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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On May 6, 2010, Great Plains Energy announced that John M. Marshall, Executive Vice President – Utility Operations of KCP&L, and Barbara B. Curry, Senior Vice
President – Human Resources and Corporate Secretary of Great Plains Energy and KCP&L, will be retiring on July 31, 2010 and May 31, 2010, respectively.  Mr.
Marshall and Ms. Curry are “named executive officers” in Great Plains Energy’s most recent proxy statement.

On May 4, 2010, the Boards of Directors of Great Plains Energy and KCP&L approved retirement and consulting agreements for Mr. Marshall and Ms. Curry.  Each
executive’s agreement provides for, among other things: (a) the forfeiture as of the applicable retirement date of restricted stock and performance share grants made in
2010 to the executive; (b) the vesting and payment of restricted stock and performance share grants made prior to 2010 to the executive as though the executive continued
his or her employment through the applicable vesting and payment dates; (c) the payment of the executive’s 2010 annual incentive plan award as though the executive
continued his or her employment through December 31, 2010, with the executive deemed to have achieved the target level of the individual performance component of th e
award; (d) a consulting arrangement through December 31, 2010, in consideration of a $100,000 lump sum payment; and (e) a general cross-release of claims.  In addition,
Mr. Marshall’s agreement provides for a special bonus of $240,000, payable upon his retirement.  The foregoing description of Mr. Marshall’s and Ms. Curry’s retirement
and consulting agreements does not purport to be complete and is qualified in its entirety by reference to the forms of agreements, copies of which are attached as Exhibits
10.1 and 10.2, and are incorporated by reference herein.

On May 4, 2010, Terry Bassham was appointed Executive Vice President – Utility Operations of KCP&L, effective as of July 6, 2010.  Until this appointment is effective,
Mr. Bassham will continue in his positions as Executive Vice President – Finance and Strategic Planning and Chief Financial Officer of Great Plains Energy and
KCP&L.  There were no changes made to Mr. Bassham’s existing compensation arrangements.  Mr. Marshall’s position will change to Executive Vice President of
KCP&L effective as of July 6, 2010.
 



Also on May 4, 2010, the Boards of Directors of Great Plains Energy and KCP&L appointed James C. Shay as Senior Vice President – Finance and Strategic Planning and
Chief Financial Officer, effective as of July 6, 2010.  Mr. Shay, 46 years old, is Chief Financial Officer, with responsibilities for finance, accounting and information
technology, at Northern Power Systems, Inc., a wind turbine manufacturing business (2009-present), Managing Director, with responsibilities for business development,
transaction execution and advisory work, at 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 m anufacturer of machined parts for the automotive industry, (2006-
2007).  Prior to that, Mr. Shay was Chief Financial Officer, with responsibilities for finance and accounting, at General Electric Co. Environmental Services (2004-2006)
after its acquisition of BHA Group Holdings, Inc., a supplier of aftermarket parts and service for industrial air pollution equipment. At BHA Group Holdings, Inc. Mr.
Shay was Senior Vice President and Chief Financial Officer (1995-2004) and Controller (1992 to 1995).  Mr. Shay is a certified public accountant and was an audit
manager and served on the audit staff at KPMG LLP (1986 to 1992).

Mr. Shay’s annual salary will be $375,000, subject to adjustment from time to time by the Board of Directors.  He will receive a $500,000 grant of time-based restricted
stock, 60% of which will vest in three years, 20% will vest in four years, and 20% will vest in five years from the date of grant, which is
 
 

 
 
expected to occur in August 2010.  Mr. Shay’s target amount of incentive compensation under Great Plains Energy’s annual incentive plan is set at 60%, with any payment
for 2010 prorated for the time Mr. Shay was an officer that year.  Mr. Shay will also be eligible to receive, starting in 2011, equity grants under Great Plains Energy’s long-
term incentive plan equal, at target performance, to 100% of his base salary.  Mr. Shay is expected to enter into customary indemnification and change in control severance
agreements, and will participate in Great Plains Energy’s qualified defined benefit pension plan and supplemental executive retirement plan on the same basis as Mr.
Bassham, as described in Great Plains Energy’s proxy statement filed with the Securities and Exchange Commissi on on March 24, 2010.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change to Fiscal Year

