revenue measures; ,
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6. Measures based on reductions in expense levels, including measures determined either, on a
Company-wide basis or in respect of any one or more subsidiaries or business units;

7. Operating and maintenance cost management and employee' productivity measures, including
measures based on an'Equivalent Availability Factor (EAF) for coal and* nuclear divisions;

8. Return measures, including stockholder return, return onr assets, investments, equity, or sales,
and whether determined on an absolute basis or relative to another performance measure: or.industry, peer group. (e.g., Edison Electric Institute (EEl) index); .

9; Growth or rate of growth in any of the Performance Measures set forth- herein;. -

10. Share price (including attainment of a specified per-shiare price duiring the ,Award Period;-
growth measures 'and total stockholder return or attainment by the Shares of a specified price
for a specified ieriod' of time); -0. " . .. . .. .

11. Strategic business criteria, consisting of -ne or more objectives based on meeting specified
revenue, market-share, market penetration, geographic business expansion goals, objectively
identified project inilestones, prbduction volume levels, a... .ost' ..

12. Accbmplishment of, or-goals -related to, mergers, acquisitions, divestitures, dispositions, public
offerings or similar extraordinary business'transactions; .:..

13' Achievement of busiiess. or operational goal* such as markt- sh'are and/or business.
development and/or customer objectives; afnd/or "

14. Achievement of credit ratings or certain credit quality levels;. .

provided that applicable Performance Measures may be applied'dri a pre-,'or post-tax basis; and
provided furtheir that the Committee may, 'when the applicable Perforimance 'Measures are
established, provide thaf the formiula, for 'such Performance' Measures may' incliud or exclude items
to, measure specific objectiyeýin~cluding but not limited to losses fromi discontinued, operaiions,
extiaordinary" gains dr losses, the' cuii'iulative effect..of adoUnting,'6hanges, acquisitions or
divestitures, foreign exchange impacts, mark-t6-market gains and losses from energy contracts, and
any unusual, nPonrecurring gain or loss. In addition -to the foregoing Performance Measures, the
Performance Measures shall, also include any performance goals which are set forth in 'a Company
bonus or incentive plan, if ay, which has been approved by the Coiipany's stockiholders,"which are
incorporated herein'by reference. Such, performance goals, shall be set by ihe Committee within the
time period prescribed by, and' shall Othei wise comply with. the requirýrfments 'of, Code
Section 162(m).

C. Adjustments. : ' ' . ' ' " -" " . ".'. -

Except as -provided in Section Fifteen I and Section Thirteen or. asprovided for -in the' immediately
following sentence, 'with. respect to any Award that is ,subject, to this Section Eleven;. the Committee
may not adjust upwards the ambunt payable pursuant to such Award, ,nor may. it, waive the
achievement of the applicable performance goals :except in the case of the death or Disability of.
the Participant. The Committee may, at the time *it initially establishes one or more'Pefr'omance
Measures, provide that theMamount payable upon achievement of; such Performance Measures.may
be increased 'in the discretion of the'Committee or that the achievement of'the applicable'
Performance Measures may be waived. If the Committee does not specifically provide' for such
flexibility at the time it establishes a Performance' Measures, the Committee will not be permitted
to adjust upwards the amount payable pursuant to the Award nor waive the, achievement of the
applicable Performance Measures except in the case .of the death or Disability of the Participant.
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D. Other Restrictions. . . .

The Committee shall have the power to impose such other restrictions on Awards subject to this
Section Eleven as it may deem necessary or appropriate, to insure that such Awards, satisfy all'
requirements for "performance-based compensation" within the meaning of Code.
,Section 162(m)(4)(B). , .

E. ,. Section 162(m),.Limitations. ..

Notwithstanding any other provision of this Plan, -if the Com'mittee determines at the' tiime any
Award is granted to a Participant that such Participant is, or is likely to be at the time. heor she
recognizes income for federal income tax purposes in connection with such Award, a Covered
Employee, then the Committee may provide that this Section Eleven is applicable'to such Award.

SECTION TWELVE. DIRECTOR SHARES AND DIRECTOR DEFERRED SHARE UNITS

A. Election to Receive Award of Director Shares or Director Deferred Share Units.*

Each Non-Employee Director may' elect to have his/her Director Equity Paynient Fees (i) paid on
a current basis in the form'of Director Shares, or, pursuiant to this 'Section Tweive, on 'adeferred
basis. Any election to have Director Equity Payment Fees converted into Director Deferred Share
Units and paid on a deferred basis shall be madein, accordance with Section Twelve- B below. In
the absence of any election made by a Non-Employee Director, al. Director's Equity Payment Fees
will be paid' on a current' ba sis 'though the issuance of DirectorShare "

B. Timing of Election to Convert Director Equity.Payment Fees. .

Each Non-Employee Director that desires to convert all.or d portion of his or her Director Equity
Payment Fees into Director Deferred Share Units shall'make such conversidn election onlthe

Director's Deferred Equity Payment ElectionForm (th& "Election Frori") 'and file such Election
Form with the Plan Administrator befot. t•6. first day of th e calendar year inIwhich'srvices"
related to the Director Eqiity Paymient Fees' to be converted are to be perf6rmed. Any Election
Form delivered by a N06n-Employee Diredtor shall be irrO•'ocable With respect to any Direct6o'
Equity Payment Fees coýered .by the elections set forth therein. Such -Election Form shall remain
in effect for subsequent calendar years until a written notice to revise the Electon Form is
delivered to the Plhn'Adriihistrator before the first day of the calendar ýear in which thleservices
related 'to the Director Equity. Payment' Fdeg "ubject to the revision are performed. As of eadh

•December 31, the election becomes irrevocable With respect to Director Equity Payment Fees
payable with respect to services peiformed in the imm~diately foliwlng calendar year.

Notwithstanding the preceding paragraph, an election made by an individual in the calendar year
in which he or she first becomes a Non-Employee Director may be made pursuantito a•n Election
Form delivered to the ,Company within thirty '(30) days after the date.on which he or she-becomes
a Non-Employee Director, and shall be effective with respect, to Director Equity Payment, Fees
earned from and after the date such Election.-Form -is. delivered -to the Company.

C. 'Director Equity Payment Fees Conversion Into Director Deferred' Share Units.

Any Director Equity Payment Fees that are to be converted into Director -Deferred Share Units
shall be: so' converted on each day the Director Equity Payment 'Fees would -otherwise, have been
payable to the Director. The number of Director Deferred Share Units to be granted to a-.'
Non-Employee Director 'shall, be equal to the number of Shares that otherwise would have been
payable on such day ,to the Director. . ' . ' . .
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D. Director',Deferred"Shate"Uiiits Account. ', - . ,' -

The Compianywi .1wl create and, maintain on its'books a' Director Deferred Share Unit Account for
each No*i-Employe Director who has imiiade an election to convert Director Eluity Payinent Fees
into Director' Deferred Shaie 'Units. The Company will credit 'to such account tthe number of
Director Deferred Share Units earned pursuant to the Non-Employee's Director's conversion

E. Dividends.

As. of the date any dividend ispaid to holders of Shares, each Director Deferred Share Unit

Account, regardless of whether the Non-Employee Director is then a, Drector, will be credited
with additinal' Director Deferred Share Units equal to the number of Shares that cotld'have been
purchasedwith the amount w Ihich would have been paid' as dividends on a numbei 6f Shares(including fractins of a share to .three decimals)' equal ,to the nu-mber of Director Deferred Share

fracdtion s har toi Achoue
Units credited to such Director Deferred 'ShareUnit Account as of the record date applicable to
such dividend. The numbier of additional Director Defeired 'Share Units to be credited will be
calculated 'to. thie, ' decimals by dividing the' amount which 'would have6-been 'paid as dividends.by
the-Fair Market Value'of-one 'Share as of'the.'applicable dividend paymentr.date: Inthe, case of
dividends paid in property, other' than cash, the amount' of the dividend shall be deemed 'to be the
fair'market',value of the property :at the;time of'the.payment of the dividend, as determined in

"' go6d faith by the Committee. .-.. . , . . '

E Distribution of Director Deferred Share Units. "' '

On the January 31s! next ,foll'owirgthe'date the Non-Employee ;Director's; service on the Board
terminates for .any reason,- all .of-a. Noh-Employee' Director's- Director. Deferred Share Units
credited to the Non-Ermployee's. Director Deferred Share Unit Account shall be converted into an
equal amount of'Sliares 'iid all whole Shares shall be distributed in kind,' to the Non-Emplo 'ee
SDirector," or to his beKeficiaries in the event of his death, in a single lump sum. Any fractional
Deferred Shaie Unit shall be paid in cash, calculated by multiplying the ftactinial Deferred Share

U'tb ý teaiT Marlkt'Valueo sf i -Unistrbuthion the Shares as of the business day immediately preceding the date
:of distribution.

G. Director Deferred 'Share Unit Status. '. .

Except for' purposes of the Company'sDirector Stock Ownership guidelines, Director Deferred
Share. Uiits are noqt, and do not constitute, Shares, and no right as holder of Shares deov1ves upon
a Non'Employee Director by.' rason of having Director Share Uits credited to his or her account.

SECTION'THIRTEEN.- CHANGE.IN CONTROL . ' .'," .

Exce'ptwhere the' Committee expressly prowides otherwise that. no' accelerated, vesting or
exercisability shall occur in connection with a termination folloing a 'Change inControl, m the eventthat, ý.ith 'Ih.:.e.,iod .ý . ing a. Chafin g nCnrl n h vnthatwithin the period c6rfimencing.n a Change in Contio '(as 'defined below) of the :Cdmpahy' and
ending on' 'the second anniversary of the Change in Control, ýa Particip~ant's employment 1 ith the
Company or one of its affiliates is terminated other than for Cause, or the Participant v6luntiarily.
resigns forf:Good :Reason, then (i) all Stock;Options- then: out'standing shall become? fully' exercisable
unless 'LSARs were, granted :in connection' with the Stock; Options which in:such. event all LSARs will'
be automatically exercised:as providdd for-in. Section Nine. herein;. (ii),.all restrictions (other than
restrictions imposed .bylaWv)' and conditions of.%all ,Restricted' Stock Awards then 'outstanding shall be
deemed satisfied asof the date ,of the. Participant's' termination of employment; and (iii) all.;
Performance Share ,Awards ,shall be"deemed to have 'beefi fullyearned as of the date of 'the
Participant's termination of employment, subject to the limitation that any Award which has been
outstanding, ess than six months on* the date'of the Participant's termination of employment shallnot
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be afforded such treatment. Notwithstanding the above paragraph,. if. a Participant. is a "specified
employee," as defined in Code section 409A(a)(1)(B)(i) and the payment of any Performance Share
Awa~rds w6ulrd be required under Code section 409A to be delayed' for a minimum of six months
following the Participant's. termination of emipio ymenit, the payinent ofariy'Performance Share Awards
shall be so deiaybd .. ,, . .

For purposes of this Plan, a "Change in Control" means the occurrence of one of the following
events, whether in a single transaction or a series of related transactions:

1. any Person (as such term is defined in Sections 13(d) and 14(d) of the Exchange Act) is or
becomnes the Beneficial Owner '(as such term is defined in RuIl& .3d-3 unider 'the Exchfiange
Act),' directly orinidirectly, of securities of 'the Company (not including in the securities "`''
beneficially ow d by such P Person any securities acquired directly from the Company or'its
• affiliates other than in conhnection with the acquisition by the Company or its affiliates" of a
'business) representing 35 percent or moreo6f'either the then outstanding. Shares of thýe
'Company or tl e omiibined ofting power of tAe Comnpa's tlin outstanding securities;o'r

Company or the cobndv , - .* 'I.,.o

2., -the, followihg. individuals, cease for ainy reasonwto constitute a majority of. he number'of, r
directors then- serving: individuals who,. on the date hereof;'constitute the Board and~ any.,new
director (other. than: a director whose, initial. assumption Zof office; is in connection with an:

'.actual or threatened election contest, including but not, limited to a consent solicitation,.
relating to the election of directors of the Company, as such terms are used in'Rule 14a--1 of
Regulation 14A under the Exchange Act) whose appointment or election by the Board or
nomination for election by the Company's st6ckholders'WaS approved by a vote'of'at le-ast

S' t•'owthirds (2/3).of the' directors then still in office who' either were directors• on the date.,hereof
ofr whose appointment, election or nomination for' election, was, previously so approyed; or

3.' the conisumnmatin of a merger, consolidation, reorganization or sim'iar corporate transaction
* of the' Company, whether or not the CoImpay is the survilwng €orporation in such traiisaction,

tliheI than (A) d merger, consd1idation, oi reorganizaiiion that would result in the 'voting
secutities of th6C'inpany 0itstahding imriediately prior thereto continuting to' represent'
(either by remaihning'ou tst'andihg or bybeirig converted into Voting secuihties of the sui r'iving
entity or any parent thereof), in combination with the ownership of any trustee or other'
fiduciary holding securities under an employee benefit plain: of the Company, at least,,-
60 percent of the combined,voting power of the voting securities of-the Company or such
surviving eiitty or -any parent thereof outstanding immediately after' such merger, -
consolidation or fe'rganization, or (B) a merger, consol'id'tion or reotganization effedted to
impilement a recalitalizatidn' of'the Cornpany (or similar transaction)' in which 'fo Person is or

,becomes the Beneficial Owner, 'directly or indirectly, of securities, of the, Company (not '.
including in the securities Beneficially Owned. by such Person any securities acquired directly
from the Compdny or its affiliates other than in connection with the acquisitidn'by the
Company or its affiliates of a business) representing 20 percent or more of either. the then
outstandihg Shares of the Company or the combined voting power of th& CompanysIthen '
outstanding securi~ties; orý- -,•

4.'' the occurrenceýof, or.fthe stockholders 'of the Company approve a,Plan of, a complete
'-liquidation'or dissolution of: the- Company or an agreement for. the sale or disposition,.by. the

Company of-' ll or-substantiallyall of the Company's assets, other -than -a.sale or disposition of
."..all or substantially. all, of theCompany's assets,,to. an entity, at least 60 percent of the-., ,,

combined- Voting power of the voting securities of which .are 'owned by'Persons in substantially
the. same proportions as their ownership:of. the Company:.immediately prior to such.sale..,

Notwithstanding the. foregoing, no "Change in Control" shall be deemed to' havd occiarred if there
is consufiinated afty tran~saCti6ni or series of integrated transactions immediately following Which the'
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record holders of the common stock of the Company immediately prior to such transaction or series of
transactions continue to have substantially the same proportionate, ownership in an entit3y which owns
all or substantially all of the assets of the Company immediately following .such" transaction or series of
transactions. , •

SECTION FOURTEEN. AMENDMENT OF PLAN . ' ,. ,.

The.Board may at any time and from time to time alter, amend, suspend or terminate the Plan in
whole or in part, except (i) no ,such action may be taken without shareholder- approval which increases
the number of Shares which may be issued pursuant.-to the Plan (except as. provided in Section
Fifteen I), extends the period for granting Options under the Plan, modifies the requirements :as to
eligibility for participation in the Plan, or requires shareholder approval under any -law 'or, regulation in
effect at the time such amendment is proposed for adoption; (ii) no such action may be taken without
the consent of the Participant to whom any. Award 'shall theretofore :have býen 'gr'anted, which
materially and adversely affects the rights of such Participant. concerning such Award, except.as such
termination or amendment of the Plan. is required by statute,.or rules and regulations promulgated
thereunder; and (iii) no such action may be ,taken if the proposed amendment must be, in the discretion
of the Committee to comply with the disinterested administration, requirements of Rule 16b-3 under
the Exchange. Act.

SECTION FIFTEEN. MISCELLANEOUS PROVISIONS ' ' '" . -

A.-" Dividends.

The recipient of 'a'n 'Award may, if so determined by the CoInmittee,"be entitled to receive',
currently or on a deferred basis, dividends or their equivalents, with respect to the number of
Shares covered by the Award and subject to the terms' and conditions of the Plan and any-
applicable Award Agreement. '.' .... ..

B. Nontransferability. "' " ". . '

No benefit provided under this Plan shall be subject to alienation or assignment-by a. Participant
(or by any person entitled to such benefit pursuant to the terms of this Plan), nor shall it be
subject to attachment or other legal process of whatever nature. Any attempted -alienation,' ''
assignment or attachment shall be void and of no effect whatsoever. Notwithstanding the above,
Stock Options and LSARs may .be transferred as provided in any Stock Option Agreement.

Payment .shall be made only into the hands of the Participant entitled to receive the same or into
the hands of the Participant's authorized legal representative. Deposit' of any sum in any financial
institution to the credit of any Participant (or of a person entitled to such sum pursuant to the
terms of this Plan)' shall constitute payment into'the hands of that Participant (or such person).

C. No Employment Right. '.

Neither this Plan nor any action taken hereunder shall be construied as: giving any'right to be
retained as an officer or employee of the Company oi any of its Subsidiaries.

D. Tax Withholding.

The Company shall be authorized to withhold under the Plan the amount of withholding. taxes'due
in respect of an Award or payment hereunder and to take such other actions as may be necessary

'in the.opinion of the Company to satisfy all obligations for the payment of takes. Such withholding
may be deducted ini cash' from the value' of any Award. "

The Committee in its sole discretion may provide that when taxes are to be withheld in connection
with the exercise of an Option or of a SAR, or upon the lapse of restrictions on.an Award, or
upon payment of Performance Shares or any other benefit .or right under this Plan (the .Exercise
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Date, date such restrictions lapse or the date ofsuch payment of Performance Shares or any other
S.benefit or fight occurs hereinafter referred.to as the "Tax Date"), the Participant may elect to':-.make payment-for the withholding of federal, state 'and local't~xes; including Social-Security ahd l'
Medicare (."FICA') taxes by one or a combination of the following methods:

(i) payment of an amount in cash equal to the~ambuint to be&withheld;

(iij requesting the Company to withhold from thoseShares that would otherwise be received upon
exercise of the Option or the SAR payable in Shares, or upon the lapse of, restrictions on" an
Award" or upon payment of Performance Shares 'or any. other benefit or right paid in Shares, a

".number of Shares having a Fair -Market Value on the Tax Date equal to the amount to be
.withheld; or - .. ." . .

(iii) withholding f , ny' comdpensation odue to the Participant.

The Committee -in its sole diseretionr may provide that the maximum amount of tax withholding,
upon exercise of an,.Option or a SAR payable in Shares, or upon the lapse of restrictions on -an
Award, or upon paynient of Performance-Shares or, any other benefit or- right paid in Shares -to be

satisfied by withholding Shares.pursuant to'clause (iii) above'shallnot exceed the minimum" '.' ý .
amount of taxes, including FICA taxes, required to be withheld under federal, state and local.'law.
An election by Participant under this subsection is irrevocable,. Any fractional Share. amount, and
any additional withholding not paid by the' withholding or surrender of Shares must be paid in
cash. If no timely election is made, the Participant must deliver cash to satisfy all tax withholding.
requirements. Notwithstanding the, foregoing, the Committee has the continuing authority to ,
requiire a Participant. to pay .withholding taxes in cash regardless of the Participant's prior, election
to satisfy such'withholding taxes in Shares.. -" ' . -" . .

Any Grantee who makes a disqualifying disposition (as referenced in Section Eight' H, or an
election under Section 83(b) of the Code with respect to a Restricted Stock Award shall remit to
the Company. an amount sufficient to satisfy all resulting tax withholding requirements, if any, in

"the same-manner as set forth. above: . . . - .. .

E.- Fractionai Shares. . .. . -

Any fractional- Shares shall be eliminated at the time of-payment Or payout-by rounding down for
fractions of less than one-half and rounding up for fractions equal to or more than one-half. No
cash settlements shall be made with respect, to fractional -Shares eliminated by rounding. - -•

E Government and Other Regulations. " ." -

The Qbligation of the Company to make payment of Awards in common stock or otherwise shall
be subject to all applicable -aws, rules, and regulatons, and to such approvals by any government

agencies as may be required. Except as required by law, the Company shall'be under no obligation
to register under the Act, any of the Shares of common stock issued, deliveredor paid in
settlement under the Plan. If comron sto6k granted under the Plan may in certain circumstances
be exempt from registration under the Act, the' Company may restrict its trahisfer in such manner
as it deems advisable to ensure such exempt status. ,

G. Indemnification. , -. . - " - " . •
* - , , . . -,

Each'person who is or at "any time. seryes as a member of the Committee shall be indemnified and
held harmless by theCompany again'st and from (i) ariy .loss, cost liability, or expenseý that may be

imposed upon or reasonably incurred by such person in connection with or resulting from any
• claim, action, suit, or proceeding to which guch person -may be a party or in which such person

may. be involved by -reason of any action or- failure to act under the Plan; and (ii) any and all
amounts paid-by such person in satisfaction of judgment in any such 'action, 'suit or proceeding
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relating to the Plan. Each person covered by this indemnification shall give, the Company an, * .
opportunity, at its own expense, to handle and defend the same before such person undertakes, to
handle and defend it on such person's own behalf. Thle fo'regomg- right'of indemnification shall not
be exclusive of any other rights of indemnification to which such 'persons maybe enititled under the
Restated Articles of Consolidation or By-Laws of the-Company or any of its Subsidiaries, as a
matter of law, or otherwise, or any power that the Company may have to indeninifysuich person or
hold such.person harmless. ""

H. Reliance on Reports. •.. . .

'Each member of the Committee shall be fully justified in relying or 'acting in' good faith upon any
report made by the independent public accountants of the Company and' its Subsidiaries and 'Upon
any other information furnished in connection with the Plan. In no event shall any person' who is
or shall have been a member of the Committee be liable for any determination made or'.other
action taken or any omission to act in reliance upon any such report or infoimation or for any
action taken', including the furniishing'of information, or failure to act, if in goo.d faith:

1. Changes in Capital Structure.

If, without the receipt of consideration therefore by the Company, the Company shall 'at any time
increase or decrease the number of its outstanding Shares or change in any way the rights, and
privileges of such Shares such as, but not limited to, the payment of a stock dividend or any other
distribution upon such Shares payable in Stock, or through a stock Isplit, subdivision, consolidation,
combination, reclassification or recapitalization. involving the Shares, such~that any adjustment is,
determined by the Committee to be appropriate in order to prevent dilution or enlargement of the
benefits or potential benefits intended.to be made availab~le runder the Plan, then'in r.elation to the
Stock that is affected by one or more of the above events, the numbers, rights and privileges of
(i) the Shares as to which Awards may be granted under the Plan, and (ii) the Shares then
included in each outstanding Award granted hereunder, shall be increased, decreased or changed
in like manner as if they had been issued and outstanding, fully paid and non assessable at the
time of such occurrence.

If any adjustment or substitution provided for in this Section Fifteen I shall result in the creation
of a fractional Share under any Award, such fractional Share shall be rounded to the nearest
whole Share and fractional Shares shall not be issued.

In the case of any such substitution or adjustment affecting an Option or an LSAR, such
substitution or adjustments shall be made. in a manner that is in accordance with the substitution
and assumption rules set forth in Treasury Regulations 1.424-1 and the applicable guidance relating
to Code Section 409A.

J. Company Successors.

In the event the Company becomes party to a merger, consolidation, sale of substantially. all of its
assets or any other corporate reorganization in which the Company will not be the surviving
corporation or in which the holders of the common stock will receive securities of another
corporation, then such Company shall assume the rights and obligations of the- Company under
this Plan.

K. Governing Law.

All matters relating to the Plan or to Awards granted hereunder shall be governed by the laws of
the State of Missouri, without regard to the principles of conflict of laws.
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L. Code Section-409A.:'y . , .. ,v,

This Plan 'is. intended to meet the'"requirements 6f Section 4d of the 6o'e-•nd may be.
administered in a mainer that is intended to meet those requirements and will be'constru.d and
interprete*d in accordan'e with such intent. All payiments hereundei are subject to Section 469A of
the Code and will be paid in a manner thai *Will*neet the'req eairemens of Section t 0etA 4f othe

' I..'meet- -' the reu 're :t of Secion h' 40Ad'h"
Code, including regulations or other guidance issued with respect thereto, stich that the payment
will not be subject to the excise tax applicable under Section 409A of the Code. Ani Iprovisioi of
this Plan that would cause the payment to fail to satisfy Section 409A of the Code will, be. :
amended .(in a manner that As closely as practicable achieves the original intent of this Plan), to
comply with Sectioh 409A of the Code on 'a fime1y' basis,',hich nhy be made ,on a'reti'oactive
basis; ini accordance ývith regllations and other gijidaice issued"upder Sectioh 409A of th6 Cbde.