On May 4, 2010, the Board of Directors approved amendments to Great Plains Energy’s By-laws, which changes were effective immediately upon approval.  The
amendments incorporate the position of Lead Director into the By-laws, and provide that Lead Director’s powers and responsibilities shall be established by the Board of
Directors and set forth in its Corporate Governance Guidelines.  The amendments further provide that the Lead Director shall call and preside over meetings of the
independent directors, may call special meetings of the Board of Directors, and shall preside at Board meetings in the absence of the Chairman of the Board.  The
foregoing description of the amendments does not purport to be complete and is qualified in its entirety by reference to the full text of the By-laws, as amende d, (with the
amendments marked) which is filed as Exhibit 3.2 to this Form 8-K and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits
  
(d) Exhibit No.  
  

3.1 By-laws of Great Plains Energy Incorporated, as amended May 4, 2010.
  

3.2 By-laws of Great Plains Energy Incorporated, as amended May 4, 2010 (marked to show the changes resulting from the amendment and
restatement reported in this Current Report on Form 8-K).

  
10.1 Retirement and Consulting Agreement among Great Plains Energy Incorporated, Kansas City Power & Light Company, KCP&L Greater

Missouri Operations Company and John R. Marshall.
  

10.2 Retirement and Consulting Agreement among Great Plains Energy Incorporated, Kansas City Power & Light Company, KCP&L Greater
Missouri Operations Company and Barbara B. Curry.

  

 
 

 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

 GREAT PLAINS ENERGY INCORPORATED
  
  
  
 /s/ Michael W. Cline
 Michael W. Cline
 Vice President-Investor Relations and Treasurer

 KANSAS CITY POWER & LIGHT COMPANY
  
  
  
 /s/ Michael W. Cline
 Michael W. Cline
 Vice President-Investor Relations and Treasurer

Date: May 6, 2010.
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3.2 By-laws of Great Plains Energy Incorporated, as amended May 4, 2010 (marked to show the changes resulting from the amendment and
restatement reported in this Current Report on Form 8-K).

  
10.1 Retirement and Consulting Agreement among Great Plains Energy Incorporated, Kansas City Power & Light Company, KCP&L Greater Missouri

Operations Company and John R. Marshall.
   
 10.2 Retirement and Consulting Agreement among Great Plains Energy Incorporated, Kansas City Power & Light Company, KCP&L Greater Missouri

Operations Company and Barbara B. Curry.

 
 



 



Exhibit 3.1

GREAT PLAINS ENERGY INCORPORATED

BY-LAWS

AS AMENDED MAY 4, 2010

 
 

 
GREAT PLAINS ENERGY INCORPORATED

BY-LAWS

ARTICLE I

Offices

Section 1.  The location of the registered office and the name of the registered agent of the Company in the State of Missouri shall be as stated in the Articles of
Incorporation or as determined from time to time by the Board of Directors and on file in the appropriate public offices of the State of Missouri pursuant to applicable
provisions of law.

Section 2.  The Company also may have offices at such other places either within or without the State of Missouri as the Board of Directors may from time to time
determine or the business of the Company may require.

ARTICLE II

Shareholders

Section 1.  All meetings of the shareholders shall be held at such place within or without the State of Missouri as may be selected by the Board of Directors or Executive
Committee, but if the Board of Directors or Executive Committee shall fail to designate a place for said meeting to be held, then the same shall be held at the principal
place of business of the Company.

Section 2.  An annual meeting of the shareholders shall be held on the first Tuesday of May in each year, if not a legal holiday, and if a legal holiday, then on the first
succeeding day which is not a legal holiday, at ten o'clock in the forenoon, for the purpose of electing directors of the Company and transacting such other business as may
properly be brought before the meeting.

Section 3.  Unless otherwise expressly provided in the Articles of Incorporation of the Company with respect to the Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or Preference Stock, special meetings of the shareholders may only be called by the Chairman of the Board, by the President or at the request in writing of
a majority of the Board of Directors.  Special meetings of shareholders of the Company may not be called by any other person or persons.

Section 4.  Written or printed notice of each meeting of the shareholders, annual or special, shall be given in the manner provided in the corporation laws of the State of
Missouri.  In case of a call for any special meeting, the notice shall state the time, place and purpose of such meeting.

Any notice of a shareholders' meeting sent by mail shall be deemed to be delivered when deposited in the United States mail with postage thereon prepaid addressed to the
shareholder at his address as it appears on the records of the Company.

 
 1



 

In addition to the written or printed notice provided for in the first paragraph of this Section, published notice of each meeting of shareholders shall be given in such
manner and for such period of time as may be required by the laws of the State of Missouri at the time such notice is required to be given.

Section 5.  Attendance of a shareholder at any meeting shall constitute a waiver of notice of such meeting except where a shareholder attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

Section 6.  At least ten days before each meeting of the shareholders, a complete list of the shareholders entitled to vote at such meeting, arranged in alphabetical order
with the address of and the number of shares held by each, shall be prepared by the officer having charge of the transfer book for shares of the Company.  Such list, for a
period of ten days prior to such meeting, shall be kept on file at the registered office of the Company and shall be subject to inspection by any shareholder at any time
during usual business hours.  Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any shareholder
during the whole time of the meeting.  The original share ledger or tran sfer book, or a duplicate thereof kept in the State of Missouri, shall be prima facie evidence as to
who are the shareholders entitled to examine such list or share ledger or transfer book or to vote at any meeting of shareholders.

Failure to comply with the requirements of this Section shall not affect the validity of any action taken at any such meeting.

Section 7.  Each outstanding share entitled to vote under the provisions of the Articles of Incorporation of the Company shall be entitled to one vote on each matter
submitted at a meeting of the shareholders.  A shareholder may vote either in person or by proxy executed in writing by the shareholder or by his duly authorized attorney-
in-fact.  No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

At any election of directors of the Company, each holder of outstanding shares of any class entitled to vote thereat shall have the right to cast as many votes in the
aggregate as shall equal the number of shares of such class held, multiplied by the number of directors to be elected by holders of shares of such class, and may cast the
whole number of votes, either in person or by proxy, for one candidate, or distribute them among two or more candidates as such holder shall elect.

Section 8.  At any meeting of shareholders, a majority of the outstanding shares entitled to vote represented in person or by proxy shall constitute a quorum for the
transaction of business, except as otherwise provided by statute or by the Articles of Incorporation or by these By-laws.  The holders of a majority of the shares represented
in person or by proxy and entitled to vote at any meeting of the shareholders shall have the right successively to adjourn the meeting to a specified date not longer than
ninety days after any such adjournment, whether or not a quorum be present.  The time and place to which any such adjournment is taken shall be publicly announced at
the meeting, and no notice need be given of any such adjournment to shareholders not prese nt at the
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meeting.  At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally
called.

Section 9.  The vote for directors and the vote on any other question that has been properly brought before the meeting in accordance with these By-laws shall be by
ballot.  Each ballot cast by a shareholder must state the name of the shareholder voting and the number of shares voted by him and if such ballot be cast by a proxy, it must
also state the name of such proxy.  All elections and all other questions shall be decided by plurality vote, unless the question is one on which by express provision of the
statutes or of the Articles of Incorporation or of these By-laws a different vote is required, in which case such express provision shall govern and control the decision of
such question.