M. Relationship to Other Benefits. ': ',• -. ,.

No payment.ufider the Plan shall be taken into accoiut in determ'ininga bne'dfitý under•any
pension, retirement, profit sharing or group insurance plan of the Company or any Silbsidiary,
except as may be required by Federal law and regulation or to meet other applicable legal:;,
requirements..

N. Expenses. , :. - .. : " .
The expenses of, the Plan shall be borne by the Company and its'S'ubsidiaries if appropriate.;

0. ,Titles and Headings. .' -

The titles and headings of the sections in tle Plan are for convenience of reference only, and in
the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.

'K 'I",

'I
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. This combined annual report on Form 10-K is being filed by Great Plains Energy Incorporated (Great Plains., .
Energy) and Kansas City Power & Light Company (KCP&L). KCP&L is a wholly owned subsidiary of Great
Plains Energy and represents a significant portion of its assets, liabilities, revenues,,expenses and operatioris.
Thus, all information contained in this report relates to, and is filed by, Great Plains Energy. Information that is
specifically identified in this report asrelafing solely to Great Plains Energy, such as its financial statements-and'
all information relating to Great Plains Energy's other operations, businesses and subsidiaries, including KCP&L
Greater Missouri Operations Company (GMO), does not relate.to, and is not~filed by, KCP&L. KCP&L makes
no representation as to that information. Neitlier Great, Plains. Energy- nor its .other subsidiaries have any
obligation in respect of KCP&L's debt securities and holders of such securities should not consider Great Plains
Energy's or its other subsidiaries' financial resources or results of operations in making a decision with respect to
KCP&L's debt securities. Similarly, KCP&L has no obligation in respect of securities of Great Plains Energy or
its other subsidiaries. ..

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.. Forward-looking statements include, but are not
limited to, the outcome of regulatory proceedings, cost.es timates of capital projects and other matters affecting
future operations. In connection with the safe harboryprovisions of the Private Securities Litigation Reform Act of

* 1995, Great Plains Energy and KCP&L are providing a number of important factors that could cause actual
results to differ materially from the provided forward-looking information..JThese important factors include:,
future economic conditions in regional,,national and international markets and their effects on sales, prices and
costs, including but not limited to possible further deterioration in economic conditions and the timing and extent
of any economic recovery; prices and availability of electricity in regional and national wholesale markets; market
perception of the energy industry, Great Plains Energy and KCP&L; changes in business strategy, operations..or
development plans; effects of current or proposed state and federal legislative and regulatory actions or
developments, including, but not limited to, deregulation, re-regulation and restructuring of the electric utility
industry; decisions of regulators regarding rates the Companies can charge for electricity; adverse changes in
applicable laws, regulations, rules, principles or practices govering tax, .accounting and environmental matters
including, but not limited to, air and water quality; financial market conditions and performance including, but not
limited to, changes in interest rates and credit spreads and in availability and cost of capital and the effects on
nuclear decommissioning trust and pension plan assets and:.costs; impairments of long-lived assets or goodwill;
credit ratings; inflation rates; effectiveness of risk management.policies and.procedures and the ability of
counterparties to satisfy their contractual commitments; impact of terrorist acts;, ability to carry out marketing and
sales plans; weather conditions including, but not limited to, weather-related damage and their effects on sales,
prices and costs; cost, availability, quality and deliverability of fuel; the, inherent uncertainties in estimating the
effects of weather, economic conditions and other factors on-cm.... er consumption and financial results; ability.
to achieve generation g9als and the occurrence and duration of planned and unplanned generation outages; delayjs
in the anticipated in-service dates and cost increases of generation, transmission, distribution or other projects; the
inherent risks associated with the ownership and operation of a nuclear facility including, but not limited to,
environmental, health, safety, regulatory.and financial.risks; workforce risk.s,,including, but not limited to,
increased costs of retirement, health care and other benefits; and other risks'and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all factors. Part I Item IA Risk Factors
included in this report should be carefully read for further understanding of.potential risks for each of Great Plains
Energy and KCP&L. Other sections of this report and other periodic reports filed by each of Great Plains Energy
and KCP&L with the Securities and Exchange Commission (SEC) should, also be read for more information
regarding risk factors. Each forward-looking statement speaks only as of the date df the particular statement.
Great Plains Energy and KCP&L undertake no obligation to publicly update or. revise any forward-looking
statement, whether as a result .of new information, future events or otherwise.
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GLOSSARY OF TERMS

The following is a glossary offrequently used abbreviationsor acronyms that are found throughout this report.

Abbreviation or Acronym Definition

AFUDC
ARO
BART
Board
CAIR
CAMR
Clean Air Act
CO2 .
Collaboration

Company
Companies

DOE
EBITDA
ECA '-:-

EIRR
EPA
EPS
ERISA'
FAC
FASB
FERC.'
FGIC
FSS
GAAP
GMO

Great Plains I
ISO''
KCC
KCP&L

KDHE
KLT Inc.
KW
kWh
MACT
MD&A

MDNR
MGP
MISO
MPS Merchai
MPSC

Allowance for Funds Used During Construction
"Asset Retirement Obligation
Best available retrofit technology
*Great Plains Energy Board of Directors'

-Clean Air Interstate Rule

Clean Air Mercury Rule
Clean Air Act Amendments of 1990

- Carbon dioxide . . - t . -

Agreement " Agreement'anbfig'KCP&L, the Sierra Club and the Concerned
Citizens of Platte County -

Great' Plains Energy Incorporated and its subsidiaries
Great Plains Energy Incorporated and its consolidated subsidiaries and

KCP&L and its consolidated subsidiaries
'Department of Energy
Earnings before interest, income taxe's, depreciation and'amortization
" Energy;Cost Adjustment' .
'Environm~ntal Improvement Revenue Refunding

- :- Environmental Protection Agency'
- Earnings pet common share
Employee Retirement Income Security 1Act of- 1974, as amended
Fuel Adjustment Clause'
Financial Accounting Standards Board
The Federal Energy Regulatory Commission,
FinancialGuaranty Insurance'Company'

'Forward Starting Swaps
"Generally Accepted'Accounting Principles
KCP&L Greater Missouri'Operatibns Company, a wholly owned subsidiary of

Great Plains Energy as of July 14, 2008
Energy .Great Plains Energy Incorporated and its subsidiaries

Inidependent System Operator
'The State Corp6ration Commission of'the State of.Kansa.
Kansas City'Power & Light Company, a wholly owned subsidiary

of Great Plains Energy'
Kansas Departnient of Health and Environment.
KLT"Inc., a wholly owned'subsidiary of Great Plains Energy
Kilowatt
Kiiowatt hour
Maximum achievable ýontrol technology " -
Management's Discussion and Anialysis of Financial Condition and

Results'of Operations '
. Missduri Department of Nat-oral Resources
"Manufkictured gas'plant . r

Midwest Independent Tran~mission System Operator, Inc.
it MPS Merchant Services, Inc., a wholly owned subsidiary of GMO

Public Service Commission of the State of Missouri
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Abbreviation or Acronym Definition

MW Megawatt '

MWh Megawatt hour
NERC North American Electric Reliability Corporation
NEIL. Nuclear Electric,Insurance Limited
NO"" ".Nitrogeoxide
NPNS' Normal purchases "and'norm l'sales
NRC Nu'clear Regulatory'Commission
OCI ' Other Comprehensiv.e Income
PCB Pol2•chl6rinatdd biphenyis . '"

PRB Powder River Basin
QCA- Qu01e1er, Cost Adju'sinmnt
Receivables Company Kansas'City Power &Liglit Receivhbles Company, ý wholly owned

subsidiary of KCP&L .

RTO Regional Transmission Organization
SCR Selective'6atai',tic reducti ons
SEC , Securities and Exchange Commission

Sup"lleiientai Eiecutive Retirement Plan'
.S . ,.. Great Plains Energy, Seiýices Incorporated, a'wholly owned subsidiary'of

Great Plains Energy
SO 2  Sulfur dioxide

Southwest Power Pool, Inc.
Sp,.c o " "ra" StrategicEnergy, L.L.C.
Strategic Eery ynoa Giaantee Inc.
T- Lock Treasury Lock ' ''' '""

WCNOC . ,. Wolf Creek Nuclear ,Operating Corporation..
Westar Westar Energy, Inc.; a Kansas utility company, -. - .

Wolf Creek . Wolf Creek Generating Station -.
I- S -

................... . .. -c

..- . ..-.,

'I..
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•"• ::. < , PARTI .;I"/ •. ' -,

ITEM 1. BUSINESS

General
Great Plains Energy Incorporated and Kansas. City Power &Lght Company ae separate registrants filing this: •

combined annual report on Form 10-K. The terms "Great Plains Energy," "Company," "KCP&L," and
"Companies" are used throughout this report. "Great Plains Energ.' and the "'Company" refer to Great Plairns
Energy Incorporated and its consolidated subsidiaries, unless otherwise indicated. "KCP&L" refers to Kansas,.
City Power & Light Company and its consolidated subsidiaries. "'.Companies" refers to Great Plains Energy.
Incorporated and its consolidated subsidiaries and KCP&L.and its, consolidated subsidiaries.

Information in other Items of this report as to which reference is made in this Item 1 is hereby incorporated by
reference in this Item 1. The use of terms such as "see" or "refer to" shall be deemed to incorporate into this Item
1 the information to which such reference is made. ,.

GREAT PLAINS ENERGY INCRPORATED

Great Plains Energy, a Missouri corporatiorincol iraited'iii 2001 adit tid dquartered in Kansas City, Missouri, is
a public utility holding company and does not own or operate 'any; sigipficant assets other than the stock of its
subsidiaries. Great Plains Energy's Wholly owned direct subsidiariefs with'oglerations or active subsidiaries are as
follows:

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

* KCP&L Greater Missouri Operations•Company (GMO) is "an integrated, regulated electric utility that
primarily provides electricity to customers in the state of Missouri.:,GMO also provides regulated steam
service to certain customers in the St. Joseph, Missouri area. GMO. Wholly owns MPS Merchant'""
Services, Inc. (MPS Merchant), which has certain long-term natural gas contracts remaining from its
former non-regulated trading operations.

Great Plains Energy's sole reportable business segment is electric utility. For information regarding the revenues,
income and assets attributable to the electric utility business segment, see Note 22 to the consolidated financial
statements. Comparative financial information and discussion regarding the electric utility business segment can
be found in Item 7 Management's Discussion and Analysis of Financial Condition and Results of Operations
(MD&A).

The electric utility segment consists of KCP&L, a regulated utility, and, since the July 14, 2008, acquisition date
of GMO, GMO's regulated utility operations which include its Missouri Public Service and St. Joseph Light &
Power divisions. Electric utility serves approximately 823,200 customers located in western Missouri and eastern
Kansas. Customers include approximately 724,200 residences, 96,300 commercial firms, and 2,700 industrials,
municipalities and other electric utilities. Electric utility's retail revenues averaged approximately 88% of its total
operating revenues over the last three years. Wholesale firm power, bulk power sales and miscellaneous electric
revenues accounted for the remainder of electric utility's revenues. Electric utility is significantly impacted by
seasonality with approximately one-third of its retail revenues recorded in the third quarter. Electric utility's total
electric revenues were 100% of Great Plains Energy's revenues over the last three years. Electric utility's, net
income accounted for approximately 111%, 104% and 119% of Great Plains Energy's income from continuing
operations in 2010, 2009 and 2008, respectively.



Regulation
KCP&L and GMO are regulated by the Public Service. Commission of the State of Missouri (MPSC), and
KCP&L -is also regulated by The State Corporation Commission of the State 'of Kansas (KCC), with respect to
retail rates, certain accounting matters, standards of service and, in certain cases, the issuance of securities,
certification of facilities and service territories. KCP&L and GMO are also subject to regulation by the Federal
Energy Regulatory Commission (FERC), with respect to transmission, wholesale sales and rates, and other
matters, the Southwest Power Pool, Inc. (SPP) and'th&North American Electric'Reliability Corporation (NERC).
KCP&L has a 47% ownership interest in the Wolf Creek Generating Station (Wolf Creek), which is subject to
regulation by the Nuclear'Regulatoiy Commission (NRC),' with respect to licensing, operations and safety-related
requirements.

Missouri and Kansas jurisdictional retail revenues averaged approximately 7 i % and 29%, respectively, of electric
utility's total retail revenues over the last two years. See Item 7 MD&A, Critical Accounting Policies section and
Note 6 to the consolidated financial statements for additional information concerning regulatory matters.

Competition
Missouri and Kansas continue 6n the fully, integrated utility model and. no legislation authorizing retail choice has
been introduced in Missouri or Kansas for several years. As a result, electric utility does not compete with others
to supply and deliver electricity in its franchised service territory, although other sources of energy can provide
alternatives to electric utility, customers. If Missouri orKansasIwere to pass and implement legislation
authorizing or mandating retail choice, electric utility may, no longer be ableto apply regulated utility accounting:
principles to deregulated portions of its operations and maybe required to write off certain regulatoryassets and

liabilities. ,

Electric utility competes in the wholesale market to sell power in circumstances wlhen the l'ower'it generates is
not required for customers in its service territory. In this regard, electric utility competes with owners of other
generating stations and other power suppliers, principally utilities in its region, on the basis of availability and
price. Electric utility's Wholesale revenues averaged approximately .10% of its.total revenues over the, last three
years... , , . ,. - - . : . • . . . . - , ; • ,

Power Supply .. .
Electric utility has over 6,600 MW• of generatingcapacity. The projected.peak summ, er demand for 2011 is
5,590 MW. Electric, utility exPects to meet its, projected capacit- requirements through 2014 withits generation

assets and capacity purchases.*

KCP&L and GMO are membersof the SPP. SPP.is a Regional Transmission Organization (RTO) mandated by
FERC to' ensure reliable supply'of power, adequate transmission infrastriicture and competitie wholesale prices

of electricity.. As, members of the SPP, KCP&L and GMO are required to maintain a capacity margin of at least12% ofheir pojecte , .2.,,.,* ~ . aaiymri fa es
12% of ther projected peak summer demand. This net positive supply of capacity and energy is maintained
through their;generation assets and capacit, power.purchase agreements and peak'demand reduction programs.

The capacity margin is designed to ensure the reliability ofelectric energy in the SPP region in the event of
operational failure of power generating units utilized by the members of the SPP.

. ,
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Fuel
The principal fuel .sources for electric utility'.s electric generation arecoaland nuclear~fuel. It is expected,ý,with
normal weather,. that approximately 97% of 2011 generation will.come from these.sources with the remainder
provided by wind, natural gas and oil. The actual 2010 and estimated 2011 fuelmix- and delivered cost in cents
per net kWh generated are in the following table; . • , . ... ,

...... .Fuel cost in cents' jer

- . Fuel Mix 9) net kWh generated

Estimated Actual Estimated Actual

Fuel 2011 2010 2011 2.010

f"Q I • 9) 0/R Q1) o/ 12 Q " •. 1 rQ,

TNuclear 15 * " ' ".7 .0.69 0.65'

. Naturalgasandoil' 1 2 " 7.34 . 8.95.

Wind 2 1 - -

T.otal Generation. ., 100 % 100 %. 1.80 .0 1.65

S' )Fuel mix based on percent of net MWhs.generated.

GMO's retail rates and KCP&L's retail rates' in Kansas containi certain fuel recovery mechanism-s: KCP&L's
Missouri retail rates do o6t contain aTuel recovery mechanism. To the extent the price of fuel or purchased power
increases significantly, or if electric utility's lowver cost uinits do not meet anticipated 'availability levels; Great
Plains Energy's net income may be adversely affected unless and until the increased cost could be reflected in
KCP&L's Missouri retail rates.

: 'Coal................................ .. .. + ..
~coal~*

- During 2011, electric utility's jeiiefating unit', including jointly owned Units, are projected to bum
approximately 1 1'r-illibn'tons of coal. KCP&L and GMO have enitered into coal-purchase contfracts with
various suppliers in Wyoming's Powder River Basin (PRB), the nation's principal supply region of low-'
sulfur. coal, and with local suppliers. The coal. to be provided under these contracts will satisfy
approximately 80% of the projected coal requirements for 2011 and approximately 45% for 2012; 40%,
for 2013 and 25%:for 2014. The remainder of the coal requiremdiits will be fulfilled'through additional
contracts or spot'marktpurchases• KCP&L and GMO have entered into coal contracts overtime at
higher average prices affecting coal costs for 2011 and beyond.

KCP&L and GMO halve also eniered into rail'transportafion contracts with varioiis railroads to transport
coal fromnthePRB to their generating units. The tiansp otation services to b6 provided Under these
contract;' Will satisfy almost all of the projected transportation requirements for 2011 through 2013.
KCP&L and GMO entered into new rail transpoftation contraits'at the -end of 20 10 to replace expiring

• long-term contracts. The contract rates adjust for changes in raiiroad:costs. Rail transportation costs will.
be significantly higher under thege new contracts.

Nuclear Fuel
KCP&L owns 47% of Wolf Creek Nuclear Operating Corporation (WCNOC), the operating company for
Wolf Creek, which is electric utility's only nuclear generating unit. Wolf Creek purchases uranium and
has it processed for use as fuel in its reactor. This process involves conversion of uranium concentrates to
uranium hexafluoride, enrichment of uranium hexafluoride and fabrication of nuclear fuel assemblies.
The owners of Wolf Creek have on hand or under contract all of the uranium and conversion services
needed to operate Wolf Creek through March 2014 and approximately 68% after that date through March
2020. The owners also have under contract 100% of the uranium enrichment and fabrication required to
operate Wolf Creek through March 2026.
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See Note 5 to the consolidated financial statements for additional information regarding nuclear plant.

Natitral Gas
At December 31, 2010, KCP&L had hedged approximately 6.6%, 45% and 22% of its 201:1, 2012 and

2013, respectively, projected natural gas usage for generation requirements to serve retail-load and firm
MWh sales. At December 31, 2010, GMO had hedged'approximately 67%, 45% and 38% of its'2011,
2012 and 2013, respectively, expected on-peak natural gas usage'dnd natural gas equivalent purchased
power. '

Purchased Capacity and Power
KCP&L and GMO have distinctrate and dispatching areas. As a result, KCP&L and GMO do not joint-dispatch
their respective generation. GMO has long-term purchased capacity and power agreements for approximately 235
MW, which expire in 2011 through 2016. KCP&L purchases power to meet its customers' needs when it does

not have sufficient available generation or when the cost of purchased power is less than KCP&L's cost of
generation or to satisfy firm power commitments. Management believes electric utility will be able to obtain
enough power to meet its future demands due to the ýoordination of planningand operations in the SPP region;
however, price and availability of power purchases may be impacted during periods of high demand. Electric

.,utility's purchased power, as a percentage of MWh requirements, averaged approximately .17%, 18% and .15% for
2010, 2009 and 2008, respectively.

Environmental Matters
See Note 15 to the consolidated financial statements for information regarding environmental matters.

KANSAS CITY POWER & LIGHT COMPANY

KCP&L, headquartered in Kansas City, Missouri, is an integrated, regulated electric utility that engages in the
generation, transmission, distribution and sale of electricity. KCP&L serves approximately 510,000 customers
located in western Missouri and eastern Kansas. Customers include approximately 450,000 residences, 58,000
commercial firms, and 2,000 industrials, municipalities and other electric utilities. KCP&L's retail revenues "
averaged approximately 85% of its total operating revenues over the last three years. Wholesale firm power, bulk

.power sales and miscellaneous electric'revenues, accounted for the remainder of KCP&L' s revenues. .KCP&Ljis
significantly impacted by seasonality withapproximately one-third of its retail revenues recorded in the third
quarter. Missouri and Kansas jurisdictional retail revenues averaged approximately 56% and 44%, respectively,
of total retail revenues over the last three years.

GREAT PLAINS ENERGY AND KCP&L EMPLOYEES
At December 31, 2010; Great Plains Energy and KCP&L had 3,188 employees, including 1,933 represented by
three local unions of the International Brotherhood of Electrical.Workers (IBEW). KCP&L has labor agreements.
with Local 1613, representing clerical employees (expires March 31, 2013), with Local 1464, representing
trangmission and distribution workers (expires January 31, 2012), and with Local 412,' representing power plant
workers (expires February 28, 2013). ....
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Executive Officers. - -
Great Plains Energy and KCP&L have the same executive officers. All of the individuals in the following table
have been officers or employees in a responsible position with the Company for the past fiveyears except as
notedin the footnotes. .The executive officers were reappointed to the indicated positions by the.respective boards
of directors, effective January 1., 20.1, ;'to hold such positions until their resignation, removal or the appointment
of their successors., There are no family relationshipsbetween any of the executive officers, nor any arrangement
or understanding between any'executive officer and any other person.involved in officer selection:. Each
executive officer holds the same position with GMO as he or she does with KCP&L.

....- . -.--j "Year First

" .. " ' -, Assumed
an Officer

Name Age Current Position(s) - Position

Michael J. Chesser (a) 62 . Chairman of the Board and Chief Executive Officer - Great ' 2003
Plains .Energy. and KCP&L .

William H. Downe'y (b) 66 "Pesident and Chief Operaiting Officer -Great Plains-Energy 2000
and KCP&L "'

Terry Bassham (C) 50 Executive Vice President - Utility Operations.- Great Plains 2005
.- .. " .5. Energy and KCP&L ,

Michael L. Deggendorf(d) 49. Senior Vice President - Delivery - KCP&L 2005

Scott H. Heidtbrink (e '495 -Snior Vice President - Supply - KCP&L - 2008

James C. Shay ( ',. 47. Senior Vice President - Finance and Strategic Development. 2010
-. - ,"-and Chief Financial Officer - Great Plains Energy and

KCP&L
Ellen E. Fairchild (g) 49 .,Vice President, Corporate Secretary and Chief Compliance .:.- . 2010

..... .. . Officer- Great Plains, Energy and:KCP&L

Heither A. Humphrey' (h) '40 - 'General Counsel and Vice'Pregident - Human Resources - -.2010
Great Plains Energyand"KCP&L - " -.

Lori A. Wright ( " " - 48 Vice President and Controller - Great Plains Energy alid 2002
KCP&L '

- Mr. Chesser was appointed Chairman of the Board and Chief.Executive Qfficer of Great Plains Energy in 2003. -He was
- appointed Chairman. ofithe Board'of KCP&L in- 2003, and'Chief Executive Officer of KCP&L and Chairman of-the

Board and Chief Executive Officer of GMO in, 2008. '. - .,

(b) Mr..Downey was appointed President and Chief Operating Officer of KCP&L and GMO in 2008. He was President and
Chief Executive Officer of KCP&L (2003-2008) and GMO (2008). , . . . -' -

(c) Mr. Bassham was appointed Executive Vice President - Utility Operations of KCP&L and GMO in 2010. 'He was
Executive Vice President - Finance and Strategic Development and Chief Financial Officer of Great Plains Energy
(2005-2010), and of KCP&L' and GMO (2009-2010). He was Chief Financial Officer of KCP&L (2005-2008) and
GMO (2008).

(d) Mr. Deggendorf was appointed Senior Vice President - Delivery of KCP&L and GMO in 2008. He was Vice President
- Public Affairs of Great Plains Energy (2005-2008) and Senior Director, Energy Solutions (2002-2005) of KCP&L.

(e) Mr. Heidtbrink was appointed Senior Vice President - Supply of KCP&L and GMO in 2009. He was Senior Vice
President - Corporate Services of KCP&L and GMO (2008), and Vice President - Power Generation & Energy
Resources (2006-2008) of GMO.

( Mr. Shay was appointed Senior Vice President - Finance and Strategic Development and Chief Financial Officer of
Great Plains Energy, KCP&L and GMO in 2010: He was Chief Financial Officer, with responsibilities for finance,
accounting and information technology, at Northern Power Systems, Inc., a wind turbine manufacturing business (2009-
2010), Managing Director, with responsibilities for business development, transaction execution and advisory work, at
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Frontier Investment Banc Corporation (2007-2008), Chief Financial Officer, with responsibilities for finance,
accounting, human resources; information'technology and procurement, at Machine Laboratory LLC, a manufacturer of
machined parts for the automotive industry (2006-2007). Prior to that, Mr. Shay was Chief Financial Officer, with
Sresponsibilitiesfor finance and accounting, at General Electric Co. Environmental Services (2004-2006) afterits
acquisition of, BHA Group Holdings, Inc., a supplier of aftermarket parts and service for industrial air pollution,.
equipment........

(g) Ms. Fairchild wai appointed Vice Presideni, Co+ orate secraryand ef opian Officer f G t Pain
KCP&L and GMO in 2010. She was Senior Director of Investor Relations and°Assistant Secretary (2010) and Director
of Investor Relations (2008-2010) of Great Plains Energy, KCP&L and GMO. Prior to that, she was an associate at
Hagen andPartners (2005-2007), a publicrelations firm.

(h) Ms.:Humphrey was appointed General Counsel and Vice President -Human Resources of Great Plains Energy, KCP&L
ahd GMO in 12"010. She was-Senior Director of Human Resources and Interim- General Counsel of Great Plains Energy,
KCP&L'and-GMO (2010),and Managing Attorney of KCP&L (2007-2010). Prior to that, she was a shareholder of the
law firm of Shughart Thomson & Kilroy.(1996-2006). .. .* ý. I. .,

0) Ms. Wright was appointed. VicePresident and Controller of Great Plains Energy, KCP&L and GMO in 2009. She was
Controller of GreatPlains .Energy and KCP&L (2002-2008).and GMO (2008)., . .

Available Information
Great Plains Energy's website is www.greatplainseriergv.com and KCP&L's'website is www.k1pLcom.
Information contained on these websites is not incorporated herein. Both companies make available, free of
charge, on or through .their.websites,,their annual reports.on Form 10-K, quarterly reports on Form I0-Q, current
reports on Form 8-K and amendments to those reports filed or ffurnished pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of, 1934,,as amended,.as soon as reasonably practicable after the companies

electronically file such material with, or furnish itto, the SEC. In addition, the Companies make available on or
through their websites all other reports, notifications and certifications iled electronically with the SEC.

The public may readand copy. any materials thta the companies, file with the, SEC at the' SEC's Public.Reference
Room at 100 F, Street, NE,. Washington, DC 20549. For information on the.operation 'of the Public Reference
Room, please call the SEC at 1-800-SEC-0330. ,The SEC also maintains an Internet site at http://www..sec.gov
that contains reports, proxy statements and other information regarding the companies.

ITEM 1A. RISK FACTORS

Actual resulfs ,in ,future periods for Great Plains Energy and KCP&L c6uld differ materially' from historical results
and the forward-lo0oking statements c6ritained in this repoit. The Cornpanies"buisiness is inhfluenced by many
factors that are difficult to predict,'involve uicertainties thaf may" materially affect actual results and ate often
beyond their control. Additional risks and uncertainties not presently known or that the Comrpanies' management
currently3 believes to be immaterial may also adversely affect the Companies.. This information, as well as the
other information' included in thisreport and in the other documents filed wviti'thte SEC, should be careftlly
considered bef'fem'makinga1n'inivestmerit in the securities of Great Plaifis Energy or KCP&L. Risk factors of
KCP&L are also risk fartors of Grdai.Plains Energy. , : ,

Utiiit Regulatory Risksi "

Complex utility regulation could adversely affect the Companies' results of operations, financial position
and cash flows..... "....' .. .......

The Companies are subjecf to, or affected by, extensive federal' and state utility regulation, including by the
MPSC, KCCFERC, NRC, SPP and NERC. 'The Companies must address in thdir buisiness planning and-
management of operations the effects of existifig and proposed laws and regulations and potential changes in the
regulatory framework,• including initiatiVes by federalarid state legislatures,' RTOs, utility regulators anid taxing
authorities. Failure of the Companies t6 obtain:adequate rates 'or regulatory approvals in a-timely manner; new or
changed laws, regulations, standards, interpretations or other legal requirements, and increased compliance costs
and potential non-dompliance consequences may, iaterially affect the Companies' results of operations, financial
position' and cash flows. Certain of these risks 'are' addressed in greater detail -below.
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The outcome of retail rate proceedings could have a material impact on the business and is largely.
outside'theCompanies'controL,". -'*.-. , .

The-rates'that KCP&L'iid GMO'ire- allowed to 'charge' their custoefiers are'the singf6 most'importAnt item
influencing the Companies-' results ofbperati6fis, financi'a•,l'osition and cash flbo&s:' Th'sd rates are
subject to the determination, in large part, of governmental entities outside of the Companies Co'trl,
including the MPSC, KCC. and FERC. . . . . . .. . • ,ir .

The utility rate-setting principle generally apphcable to KCP&L and GMO is that.rates should provide a
reasonable opportunity. to recover expenses .and investment prudently incurred to provide utilityi•srvice

:plus, a, reasonable return onsuch, investment. Various expenses incurred by. KCP&L and GMOhaye:been
* excluded -from rates by the MPSC and KCC in'past rate cases as not being prudently incurred or not.
providing utility customer benefit, and there is a risk thatcertainexpenses incurred in the futuremay.not
be recovered in rates. -The MPSC andKCC have also:excluded, fromrates from-time.to time all or a1.'.
portion of the capital cost of variiblls facilit*ie §as'n0ot being pruidently ihcurred 'or notbeing useful in .:
providing utility service. For example, KCC's November 2010 rate order for KCP&L excluded a portion
of the capital costs of the latan No. 1 environment project and latan No. 2 from KCP&L"' K'hsas'"

jurisdidti6nal'iat6db~se. ,..' .' :' ' -"'I

In March 2007, KCP&L entered'intoa' Collaboration A'greeni- nt with th;6 Si ria Clb and theC6i ceiiilC

Citizens of Platte County tlat provides fgi~incre~ses in KCP&L's wind generatioin' capacity aid energy'"
efficien63y iniitiatives, 'reductions in"' ertain emission 15ermii leves ''at'is Iat~n and Latygn egenerating '"

stationg, and projects to Offset certain CO2 emissions. 'Thi 'wind genieration,'energyefficiency-aindd' *
emissionr'*pe~rmit r'dductiois are cohfditibned on regulatory aipprov",al. In aiddition to~thes'e:c6mmitments, as
discussed in the "Environmentfil Risks" and "Financial Risks" sections below, the Companies' capital
expenditure's are expected to be sulstainti aover the next severalyearis for otlier t 'and other

projects, and ihere is a risk'that a potion of the capital costs could be excluded f6m-'rates i fuitur rate'
. . " .' • ' '

The Companies are also exposed to cost-recovery shortfalls due to the inherent."regulatory lag" in the
rate-setting process, especially during periods of significant cost inflation or declining retail usage, as
KCP&L's and GMO's utility rates are generally based on historical information and are not subject to

adjustn~nt (ohe ihnsic~ll Te nbet men t (other than dprlnp ally fot fiel and purchased power for KCP&L iti Kan sas and for MO).

be.These and other factors may resuft in under-recovery of costs, failure to'ear e
authorized return on investment, or both' y a e

There are mandatory 'renieiwable energy standards 'n Miýssouri ad K-ansas. There is the potential fý8r"
future federal or.state miiandatory. energy efficiency requirements. KCPP&L agreed' to implement various'

"e'nergy efficency programs as paii of the'Collaboraiibn Agreenient andthe 2005 CombprehensieEnergy
Plan. KCP&L and GMO have implemented certain energy efficiency programs. Te Companiies'
currently recover energy efficiency program expenses on a deferred basis with no recovery mechanism
for associated lost revenues.

The MPSC order approving the GMO acquisition provides that the transaction costs Will not be recqvered
-through utility rates; and that the.Missouri jurisdictional portion, of transition costs'will be eligible for,, f ,v,
recovery.through utility rates.only to the extent, the costs are' offset.by benefits resulting, from the, , ,
acquisition. These costs continue to be deferred until the MPSC authorizes their rate.,recovery.,.he KCC
order approving the,GMQ Oacquisition.limitedKCP&L~s recovery ofjransition costs through Kansas rates,
to $ 10.Q million over a five year period,. starting in December 2010 ..... •

Failure.to timely recover.thefullinvestment costs of capital projects, or~the impact of renewable, energy,.
and energy efficiency prggrams,or other.utility costs-and expenses due to regulatory.disallowances, -
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regulatory lag or other. factors could lead to lowered credit ratings, reduced access to capital markets,
increased financing costs, lower flexibility dueto constrained financial resources and, increased collateral.
security..requirements, or reductions or delays in planned capital expenditures. In response to,
competitive,.economic;,political,, legislative, public perception (including, but not limited to, the
.Companies' environmental reputation) and regulatory pressures, the Companies may be subject to rate.
moratoriums, rate refunds, limits on rate increases, lower allowed returns on investment or rate
reductions, including phase-in plans, designed to9spread the impact.of rate increases over an extended
period of time for the benefit of customers.

Regulatory requirements regarding. utility operations may increase costs and may expose the,,
Companies to compliance penalties or adverse rateconsequences.
The NRC extensively regulates nuclear power plants, including Wolf Creek. The FERC, NERC. and SPP
.have, implemented and enforce an extensive set of transmission system reliability, cyber security and
critical infrastructure protection standards .that apply to public utilities, including KCP&L and GMO. The
MPSC and KCC have the authority to implement utility operational standards and requiremients, such as

-. vegetation management..standards, facilities, inspection requirements arid quality, of service, standards, and
KCP&L agreed to quality of service standards in Kansas in connection with, ,te GMO acquisition. In
addition, thi Companies are also subject to health, safety and other requirements enacted by the
Occupaf onal Safety and Health Administration, the Department of Transportation, the Department of
;Labor and-other federal and state agencies. The costs0,,f existing, new or modified regulations, standards
and otherrequiremen.ts could haye an adverse effect on the.Companies' results of operations, financial
position and cash.flows as a result of increased operations' or maintenance and capitaf.expenditures for

new facilities or torepair or improve .existing facilities In addition, failure to meet quality of service,
Srliability,.cyber security, critical infrastructure protection, operational or other standards and
requirements could expose~the Companies.to penalties, additional compliance costs, or adverse rate

:,.consequences.., • ;,• :. . . .. . .- ?,-: • , :•:.

Environmental Risks: . .. 'V, . ' " ,i:. ,

The Companies are subject'to current and, potential environmental requirements and the incurrence of
environmental-liabilties, any or all of which may adversely affect their business and financial results.
The Companies are subject t.o extensive federal, state and. local, environmental laws, regulations andypermit
requirements relating to air and w'ater~quality, waste management and disposal, natural resourcesand .health and
safety. In addition to imposing continuing compliance obligations and remediationrcosts for historical and pre-
existing, conditions, these laws and regulations authorize the imposition of substantial penalties for,
noncomplian ce, including fines, injunctive relief arid other sanctions. .There is also a risk that new environmental
laws and.regulations, new judicial interpretations of environmental laws and regulations, or the requirements in
new.or renewed environmental permits could adyersely affect the Companies' operations. In addition, there is
also a, risk of lawsuits.brought by third parties alleging violations of enyironmental commitmernts or requirements,
creation of a public nuisance or other matters, and seeking injunctions.or monetary or other damages and certain
federal courts have held that state and local governments and private parties have standing to bring .climate change
tort suits'seeking company-specific emission reductions and damages. ,

Environmental permits.are subject to periodic renewal, which may result in more stringent permit conditions and
limits. New facilities, or modifications of existing facilities, may require new environmental permits or
amendments-to existing permits. Delays in the environmental permitting process, public opposition and
challenges,: denials of permit applications, limits or conditions imnposed in permits and the associated uncertainty
may materially adversely affect the cost and timing of the projects, and thus materially adversely affect the
Companies' results of operations, financial position and cash flows.._,

KCP&L and GMO.wquld seek'recovery of capital costs and.expenses for environmental compliance and
remediation through rate increases; however, there can be no assurance that, such rateincreases would be granted.
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As discussed above, KCP&L 'and GMO may b6 subject' to mateiial adverse rate treatment in respbnse to',
competitive, economi6, political, legislative, public perception' of th'; Companies' ennvironmental reputation and
regulatory pressures.,' The costs 6fcompliance or noncompliaiice with these-environmental req~iireriients, or
remediation costs, or'adver'se 6utcoiies of lawsuits, or failure t6'tit ely, "ieciver e•nvironmnental costs, could have a
material adverse:effect on the Companieg' resii'tS of operations, finan.cialposition'and cash flows:. Certain of
these matters are discussed in more detail below. See Note 415 to'the con'solidated financial statements'for
additional informahion regarding certain significaint'envitonrimenftal matters. .

Air and Climate Change
The Companies believe iA is likely tliat additional f~ileral br releAnt regional," tat6 of 16cil laws or
regulations could be enacted to address global'climate change. At the international level" while thle
United States is not a current party to the Kyoto Protocol,.it has 'agreed iol•ildertake eertain woliintary
action' under the non-bifidiflg.C6penhagen Accord'andilurstafitto subseluent' intematiofiail-dis§iussions
relating to 6limate chang'e, including the establishment 'of' goal to reduce greenhouse gas .emisgions.
Intern~ational agreements legally binding on the'United States' mh2ay7b6 reached in'the future. Such laws or
regulations could require the-'contriol or reduction of emissions 'of 1gre'eihbus6 gases,' such aý'CO•- which
arei created in the combustion of fosgil ffiels.' These requiremenits could include, 'amnong`6ther'ilngs, taxes
or fees on fossil fuels `6r emnissions, cap aid trade pro'grams, and-clean or reniewable energy standards.
The' Companies.' cufrretg'enerati0 capacity •s primai-ifcal-fired; andis estiniated to:pr~duceabout one

ton of CO 2 per MWh, or about 28r million and 2 lP:miliioi t6ri§ per year for Gr'dt PlainsEneigy and
'KCP&L, respectiMely. Missouri law requires atleast'2%'ofthe eledtrikity prdvided by 'crtaiii utilities,
ihcluding' KýP&L-and GMO, to c6mne from ree wablterbosourdes by'201 .- ifiicreasing to 15%'by 2021.
Kansas law iequires certain utilities, includiing KCP&L, to have renewable energy generation capacity
equal to at least 10% of their three-y-ear •a/verage"Kansaispeak'retail "drnmaid by 20l:l;'ihcteasing to 15%
by 2016 and 20% by 2020., Managementfbelieves that ri.tion .r"newabl ..&e.rg st'andards are: also
likely. The timing, provisions and impact' of such requirements, including the cost to obtain•And .install
new equipment to achieve compliance, cannot be reasonably estimated at this time. Such requirements
could have a significant financial and operational impact on the Companies. -'°'' -

The Environi'fienal Protection Agency (EPA) haseniacted various reg~ulations fegaidinig the reporting and,
'permitting of greenhouse gases, and has'proposed other Oenriitting reguilations, urider th6existihg Clean-
'Air Act. These 'existing'ind prbp0sed-rul'es'establish ne, thr&~sholds'Tor greenhouse gas'emissionsý,!
defining when Clean Air Act"perriiits difider the -New Surce' Peformance Sianda-ds, New .Sour6e Review"
And Title V operatinig permiis-programs Wouldbe'required for new or existing'industrial 'facilities' and -

when the installation of best"available *conttol teclhology-would be required. Most' of thd Comipanif'e`' •
generating facilities would'be affecdted by thdse existing a n opos; rles- Additio"al 'federal and/r .
state legis!ation or reguilati6n respecting greenhouse gas emissiohis may be proposedoeT'nacted in-the hear
future.' Further, pursuant-tb the Collabotation Agreement, KCP&L 'agreed to pursue'a&set of iriti'atives
including energy efficie'n'cy, additional wind' gerieration., lower emhission 'permit le'vels at'itsIatdn -nd •

'LaCygne stations and other initiatives designed to offset CO 2 emissiorS Requirenients to r 0duc '

greenhouse gas emissions mfiay cause the Companies to- incur siii'ificant c6sts relatinrg to''theifrongoing
operations (through additional environmental control equipment,'retiring'and replaci'ng existing
generation, or selecting more costly .generation alternatives), to procure emission allowance credits, or

'due to the irnposition of taxes, fees or other governmental chargesas a result 'of'siich emis'sions.`"''

Rules issued by the EPA regarding emissions of'miercuryaniid othei" hazardous air'pollutants, NOx, SO2 S2

and particulates are also in a state of flux. 'Such i'ules have b1eeii oVerfimfrn•db•' the courts arid'remnnded to
the EPA to be reVised' consistent with th6 court"ordei's: The EPA is-exoe'cted't6 devielop prosed !;'-
standards in 2011, based on maximum 'achievable 6ontrbl techfnology (MA[CTj),f6rimerctiry-and
potentially other hazardous air pollutant emissions. In addition, the EPA has notified KCP&L that
MACT determinations and schedules 'of complianc~e are required'forKCP&L'sWIatan N6.-2 and Hawthorn,
No. 5 generating units.' The-Missouri and'Kansas *tate 6nMironriiental agencies-have'submitted to "the-

14



EPA their determinations that the Kansas City area is an ozone nonattainment area, and must. submit by
.2013 implementation plans outlining how the area will-meet:the standards. Additionally, the EPA has
proposed to.strengthen the national ambient air qualitystandard (NMAQS) for ozone and has strengthened.
the NAAQS for. S02. The Companies' current estimates.of capital expenditures (exclusive of Allowance
for Fund.s Used During Construction (AFUDC),and propefty taxes) to comply with the-currently effective
Clean Air Interstate Rule (CAIR) and with the best available retrofit technology (BART) rule is
approximately $1 billion. If CAIR is replaced by the proposed Transport Rule, the Companies do not
expect the required capital expenditures to exceed that amount.. However, it is unknown what, ,..
requirements and standards will be .imposed in the future and when the. Companies may have to comply,
the effects of the MACT determinations and schedules of compliance, or what costs may ultimately be
required.

Water '

The Clean Water Act and associatedregulations enacted by the EPA form a comprehensive program to
preserve water quality. All of the Companies'-generating facilities, and certain of their other facilities;.are
subject to the Clean Water Act: .

Previously issued EPA regulations regarding protection of aquatic life from being killed or injured by
cooling water intake structures have been suspended, and the EPA is engaged in further rulemaking on
this matter. At this time, the Companies are unable to predict how the EPA will respond or how that
response will impact, the Companies, operations, . "

KCP&Lholds a permit -from the Missouri Department ofNatural Resources (MDNR) authorizing;-
KCP&L to, -among other things; withdraw water from the Missouri river for cooling purposes and return
the heated water to the Missouririver. KCP&L has applied for a renewal of this permit and the EPA has.
submitted'an-interim objection letter regarding the allowable amount of heat that can be contained in the
returned water. .Until this matter is resolved, KCP&L continues to. operate under its current permit. -

KCP&L cannot predict the outcome of this matter; however, while less significant outcomes are possible,
this matter may require KCP&L to reduce its generation at Hawthorn Station, install cooling towers or
both; any of which could have a significant adverse impact on KCP&L. The outcome could-also affect
the terms of water permit renewals at KCP&L's latan Station and at GMO's Sibley and Lake Road
Stations. Additionally, the EPA in September 2009 announced plans to revise the existing;standards'for*
waste water discharges fromcoal-fired power plants. Until a rule is proposed and finalized; the financial .;
and operational impacts cannot be determined.. Further, the possible effects of climate change, including-
potentially increased temperatures and reduced precipitation, could make it more difficult'and costly to
comply with the final permit requirements., ' . , . , ... _

Solid Waste • .:.... ' • " . -
Solid and hazardous waste generation, storage, transportation, treatment and disposal is. regulated at the :
federal and state levels under various laws and regulations. The Companies principally use coal in

.'generating electricity and dispose of coal combustion residuals (CCRs) in both. on-site facilities; and-,
facilities owned by third parties. In response to an incident at a Tennessee Valley Authority coal
combustion'prbduct containment area, the EPA has proposed regulations regarding the handling and.
disposal of CCRs, which include alternative proposals to regulate CCRs as special or hAzardous wastes or
as non-hazardous wastes. If enacted, any new laws and regulations, especially'if CCRs are classified as .
hazardous waste, could have a. material adverse effect on the Companies' results of operations, financial--'

.position and cash flows. . - " " . ., ...

Remediation
Under current law, the Companies are also generally responsible for any liabilities~associated with the.
-environmental condition of their properties, and other properties at which, theCompanies arranged for th6
disposal or treatment of hazardous substances, including properties. that they have previously owned or .
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operated, such as manufactured gas plants (MGP), regardless of whether they were responsible for the
" dontamination' or whether the liabilities arose before, during or after-the time they owned or operated the

S -properties or araiangd forthe disposal or treatment of hazardous substances. In addition, 'the EPA' has

giVen advance notice of a proposed rulemaking to impose financial assurance requirements for various
cla~ses of facilities, including'electric 'generation, transmission and distribution; that producd, transport,
treat, store or dispose of certain hazardous substances. .

Due to all-of the above, the Companies" projected capital and'other expenditures for environmental compliance
are subject to significant uncertainties, including the timing of implementation of any new or modified
environmental requirements, the' emissions limits imposed by such requirements and the types and costs ofthe
compliance alternatives selected by the Companies. As a result, costs to comply withenvironmental requirements
cannot be estimated with certainty, and actual costs could be significantly higher than projections. Other new
environmental laws and regulations affecting the operations of the Companies may be adopted, and new
inteiPretations of existing laws and regulations could be adopted or become applicable to the Companies or their
facilities, any of 'which may materially adversely affect the Companies' business, adversely affect the Companies'
ability to continue operating its power plants as currently done and substantially increase their environmental
expenditures or liabilities in the future.

Financial Risks:

Financial market disruptions and declines in credit ratings may increase financing costs and/or limit access
to the credit markets, which may adversely affect liquidity and results.
The Companies' capital requirements are expected to be substantial over the-next several years. The Companies
rely on access to short.:term money markets, revolving credit facilities provided by financial institutions' and long-
term capitalimarkets as significant sources of liquidity for capital requirenients not satisfied by cash flows from
operations. The Companies also rely on bank-provided credit -facilities for credit support, such a's letters of credit,
to support operations. The amount of credit-,support required for operations varies with a number of factors,
including the amount 'and price of wholesale power purchased. or sold.

Great Plains Energy, KCP&Lý,GMO and~certain of their securities are.rated by Moody's Investors Service and
Standard & Poor's. These ratings impact the Companies' cost of funds and Great Plains Energy's ability to
provide credit support for its subsidiaries. The interest rates on borrowings under the Companies' revolving credit
agreements and on- a substantial portion of;Great Plains Energy's,and GMO's debt are subject to increase as their
respective creditratings decrease. The Companies have agreed to not seek rate recovery of GMO interest costs in
excess of equivalent investment-grade debt, and the MPSC approval of the GMO acquisition is conditioned on the-
requirement that any post-acquisition financial effects of a credit downgrade of Great Plains Energy, KCP&L or
GMO occurring as a result of the acquisition would be borne by shareholders and not utility customers. The
amount of collateral or other credit support required under power supply and certain other agreements is-also
dependent on credit ratings... . '

The capital. and credit markets experienced unprecedented levels of volatility and disruption in recent years.
Though market -conditions have stabilized; there is no assurance that conditionsmwill not deteriorate in the future.
Adverse market conditions.or decreases in Great Plains Energy's, KCP&L's or GMO's credit ratings could have
material adverse effects on the Companies. These effects could include, among 'others: reduced access to capital
and increased cost of funds; dilution resulting from equity issuances at reduced prices; changes in the type and/or
increases in the amount of collateral or other credit support obligations required to be posted with contractual
counterparties; increased nuclear decommissioning trust and pension and other post-retirement benefit. plan
funding requirements; rate case disallowance of KCP&L's or GMO's costs of capital; reductions in or delays of
capital expenditures, or reductions in Great Plains Energy's ability to provide credit support for its subsidiaries.
Any of these results could adversely affect the Companies' results of operations, financial position and cash
flows. In addition, market disruption and volatility could have an adverse impact on the Companies' lenders,
suppliers and other counterparties or customers, causing them to fail to meet their obligations.
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A sustained decline in Great Plains Energy's stock price below book value may result-in. goodwill,
impairments that could adversely affect Gre~at Plains Energy's results of operations and financial position,
as well as credit facility covenants.
The GMO acquisition resulted in Great Plains Energy recording $169 million in goodwill.. Accounting.rules..
require goodwill to be tested'for -impairment annually and' when.an event occurs indicating the possibility that an,
impairment exists. Great Plains Energy's stock traded at a price below carrying value throughout 2010. If the
stock price were to decline substantially further from its current level-.in relation to, carrying.value, accounting
rules.may require Great Plains Energy to conduct additional goodwill impairment tests. There is no assurance
that the results of these additional tests will.not.require Great Plains Energy to recognize an impairment. of
goodwill. An impairment of goodwill would reduce net income and shareholders' equity, may adversely affect ..
Great Plains Energy's results of operations and financial position, and in certain circumstances. could result in a .
breach of the debt to total capitalization covenants in Great Plains Energy's and GMO's reyvlying credit
agreements. • . . . . -

Great Plains Energy has guaranteed substantially all of the.outstanding debt of GMO and payments under
these guarantees may adversely affect Great Plains Energy's liquidity. . ....