Section 10.  The Chairman of the Board, or in his absence the President of the Company, shall convene all meetings of the shareholders and shall act as chairman
thereof.  The Board of Directors may appoint any shareholder to act as chairman of any meeting of the shareholders in the absence of the Chairman of the Board and the
President, and in the case of the failure of the Board so to appoint a chairman, the shareholders present at the meeting shall elect a chairman who shall be either a
shareholder or a proxy of a shareholder.

The Secretary of the Company shall act as secretary of all meetings of shareholders.  In the absence of the Secretary at any meeting of shareholders, the presiding officer
may appoint any person to act as secretary of the meeting.

Section 11.  At any meeting of shareholders where a vote by ballot is taken for the election of directors or on any proposition, the person presiding at such meeting shall
appoint not less than two persons, who are not directors, as inspectors to receive and canvass the votes given at such meeting and certify the result to him.  Subject to any
statutory requirements which may be applicable, all questions touching upon the qualification of voters, the validity of proxies, and the acceptance or rejection of votes
shall be decided by the inspectors.  In case of a tie vote by the inspectors on any question, the presiding officer shall decide the issue.

Section 12.  Unless otherwise provided by statute or by the Articles of Incorporation, any action required to be taken by shareholders may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the shareholders entitled to vote with respect to the subject matter thereof.

Section 13.  Notice of Shareholder Business and Nominations.
 
 (a) Business Brought Before a Meeting.
 

(1)           At an annual meeting of shareholders, only such business shall be conducted that is properly brought before the meeting.  To be properly
brought before an annual meeting, business must be (i) specified in the Company's notice of meeting (or any supplement thereto) given by or at the direction of
the Board of Directors (or any duly authorized committee thereof), (ii) brought before the meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof) or (iii) otherwise properly
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brought before the meeting by a shareholder who: (A) was a shareholder of record at the time of giving the notice provided for in this Section 13(a) and on the
record date for the determination of shareholders entitled to vote at the annual meeting, (B) is entitled to vote at the meeting, and (C) complied with all of the



notice procedures set forth in this Section 13(a) as to such business (except for proposals made in accordance with Rule 14a-8 under the Exchange Act (as defined
in Section 13(d), which are addressed in Section 13 (a)(5)).  The foregoing clause (iii) shall be the exclusive means for a shareholder to propose business to be
brought before an annual meeting of the shareholders.  Shareholders seeking to nominate persons for election to the Board of Directors must comply with the not
ice procedures set forth in Section 13 (b) of these By-laws, and this Section 13 (a) shall not be applicable to nominations except as expressly provided therein.

 
(2)           Without qualification, for business to be properly brought before an annual meeting by a shareholder pursuant to clause (iii) of paragraph (a)

(1) of this Section 13, the shareholder must have given Timely Notice (as defined in  Section 13 (d)) thereof in writing to the Secretary of the Company and any
such proposed business must constitute a proper matter for shareholder action. In no event shall the public announcement of an adjournment or postponement of
an annual meeting commence a new time period (or extend any time period) for the giving of a shareholder's notice as described above.

 
(3)           Such shareholder's notice shall set forth:

 
(i)           (A) the name and address of the shareholder providing the notice, as they appear on the Company's books, and of the other Proposing

Persons (as defined in Section 13 (d)), (B) the class or series and number of shares of the Company that are, directly or indirectly, owned of record, and
the class and number of shares beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by each Proposing Person, except that any such
Proposing Person shall be deemed to beneficially own any shares of any class or series of the Company as to which such Proposing Person has a right to
acquire beneficial ownership at any time in the future, and (C) a representation that each Proposing Person will notify the Company in writing of the
class and number of shares owne d of record, and of the class and number of shares owned beneficially, in each case, as of the record date for the
meeting;

 
(ii)           as to each Proposing Person: (A) any Derivative Instruments (as defined in Section 13(d)) that are, directly or indirectly, owned or

held by such Proposing Person; (B) any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in
accordance with, the Exchange Act), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person, directly or
indirectly, has or shares a right to vote any shares of any class or series of the Company; (C) any Short Interests (as defined in Section 13(d)), that are
held directly or indirectly by such Proposing Person; (D) any rights to dividends on the shares of any class or series of the Company owned beneficially
by such Proposing Per son that are separated or separable from the underlying shares of the Company; (E) any performance-
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related fees (other than an asset based fee) that such Proposing Person is entitled to receive based on any increase or decrease in the price or value of
shares of any class or series of the Company, Derivative Instruments or Short Interests, if any, including, without limitation, any such interests held by
persons sharing the same household as such Proposing Person; and (F) any plans or proposals that the Proposing Person may have that relate to or may
result in the acquisition or disposition of securities of the Company, an extraordinary corporate transaction (such as the sale of a material amount of
assets of the Company or any of its subsidiaries, a merger, reorganization or liquidation) involving the Company or any of its subsidiaries, any change in
the Board of Directors or management of the Company (including any plans or propo sals to change the number or term of directors or to fill any existing
vacancies on the Board of Directors), any material change in the present capitalization or dividend policy of the Company, any change in the Company’s
Articles of Incorporation or By-laws, causing a class of securities of the Company to be delisted from a national securities exchange or any other material
change in the Company’s business or corporate structure or any action similar to those listed above;

 
(iii)           as to each matter proposed to be brought by any Proposing Person before the annual meeting: (A) a brief description of the business

desired to be brought before the annual meeting, the reasons for conducting such business at the meeting, and any material interest of such Proposing
Person in such business and (B) a reasonably detailed description of all agreements, arrangements, understandings or relationships between or among any
of the Proposing Persons and/or any other persons or entities (including their names) in connection with the proposal of such business by such Proposing
Person; and

 
(iv)           any other information relating to any Proposing Person that would be required to be disclosed in a proxy statement or other filing

required to be made in connection with solicitations of proxies for the proposal pursuant to Section 14 of the Exchange Act.
 

(4)           A shareholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement such notice, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section 13(a) shall be true and correct as of the record date
for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be, and such update and supplement shall be
delivered to or mailed and received by the Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the
record date for the meeting or the date notice of such record date is first Publicly Disclosed (in the case of the update and supplement required to be made as of the
record date), and as promptly as practicable (in the case of any update or supplement required to be made after the record date).

 
(5)           This Section 13(a) is expressly intended to apply to any business proposed to be brought before an annual meeting, regardless of whether or not

such proposal is
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made by means of an independently financed proxy solicitation.  In addition to the foregoing provisions of this Section 13(a), each Proposing Person shall also
comply with all applicable requirements of the Exchange Act with respect to the matters set forth in this Section 13(a).  This Section 13 shall not be deemed to
affect (i) the rights of shareholders to request inclusion of proposals in the Company's proxy statement pursuant to Rule 14a-8 under the Exchange Act and, if
required by such rule to be included in the Company's proxy statement, to include a description of such proposal in the notice of meeting and to be submitted for a
shareholder vote at the applicable meeting, or (ii) the rights of the holders of any series of Preferred Stock if and to the extent provided under law, the Articles of
Inco rporation or these By-laws.

 
(6)           Notwithstanding satisfaction of the provisions of this Section 13(a), the proposed business described in the notice may be deemed not to be

properly brought before the meeting if, pursuant to the Articles of Incorporation, the By-laws, state law or any rule or regulation of the Securities and Exchange
Commission, it was offered as a shareholder proposal and was omitted, or had it been so offered, it could have been omitted, from the notice of, and proxy
material for, the meeting (or any supplement thereto) authorized by the Board of Directors.

 



(7)           In the event Timely Notice is given pursuant to Section 13(a)(2) and the business described therein is not disqualified pursuant to this Section
13(a), such business may be presented by, and only by, the shareholder who shall have given the notice required by this Section 13(a), or a representative of such
shareholder who is qualified under the law of the State of Missouri to present the proposal on the shareholder's behalf at the meeting.