In connection with the GMO acquisition, Great Plains Energy issued guarantees covering substantially all of -the-
outstanding debt of GMO and has guaranteed GMO's current $450 million revolving credit facility. The
guarantees were a factor in GMO receiving investment-grade, ratings and the guarantees obligate Great Plains
Energy to pay amounts owed by GMQ, directly to the holders of the guaranteed debt in .the eventGMO defaults
on its payment obligations. Great Plains Energy may also guarantee debt that GMO may issue in the future. Any
guarantee payments could adversely affect Great Plains Energy's liquidity... •

The inability of Great Plains. Energy's subsidiaries to provide sufficient dividends to Great Plains Energy,
or the inability, otherwise of Great Plains Energy to pay dividends to its, shareholders and meet its financial
obligations would have an adverse effect. .

Great Plains Energy is a holding company with no significant operations of its own. The primary source, of funds
for payment of dividends to its shareholders and its other financial obligations is dividends paid to it by its
subsidiaries, particularly KCP&L and GMO; The ability of Great Plains:Energy's subsidiaries to pay,dividends
or make other distributions, and accordingly, Great Plains Energy's ability to pay dividends on its common stock
and meet its-financial obligations principally depends:on the actual and projected earnings.and cash flow, capital
requirements and general financial position of its subsidiaries, as well as on regulatory factors, financial .
covenants, geperal business conditions and other matters.

In addition, Great Plains .Energy, KCP&L and GMO are subject to certain corporate, and regulatory restrictions
andfinancial covenants that could affect their ability to pay dividends. Great Plains Energy's articles of
incorporation restrict the payment of common stock dividends in the event common equity is 25% or less of total
capitalization. In addition, if preferred stock dividends are, not declared and paid when scheduled.;, Great Plains
Energy 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 smallest number of directors necessary to constitute a majority of the full Great Plains
Energy Board of Directors. Certain conditions in the MPSC and KCC orders authorizing the holding company
structure require Great Plains Energy and KCP&L to maintain consolidated common equity of at least 30% and' "
35%,'respectively, of total capitalization (including only the amount of short-term debt in excess of the amount of
construction work in progress).. Under'the Federal Power Act, KCP&L and GMO geneially'can pay dividends
only out of retained earnings. The revolving credit agreenients of Great Plains Energy, KCP&L and GMO
contain a covenant requiring each company to' maintain a consolidated indebtedness to consolidated total-
capitalization ratio of not more than 0.65 to 1.00. In addition, Great Plains Energy is prohibited from paying
dividends 'on its common and preferred stock in the event itý Equity Unit contract payments or interiest payments
on the debt underlying the Equity Units are deferred until such deferrals have been paid. While these corporat6
and regulatory restrictions and financial coverinias are not expected to affect the Companies' ability to pay '
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dividends at the cuirenit'level in th6 foreseeable future, there is no'assuranfce that adverse financial results iAtould
not trigger sihch 'restrictions or covenants and reduce or eliminate the Companies' ability to pay dividends.

Market performance, incieased retirements" ad :retiremenit plan~reguIlations could significantly impact
retirement plan funding requirements and associated cash needs and expenses. '

Substantially all of'theCompanies' and Wolf Creek Nuclear Operating Corporation's employees participate in
defried benefit- r~tiriement and'post-retiremen't plang. Former employees'also' have accrued benefits in defified'
benefitretirement arid-post-retirement plans. The costs of these-tlans depend on a number of factors, including
the rates of return on plan assets, the level and nature of the provided benefits, discount rates, 'the interest rates
used to me~suiie' required minimum funding levols, dhanges in benefit design, changes in laws or regulations," and
the!-Cbmpanies' required of voluntary contributions to the plans.-- The Comp~anies currently have substantial
unfunded liabilities under these plans*' Also, if the rate of retirements exceeds planned levels, or if these plans
experience adverse market returns on investments, or if interest rates materially fall, the Companies' contributions
to the plans could rise substantially over historical levels. In addition, changes in accounting rules and
assumniiofis relnited to future costs, returns on investments, interest rates and other actuarial assumptions, -

including projected retirements, could have a significant impact on the Companies' results of operations, financial
positionand'cash flows. ' ..

The use of derivative contracts in' the normal course of business could result in losses that could negatively.
impact the Companies' results of operations,'financi'al position and cash flows.
The Companies-use derivative instruments, such as swaps, options, futures and'forwards, to manage commodity
and financial risks. Losses could be recognized as a result of volatility in the market values of these contracts, if a
counterparty fails to perform, or if the underlying transactions which the derivative instruments are intended to
hedge fail to'maiterialize. hri' th' absehce f "actively qu.oted market prices and pricing information from external
sorces, the Valuation of-these finaifcial'instruments can involve mranagement's judgment or use of estimates'. A's"
a result, changes in the underlying assumptions or use of alternative valuation niethods c'uld affect the reported,
fair valie-of these contracts.' ' ' - ' ' ' ' ' '

As a service'pfovider'to GMO, KCP&L may have exposure to'GMO-s financial performance and.,
operations. ' ' .
GMO has n6 employees ofits own.' KCP&-L employees operate and manage GMO's properties; and&KCP&L
charges GMO fot-the'coft of these services. These-arrangements -may pose risks to KCP&L, including possible
claims arising from actions of KCP&L employees in operating GMO's properties and providing other.,services to
GMO. KCP&L's claims for reimbursement for services provided to GMO are unsecured and rank equally with
otherunsecured. obligati'ons'of GMO. KCP&L'§'ability t6 be reimbursed for the costs incurred for the benefit' of
GMO depends on the financial ability'of GMO to make such payments; "' ' . ', "

Customer and' Weather-Related : ' ". '

Changes in customer electricity, consumption due to susta!ned financial market disruptions, downturns or
sluggishness in the economy, technological advances,.or, otherwise may-adversely affect the Companies'
results of operations, financial position and cash-flows. ,
The results of operations;.financial position and cash flows.of the Companies can bje materially affected by.
changes in customer electricity consumption. The Companies estimate customer electricity, consumption based.
on historical trends to procure fuel and purchased power., Sustained downturns or sluggishness in the economy
generally affect the markets in whichkthe.Companies operate. Additionally, technological advances or other
energy conservationmeasures could reduce customer electricity consumption.. . ,

Weather is a.major driver of the Companies' results of operations, financial position and cash flow.
Weather conditions directly influence the demand for electricity and natural gas and affect the price of energy
commodities. Great Plains :Energy and KCP&L are significantly impacted by seasonality, with approximately,
one-third of their retail electric revenues recorded in the third quarter. Unusually mild winter or summer weather
can adversely affect sales. In addition, severe weather, including but not limited to tornados, snow, rain and ice "
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storms can be. destructive causing outages and property.damage that can potentially result in additional,expenses,'
lower revenues and additional capital restoration costs. Some of the Companies' stations use water from the
Missouri River for cooling purposes. ,Low water and flow levelsý which have been:experienced in past years, can
increase maintenance costs at these stations and, if these levels were-to get low enough, could require
modifications to~plant operations. Conversely; Missouri.River flooding has occurred at various times in past
years, which has affected plant operations; The possible effects of climate change (such as increased
temperatures, increased occurrence of severe weather, or reduced precipitation, among.other possible results).
could potentially increase, the volatility of demand and prices for energy commodities, the fre.quency and impact
of severe weather,. increase the frequency of flooding or decrease.water and flow levels,,..:,

Operational Risks: • - . . . . - -.

Operations risks may adversely affect the Companies'., results of operations, financial:position and cash.

The-operation of the Companies' electric generation;- transmission,-distribution and information systems involves
many risks, including breakdown or failure of equipment, processes and personnel performance; problems that
delay or increase the. cost of retuming facilities to:service after'outages,,operating limitations that may be imposed
by equipment conditions, environmental, safety or other regulatory requirements; fuel supply or fuel,. t
transportation reductions or interruptions; transmission scheduling constraints; and catastrophic events such as
fires, explosions, terrorism;'. ybe•'r-threats; severeiweather or other similar occurrences. An equipment or. system
outage or constraint can, among other things:- .. .. . c''.. .

Sin the case of generation eqpment, affect operating costs, mcrease capital requrements and costs,
increase ptgchased power volumes and costs and reduce wholesale sales 6pportunities;

* in the case of transmission equipment, affect operating costs, increase capital requirements and costs,
.require changes in the source 6f generation and affect wholesale sal'es` 6pporttinities and the ability to:'
meet regulatory reliability, and security requirements;. ' . .

in the case of distribution systems, affect revenues and. operating costs, increase capital recjuirements and.
costs, and affect the ability to meet regulatory service metrics and customer expectations; and

* in the case of information systems, affect the control and operations of generation, .transmission,,'
distribution and other business operations and processes, increase operating costs, increase capital
requiIre.Irherts-and Icsts, and affect the abilityto meet regulat'ry reliibility and security requirements ahnd-
customer expectations. ,--....

With th•--exceptibn 6f Hawtfiorn No.'5, whiidi -was substanftiafly rebuilt in 2001; and Iatan No. 2, which was
completed in 2010, all of KCP&L's coal -fired generatinig units and its nuclear generating unit were-construcded
prior to 1986. -All of GMO's coal-fired generating units were constructed prior to 1.984. The age of these
generating uni-its in'rcases'the''isk' of unplarnied outages, reduced generation outpt hand higher maintenance
expense.. Training,.preventive maintenance and other programs have been implemented, but there is ro assurance
that these progtrams will prevent or-ininimi e future breakdowns or failures of the Companies' "generation
facilities or increased maintenance expense. ' .... . '

The Compkanmes currently have ge'ieral'liability and pr6pertV insurance ih 'lace to cover the"ir facilities'in: amounts
that manhgement- consideis' appropriate. These policies, however, do not- cver the Companies' transmission or
distribution' '§ystems, arid'the cost of repdiring dan'ag'eto these systems may'adversely affect the Companies'
results 'of operations, financial position afd cash"flows. ' Such policies are gubjectto certain limits and deductibles

and do not include business interruption coverage. Insurafice cov erage may not be available in the future at
reasonable costs or on commercially reasonable terms, and the insurance, proceeds received for any loss of, or any
damage to; any of the Compahies' 'faciliti~s may'notbe gufficient to restore the loss or damage.

These and other operating events 'may reduce' the' Companies' revenues, increase' their costs, 'or both, and may
materially affect their results of operations, financial position and cash flows.
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The cost and schedule of construction projects may materially change and expected performance may not
be achieved.- ..

Great Plains Energy's and KCP&L's businesses are capitalintensive, and'rdquire significant capital investihents
to maintain existing facilities,, for prdjected environmental projects and to add new facilities. The risks of any ...
construction project include: the possibilities that actual costs may exceed estimated costs.due to inflation orbother
factors; delays may occur in obtaining permits and-materials; suppliers and contractors:may.not perform as
required under their contracts; there may be inadequate availability or increased cost of equipment, materials: or'
qualified craft labor; the scope, cost'and timing of projects may change due to new or changed, environmentalF-.
requirements or other factors; and other events beyond the Companies' control may-occur that'may materially
affect the schedule, cost and performance of these projects.

These andother risks could materially, increase the estimated costs of construction projects, delay the in-service,.
dates of projects, adversely affect the performance of the projects, and/or require the Companies to purchase.-v.;.."
additional electricity to supply their respective retail customers until the projects are completed. The Companies
currently are not permitted to start recovering the costs of these projects in rates until they are completed and put
into service. Thus, these risks may significantly affect the Companies' results of operations, financial position-'
and cash flows. ... ....... .... : - . - .

Failure of one or more generation plant co-owners to pay their share.of construction or operations -and
maintenance costs could increase the Companies' costs and capital requirements. .
KCP&L owns 47% of Wolf Creek, 50% of LaCygne Station, 70% of latan No. 1 and 55% of latan No. 2. GMO
owns 18% of both latan units and 8% of Jeffrey Energy Center. The remaining portions of these facilities are
owned by other utilities that are contractually obligated to pay their proportionate share of capital and other costs.

While the ownership agreements provide that a, defaulting co-owner's share of the electricity, generated can be
sold by the non-defaulting co-owners, there is no assurance that the revenues received will recover the increased
costs borne by the non-defaulting co-owners. Occurrence of these or other events could materially increase the
Comtanies' costs'and capital requirements. . ........ ....-

Commodity Price Risks: . . . -

Changes in commodity prices could have an adverse effect on the Companies' results of operations,,
financial position and cash flows.
The Companies engage in the wholesale and retail marketing of electricity and are exposed to risks associated
with the price, of electricity. To the extent that exposure to the price of electricity is not successfully hedged, the
Companies could experience losses associated with the changing market price for electricity..

Increases in fuel, fuel transportation'andpurchasedpower prices could have an adverse impact on the

Companies' costs. ," " ' "
KCP&L's Kansas retail rates contain an energy cost adjustment mechanism. KCP&L's Missouri retail'.
rates do not contain a similar provision. GMO's retail electric and steam rates contain a fuel, adjustmenit
mechanism under which most, but not all, of the difference between actual fuel and purchased power
costs and the amount of fuel and purchased power costs provided in base rates is passed along to GMO's,•
customers. As a result, the Companies are exposed to varying degrees of 'risk from changes in the market.
prices of fuel for generation of electricityandpurchased power. Changes in the Companies' fuel'mix due
to electricity demand, plant availability, transportation issues, fuel prices, fuel availabiliiy and other.'
factors can also adversely affect the Companies' fuel and purchased power costs.

The Companies do not hedge their respective entire exposure from fuel and transportation price
volatility. Consequently, the Companies results of operations, financial position and cash flows may be
materially impacted by changes in these prices unless and until increased costs are recovered in KCP&L's
M issouri retail rates.. .. ... .. .
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Wholesale electricity sales affect revenues, creating (earnings volatility. '
The levels of the Companies' wholesale sales depend on the wholesale market price, transmission
availability and the availability of generation for wholesale sales, among other factors. A substantial
portion of wholesale sales are made in the spot market, and thus the Companies have immediate exposure
to wholesale price changes. Wholesale power prices can be volatile and generally increase in times of
high regional demand and high natural gas prices. While an allocated porti6n of wholesale sales are..
.reflected in KGP&L's Kansas energy cost adjustment and GMO's fuel adjustment mechanisms,
KCP&L's Missourirates are:set on an estimated amount of wholesale sales. KCP&L will not recover any
shortfall in non-firm wholesale electric sales margin from the level included in Missouri rates and any
amount above the level reflected in Missouri retail rates will be returned to Missouri retail customers in a
future rate case. Declines in wholesale market price, availability of generation, transmission constraints
in the wholesale markets, or lolk wholesale"demand could reduce the Companies' wholesale sales.

KCP&L-is exposed to. risks associated'with the ownership and operation of a nuclear generating unit,
which could result in an adverse effect on the Companies' business and financial results.
KCP&L owns 47% of Wolf Creek. The NRC has broad. authority under federal law. to impose licensing and
safety-related requirements for the operation of nuclear generation facilities, including Wolf Creek. In the event
of non-compliance, the -NRC has the authority to impose fines, shut down the facilities,.or both, depending upon
its assessment of the severity of the situation, until compliance is achieved. Any revised safety requirements,
promulgated by the NRC could result in substantial capital expenditures at Wolf Creek..

"2.

Wolf Creek has the lowest fuel cost per MWh of any of KCP&L's generating units.. An, extended outage of Wolf
Creek, whether resulting from NRC action, an incident at the plant or otherwise, could have a material adverse
effect on KCP&L's results of operations,: financial positionand cash flows in the event KCP&L incurs higher
replacement power and other costs that are not recovered:through rates or insurance: If a long-term outage
occurred, the state regulatory commissions could reduce rittes by excluding the Wolf Creek investment from rate
base. As discussed in "Operational Risks", above, Wolf Creek was constructed prior to 1986, anrd the age of Wolf
Creek increases the risk of unplanned outages and higher-maintenance costs.,

Ownershipand operation of a nuclear generating unit exposes KCP&L to risks regarding decommissioning costs
at the end of the unit's life.. KCP&L contributes annually based on estimated decommissioning costs to a tax-
qualified trustffid to be used to dedoimmisgion Wblf Creek. The fuifding lev'el assumes a projected level of
return on trust assets. If the aitual return on'trust asset§ is below the projected level or'actual deCommissioning"
costs are higher than estimated, KCP&L could be re'sponsible for the balance of funds required 'and may not be
allowed to recover the balance through rates.

KCP&L is also exposed to other risks associated with the ownership and operation of a nuclear generating unit,
including, but not limited to, potential liability associated with the potential harmful effects on the environment
and human health resulting from the operation of a nuclear generating unit and the storage, handling, disposal and
potential release (by accident, through third-party actions or otherwise) of.radioactive materials. Under the
structure: for insurance among owners of nuclear generating units, KCP&L is also liable for potential retrospective
premium assessments (subject to a cap) per incident at. any commercial reactor in the country and losses in excess
of insurance coverage. '' ..

Litigation Risks:

The outcome of legal'proceedings cannot be predicted. An adverse finding could have a nfaterial ad'verse
effecton the Companies' results of operations,-financial position-and cash fl6ws'.
The Companies 'are ,party to various niajerial litigationi' ana regulafory* matters arising out of their bu'ines "
operations. The ultimate outcome of these matters cannot presently be determined, nor, in many cases, can the
liability that could potentially result f'rom a negatiV6 ouftome in'each cas'8 presently be reasonably estim~ited. 'The
liability that the Companies may ultimately incur with respect to any ofthese-ca'ses in the event of a negative
outcome may be in excess of amounts currently reserved.and insured against with respect to such matters.,-
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ITEM lB. UNRESOLVED STAFF COMMENTS

None.

'ITEM 2. PROPERTIES'

Electric Utility Generation Resources

- Year Estimated2011 Primary

Unit .' ., Location Completed .;-MW Capacity, Fuel-`

Base Load' Iatan No.2 ' Missouri "' 2010 465 '( Coal'

Wolf Creek Kansas . 1985 60 (a) Nuclear

latanNo. 1 Missouri 980 494 (a) Coal'

LaCygne No. 2 Kansas 1977 341 (a) Coal

LaCygne No. 1 .. Kansas 1973 ' 368 (a) .coal

Hawthorn No. 5(b) Missouri 1,969 " 563 Coal
'Montrose No. 3 "' ' ''Missouri 1964 176' Coal

Montrose No. 2 '' ..- Missouri 1960 , ' 164 Coal:,
Montrtose'No. 1 . ' ' Missouri 1958 170' Coal.

Peak Load •West Gardner Nos. 1', 2, 3 and 4 " 'Kans'as 2003, 310 Natural Gas
Osawatomie . . Kansas ' .2003 . 75 Natural-Gas

Hawthorn No. 9 . Missouri 2000 130 Natural Gas
HawthornNo. 8 . ... Miss'ouri .2000 77. NaturalGas

HawthornNo::7 .. Missouri . 2000 .- ', 77 , NaturalGas

Hawthorn No. 6 Missouri 1997 .. 136 " Natural Gas
NortheastBlack Start Unit .... Missouri ' 1985 2, '". Oil

NortheastNos. 17and 18 Missouri . 1977 . , .110- Oil

Northeast Nos. 13 and 14 . Missouri 1976 , 105 Oil

Northeast Nos. 15 and 16. Missouri, 1'1975 ,- ,, 96.,., 0l

Northeast Nos. 11-and 12 Missouri 1972 . 98 Oil

Wind Spearville 2 Wind Energy Facility (c)- ' Kansas •2010 , ' , 4 . Wind '

Spear6ille Wind Energy Facility (d) , Kansas 2006 ' 8 '- Wind
Total KCP&L ' ". '"4,529

Base Load' latan No. 2 Missouri 2010 153 (a) . all

latan No.1 Missouri 1980 127 (a) 'oal

Jeffrey Energy Center Nos. 1, 2 and 3 Kansas' 1978, 1980, 1983 173 (a) Coal
Sibley Nos. 1, 2.and 3 Missouri 1960,1962,1969 466 Coal

, - Lake Road Nos. 2 and 4 . . Missouri . 195,7;1967 . 125 • Coaland Natural Gas

Peak Load South Harper.Nos.. 1, 2 and 3 , .Missouri 2005 314' Natural Gas

Crossroads Energy Center Mississippi 2002' 297 Natural Gas
Ralph Green No:'3 . , Missouri ',1981 71 . Natural Gas,

Greenwood Nos.,1, 2, 3 and 4 Missouri .1975-1979 :255 Natural Gas/Oil
Lake Road No. 5 Missouri . 1974 63 Natural Gas/Oil
Lake Road Nos. 1 and 3 Missouri 1951, 1962 33 Natural Gas/Oil
Lake Road Nos. 6 and 7 Missouri 1989,1990 41 Oil
Nevada Missouri 1974 21 Oil

Total GMO. .. . 2,139

Total Great Plains Energy .' " ' ' " • " ' " ' '.6,668'

(a) Share of ajointly owned unit. .. "

(b) The Hawthorn Generating Station returned to conumrcial operation in 2001 with anew boiler, air quality control equipment and

anuprated turbine following a 1999 explosion. . . . - .
(C) The 48 MW Spearville 2 Wind' Energy Facility's accredited capacity is 4 MW pursuant to SPP reliability standards.

(d) The 100.5 MW Spearville Wind Energy Facility's accredited capacity is 8 MW pursuant to SPP reliability standards.
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KCP&L owns 50% of LaCygne Nos. 1 and 2, 70% of Iatan No. 1, 55% of latan No. 2 and 47% of Wolf Creek.
GMO owns 18% of latan Nos. 1 and 2 and 8% of Jeffrey Energy Center Nos. 1, 2 and 3.

Electric Utility Transmission and Distribution Resources'
Electric utility's electric transmission system interconnects with systems of other utilities for reliability and to
permit wholesale transactions with other electricity suppliers. Electric utility has approximately 3,500 circuit
miles of transmission lines, 15,600 circuit miles of overhead distribution 'lines and 6,500 circuit miles of
underground distribution lines in Missouii and Kansas. Electric utility has all material franchise rights necessary
to sell electricity within its retail service territory. Electric utility'9 transmission and distiibution systems arý-7
continuously monitored for adequacy to meet customer needs. Management believes the current systems are
adequate to'servecustomers.

Electric Utility General. .
Electric utility's generating plants..are located on property owned'(or co-owned).by KCP&L or GMO, except the
Spearville Wind Energy Facilities which are located on easements and the Crossroads Energy Center and South
Harper which are contractually controlled. Electric utility's service centers, electric substations and a portion of
its transmission and distribution systems are located on property owned or leased by electric utility. Electric
utility's transmission and distribution systems are for the most part located above or underneath highways, streets,
other public places or property owned by others. Electric utility believes that it has satisfactory rights to use those
places or properties in the form of permits, grants, easements, licenses or franchise rights; however, it has not
necessarily undertaken efforts to examine the underlying title to the land upon which the rights rest. Great Plains
Energy's and KCP&L's headquarters are located in leased officespace.

Substantially all'of the fixed property and franchises of KCP&L, which consist principally of electric generating
stations, electric transmission and distribution lines and systems, and buildings (subject to exceptions,
reservations and releases), are subject to a General Mortgage Indenture and Deed of Trust dated as of
December 1, 1986. Moitgage bonds totaling $7553 million were outstanding at Deceniber 31, 2010:

Substantially all of the-fixed property and franchises of GMO's St. Joseph Light & Power division is subject to a
General Mortgage Indenture and Deed of Trust dated as of April 1, 1946. "'Mortgage bonds totaling $12.4.million
were outstanding at December 31, 2010.

ITEM 3. LEGAL PROCEEDINGS

Other Proceedings
The Companies are parties to various lawsuits and regulatory proceedings in the ordinary course of their
respective businesses. For information regarding material lawsuiits and proceedings, see Notes 6, 15 and 16 to the
consolidated financial statements. Such descriptions are incorporated herein by reference.

ITEM 4. (REMOVED AND RESERVED)
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PARTII

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES .. "-

GREAT PLAINS ENERGY , ,
Great Plains Energy's common stock, is listed on the .New York Stock Exchange under the symbol "GXP": At
February 22, 2011, Great Plains Energys common stock wd• hield by 22,047 shareholders of record. Infofrnation"
relating to market prices and-cash dividends on Great Plains Eneigy's common stock is set forth in the following
table.

Common Stock Price Range '' Common Stock

2010 2009 Dividends Declared

Quarter' Hlgh-'..Low High , Low .2011 2010• 2009

First " $ 19.60 $ 17.43 .$ 20.34 , $ 11.17 ' $:.0.2075 (b) $ 0.2075., $"0.2075-,

Sec~dnd 19.63 16.85 '115.91 . 1:3.44 '0.2075 0.2075'

Third '19.06 16.95 18.17 ' 14.81 0.2075 ' 0.2075

Fourth 19.63 18.58 20.16 16.93 0.2075 0.2075

( Based'on closing stock.prices.-.;, ... . . . . . ,

- Declared February 8,2011, and payable March 21, 2011, to shareholders of record as of February 28, 2011.

I.

Dividend Restrictions
For information regarding.dividend restrictions, see'Note 13 to the consolidated financial statements.

Purchases of Equity Securities .. . ' d" "
The following table provides ififormation regard'ing purchases by the Company of its euity'':ecunities dfing the
fourth quarter of 2010.

, ,", . , Issuer Purchases of Equity Securities .

Total Number of

Shares (or Units)

Purchased as

Part of Publicly

Total

Number of

Shares

(or Units)

Maximum Number I!,
(or Approximate
Dollar:Value) of . ..

Shares (or Units)

that May Yet Be

Purchased'Under'''

the Plans or

Average

Price Paid

per Share

Announced

Plans or

Month Purchased (or Unit) Programs Programs

October 1 -31 15,470 ) $ 16.22 . • ,..N/A.

November I - 30 N/A

December I - 31 - - N/A

Total 15,470 $ 16.22 N/A

() Represents restricted common shares surrendered to the Company following the resignation of a certain.officer.

KCP&L
KCP&L is a wholly owned subsidiary of Great Plains Energy, which holds the one share of issued and
outstanding KCP&L common stock.

Dividend Restrictions
For information regarding dividend restrictions, see Note 13 to the consolidated financial statements.
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ITEM 6. SELECTED FINANCIAL DATA .

Year Ended December 31 -.2010 2009 2008 2007 2006

Great Plains Energy (a)

Operating revenues

Income from continuing operations (b)

Net income attributable to Great Plains Energy
Basic earnings percommon

S'hare fromcontinuing operations
Basic 'eamings per common share
Diluted earnings per common

share from continuing operations
Diluted earnings per common share'
Total assets at year end
Total redeemable preferred stock, mandatorily

redeemable preferred securities and long-
term debt (including current maturities)

Cash dividends per cormmon share
SEC ratio of earninus to fixed charges

(dollars in millions except per share amounts)

$ 2,256

$ 212

$ 212

$ 1.55
$ 1.55

$
$

1,965

152
150

$
$
$

1,670

120
155

-$

$

1,293

121

159

$

$
5.

$ 1.16' $ 1.16' $
.$ 115 , $ '1.51 $

$ 1.15 $ 1.16 $
$ 1.14 $ 1:51 $

'$ 8,483 $ 7,869 $

$

$
$

1.53
1.53

8,818

3,428
0.83
2.28

1.4f $,
1.86 $'

1.40 $

1.85 '.$
4,832 $

.1,140

137
. 128:

A:74
1:62.

1.73
1.61 ,

4,359:

1,142
1.66
3.50

$ 3,214

0.83

1.81

$
$

2,627
1.66
2.26

$ 1,103,

$ 1.66
2.53

$

KCP&L .
Operating revenues
-Net income ' . . . ,

Total assets at year end .
Total redeemable preferred stock, mandatorily

redeemable preferred securities andlong-
term debt (including current maturities)

SEC ratio of earnings to fixed charges.

$.

1,517
163

6,026

$

.$

1,318
5 129

5,702

1,343
.125:

-,5,229

$ 1,293
$ 157
$ 4,292

$ 1,140 ,-
'$ 149., "

5$ 3,859,.,

,:$1,780~ $ 1,780, .$. 1,377 $ . 1,003 . $- .977, ,
...... 2.86 - 2.44, .2.87 3.53 4.11.

(a) Great Plains Energy's results include GMO orly frolmthe July 14, 2008, acquisition date.

(b) This amount is before income (loss) from'discontinued operations, net of income taxes, of $(1.5) million, $35.0 million,
$38.3 million and $(9.1) million in 2009 through 2006, respectively.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND'
RESULTS OF OPERATIONS

GREAT PLAINS ENERGY INCORPORATED

EXECUTIVE SUMMARY

Description of Business
Great Plains Energy is a public utility holding company and does not own or operate any significant assets other
than the stock of its subsidiaries. Great Plains Energy's direct subsidiaries with operations or active subsidiaries
are KCP&L and GMO. Great Plains Energy acquired GMO on July 14, 2008. Great Plains Energy's sole
reportable business segment is electric utility for the periods presented.

Electric utility consists of KCP&L, a regulated utility, and GMO's regulated utility operations, which include its
Missouri Public Service and St. Joseph Light & Power divisions. Electric utility has over 6,600 MWs of
generating capacity and engages in the generation, transmission, distribution and sale of electricity to
approximately 823,200 customers inthe states of Missouri and Kansas. Electric utility's retail electricity rates are
below the national average of investor-owned utilities.

2010 Earnings Overview
Great Plains Energy's 2010 earnings available for common shareholders increased to $210.1 million or $1.53 per
share from $148.5 million or $1.14 per share in 2009 primarily driven by an increase in gross margin due to hew
retail rates and favorable weather. Gross margin is a financial measure that is not calculated in accordance with
Generally Accepted Accounting Principles (GAAP). See the explanation of gross margin and the reconciliation
to GAAP operating revenues underGreat Plains Energy's Results of Operations for further information. '.

Partially offsetting the increase in gross margin was higher operationsand maintenance expense driven by
plamied plant outages, increased depreciation and amortization expense due to additional regulatory amortization
pursuant to KCP.&L's 2009 rate cases and depreciation from placing in service 1the Iatan No. 1 environmental
equipment in 2009 and latan No. 2 in 2010 (Kansas jurisdiction only), increased general taxes and a decrease in
the equity component of AFUDC. Great Plains Energy also recorded a $16.8 million pre-tax loss in 2010
representing KCP&L's'and GMO's combined share of the impact of disallowed'c'nitrunction costs for the Iatan
No. 1 environmental equipment and the Iatan No. 2construction project.

Additionally, 2009 reflects a $16.0 million tax benefit due to the settlement of GMO's 2003-2004 tax audit.

KCP&L's Comprehensive Energy Plan
KCP&L's Comprehensive Energy Plan included construction of latan No. 2, wind generation, environmental
upgrades at certain coal-fired generating stations, infrastructure investments,'and energy efficiency, affordability
and demand response programs. With the construction of latan No. 2 completed in 2010, the remaining ý
component of KCP&L's Comprehensive Energy Plan is to obtain state regulatory approval to include the cost of
Iatan No. 2 in rate base and begin recovering the investment in rates.

In August 2010, latan No. 2 successfully completed in-service testing, which was confirmed by KCC in October
2010, but is still subject to confirmation by the MPSC, which is expected during the current Missouri rate cases.
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In the fourth quarter of 2010, Great Plains Energy and KCP&L completed a final cost estimate for latan Nov,2. 7
The final cost estimate and previous cost estimate ranges are shown, in the following table. The cost estimate .
ranges do not include AFUDC or the cost of common facilities that were identified at the time of the start-up of
thelatan No. 1 environmental project that will be used by'.both Iatan NO. 1 and Iatan No. 2.

Final Cost Previous Estimate -
Estimate Range Range Change

(millions)
Greit Plains-Energy's 73% share of latan No. 2 $ 1,203, ,- $.1,218 $ 1,222 7 $ 1,251,; $ .(19),- $ (33)
KCP&L's 55% shareoflatanNo. 2 905 - 917 919 - .,941,-. (14) - (24)

Kansas Regulatory- Proceedings
In December 2009, KCP&L filed a request.with KCC to increase retail electric annual revenues by $55.2, million.
The request was subsequently adjuisted,.byKCP&L during the rate case proceedings to $50.9 million as the net
result of updates to the case. The request included costs related to Iatan No. 2, a new coal-firedgeneration unit,
upgrades :to the transmission and distribution system to improve reliability and overall increased costs of service.

In November 2010, KCC issued its order, effetive December 1, 20 10, authorizing an increase in annual revenues
of $21.8 million, a return on equity of 10.0%, an equity ratio of approximately 49.7% and a Kansas jurisdictional
rate base of $1.781 billion. The annual revenue increase was stibsequently •adjusted by KCC in a January 2011
reconsideration order to $22.0 million.! In February 2011, KCC issued an order granting KCP&L and" anbtl-er
party to the case their respective petitions for reconsideration regarding rate case expenses. The $22.0 million
annual revenue increase is considered ai interim subject to refund or truie-up pen'difig the outcome of the
reconsideration proceedings regarding rate case expenses. Also in-February 2011, KCP&L and another party to
the case filed petitions for judicial review with the Court of Appeals of the State of Kansas, which are stayed until
conclusion of the reconsideration proceedings" The rates'authorized by KCC will be effective unless and until
modified by KCc or stayed by a court. ....-

Accounting rules state that when it becomes probable that part of the cost of a recently completed plant will be
disallowed for rate-making purposes and a reasonable estimate of the amount of'the disallowance can be made,
the estimated amount of the probable disallowance shall be deducted from- the' reported cost of the plant and.
recognized as a loss. As a resultof disallowances in the KCC order, KCP&L recognized Kansas jurisdictional
losses of $4.4 million for construction costs related to latan No.2 and $2.0 million' for construction costs related
to the latan No. 1 environmental project. Management determined it is probable that the MPSC would disallow
these costs as well in KCP&L's and GMO's pending rate cases. Therefore, KCP&L's Miss'buri jurisdictional
portion and GMO's portion of these costs were recognized as a loss in addition to the KCP&L Kansas
jurisdictional portion resulting in a $16.8 million pre-tax loss representing KCP&L's and GMO"s 'combined share
for construction costs incurred through December' 31, 2010. L- - ' ' .

. . . . . .... .
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Missouri Regulatory Proceedings I. ,' • .. .
The following table summarizes pending requests for retail, rate increases -with the MPSC.

Annual'
Rewnue Return on

Rate Jurisdiction i. file Date. Increase Equity
(millions)

KCP&L - Missouri (a) 6/4/2010 $ 9 2 .1 b) 11.00%
- . ~~~~~~(a). *,6421.78 '

GMO -Missouri Public Service division- 6/4/20W- 75'8 `(C) 11.00%
*CJMO -.St.:Joseph Lighit& Power diision (a) - 6/4/2010 .i . 22.1-,. 11.00%

Rate-Making
Equity Ratio

(b) 46.160 (b)

(P. 46.16%()
,(C) 4616 (0.-

.) ,."46.16% ,(d)

(a) The request includes costs related to latan No. 2, a new coal-fired generation unit, upgrades to the transmission

and distribution system to improve reliability and overall increased costs of service. For KCP&L, it also inclide:

increased coal transportatioh'costs dueto the expiratiori in 2010 ofthe-rnj6rit of KCP&L's curreft coali
transportation dontracts'. Afii, authorize• changes' to.retail rates are excted to be effective in May201 l1for -

KCP&L and-Juine 2011 for GIMO. 4 " " .

(b) The requested increase was adjusted b'y'KCP&L in a February 22, 2011, filing with the.MPSC to $55.8 million

mainly due to lower fuel and purchased power costs, as there is no fuel recovery mechanism, and increased

deferied income taxes fromb*onus depreciation. The lower fuel and buichased porwer costs were driven by nmore
favorable coal transportation costs and lower actual 2010 fuel and purchased powei.clsts than ihe amounts
included in the June 4,2010, initil request. return on equity was adjusted by KCP& Qto 16.75%

and the rate-making equity ratio was adjusted to 46.286%._
(c) The requested increase was adjusted b; GMO.in a February 22,,2011, filing withthe MPSC to $65.2 million as

the net result of updates to the case. The requested return on equity was adjusted by CMO to 10.75% and the
rate-making equity ratio was adjusted to 46.286%. , .. ... .* . .,

The requested increase was adjusted. by.GMO ii a February 22,2011, filing with the MPSC'to $23.2 million• as

the net result of updates to the case. The requested return on equity was adjusted by GMO to 10.75% and~the

rate-making equity ratio was adjusted to 46.286%.

In September 2010, GMO-received an order from the MPSC approving .construction accounting for the Iatan'No.
2 project from the-latan.No. 2 in-service date to.the effective:dat.e of new rates in the current rate case; The effect
of the order is,to defer GMO's share of Iatan No:..2 .operating costs, depreciation expense and carrying costs
(interest) offset by Iatant No. 2's system energy value to a regulatory.asset rather than impacting thejincome
statement until-new rates are effective.. KCP&L. (Missouri jurisdiction. only) was granted construction accounting
as part of the Comprehensive Energy Plan. . .' ' ". ,." , .' . .. ,

In November 2010, the MPSC staff filed its construction audit andprudence review regarding construction
expenditures through June 30, 2010, for Jatan No. 2 and the latan No. 1 environmental project. The MPS Cstaff.
recommended disallowances of approximately $130 million and $70 million of the total costs incurred through
June 30, 2010, for latan No. 2 and the latan No. 1 environmental project, respectively, representing all audited
expenditures above the associated December 2006 control budget estimates of approximately $1 .685 billion and
$377 million.

The MPSC staff also filed testimony in KCP&L's and GMO's rate cases in November 2010. The MPSCI staffs
testimony recommended a return on equity range of 8.5% to 9.5% and revenue increase/(decrease) ranges of
approximately $(0.2) million to $14 million for KCP&L, approximately $0.9 million to $10.1 million for GMO's
Missouri Public Service division, and approximately $28.8 million to $32.6 million for GMO's St: Joseph Light
& Power division. On February 22, 2011, the MPSC Staff filed updated testimony recommending the same
return on equity range of 8.5% to 9.5% and revenue increase ranges of approximately $2.2 million to $17.0
million for KCP&L, approximately $29,000 to $9.2 million for GMO's Missouri Public Service division, and
approximately $14.9 million to $18.4 million for GMO's St. Joseph Light & Power division. The revenue
recommendations reflect the MPSC staff's proposed construction cost disallowances of all audited expenditures
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as of October 31, 2010, above the controj budgeftestimates, amqng other differences from KCP&L's and GMO',s
requests..

Hearings were held beginning in lateJanuary:2011 for KCP&L and, ran through mid7February 2011 for GMO.
The MPSC Staff willfile reconciliations of the differences between its February 22, 2011, recommendations and
KCp&L's and GMO's February 22; 2011, recommendations with hearings scheduled for March 3 -4, 2011.
New rates are expected to go into effect in May 2011 for KCP&L and June 2011 for GMO;.,

Transmission Investment Opportunities •
In September. 2010, GMO accepted a Notification to Construct from SPP for the Missouri portion of a 175-mile,.,.
345kV transmission line in GMO's service territory from Sibley, Missouri to Nebraska City, Nebraska.
Construction of the line is expected to occur over 2012-to 2017, with an estimated cost of about $380 million for
GMO's portion of the line: This line is one of a number of priority projects that the SPP has developed as part of
its transmission expansion plans for' ý the region. In June 2010, FERC approved the SPP's proposed cost allocation
method for these proje6ts. KCP&L has also accepted a Notification to Construct from SPP for a 30-mile, 345kV
transmission line, withlestimated construction costs of $54 million and an expected 2015 in-service date, from
KCP&L's latan generating station to KCP&L's Nashua substation. GMO and KCP&L have the obligation to
build their separate lines, which may be done solely or with other entities, unless the obligation is transferred to
another qualified transmission owner. GMO and KCP&L have not determined which of these alternative courses
of action to pursue. SPP retains the authority to revise or withdraw existing Notifications to Construct for
transmission projects based upon emerging transmission plans and the associated needs for specific projects.

RELATED PARTY TRANSACTIONS

See Note 18 to the consolidated financial. statements for information regarding related party transactions.
.. ." r' " , ,3 ' , . % • , .. . " . .. ' .... ..

ENVIRONMENTAL MATTERS

See Note 15 to the consolidated financial statements for information regarding environmental matters.

CRITICAL ACCOUNTING POLICIES

The preparation-of financial-statements in conformity with GAAP requires management to make estimates and
assumptions that affect reported amounts and related disclosures. Management considers an accounting estimate
to be critical if it requires assumptions to be made that were uncertain at the time the estimate was made and
changes in the estimate or different estimates that could have been used could have a material impact on Great
Plains Energy's results of operations and. financial position. Management has identified the following accounting
policies as critical to the understanding of Great Plains Energy's results of operations and financial position.
Management has discussed the development and selection of these critical accounting policies with the Audit
Committee of the Great Plains Energy Board of Directors (Board).

Pensions. .., - - - .. ' . .,. < . . . - . . . -,

Great Plains Energy and KCP&L incur significant costs in providing non-contributory defined pension benefits:
The costs are -measured using actuarial valuations that are dependent upon numerous factors derived from actual -
plan experience and assumptions of future plan experience.-. .... • .-

Pension costs are impacted by actual employee demographics (including age, life expectancies, compensation
levels and employment periods), earnings on plan assets, the level of contributions made to the plan, and plan
amendments. In addition, pension costs are also affected by changes .in key actuarial assumptions, includinfg
anticipated rates.,of return on plan assets and the discount rates used in determining the projected benefit
obligation and pension costs. - -
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The assumed rate of return on plan assfs was developed based on'the weighted dv6rage bf l6ng-termn'returns
forecast for the expected portfolio mix of investments held by the plan. The assumed discount rate was selected'.
based on the prevailing market rate of fixed income debt instruments with maturities matching the expected
timirig of the benefit 0bligatioti. "These dssuniptions;i-updated annuall)i at'the measurement date, ate based on
management's best estimates and judgrfierit .hdWever, ma~terial changes may occur :if these assumpftions differ
from actual events. See Note 9 to the'consolidated financial statierhents for inforn-inti'bn'regarding theassuimpiions
used to determine benefitb0bligations and net',osts. "

The. following table reflects the sensitivities associated with a 0.5% increase or a: 0.5% decrease in k6y actuarial'
assumptions. Each 'sensitivity reflects the impact of the change based 6h a' change in that assumptio"n only.:,'

..ipact on Impact on.
Projected '2609

".Changen. 'nBenefit Pension
Actuarial.assunption Assumptioi. ""Obliigatin 'Expei.e.o

* ''(million's)

Discount rate 0.-5% in crease `t' " (59.6)'$ (4..6)
Rate of return' on plan assets- 0.5%' increase " (2.'6-)
Discount rate 0.5% decrease 66.0 5!0
Rate of return on plan assets 0:5% decreage " v ' - ' ' '2.6

A I

ti

Pension expense for KCP&L is recorded in accordance with rate orders from the MpsC and KC C,.,The orders.
allow the difference between pension costs under GAAP and pension costs for raelemakfng to be riecorded as a'
regulatory asset or liability with future'ratemaking recovery or refunds, as appropriate. KCP&L recorded 2010
pension expense of $40 million after allocations to the other joint owners of generating facilities and capitalized
amounts in accordance with the MPSC and KCC rate orders. , .

GMO records pension expense in accordance with rate-orders from the MPSC'. The difference betweeh'this
expense and GAAP expense is recorded as a regulatory asset or liability. See Note 9 to the consolidated financial
statements for additional discussion of the accounting for pensions. . " ,. . .' . '

The Company's 2011 Oroj cted'weighted average .ong-terim rateb'f returnon -plan. assets'is.7.3%, a 0..7% decrease
ff6m 2010. The reduction in the rate of return is expected to increase'2011 GAAP pension expense -
approximately $4 million. ' " ,' " . .. .. . .

Market conditions -and interest rates significantly. affect the future assets and liabilities, of the plan. It is difficultto
predict future pension' costs, changes in Oension 'liability, and cash fundirig, requirements-.due'to volatile market.
condition s. ... ' " ' , . . , " '. . .* ' .. ., " . . .. .. .

Regulatory Matters
Great Plains Energy and KCP&L have recorded assets and liabilities on their consolidated balance sheets,'.,.,
resulting from the effectsof the ratemaking process,which would not otherwise be recorded under GAAP.
Regulatory assets'represent incurred costs that~are probable of recovery from future revenues. Regulatory ,. -

liabilities represent future reductions in revenues or refunds to" customers. ,. ,

Management regularly-assesses whether :regulatory assets and liabilities are probable offuture recovery or refund
by considering factors such as decisions by the MPSC, KCC or FERC -in electric utility's rate casefilings;
decisions in other regulatory proceedings, including decisions related to' other companies that establish, precedent
on mattersuapplicable-to electric utility; and changes in laws and regulations.. If recovery or refund of regulatory
assets or liabilities is not approved by regulators or is no longer deemed probable, these regulatory. assets or ."..
liabilities are recognized in the current period results of operations. Electric utility's continued ability to meet the
criteria for recording regulatory assets and liabilities may be affected in the future by restructuring and
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deregulation in the electric industry or changes in accounting rules. In the event that the criteria no longer applie.d
to all.or.a portion ofelectri~cutilitys operations, the r,elated regulatory assets and liabilkties~would be written off
unless an appropriate regulatory recovery mechanism is provided. A ddjtonally: these factors c~uldiresult in an,
impairment on utility plant assets. See Note 6 to the consolidated financial statements for additional information.

Impairments of Assets, Intangible Assets and Goodwill . . .. . .
Long-lived assets and intangible assets subject.to. amortization are required to be reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable
as prescribed under GAAP. . .. .,

Accounting rules require goodwill to be tested for impairmenti annually and when an event occurs, indicating the,
possibility that an imPairment exists. The goodwill impairment test is a two step process., The first step, compares
the fair value of a, reporting unit to itscarrying atmount, including goodwill, to identify.potential impairment. f.•
the carrying amount exceeds the fair value of the reporting unit, the. second step of the test -is. perforn.ed,
consisting of assignment of the reporting unit's fair value to its assets and liabilities to-determine an impliedfair,
value of goodwill, which is compared to the carrying amount of goodwill to determine the impairment loss, if any,
to be recognized in the financial statements: Great. Plains Energy:s regulated electric,<utility- operationsare.
considered one reporting unit for assessment of impairment, as theyare included within the'same.qpe.riting ,
segment and~have similar economic characteristics. - . . .......

Great Plains Energy's stock traded at a-price below carrying value throughout 20 10. If the stock price.were to,
decline substantially further from its current level in relation to carrying value,,accounting rules, may require Great
Plains Energy to conduct additional goodwill impairment tests. .There js no assurance that the results.of these
additional tests will, no.t require Great Plains Energy to, recognize an impairment of goodwill.

The annual impairment test for the $169.0 million of GMO acquisition goodwill was-conducted on September 1-
2010. Fair value of the reporting unit exceeded the carrying amount by over $700 million, including goodwill;
therefore, there was no impairment of goodwill.

The determination of fair value of the reporting unit consisted of two valuation techniques: an income approach
consisting of a discounted cash flow analysis and a market approach consisting of a determination of reporting
unit invested capital using market multiples derived from the historical revenue, EBITDA and net utility asset
values and market prices of stock of electric and gas company regulated peers: The results of the two techniques
were evaluated and weighted to determine a point within the range that management considered representative of
fair value for the reporting unit, which involves a significant amount of management judgment.

The discounted cash flow analysis is most significantly impacted by two assumptions: estimated future cash flows
and the discount rate applied to those cash flows. Management determined the appropriate discount rate to be
based on the reporting unit's weighted average cost of capital (WACC). The WACC takes into account both the
cost of equity and after-tax cost of debt. Estimated future cash flows are based on Great Plains Energy's internal
business plan, which assumes the occurrence of certain events in the future, such as the outcome of future rate
filings, future approved rates of return on equity, anticipated eamings/retums related to future capital investments,
continued recovery of cost of service and the renewal of certain contracts. Management also makes assumptions
regarding the run rate of operations, maintenance and general and administrative costs based on the expected
outcome of the aforementioned events. Should the actual outcome of some or all of these assumptions differ
significantly from the current assumptions, revisions to current cash flow assumptions could cause the fair value
of Great Plains Energy's reporting unit under the income approach to be significantly different in future periods
and could result in a future impairment charge to goodwill.

The market approach analysis is most significantly impacted by management's selection of relevant electric and
gas company regulated peers as well as the determination of an appropriate control premium to be added to the
calculated invested capital of the reporting unit, as control premiums associated with a controlling interest are not
reflected in the quoted market price of a single share of stock. Management determined an appropriate control
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preriiifim by 'usihg an' average of control premiums for recent acquisitions in the. industry. Changes in results of
peer companies, selection of different peer companies and future acquisitions with significantly different control,"
premiums' ould result in a significantly different fair value of Great Plains Energy's reporting unit. d;

Income Taxes'
Income taxes are accounted for using the asset/liability approach. Deferred tax assets and liabilities are , 1
determined based on the temporary 'differencesbetween the financial reporting and'tax bases of assets and
liabilities, applying enacted statutory ta,' rates in effect for the year in which the differences are expected to'
reverse. Deferred investment tax credits are amortized ratably over the life of the related property. Deferredtax
assets are also recorded for net operating loss, capital loss and tax credit carryforwards. The Company is required
to estimate the amount of taxes payable or refundable for the 6&rrent year and the deferred tax liabilities and
assets for future tax conseqiuenc~s of events reflected in the Company's consolidated fihancial statements or tax
returns. ý This prbcess requires mainagement to make assessments regardiig the timing and probabilityof th --
ultimate tax impact. The Company records valuation allowances on deferred tax assets if it is determined that it is
more likely than not that the asset'will not be realized...

Additionally, the Compýany establishes reserves for uncertain tax positions based upon management's judgtnent'
regarding potential future challenges to those positions. The accounting estimates related to the liability for
uncertain tax positions require management to make judgments regarding the sustainability of each uncertain tax.
position based on its technical merits. If it is determined that it is more likely than not a tax position will be
sustained based on its iechnical merits, the impact of the position is recorded in' the Company's consolidated
financial statem6nts at the largest amount that is greater than fifty percent likely of being realized upon ultimate'
settlement. These estimates are updated at each reporting date based on the facts, circumstances and information
available. Management is also required to assess -at each reporting date whether it is reasonably possible that any
significant increases or decreases to the unrecognized tax benefits will occur during the next twelve months. See
Note 21 to the consolidatedfinancial statements for additional information. .

, j .
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GREAT PLAINS ENERGY RESULTS OF OPERATIONS

The following table summarizes Great Plains Energy's comparative results of operations. GMO's 'results of
operations" are only included subsequent to the July 14, 2008, date of acquisition.

2010

* Operating revenues
","Fuel,

Purchased power
Transmission of electricity by others

Gross margin (a)

Other operating expensesDepreciation and amortization
'Operating income

Non-operating income.afid expenses
Interest charges -
Income tax expense
Loss from equity investments

Income from continuing' operatio'ns
Income (loss) from discontinued operations

Net income
'Less: Net income attributable to nonrcontrolling interest

Net income attributable to Great Plains Energy
* Preferred dividends

$2,255.5

(430.7)

(213.8)
"(27.4)

1,583.6

(779.7)
(331.6)

2009
(millions)

$1,965.0
(405.5)
(183.7)
• (26.9)

1,348.9';

(726.6)
(302.2)

472.3 ' 320.1

24.4 ' 42.6
(184.8) •(180.9)

(99.Q) (29.5)
(1.0) (0.4)

211.9 •151.9.

" - (1.5)
211.9 150.4

(0.2) -(0.3)-
211,7 15 1• 1"

2008

$1,670.1.
(311.4)
(208.9)
-(22.5) -.

1,127:3 .J '

(617.3)
(235.0)
275V0

'(111.3)
(63.8)

(1.3) "
-1119.-7

35.0 '

154.7
J0.2);

.154.5:
(1:6)

$ 152.9'
0(1.6) (1.6)

Earnings available for common shareholders J. $ 210.1 $ 148.5

.(a) Gross margin is a non-GAAP financialmeasurb. See explanation of gross mn'giflI beloW.

2010 compared to 2009
Great Plains Energy's 2010 earnings available for common shareholders increased to $210.1 million, or $1.53 per
share, from $148.5 million, or $1.14 per share in 2009.

Electric utility's net income increased $77.5 million in 2010 compared to 2009 primarily driven by an increase in
gross margin due to new retail rates and favorable weather, Partially offsetting the increase in gross margin were
higher operations and maintenance expenses driven by planned plant outages, increased depreciation and
amortization expense due to additional regulatory amortization pursuant to KCP&L's 2009 rate cases and
depreciation'from placing in service the Jatani No. 1 environmental equipment during 2009 an'dIatan No. 2 during
2010 (Kansas jurisdiction oniiy), increased general taxes and a decrease in the equity component of AFUDC.
Electric utility also recorded a $16.8 million pre-tax loss in 2010 representing KCP&L's and GMO'.s •ombined
share of the impact of disallowed construction-costs for the Iatan No. .environmental'equipment and the latan
No. 2 construction project.

Great Plains Enfergy's corporate and-other activities had an additional $17.4 million loss from continuing
operations in 2010 compared to 2009 primarily due to $7.1 million of after-tax write dowfls of affordable housing
investments and an additional $6.8' million of after-tax interest expense for Equity Unit' issued in 2009.
Additionally, ý009 reflects a $16.0 million tax benefit due to the settlement of GMO's 2003-2004'tax audit.
Partially offsetting these items was the recognition of $3.9 million-of deferred tax credits upon ihe sale of GMO's
former headquarters and $2.4 million of after-tax interest income, net of fees, from an interestrefurid from the
IRS in 2010. , , . ....
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2009 compared to 2008 . .

Great plains Energy's 2009 earnings available for common shareholders decreased to $148.5 million, or $1.14 per
share, from $Bi52.9 million, or $1.51 1ier share in 2008: A higher number of common'shaies outstanding diluted-
2009 earnings per share by $0.33. Great Plains Energy's significant share issuances were 32.2 million common"
shares for the acquisition of GMO:in July 2008 and 11.5 million common shares in May 2009.

Electric utility's net income increased $14.7 million in 2009 compared to 2008 reflecting the inclusi-onof GMO
for the full year in 2009. Additionally, an .increase in gross margin reflecting new retail rates effective August 1,
2009, and September 1, 2009; for Kansas and Missouri, respectively, an increase in the equity component of
AFUDC and decreased income taxes also increased net income. Partially offsetting these increases was increased
depreciation-expense due to placing the latan environmental equipment in service and increased interest expense
due to the issuance of new long-term debt in 2009.

Great Plains Energy's corporate and other activities loss from continuing operations decreased $17.4 million in
2009 compared to 2008 primarily attributable to a $16.0 million tax benefit due to the settlement of GMO's 2003-.
2004 tax audit in 2009 partially offset by,$11.4 million of after-tax interest.expense for Equity Uni ts issued in
2009. Additionally, 2008 reflects a $5.7 million after-tax loss for the change in fair value-of interest rate hedges.

Gross Margin
Gross margin is a financial measure that is not calculated in accordance with GAAP. Gross margin, as used by
Great Plains. Energy and KCP&L, is defined as operating revenues less fuel, purchased power andtransmission of
electricity by others. Expenses for fuel, purchased power and transmission of electricity by other*s, offset by
wholesale sales margin, are subject to recovery through cost :adjustment mechanisms, except for KCP&L's
Missouri retail operations. As a result, operating revenues increase or decrease in relation to a significant portion
of these expenses. Management believes that gross margin provides a more meaningful basis for evaluating
electric utility:'s operations across periods than operating revenues because gross margin excludes the revenue
effect of fluctuations in these expenses. Gross'margin is. used internally to measure performnace.against budget
and in reports for management and the Board. The Companies' definition of gross margin may differ from
similar terms used by other companies.

ELECTRIC UTILITY, RESULTS-OF OPERATIONS ' .

The following table summarizes the electric utility segment results of operations.

2010 2009 2008
.. . ..... : (niillions) .'•

• . Operating revenues . , " • $2,255.5 $1,965.0 $1,670.1'
Fuel " . . (430.7) (405.5) (311.4)
Purchased power . (213.8) '(183.7) '(209.9)
Trans miss ion of eiectricity'by others (27.4) (26.9) (22.5)

Gross margin 1,583.6 1,348.9, 1,126.3

Other operating expenses (773.4) (712.0) (601.7)
.,Depreciation and amortization . :: . .(331.6) (302.2) (235.0)

Operating income 478.6 . 334.7 ., 289.6
,Non-operating income and expenses 23.1 , 37.7 21.3
Interest lharges ., (1 . . , . ... (i43.1) (151.0) . (96.9)
Income taxexpense . (123.3) (63.6) (70.9)

Net income $ 235.3 $ 157.8 $ 143.1
(a) Gross margin is a non-GAAP financial measure. See explanation of gross margin under Great.

Plains Energy's Results of Operations.
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Electric U,tility, Gross. Margin; and MWh Sales
The following tables, summarize electric utility's gross margin, and MWhs sold.

..... ?,

Gross, Margin (a) .".

Reta-il r&'eiiues.
Residential
Commercial
Industrial.-.
.Qther retail.revenues, ... .
Provision for rate refund (excess

2010! "Chage

$ 915.8
838.0
.193.5

17.5

19
11
13

,., ,

2009 "
(millions)' r
$ 772.6

* 752.5
171.9
•,~17.2

NM
NM

•NM

Change (b): "1008'~

NAMissouri wholesale margin)
. Fuel recovery; mechanism under recovery

Totalretail .. .

yWholesale revenues. .

.Other.revenues .. ,.

Operating revenues -.
,Fuel : f,-' .' : " ',• . '

-,Purchased power.,, , - .
..... Transmission 6f electricity by others,.

Gross marein ,. .. .

(3.7)
42.9

2,004.0
- 205.9.,.
,,45.6 ':

2,255.5
:(430.7)
* (213.8)

(27.4)
.$1,583.6.:

31,. 32.8 .
1 • 1,747.0 ..

18. 174.6,-

43.4
.15.: 1,965.0

,6 . .(405,5);.

,16,, ,.(1,83.7)
-2 j .;, ,(26.9)
17 . $1,348.9'

NM
NM
NM
NM
NM

,NM
NM
iNM

-NM
" NMV

$ 605.5

620.7
142.2

13.3

(2.9)
30.7

1,409.5,
230.1

30.5
1,670.1
(311.4)
(209.9)

(22.5)
1$ 126.3 .

(a) Gross margin is a non-GAAP financial measure. See explanation of gross margin under Great Plains

'. yrg'ys' Results of Operatiorn '.' " '

Nb) ýýot'meaningful due to the acquisition ofGMO on July 14, 2008. *,

MWh Sales
Retail MWh sales

Residential
':4•;Cormnierciai. ,:.,"" "

Industial"

Other retail MWh sales -

Total retail

Wholesale MWh sales
I Total MWh.s'ales

'2010 1"Change

'10,9509" .

-,286 . 5
, i*'... ', ' •"" 111' ... (9)

23,806 6
6,534 16

.,30,340.' 8.8

2009 .Change (a) 2008
.(thou'sands)

- 8,647 NM
'10,637 Y" :' NM.

.•3,143': :. i.NM,

122 .. 'NM.

,.22,549, NM

5,626 NM

28,175 . , NM.

7,047
9,227

t,2,721
94:

19,089.
5,237

24,326

Not meaningful due to.the a cquisition of GMO on July 1,4, 2008............. .
Electric utilntfyysaresdectlalcuystomers usageis sigficantly affected yweather. Bulk power sales, the major

component of wholesale sales, vary with systien requirements, generating unit and purchased power availability,
fuel costs and requirements of other electric systems. Electric utility's revenues' contain certain fuel recovery
mechanisms as follows:

KCP&L's Kansas retail rates contain an ECA tariff. The ECA tariff reflects the projected annual amount
of fuel, purchased power, emission allowances, transmission costs and asset-based off-system sales

margin. These projected amounts are subject to quarterly re-forecasts. Any difference between the ECA
revenue collected and the actual ECA amounts for a given year (which may be positive or negative) is
recorded as an increase to or reduction of retail revenues and deferred as a regulatory asset or liability to
be recovered from or refunded to Kansas retail customers over twelve months beginning April 1 of the
succeeding year.
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* GMO's electric retail rates contain an FAC tariff under which 95% of thedifference betweelnactual fuel
cost, purchased power costs and off-system sales margin and the amount provided in base rates' for 'these•
costs is passed along to GMO's customers. The FAC cycle consists of an accumulation period of six

-months beginning in June and December with FAC'rate approval •requested every six months for a twelve
month recovery period. The FAC is recorded as an increase to or reduction of retail reyenues and
deferred as a •egulatory asset or liability to be recovered from or Yefunded'to GMO's belecric riail
customers.

G OMO's steam rates contain a QCA under which 85% of the difference between actual fuelcosts and base
fuel costs is passed along to GMO's steam customers. The QCA is recorded as an increase to or
reduction of other revenues and deferred as a regulatory asset or liability to be recovered from or refunded
to GMO's steam customers. '' ' •

KCP&L's Missouri retail rates do not contain a fuel recovery mechanism, meaning that changes in fuel'and
purchased power costs will not be reflected in rates until new rates are authorized by the MPSC creating a
regulatory lag between the time costs change and when they are reflected in rates. This regulatory lag, applies to
all costs not included in fuel recovery mechanisms as described above. In the current rising cost environm~ent,
regulatory lag can be expected to have an adverse impact,which could be material, on GreatPlains Energy's
results of operations. Additionally, KCP&L's retail rates in Missouri reflect a set level of non-firm wholesale
electric sales margin. KCP&L will, not recover any shortfall in non-firm wholesale electric sales margin,from the
level includedlin Missouri retait rates and any amount of margin above the level reflected in Missouri, retail rates
will be returned to KCP&L Missouri retail customers in a future rate case., ., ' '

Electric utility's gross margin increased $234.7 million in 2010 compared to 2009 primarily due to the increase in

retail revenues driven by new retail rates effective August 1, 2009 and September 1, 2009, for Kansas`'and,
Missouri, respectively, and favorable weather.

Retail MWhs sold -in 2010 increased due to favorable weather, with a 2% increase in heating degree days and a
56% increase in'coolingdegree days. Coolingdegree days were 23% above normal based on a 30-year average.
Wholesale MWhs sold increased due to a 9% increase in generation resulting in more MWhs.available'for,. sale,
partially offset by the higher retail load requirements. The'increase in generation was primarily a re sult of latan
No. 2 being placed in service during 2010 and latan No, 1 being off-line from January through mid-April 2009 to
complete an environmental upgrade and unit overhaul, with the expenditures being capitalized and therefore not
impacting operating and maintenance expenses. The coal base load equivalent availability factor increased to
82% in 2010 compared to 79% for 200.9.

Electric utility's gross margin-increased $222.6 million in 2009 compared to 2008 driven by~the inclusion,:of
GMO for a full year and an increase in r eiail'reVkenues due' ' -o new retail rates effective August 1, 20090 an8
September 1, 2009, for Kansas and Missouri, respectively. The increase to retail revenues was partially offset by
a decline in weather-normalized customer usage driven by weakened economic conditions and unfavorable
summer weather in 2009, with a 9% decrease in coolin degre4e days; Cooling degree days were 226/6 below
normalbased on a 30-year dverage.

." '-
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The following table provides cooling degree days (CDD) and, heating degree days.(;HDD)for the last three years
at theIKahsa's City Intemational-Airp6rt..CDD and HDD are Useddtb-reflect the-demand for. energy to cool'or'heat
homes a tid buildings: ..

. . , 2010 Change . 2009 Change, 2_008'
CDD 1,705 ' '56. - 1,090 '(9) 1-;196',

HDD 5,160 2 5,069 (9) 5,590

Electric *UtilityOther :Operating Expenses (including utility ýoperating and, maintenance expenses, .general,,
taxes and-other) : . .

Electric utility's other operating'expenses increased $61.4 million in 2010 compared to:2009, Plant operating and
mainteriance expenses increased, $17;8 million in 20410 compared to 2009 primarily.driVen by planned plant':
outages, :includingthe impact of outages-in 2009 that included capitalizable.improvementsýandý:therefbre did, not:
impact operating and maintenance expenses;l partially offset by $7.5 millionkexpensed in September 2009. after
KCP&L exercised its option to terminate an'agreement for the construction of a wind project. The accounting
effects of the KCC rate order ificreased other operatifig expenses $5.4 niillion;in 2010: GeneraFtaxes increased"
$1'448; nilifi ifi 2010 compared to'2009 drivetibby'increascd gt6ss-ieceipts .taxes on-increased retailirevenues antE
increasedpropertiy tax-" ' .. ,.*.. ...x.e.s, -. .... , .

Accountingrules state ttfat'.when',it.becomesýpiobable thatpart of the ý'ost ofa recently c6mpletedplantwill be .
disallowed for rate-making purposes and a reasonable.estimate of theramountiof the disMllovWance can be made;
the estimated amount of the probable disallowance shall be deducted from the reported cost of the plant and
recognized as a loss. As a result of disallowances in the KCC order, KCP&I recognized Kansas'jtiuisdicti'Onal:.,'&",K
losses of $4.4 million for c6flstiuctiin costs related to IatAnNo. :2aaAd $2.0 millionfor construction costs related
to the latan No. 1' environimental-projeot,:QManagemeht determined it is probable-that. the MPSC would disallow
these costs as well'in-KCP&L's "ind GMO'spending'rait6 cases: Ther"fore'"KCP&L's Missouri'jurisditional.-
portion and GMO's portion of these costs were recognized as a loss in addition to the KCP&L Kansas
jurisdictibnal'porti6n resuilting-in~a $16.8 million-pre-tax lo.ss Iepresentii.g KCP&L's-and•GMO's combined share
for coristriiction costs-incurr'd thr6tugh becembdr.31, 2010.".............. .... r:.

Electric utility's 'otheropierating expeiisegincreased $1 10.3 tnillion in 2009.comliared.to 2f008:driven.by the
ifnciusion :o-fGMO'for a.ffill'year, increased"ernployee-related costs and a $7T5 nmillion p4yiient to teiminate an-•
agfeement'for the cbnstructidii of:a wind project, These increAs'es werepartially offset by increaseduse of '.
internal labor on capital projects as a result of more efficient operations as well as spending reductions and-theý "
impact of realized synergies from the GMO acquisition.

Electric Utility Depreciation and Amortization
Electric utility's depreciation and amortization costs increased $29.4 million in 2010 compared to 2009 primarily
due to $14.4 million of additional regulatory amortization pursuant to KCP&L's 2009 rate cases. The remaining
increase was due to placing in service the latan No. 1 environmental equipment during 2009 and commencement
of depreciation on latan No. 2 during 2010 (Kansas jurisdiction only), as well as normal depreciation activity for
other capital additions.

Electric utility's depreciation and amortization costs increased $67.2 million in 2009 compared to 2008 driven by
the inclusion of GMO for a full year, $10.8 million of additional regulatory amortization pursuant to KCP&L's
2009 rate cases, the impact of placing latan No. 1 and Sibley No. 3 environmental equipment in service during
2009 and normal depreciation activity for other capital additions.
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Electric Utility Non-Operating Income and Expenses ...

Electric utility's non-operating income and expenses decreasedt$14.6 million in 2010 compared to 2009 primarily
due to a decrease in the equity component of AFUDC resulting from a lower average construction work in.
progress balance due to KCP&L's Comprehensive Energy Plan projects being placed in service.

Electric utility's non-operating income and expenses increased $16.4 million in 2009 compared to 2008 primarily
due to a $15.4 million increase in the equity component of AFUDC resulting from higher average construction
work in progress balances and the inclusion of GMO for a full year.

Electric Utility Interest Charges -
Electric utility's interest charges decreased $7.9 million in 2010 compared to 2009 primarily due to the deferral to
a regulatory asset of construction accounting carrying. costs for Jatan No. 1, IatanNo. 2 and common.. facilities and
the maturity of $68.5 million of GMO's 7.625% Senior Notes in December 2009. These decreases were partially
offset by a decrease in the debt component of AFUJDC resulting.from 'a lower average construction work in':
progress ,balance due to KCP&L.s Comprehensive, Energy Plan'projects being placed in service, interest- fort a full'
year on KCP&L's $400.0 millionof 7.15% Mortgage Bonds Series 2009A issued in March 2009 and interest on.
an intercompany note. from Great Plains-Energy to GMO issued in August 2010-..

Electric~utility's interest charges, increased $54.1' million in 2009 compared to 2008 driven by the inclusion of
GMO for a full'year, interest on KCP&L's $400.0 million of Mortgage Bonds Series 2009A issued in March 2009
and interest for a full year on $350.0 million of unsecured Senior Notes issued in March 2008. These incre'ases
were partially offset at KCP&L. by decreased commercial paper outstanding, decreased rates on commercial paper
and an.increase in the debt component of AFUDC resulting from a.higher average construction work in progress
balance due to KCP&L's'Comprehensive Energy Plan projects- _' .. . -

ElectricUtility Income Tax Expense', "-- . . . , .... - .+
Electric utility's income tax expense increased.$597. million in 2010 compared to 2009 due to increas.e pretax,
income and a $2.8 million increase in-income tax expense-for the cumulative change intax treatment of the
Medicare Part D subsidy under the-Federal health care reform legislation signed into law in 2010:. ,

Electric utility's income tax expense decreased $7,.3 million in 2009 compared to,2008 due to an increase, in
KCP&L's deferred tax balances in 2008 of $20.3 million as a.result of an increase iin the composite tax rate,
reflecting the 2008 sale of Strategic Energy. Additionally, 2008 reflected $6.7 million of allocated tax benefits
from holding company 'losses. -The tax sharing agreement between. Great Plains Energy. and its subsidiaries was
modified on July 14, 2008. -As:part of the new agreement, parent company tax benefits are no longer. allocated to,
KCP&L or other subsidiaries. The inclusion of GMO for a full year in 2009 also partiallyý offset the decrease in
income tax expense. ,'.,.

I' " . ; " - -' " .'- "; " :
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GREAT PLAINS ENERGY SIGNIFICANT BALANCE SHEET CHANGES (DeOcember- 31,2010.
compared to December 31, 2009)

."" Great Plains Energy"s accbunts receivabll pledged as cIlateral anlý c'llateralizedfibte payable of $95"0-

million reflects the adoption on Ja'uary'1, 2010, of new accoiuntifig'iules for transfers of financial assets:
See Note 3 to the consolidated financial statements for additional info'rmation'. .

* Great Plains Energy's refndable income taxes decreased,$11.4 million primarily due-to income tax
refunds received. .7 ,.

* Great Plains Energy's deferred income taxes - current assets decreased $22.5 million primarily due to a
reclassification to deferred income taxes - long-term driven by a change in the expected timing of
utilizing net operating loss benefits-as a*result of bonus depreciation available in 201 L

. Great Plains Eniergy's assets held for sale decreased $19.4 million due to the *sale of two6propehes xith`
book values of $11.7 million and the. reclassificati6nof the rernaining properties with book values of $7'.7
million to other - investnm'ents and 'other assets. See Note 4 to the consolidated financial statements for,
additional 'information. ' . " ' . ... ' ' .... '. .

., Great Plains Energy's electric utility plant increased $1.7, billion primarily, due to.$1.3 billion,, $103.0
million and $76.8,million placed in service. for iatan.No. 2, Spearville 2 Wind•Energy Facility and. the
latan.No. I environmental project and certain Jatan facility common costs. respectively, in addition to,
normal plant activity. .' .. '

* Great Plains Energy's construction work in progress decreased $1.2 billion primarily due to projects
placed in service as described above, in addition to.normal plant activity..'

Great Plains Energys" affordable housifik li•i"'ted- patnershipsgdecreased $12.9 mniflihon'primarily due to
the write down of these investmeits.' See Note 20. to the6 consolidat'ed financial'statim ents for'addiimoiial-
in f rm ation . .. ..

.. Gfeat Plains Energy's notes payable decreased,$242.5 million primarily de to repayment with proceeds.

from the issuance of $250.0 million of 2.75% Senior Notes, partially offset.by a $6.9 million payment, for
the settlement of forward starting swaps (FSS) and additional borrowings to support other normal,•,
operating activities.

* Great Plains Energy's conmnercial paper increased $76.9'million'primarily'due tolincreased borrowings

driven by the timing'oflcash payments.- "' ":' ' "- ''

dGeat Plainy s Enrgy's accounts payable decreased $38:7 mi'llion' primarily due to the timing' of cash'
including payments related to KCP&L's Comprehensive Efnergy Plan. "

* Great Plains Energy's derivative instruments - current liabilities incrased $20.5 million primarily due to
mark-to-market losses on Great Plains Energy's FSS, which is offset in OCI.

* Great Plains Energy's deferred income taxes - long-term increas'ed'$136.4 million priiharily due to a
$119.1 'million increase -in temporary. differences mostly as a result of bonus:depreciation, partially offset
by'4 reclagsification with deferred income taxes - current assets described above. ' - -.

"' Great Plains Energy's liing-term debt decreased $27013 millioi primarily to reflect GMO's $137S.3 million
':7.95% Senior Notes, $197.0 million.75 /o Senior Note's and KCP&'s $150.0 million 6.50% Senior
Notes as "current maturities." Current maturities of long-term debt incr'eased similarly. ýPartially offsetting

"the. decrease in longL-teim debt was Great Plains Energy's issuance of $250.0 million of 2.75% Senior
Notes m' August 2010. *' ...... "

I i K
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CAPITAL REQUIREMENTS ANDLIQUIDITY , -',.

Great Plains Energy operates through its subsidiaries and has no material assets other than the stock'df its
subsidiaries. Great PlainsEnergy's. ability to make payments on its, debt securitiesand its ability to pay dividends
is dependent on its receipt of dividends or other distributions from its sub sidiaries, proceeds from the issuance of
its securities and borrowing under its revolving credit-facil ityes

Great Plains Energy's capital requirements are prinicipally comprised of debt mhatUrities and electric" utility's
construction and other capital expenditures. These items as well as additional cash and capital requirements are
discussed' below: , :'. . .. ,

Great Plains Energy's liquid resources.at December 31, 2010, consisted of $10.8 million of.cash and. cashl
equivalents on hand and $923.6 million of unused bank lines of credit. The unused lines.consisted of $174.7
million from Great Plains Energy's revolving credit facility' $3 f•21 million'fro0n KCP&L's credit facilities and
$436.8 million from GMQ's revolving credit facility, At Februarjy 22, 2011, Great Plains Energy's unused bank
lines of credit decreased $204m 14 million from the'anount at December 31, 2010, primarily.due to the repayAment of
GMO's $137.3 million of 7.95% Senior Notes that matured in February 2011, in addition'to the timing of cash
payments driven by normal business-cycles and operations. S~e Note 11 to.the consolidated financial'statements
for more information on these creditfacili'ties. Generally, Great Plains Eniergy uses these liquid resources" to meet
its day-to-day cash flow requiremenfs, 'and from timie to time is'sues equity and/or long-terim debt to' repay short-
term debt or increase cash balances.

Great Plains Energy intends to meet day-to-day:cash flow;requirements including interest payments,.retirement of
maturing debt, construction requirements, dividends and pension benefit plan funding requirements with a

combination of internally generated funds and proceeds from the issuanceof equity securities, equity-linked
securities and/or short-term and long-term debt. Great Plains Energy's intention to meet a p6rtion of hese
requirements with internally generated funds may be impacted by the effect of inflation on operating expenses,
the level ofretai MWh sales, regulatory actions, compliancewith environmental regulations and the availability
of'generating units. In addition, Great Plaihs Energy may issue equity, equity-linked securities and/or debt' to
finance growth: - ' .'

At December 31, 2010, Great Plains Energy.'s long-term debt maturities in 2011 and 2012 were, $485.7 million
and $513.9 million, respectively. In February 2011, repayment of GMO's $137.3 million of 7.95% SeniorrNotes
that matured in .Fpebruary 2011 reduced the 2011 long-term. debt matu!rities to $348.4 million. Great Plains "Energy
is evaluating alternatives to refinance the remaining long-term debt, including issuing new long-term debt. Based
on current market conditions and Great Plairs Energy's unused bank line 9 of credit, Great Plains Energy expects
to have the ability to-access the markets to complete thenhicessary' refinancing.'

Cash Flows. from Operating Activities :' . .. .

Great Plains tnergy generated positive cash flows from operating activities, for the, periods presented. The:
increase in cash flows from operating, activities for Great Plains Energy in 2010 compared to 2009 is primarily
due to an increase in net income, an increase in deferred income taxes from utilizing bonus depreciation, which
defers the~cash payment for taxes on current year income, and a decrease in cash 'flows for accounts payable due
to the completion of significant construction projects. On January 1, 2010, 'Great Plains 'Energy adopted new
accounting rules for tfansfers of financil assets, which resulted. in the recognitinof $95.0 mllion of accounts

receivables pledged as collateral and a corresponding short-term collateralized note payable on Great Plains
Energy's balance sheet at December 31, 2010. See Note 3 for additional information. As a result, cash flows
from operating activities were reduced by $95.0 million and cash flow from financing activities were raised by
$95.0 million with no impact to the net change in cash in 2010. Additionally, cash flows from operating activities
in 2009 reflect the payment of $79.1 million for the settlement of FSS upon the issuance of $400.0 million: of
7.15% Mortgage Bonds Series 2009A. Other changes in working capital are detailed in Note 2 to the 11

consolidated financial statements. The individual components of working capital vary with normal business
cycles and operations.
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'The decrease in cash flows from operating activities for Great Plains Energy.in'2009' compared to 2008 is .
primarily due to -a decrease invaccounts' payable due to the timing of cash jayrments arid completing significant
construction projects and~the-payment of $79.1 million for the settlement of FSS' upon, the issuance of $400.0
millionof 7,.15%,Mottgage Bonds Series' 20.09A. irr.2009.' Partially offsettingthese decreases was KCP&L's 2008
payment of $41.2 million for the settlement of three 'Treasury 'Locks (T-Locks): Additionally, 2008 cash flows'
from operating activities include& Strategic Energy. Great Plains Energy sold Strategic Energy in 2008. Other
changes inworking capital are detailed i. Note 2 to the consolidated findincial statements. .The individual
components of working capital-vary With normal business cycles arid operations. o .. .

Cash Flows,.from Investing Activities. ', ' -
Great Plains Eniergy's.cash used for investing activities varies with' the timing of utility, capital:expehditures and
purchases of investments and nonutility property: Investing activities are.offset by the proceeds from the sale of
properties and insurance recoveries. • •.. .., .

Great Plains Energy's utility capital expenditures decreased.$223.1 millionin 2010 compared tO 2009 'due to;a :
decrease in cash utility capital expenditures primarily related to the latan No. I environmental project,"latan No. 2
and Spearville 2 Wind Energy Facility.

Great Plains Energy's utility capital expenditures decreased $182.6 million in 2009 compared to 2008 due to a
decrease in KCP&L's cash utility capital expendituresprimarily related to the latan No.- 1 environmental project
and latan No. 2. -

In 2008, Great Plains Energy completed the sale of Strategic Energy and receivedgross cash proceeds of $307.7
million. At the time of the sale,. Strategic Energy had $88.9 million. of.cash, resulting in proceeds from the sale of
Strategic Energy, net of cash sold of $218.8 million.

On July 14, 2008, Great Plains Energy closed its. acquisition of GMO. Great Plains Energy paid cash
consideration of $0.7 billion.. At,the time of the acquisition, GMO h~ad approximately $1.0 billion of cash from
the sale of its electric and gas utility assets in Colorado, Kansas, Nebraska and, Iqwa to Black Hills.

Cash Flows from Financing Activities
Great Plains Energy's cash flows from financing activities in 2010 reflect the issuance, at a discount, of $250.0
million of 2.75% Senior Notes that mature in 2013. Great Plains Energy used the proceeds to make a three-year
intercompany loan to GMO withGMO using the proceeds to repay short-term borrowings. Also reflected is the
$95.0 million impact of the short-term collateralized note payable described-above under cash flows from
operating activities. ' ' - "

Great Plains Energy's cash flows'from financing:.activities in, 2009 reflect gross proceedsof,$161,.0,million from'
the issuance of 11.5 million shares of common stock at $14 per share and gross'proceeds of.$287.:5-million from .
the issuance of 5.8 million Equity Units. See Note 12 to the consolidated financial statements for more
information on the Equity Units. Also reflected in the cash flows from financing activities in 2009 is.KCP&L's
issuance, at d discount, -of $400.0 milli6n '6f Mortgage Bbnds Series"2009A that'maiture-in 2019.,: Additionally, .
Great Plains Energy sold 3.8.million shares of common stock for'$50.0 million in"grosg proceeds under a Sales
Agency Financing Agreemnent with BNY Mellon Capital Markets, LLC (BNYMCM)., Great Plains Energy paid'.
$22.8 millionin 2009-for fees related'to all' issuances of debt andco"mnoh stock. The&roceeds.fromnithese,'
issuances were used primarily to repay shfort-term borrowings. '' ' . '" . .

Great Plains Energy's cash flows from financing activities in 2008.reflect KCP&L's issuance of $350.0 million of
unsecured Senior Notes that mature in 2018. The proceeds were used to repay short:term borrowings.- GMO ;
repaid,,$169.0 million on a credit agreement that was terminated in 2008 and subsequently borrowed $110!0!
million under its new revolving credit facility. Additiomially,' GMO terminAtgd'vari6us other credit-agreements'
and paid $12.5inillion of termination fees. . , ' '
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Impact of Credit Ratings on- Liquidity, ... :," .
The ratings of.Great.Plains Energy's, KCP&L's and GMO's securities by the creditrating~agencies.impact their, .
liquidity, including the cost of borrowings under their, revolving credit agreements and in the capital markets. The
Companies view maintenance of strong credit ratings, as extremely important to .their~access:to andcost ofdebt ,;
financing.and to that end maintain an active and ongoing dialogue with the agencies with respect td resultsý of
operations, financial position, and -future prospects, ,While a, decrease in these credit ratings would not cause any
acceleration of GreatPlains Energy's,. KC-P&L's or. GMO',s debt,,it could increase" interest charges under Great,
Plains Energy's 6.875% Senior Notes due 2017, GMO's-11.875% Senior Notes due 2012, GMO's 7.95%-Senior
Notes due 2011 and Great Plains Energy's, KCP&L's and GMO's revolving credit agreements. A decrease in
credit ratings couldalso have, among other things, an adverse impact, which could be material, on Great Plains '
Energy's, KCP&L's and GMO',s access to capital,- the cost of funds, the ability.to recover actual interest'costs in
state regulatory proceedings, the type and amounts of collateral required under supply agreements andGreat
Plains Energy's ability to provide credit support for its subsidiaries. - 'r'

At December 31, 2010; the major credit rating. agencies. rated Great Plains Energy' s and KCP&.L's securities as,
detailed in the, following table. - . -" - , .- .- '.

Moody's- Standard
: -•'' • " " " .Investors Ser...e ' & Poor's" ' - . .. .

G Great Plains Energy -: I . . : ..

Outlook . Stable Stable
Corporate Credit Rating . BBB -

"Preferred Stock - " Ba2 -. • - - BB+ " - -
-Senior Unseutred Debt -' - Baa3 BBB-

KCP&L&Outlook - - ' Stable Stable

. . SefiiorSecured'Debt k3" BB A3. ' B+

-" Senior Unýecured debt -" Baa2 BBB, . .

Commercial Paper - P-2 A-2

- GMO -.

:.Outlook -' " Stable" Stable

S " . " "- SeniorUnsecured Debt(a) Baa3 ' BBB -

reflects Great Plains Energy guarantee

A securities rating is nota recommendation to buy, .sell or hold securities and.maybe! subject.to revision'or
withdrawal at any time by the assigning rating agency. - , - - .. '. - .. " , ,. , - - •

Financing-Authorization , -.... .. . . .... .. , .. .
Under stipulations, with the MPSC and KCC, Great Plains Energy, and KCP&L-.maintain commohnequity at not
less than 30% and'35%, respectively, of total capitalization (including only the,amount of short-term debt in -
excess of the amount of construction-work in progress). ..KCP,&L's long-term financing activities- are subject to.
the authorization of.the MPSC.. In March 201 0, the MPSC authorized KCP&L to issue up.to.$450:0 million of ..

long-term debt and to enter into interest rate hedging instruments in.connection with such debt throughDecember
31, 2011. KCP&L had not utilized any of this authorized amount as of December 31, 2010.

In December 2010, FERC authorized KCP&L to have outstanding at any time up to a total of $1.0,billionin- .

short-term debt-instruments through December 201.2 conditioned on KCP&L's borrowing costs not exceeding the
greater of: (i) 4.25% over LIBOR; (ii) -the -greater of 2.25% over the prime rate, 2.75% over the federal. funds-rate,
and 3.25% over LIBOR; or (iii) 4.25% over the A2/P-2 nonfinancial commercial paper rate most recently .

published by the Federal Reserve at the time of the borrowing. The authorization is subject to four restrictions: (i)
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proceeds of debt lbacked by iUtility assets mustfbe .used'for utility purposes; (ii) if -ny-.utility a~sets.thfat'secure
authorized debt are:divested or spun off, the debt mnitst follow the assets*and- also be divested or. spun off; .(iii) if
any-proceedsof the authorized debt are used for non-utility purposes; the debt must~follow, the non-utility assets
(specifically; if-the non-utility assets are divestedr 6i spun off, then a proportionate-shareof th-, debt must follow
the divested-or spin:off non-utility assets); and (iv) if utility assets 'financed bythe authorized short-term debt are
divested or spun off to another entity, a proportionate share of the debt must also be divested or spun off. At
December 31, 2010, there was $736.5 million aVailable under this authorization.. - 3 . -

In March 2010, and modified in April 2010, FERC authorized GMO to have outstanding at any time up to a total
of $500.0 million of short-term debt authorization through March 2012, conditioned on GMO's borrowing costs
not exceeding 4.3% bovrrLIBOR, thae prime rate orfederal; funds rate, as applicable, and subject to the same four
restrictions as th6 KCP&L'FERC shor-tterm auth'iization discussed in the preceding paragraph, At Dicember
31, 2010"'there wag $500.0mi:illiOri availabl under this'authohzation. InJuly,2010; FERC authorized GMO to
issue up to a total of $850.0 million of long-term debt, including, intercompany debt; through July,2012 and,
subject to the same four restrictions as the KCP&L FERC short-term authorization discussed in the preceding
paragraph. At.DeCember 31. 20l0"tlhere Was $'601:2 -million aVýailableuhder'this. aiith6riiation.

KCP&L and GMO are also authorized by FERC to participate, in the Great Plains Energy money pool, an internal
financing arrangement in- which funds may be lent on a short-term basis to KCP&L and GMO. At December 31,
2010, GMO had an outstanding payable o-f $12.1 million to KCP&L and KCP&L had an outstanding payable
under the moiiey pool of.$2.0 millionto Great Plains Energy. -

Significant Finiancing Activities .' '.
Great Plains Energy.-... " . .. .
Great Plains Energy.has-an effective shelf-registration statement for the.sale.ofunspecified amounts of securities
with the SEC that was filed and became effective in May 2009.

In August:20101-,Great Plains Energy issued $250.0 million of 2.75% Senior Notes, maturing in 2013., Great -

Plains Energy settled two FSS simultaneously with.the issuance of.the three-year: long-term debt and-paid $6.9
million in cash for-the settlement.,;. •. .,,, ,,-., - , ., . .. . . - ' .. . - .

b -- , " ., :

In May 2009, Great Plains Energy issued 11.5 million shares of common stock at $14.00 per share with $161.0'0
million ingrposs proceeds and 5.8.million, Equity Units-with gross proceeds of $2,87.5 million. -See Note .12 to -the
consolidated financial, statements,'for more information~on the!Equity.Units.+- '- . - "., - .

In August 2008,,Great Plains Energy enteredinto a Sales AencyinacingAgreementw ith CM. ,Under•,

the terms of the agreement, Great Plains Energy;may offer and sellup to 8.0 million shares of its common, stock .
from time to time through BNYMCM, as agent, for a period of no more than three years. Great Plains Energy
will pay BNYMCM a commission eqiual to, 1% of the, sales:price of all. shares sold under -the agreement. -During
2009, 3.8 million shares were sold -for $49.5 million in--net proceeds through BNYMQM.-.During 2008,.0.2
million shares were sold for $3.5 million in net proceeds. - .. -

KCP&L has an effective shelf registration-statement providing for.the sale.of unspecified amount.s of investment
grade notes and general mortgage bonds with the SEC that was filed and became effective in May 2009.

In March 2009, KCP&L issued $400.0 million of 7.15% Mortgage Bonds Series 2009A, maturing in 2019.
KCP&L settled FSS simultaneously with the issuance of its $400.0 million 10-year long-term debt and paid $79.1
million in cash for the settlement.

In March 2008, KCP&L issued $350.0 million of 6.375% unsecured Senior Notes, maturing in 2018. KCP&L
settled three T-Locks simultaneously with the issuance of its $350.0 million 10-year long-term debt and paid
$41.2 million in cash for the settlement.
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In May 2008,rKCP&L's•Series 2008 EIRR bonds totalingt$23.4 million maturing in' 2038 were-issted. Thfe bonds
have an initial long-rterm interest'rate of 4.90% until June .30,.2013. At the end.of the initial long-term interest",
rate period, "the bonds are subject to remarketing and:mandatory tender;-.however, KCP&L is not obligated.to-pay
the!purchaseprice-of the bonds on the mandatorytender date. -If the bonds are not successfully remarketedjý the
bonds will-bear interest at-a daily rate equal,to 10%'per annum until-all of the bonds-are successfully remarketed..:

• .:... . .. ..... ."4;,: . : .

Debt Agreements le
See Note 11 to the consolidated financial statements for discussion of revolving credit facilities.

c .pit ..- ... ~ *:' " ." *

Projected UtilityCapita Expenditures
Great Plains Energy's cash utility:capital~expenditures, excluding AFUDC to finance construction, were $6.18.0:
million, $841.1. million and $1,02317, million in 2010, 2009- and 2008; respectively. " Utility capital expenditures.
projected for the next three years; excluding AFUDC,- are -detailed-inthe following table'.. This utility capital
expenditure plan is- subject -to continual:reviewand change. -; ,. . .

S. ' " ' ' 2"061 -2012 2013

(millions)Generatmng facilities (excluding consthi'ction oflattan.No. 2)"$ 172.2 : $! 174.6' ... 171.8 ' . .

-Distribution and-tiansinfussioh facilities .... 71.() 178.9 ' 232.2 " -,
General facilities' . • -: - 29.2'" W 63!2 44.6
Nuclear fuel -• " 14.8 26.2 3•.5 "
Fnvironmental 63.0 171.0 219.1
Construction of latan No. 2 53.1 $ -

. Total utility capital expenditures.. .$ 503.3 ., , $. 613.9 .... 699.2

Pensions
The Company m'aintains defined benefit plans for substantially all active and inactiv'e employees-of KCP&L;
GMO and, WCNOC Ind incurs significant costs' in providing the plarsl -Funding of th6 plans -follows, legal-andri
regulatory requirements with funding equaling or exceeding the minimum requirements of the Employee
Retirement Income Security Act of 1974, as amended (ERISA). ,

.. ...

In'201.0 and 2009, the'Compan 6ontribtilted $64.5 million and $42.1 million to-the'pension plans,.respectively;,
and in 2011 expects to contribute $104.6 million to the plans to satisfy the ERISAfundingrequirements and.the
MPSC and KCC rate orders, with' the majority paid by KCP&L. Additional contributions to the plans are
ekxecied be'yonid 2011 in amounts at -least- sufficienit to meet the greater6f ERISAo'r reilatory fundiiig ,-
requirements,; howver, tlise amoiints have not yet -been deteirnined.i '' ' . -. . . -

Additionially, the Compniny, provides p6st-retir~ment health and life insurance benefits for certain retired
employees and expectg to make-befiefit dohtributions of,$15.8 million-unider tieiprovisions of these plans' in 2011',
with the majority paid by KCP&L. - .. :

Management believes the Company has adequate access to capital resources through cash flows from operuations -
orithrough existing'lines of credit to support these'funding requirements.:' -, ., ' '. ."* .: PP . q • 4

- '-: ~ - , -- F - *'
4

j-i;'' -

- - '). ..--. - ' - * .- ' --

444, - - -.. ~-4 - 47-

- ~, '
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SupplementaliCapital.Requirements- and Liquidity Information, "
The information in the following table is provided to summarize Great Plains Energy's, cash obligations and
commercial commitments.

Payment due by period'
Long-term'debt

Principal
Interest

Lease commitments
Operating lease
Capital lease

Pension and other post-retirement plans (a)

Purchase commitments
Fuel
Purchased capacity
Non-regulated natural gas

transportation.
Other

.2011 2012 " 2013 2014
(millions)

$ 485.7 '$ "513.9 $ 263.1- $ 1.,5
227.2 180.5 147.7 127.2

'2015 "After2015 'Total

' 17.9
0.4

120.4

348.7

'20.•

*.' 16.68 15.0
A ý 10.4" 0.4'

120.4 120.4

282.7 287.7

13.4 12.4

$ '15.5' $2,i01.3'
* 113.5 794.9-

13.5 129.4

* 0.4. 5.5

120.4 N/A

$3,381.0
1,591.0

206.4
7.5

602.0

14.3
0.4

120.4

164.8
* 4.5

108.8
4.2

125.3 11,318.0

2.4 ' 57.2

4.6 2.9 . 2.9 9 '29" ... "2.9 , 3.4 19.6
163.4 17.6 ' 6.8 8.1 2.7 .. 55.1 253.7

$,1,388.6 $1,1148.6 $ 856.42. $ 444.1 $ 381.9 $ 3,2.17.3 $ 7,436,9Total contractual conmmitments (a)

(a) The Company expects to.make contributions to the penskon.and other post-retirement'.plans beyond 2011 but the amounts
are not yet determined. Amounts for years after 2011 are estimates based on information available indetermining the amount
for 2011. Actual amounts for yea' after 2011 could be. significantly different than the estimated amounts in the table above.

Long-term debt includes current maturities. Long-term debt principal excludes $2.5 'million of discotunts on'
senior notes. Variable 6'rate interest obligations are based on rates a of Decetriber 31, 2010. Equity Units'
subordinated notes totaling $287.5 million mature in 2042 but must be remarketed between December 15, 2011
and June. 12, 2012. In connectiori with a successful remarketing of the hotes, Great Plains Energy-may elect,
without the consent of any of the holders, to modify the notes' stated maturity to any date on or after June 15,
2014 and earlier than June 15, 2042. If the notes have not been successfully remarketed by June 12, 2012, the
holders of all notes will have the right to put their notes to Great Plains Energy on June .15, 2012, in.payment of
the associated common stock -purchase coritracts'and Gieat Plains Energy will issue to the holders newly issued
shares of the Company's common stock. Interest on the Equity.Units subordinated notes is included up.-to June
15, 2014. See Note 12 to the consolidated financial statements for additional information.

Great Plains Energy has expected sublease income of $2.0 million for the years 2011-2013. Lease commitments
end in 2032 and include capital-and operating lease obligaitions.'. Lease obligations also-include railcarsto0 serve
jointly-owned generating units where KCP&L is the managing partner. KCP&L will be reimbursed by the other
owners for approximately $2.0 million per year ($13.7 million total) of the amounts included in the table above.

The Company expects to contribute $120.4 million to the pension and other post-retirement plans in 2011, of
which the majority is expected to be paid by KCP&L. Additional contributions to the plans are expected beyond
2011 in amounts at least sufficient to meet the greater of ERISA'or-regulatory funding requirements; however,
these amounts have notyet been determined. Amounts for years after 20141 are estimates based on information
available in determining the amount for 2011'. Actual amounts for years after 2011 could be significantly '

differentthan the estimated amounts'in the table'above. .

Fuel commitments consist of commitments for nuclear fuel, coal and coal transportation costs.:KCP&L and..,..
GMO purchase capacity from other utilities and nonutility suppliers. Purchasing capacity provides the option to
purchase energy if needed or when market prices are favorable. KCP&L has capacity sales agreements not
included above that total $6.9 million for 2011, $3.8 million for 2012 and $1.6 million for 2013. Non-regulated
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-natural gas transportation consists of MPS Merchant's commitments. Other represents individual commitments,
entered into in the ordinary course of business. .

At December 31, 2010, the total liability for unrecognized tax benefits for Great Plains Energy was $42.0 million,
-which is not included in the table above. Great Plains-Energy is unable to determine reasonably'reliable estimates
of the period-ofcash settlement with the respective taxing authorities. See-Note21 to the consolidated finahncial
statements for information regarding the recognition of tax benefits in the next twelve months, which is not
expected to have a cash impact.

Great Plains Energy has other insignificant long-term liabilities recorded on its- consolidated balance sheet;'at. .
December 3 1, 2010, that do not have a definitive cash payout date and are not included in the table above.,,

Off-Balance Sheet Arrangements
In the ordinary. course of business, Great Plains Energy and certain of its subsidiaries enter into various
agreements providing financial or performance assuranceft third parties on behalf of certain subsidiaries. ,:Such
agreements include, for example, guarantees and stand-by letters of credit. These agreements are entered into
primarily to support oi enhance the creditworthiness otherwise attributed to a subsidiary on a stand-alone basis,
thereby facilitating the extension of sufficient credit to accomplish the subsidiaries' intended business purposes.

-.The majority of these agreements guarantee.thfe Company's!Own future performance, so. a liability.for.the.fair
value ofthe obligation, is:not recorded... At December 31,; 2010, Great Plains Energy has provided $1,030.4 .

million of credit support-for GMO as~follows: . . .
G tc G o rpai $65.4 million, of whicb $45.4

Gre'atPlains Energy direct guarantees to GMj cuUl L ' *i b

million expire in 2011 and $20.0. million expire in 2012,. .

* GreatPlains Energy letters of credit-to GMO ,ounterparties totaling $15.8 million, which expire in 2011,

Great Plains Energyguafantees of GMO long-term debt totaling $949.2 million,:which includes debt with
maturity dates ranging from 2011-2023. ',. .

Great Plains Energy has also guaranteed GMO's $450 million revolving line of credit dated August.9, 2010, with,
a group of banks, expiring August 9, 2013. . At December 3 .1, 2010, GMO had no outstanding cash borrowings.
and had -issued letters of credit totaling $13'.2:million under thisfacility. . . .

None of the guaranteed obligations are subject to default oY pre-payment as a result of a downgrade of GMO's
credit ratings, although such a downgrade has in the past, and could in the future; increase, interest charges under
GMO's 1 1.:875%.Senior Notes due 20.12,and 7.95%'Seroor Notes due 20: 1, as well as GMO's revolvingline of
credit. ...

At December 31, 2010, KCP&L had issued letters of cred4A to! alng $24.4 million as credit support to certain
counterparties., . . - . , . ,:. . , . , . .-

KCP&L has guarantees related to bond insurance policies for.its -;ecured. 1992 series EIRR bonds totaling $3 1.0
million, Series 1993A and 1993B EIRR bonds totaling $7',,.5 million, EIRR,Bond Series.(2005 totaling $85.9 -
million and EIRR Bonds Series-2007A and 200.7B totaling $146.5 million. The insurance agreement between
KCP&L and the issuer of the bond insurance policies provides Lor reimbursement~by KC.P&L- for any amounts the'.
insurer pays under the bond insurance policies. As the insurers' credit ratings are below KCP&L's credit ratings,
the bonds: are rated at KCP&L's credit:ratings.. . , . -.. , ... .,S

, . . , .;
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KANSAS CITY POWER &-LIGHT COMPANY

MANAGEMENT'S NARRATIVE ANALYSIS OF RESULTS OF OPERATIONS

The following table summarizes KCP&L's consolidated comparative results of operations.

2010 2009. .2008
(millions)

Operating revenues $1,517.1 $1,318:2,' $1,343.0
Fuel (278.8) (251.3) (253:3)
Purchased power (78.9) . (70.8) (119.0)
Transmis'sion of electricity by others . (15.0) . (12.3) (11.1)

* . (a)
Gross margin.a ,, :. 1,144,4 983.8 959.6;

Other operating expenses . (576.6) . (522.0), (517.2)
Depreciation and amortization (256.4) (229.6) (204.3)

Operating cincme 311.4 232.2 238.1
Non-operating income and expenses ' 19.1 28.5 -19.2.
Interest charges (85.7) (84.9) •(72.3)
Income tax expense (81.6) '(46.9), (59.8)-.

Net income . $ 163.2 $ 128.9 $ '125.2
(a) Gross margin is a non-GAAP financial measure. See explanation ofgrossrmargin under.Great,

Plains Energy's Results of Operations., ,

KCP&L Gross Margin and MWh Sales
The following tables'summarize KCP&L's gross margin and MWhs sold.: -, 'i -1 :.

Gross Margin (a) 2010
Retail revenues

'Residential. $-564.5
Commercial . 604.3
Industrial . . ,.. 122.8

:Other retail revenues' 1 11.7
Provision for rate refund (excess,

Missouri wholesale margin) , (3.7)
Kansas ECA (over) under recovery 8.7

Total retail 1,308.3
Wholesale revenues 188.9
Other revenues 19.9

.Operating revenues . 1,517.1

Fuel .. - (278,8)

:Purchased power .. (78.9)

Transmission of electricity by others (15.0)
Gross marg in . .. . $1,144.4

Change

0%

20
-11

13
9

NA
NM

15
14
10
15,
11
11

22
, 16

2009 Change 2008.
(millions)
$,472.2 2. . .$. 463.0

.542.7 . ,4 521.1
-108.8 19(1) 9.9
. 10.9, h" ,. 2, ' 1 .6

'.4., . , . 3 + , , ; .
-.: ' . NA ,:(2..9)

(0.7) NM 146.,
1,133.9 .. 3. 1,103.3

166.2 (25). 221.5.
18.1 ) 18.82

.1,318.2 *(2) 1,343.0
(251.3), , , (1) (253.3),

(70.8), (40) (119.0)
$ 98i2.3." 31 9 .$ 983.8 , 3 .$ '959.6...

7 Il

(a) ,

Gross margin is a non-GAAP financial measure. See explanation of gross margin under Great.
Plains Energy's Results of Operations. . . . . . , . .
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NMh Sates . 00 Change 2009 . Change 2008
fl..~1Mfftn A .

Re tnLTIUVwfh s ales kE OUuS u)

Residential ... ,5,719 10 5,203. .4) 5,413
Commercial 7,705 3 7,506 (3) 7,704
Industrial 1. . ,956 -..4. 1,884 . ... (9)., .. ,2,061
Other retail MWhs'ales 87 - . 88 9 80

Total retail ,:"' 15,467 5 14,681 (4) 15,258
Wholesale MWh'sales 6,051 12 5,381 . 7 . 5,030

TotalMWh sales: 21,518 7 20,062 (1) 20,288

KCP&L's gross margin increased-$160.6-million in 2010 compared to 2009 primarily due to the'increase in retail
revenues driven-by new retail rates effective August 1, 2009, and September 1, 2009, foirKansas arid Missouri,
respectively,.anid favorable weather. ' .:

KCP&L's retaiI MWhs sold in 2010 increased due to favorable weather, with a 2% increase inW'eating degree
days and a 56% increase in cooling degree days. Cooling degree das .vere 23% above normal'lased on a'i30-
year average. Wholesale MWhs sold increased due to a 9% increase in generation resulting in more MWhs
available for sale, partially offset.by the higher retail load requirements; The increase in generation was a result
of latan No.2 being placed in service during 2010 and latan No: 1 being off-line from January through mid-April
2009 to compleie an environmental upgrade and unit overhaul, with the expenditures being capitalized and
therefore not impacting operating and maintenance expenses. As a result, KCP&L's coal base load equivalent
availability factor increased to 81% in 2010 compared to 79% in 2009.
KCP&L's gross margin increased $24.2 million in 2009 compared to .2008 primarily due to new retail rates.,,

effective August 1, 2009, and September 1, 2009, for Kansas and Missouri, respectively, partially offset by a
decline in weather-normalized customer usage driven by weakened economic zconditions and unfavorable summer
weather in 2009, with a 9% decrease in cooling degree days. Cooling degrees days were 22% below normal
based on a.360-year average. . " . . .

KCP&L Other Operating Expenses (including operating and maintenance expenses, generalt taxes an d other)
KCP&L's other operating expenses increased $54.6 million in 2010 compared to 2009. Plant-operating and
maintenafice'expenses increased $ 133.6 million'in 2010 compared to 2009 primarily driven by plained plant
outages, including the impact of ohltages in 2009 that included capitalizable improvýements arid'theref6re did not
impact operating and maintenance expenses, partially offset by $7.5 million expensed in September 2009 after
KCP&L exercised its option to terminate an agreement for the construction'of a, wind p'roj ect. The accounting
effects of the KCC rate order increased other 0Perating expenses $5.4 nmillibr'in 2010. General taxes increased
$10.6 million. in 2010 compared to 2009 driven by increased gross receipts taxes on increased retail revenues and
increased property taxes. ..-

Accounting rules state that when it b6comes probable that'iart of the cost of a recently completed'plant will be
disallowe.d for rate-nmaking purposes and a reasonable estimate of the amount of the disallowance can be made,
the estimated amount of the probable disallowance shall be deducted from the reported co9t of the plant and
recognized-as 'a loss. As a result :of disallowances in the KCC order,-KCP&L recognized Kansas jurisdictional
losses of $4.4-million' for-constructioný costs related to:Iatan No..2 and $210 million for constructi6ii costs. related

'to the Jatan No. 1 environmental project. Manageme'nt deterinined it is'probable that the'MPSC would disallow
these costs as well in KCP&L's pending rate case. Therefore, KCP&L's Missouri jurisdictional, portionof these
costs was recognized as a loss in addition to the KCP&L Kansas jurisdictional portion resulting in a $13.0 million
loss for KCP&L's construction costs incurred through December 3 1, 2010.
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KCP&L's other operating expenses increased $4.8- million in 2009compared.to 2008 .primarily-due to increased-,
employee-related costs and $7.5 million expensed in September 2009 after KCP&L exercised its option to
termiffate an agreement for the- construction of a wind project. -These6increases'were-parfially offset by increased
use of interial labor on capital projects as a result of more-efficient operations-as' well as- spending ieductions and
realized& §yhergies from ihe'GMO acquisition .' . " .. •.

KCP&L Depreciation and Amortization
KCP&L's depreciation and amortizatibn costsý increased $26.8,million in 2010 compSared to 2009,primarily' due to
$14.4 millionof additi6nal regulatory amortization purstiantto KCPkL's;2009 rate cases: The remaining, .
increase was duieto placingcin service the Iatan N0.1 1envitonmentail equiptmentduiing 2009 and, commencement
of depreciati6n'onIatan No: 2 during 2010 (Kansasjurisdicticn only), as-well as normal. dereciation activity for
other capital additiohs. ::KCP&L's depreciation and amortization costs increased $25.3 millionin 2009 compared
to 2008 primarilydue'td' $10.8 million'of additioffal regulatory amortization pursuant to KCP&L's 2009 rate
cases, plading the Iatai' No.-'1?environmental projectein service during 2009 and normal delireciation activityfor
other cipital additions. • -' . : .. " . ° ," .

KCP&L Non-operating Income and Expenses . . - . , •.
KCP&L's non-operating income and expenses decreased $9.4 million,-in 2010 comrpared to 2009 primarily due -to
a decrease in the equity component of AFUDC resulting from a lower average construction work in progress
balance due to KCP&L's Comprehensive Energy Plan projects-being placed in service. KCP&L's non-operating
income&hnd expenses increasled.$9.3 milliori in 2009 compared-to 2008-primarily dueto an increase'in the equity
component of AFUD6 .resulting from a higher average construction. work in progress balance due -to KCP&L'sý
ComprehensivwEhergy-Plan projects. -. -.

KCP&L Interest Charges
KCP&L's interest charges increased $0.8 million in 2010 compared to 2009 primarily due to interest for a full
year on $400.0 million of 7.15% Mortgage Bonds -Serieg'2009A issued, in March 2009 and a decrease in the dbbt
component of AFUDC resultihg from a lower average construction x'orklin progress~balance due,-to KCP&L's
Comprehensivi" Energy- Plan projects being place'd in service;-mostly offset by the deferral to a regulatory asset of.
c6nstfuction aRcounting carrcin'g costs for IatanNo*. f Iatan No. '2.-aid.•omfon facilities., KCP&L's interest'
charges increased $16 million in 2009 comparedto 2008.'primarily due to interet6on $400.0 moillion of
Mortgage Bonds-Series 2009A issued id March 2009 and interest-for-a full year on $350.0 million of uiisecured"-
Senior Notes issued in Mirdh 2008, partially offset by decfeased cofiiinercial paper butstanding, decreased rates
on commercial paper and aft increase in :the debf component of AFUDC resulting -from a higher construction Work
in progress balance due to Comprehensive Energy Plan projects.

KCP&L lhiconie Tax Expense ", -. .',. .. "
KCP&L's incoine, tax expense increased'$34.7 millionifin'201.0 compared to 2009 primarily due to 'incfeasedpre-
tax income and'a $2.8 milliofi in6rease in' income tax expense for the cumiulative change in tax treatment of the.
Medicare Part D subsidy under the Federal health care reform legislation signed into law in the first' qu-arter-of .
2010.

KCP&L's infcome tax'ekpense decreased $1-2.9-million in 2009 compared to'2008 primiarilydue to an increase-in
defertted4thx" balances'in-2008 of $20.3 millibnas aresult of an increase in-the composite tax'rate reflecting Great.
Plains Energy's 2008 sale of!Strategic Energy. Additionally, 2008 reflected $6.7 million-of allocated tax' bdteffitg
from holding company losses. -The tax sharing agreement'betWeen Great Plainfs Energy and its subsidiaries was* •
modified on July 14, 2008. As part of the:new agreement; parent company tax benefits are nO:longer allocated to
KCP&L or other subsidiaries.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the ordinary course of businessý Great Plains Energy and KCP&L face risks that are either non-financial or
non-quantifiable.. Such risks.principally include business, legal, operations and credit risks and are not
represented in the following analysis. See Item IA. Risk Factors and Item 7. MD&A for further discussion. of risk
factors.

Great'Plains Energy and KCP&L are exposed to market risks, associated with-commodity price and supply,,
interest rates and equity prices. Management has established risk management.policies and strategies to reduce
the potentially adverse-effects the volatility, of the markets may have on its operating. results. During the ordinary
course of business, under the direction and.control of an internal risk management, committee, Great Plains,
Energy's and KCP&L',s hedging strategies 'are revieWed to determine the hedging approach deemed appropriate
based upon the circumstances of each situation. Though management believes its risk. management practices are
effective, it is not possible, to. identify and eliminate all risk. Great Plains Energy and KCP&L could experience,
losses, which could have a material adverse effect on its results of operations or financial position, due to many

.factors, including unexpectedly large or rapid movements or disruptions in the energy markets, from regulatory-
driven market rule changes and/or bankruptcy or non-performance of customers or counterparties, and/or failure.
of underlying transactions that have been hedged to materialize. L

Hedging Strategies
Derivative instruments are frequently utilized to execute risk management and hedging strategies. Derivative
instruments, such as futures, forward contracts,. swaps or, options, derive their value from underlying assetsý,
indices, reference rates or a combination of these factors. These derivative instruments include negotiated 11,
contracts, which are referred to as over-the-counter derivatives, and instruments listed and traded on an exchange.

Interest Rate Risk. .. - • ........ .,.

Great Plains Energy and KCP,&L manage interest expense and short and long-term liquidity through a.
combination of fixed and variable -rate debt. Generally, the amount of each type of debt is managed through
market issuance, but interest rate swap and cap agreements with. highly rated financial institutions may also be
used to achieve the desired combination. At.December 31, 2010, less than 1% of Great Plains Energy's long-term
debt was variable rate debt. , KCP&L had no variable rate long-,term debt at December 3.1, 2010. Interestrates
impact the.fair value of long-term debt. A.change in interest rates would impact GreatPlains Energy and KCP&L
to the extent they, redeemed any of their outstanding long-term debt. Great Plains Energy's and KCP&L's book
values of long-term debt-were below fair value by 8% and 9%, respectively, at December 31, 2010.

Great Plains Energy had $9.5 million of notes payable outstanding at December31, 2010. The principal amount
of the notes payable, which will vary during the year, drives Great Plains Energy's notes payable interest expense.
Assuming that $9.5 million of notes.payable was outstanding for all of 2011, a hypothetical 10% increase in
interest rates associated with short-term variable rate debt would result in an immaterial increase in' interest.
expense for 2011 " -.. -

KCP&L had $263.5 million of commercial paper outstanding at December 31, 2010. The principal amount of the
commercial paper, which. will vary during the year, drives KCP&L's commercial,paper interest expense..
Assuming that $263.5 million of commercial paper was outstanding for all of 2011, a hypothetical 10% increase
in commercial paper rateswould result in an immaterial increase in interest expense for 2011. Assuming.that
$263.5, million-of commercial paper, was outstanding for all of 2011, a hypothetical 100 basis point increase in
conmercial paper rates would result in a, $2.6 million increase in interest expense for 2011.
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Commodity Risk
Great Plains Energy and KCP&L engage in. the. wholesale and retailmarketing of electricity. and are, exposed to
risk associated with the price ofelectricity. -Exposure to.these risks is&affected-by a number of-factorsincluding
the quantity and availability of fuel used for generation and the quantity of electricity customers consume.
Customers' electricity usage could also vary from year.to year based on the weather or other factors, Quantities.
of fossil fuel used for generation vary from year to year based on the availability, price and deliverability of a
given fuel type as well as planned and scheduled outages at facilities that use fossil fuels. ;- .

KCP&L's wholesale operations include the physical delivery and marketing of power obtained through its..

generation capacity. KCP&L also enters into additional power purchase transactions with the objective of
obtaining the, most economical energy to meet its physical delivery obligations to-customers. KCP&L is required.
to maintain a'capacity margin of at least 12%,of its peak summer demand. This net positive supply of capacity
and energy is maintained.through KCP&L's generation .ssets and capacity and power purchase agreements to.
protect KCP&L from the potential operational failure of one of its, power generating-units. KCP&L continually
evaluates the' need for additional risk mitigation' measure-v in order to minimize its-financial,exposure to, among
other things, spikes in wholesale power prices-during periods of high demand.

KCP&L's sales include, the sales of electricity to its retail customers and bulk power sales of electricity in the, .
wholesale market. KCP&L continually evaluates its system requirements, the availability of generating units, -
availability and cost of fuel supply; the availability and cost of purchased power andthe requirements of other
electric systems; theref6re,,the impact .of the hypothetical amounts that follow, could-be significantly reduced .

depending on the system requirements and market prices at the time of the increases. A hypothetical 10% ,. -

increase in the'market price of power could result in a $0.7 million decrease in operating income for 2011 related
to purchased power. In 2011, approximately 78% of KCP&L's net MWhs generated are expected to be coal-
fired. KCP&L currently has 81% of its coal requirements for 2011 under contract. A hypothetical 10% increase
in the market price of coal could result in less than a $6.5 million increase in fuel expense for 2011. KCP&L has
also implemented price risk mitigation measures to reduce its exposure to high natural gas prices. A hypothetical
10% increase in natural gas and oil market prices could resui.t in an increase of $0.1 million in fuel expense for
2011. At December 31, 2010, KCP&L had hedged approximately 66%, 45% and 22% of its 2011, 2012 and
2013, respectively, projected natural gas usage for generation requirements to serve retail load and firm MWh
sales., KCP&L's Kansas ECA allows for the recovery of increased fuel and purchased power costs from Kansas
retail customers. KCP&L's Missouri retail rates do not contain a fuel recovery mechanism, meaning that changes
in fuel costs create a regulatory lag.

In the GMO regulated electric operations in 2010, approximately 59% of the power sold was generated and the
remaining 41% was purchased through long-term contracts or in the open market. GMO has an FAC that allows
GMO to adjust retail electric rates based on 95% of the difference between actual fuel and purchased power costs
and the amount of fuel and purchased power costs provided in base rates.

Several measures have been taken to mitigate commodity price risk exposure in GMO's electric utility operations.
One of these measures is contracting for a diverse supply of coal to meet 78% and 49% of its 2011 and 2012,
respectively, native load fuel requirements of coal-fired generation. The price risk associated with natural gas and
on-peak spot market purchased power requirements is also mitigated through a hedging plan using New York
Mercantile Exchange (NYMEX) futures contracts and options. A hypothetical 10% increase in natural gas
market prices could result in an increase of $1.1 million in fuel expense for 2011. At December 31, 2010, GMO
had financial contracts in place to hedge approximately 67%, 45% and 38% of expected on-peak natural gas and
natural gas equivalent purchased power price exposure for 2011, 2012 and 2013, respectively. The mark-to-
market value of these contracts at December 31, 2010, was a liability of $2.5 million. -
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Credit Risk - MPS Merchant . .
MPS Merchant is exposed to credit risk. , Credit.-risk is measured by the loss that would be recorded if,
counterparties -failed to perform pursuant to the terms of the contractual obligations less the value of any collateral
held. MPS Merchant's counterparties are not externally rated. Credit exposure to counterparties at December 31,.
2010, was $21.0 million. ...

Investment Risk . :
KCP&L maintains trust funds, as required by the NRC, to fund its share of decommissioning the Wolf Creek
nuclear power plant. As of December 31, 2010, these funds were invested plrimarily in domestic equity securities
and fixed income securities and are reflected at fair value on KCP&L's balance sheets. The mix of securities is
designed to provide returns to be used to fund decommissioning and to compensate for inflationary increases in
decommissioning costs; however, the equity securities in the trusts are exposed to price fluctuations in equity
markets and the value of fixed rate fixed income securities are exposed to changes in interest rates. A ) ' '.
hypothetical increase in interest rates resulting in a hypothetical 10% decrease in the value of the fixed income
securities would have resulted in a $4.1 million reduction in thevalue of the decommissioning trust funds at
December 31, 2010. A hypothetical 10% decrease in equity prices would have resulted in-an $8.5 millioný
reduction in the fair value of the equity securities at December 31, 2010. KCP&L's exposure to investment risk
associated with the decommissioning trust funds is in large part mitigated due to the fact that KCP&L is currently
allowed to recover its- decommissioning costs in its rates. If the actual return on trust asseis is below the- r
anticipated level, KCP&L could be responsible for the balance of funds required to decommission Wolf Creek;
however, While there can be no assurances, management believes a'rate increase would be Allowed to recover
decommissioning costs over the remaining life of the unit...,

,, • * ,' r • .•
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