 
(8)           Notwithstanding anything in these By-laws to the contrary: (i) no business shall be conducted at any annual meeting except in accordance with

the procedures set forth in this Section 13(a) or, subject to Section 13(a)(1) or Section 13(a)(5), as permitted under Rule 14a-8 under the Exchange Act (other than
the nomination of a person for election as a director, which is governed by Section 13(b)), and (ii) unless otherwise required by law, if a Proposing Person
intending to propose business at an annual meeting pursuant to Section 13(a)(1)(iii) does not provide the information required under Section 13(a)(2)-(4) within
the periods specified therein, or the shareholder who shall have given the notice required by Section 13(a) (or a qualified representative of the shareholder) does
not appear at the meeting to present the proposed business, such business shall not be transacted, notwithstanding that proxies in respect of such business may
have been received by the Company.  The chairman of the annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not
properly brought before the meeting in accordance with the provisions of this Section 13(a) and any such business not properly brought before the meeting shall
not be transacted.  The requirements of this Section 13(a) are included to provide the Company notice of a shareholder's intention to bring business before an
annual meeting and shall in no event be construed as imposing upon any shareholder the requirement to seek approval from the Company as a condition precedent
to bringing any such business before an annual meeting.
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 (b) Nominations of Directors
 

(1)           Nominations of persons for election to the Board of Directors at an annual meeting or special meeting (but only if the Board of Directors has
first determined that directors are to be elected at such special meeting) may be made at such meeting (i) by or at the direction of the Board of Directors (or a duly
authorized committee thereof), or (ii) by any shareholder who:  (A) was a shareholder of record at the time of giving the notice provided for in this Section 13(b)
and on the record for determination of shareholders entitled to vote at the meeting; (B) is entitled to vote at the meeting; and (C) complied with the notice
procedures set forth in this Section 13(b) as to such nomination.  Section 13(b)(1)(ii) of these By- laws shall be the exclusive means for a shareholder to propose
any nomination of a person or persons for election to the Board of Directors to be considered by the shareholders at an annual meeting or special meeting.

 
(2)           Without qualification, for nominations to be made at an annual meeting by a shareholder, the shareholder must (i) provide Timely Notice (as

defined in Section 13(d) in writing and in proper form to the Secretary of the Company and (ii) provide any updates or supplements to such notice at the times and
in the forms required by this Section 13(b).  Without qualification, if the Board of Directors has first determined that directors are to be elected at a special
meeting, then for nominations to be made at a special meeting by a shareholder, the shareholder must (i) provide notice thereof in writing and in proper form to
the Secretary of the Company at the principal executive offices of the Company not earlier than the one hundred twentieth (12 0th) day prior to such special
meeting and not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th) day following the day on which the date of such
special meeting was first Publicly Disclosed and (ii) provide any updates or supplements to such notice at the times and in the forms required by this Section
13(b).  In no event shall any adjournment or postponement of an annual meeting or special meeting, or the announcement thereof, commence a new time period
for the giving of a shareholder notice as described above.

 
(3)           To be in proper form for purposes of this Section 13(b), a shareholder's notice to the Secretary pursuant to this Section 13(b) must set forth:

 
(i)           (A) the name and address of Proposing Person providing the notice, as they appear on the Company's books, and of the other

Proposing Persons, (B) any Material Ownership Interests (as defined in Section 13(d)) of each Proposing Person, as well as the information set forth in
Section 13(a)(3)(ii), clause (F) regarding each Proposing Person and (C) any other information relating to such Proposing Person that would be required
to be disclosed in a proxy statement or other filings required to be made in connection with solicitation of proxies for the election of directors in a
contested election pursuant to Section 14 of the Exchange Act; and

 
(ii)           as to each person whom the shareholder proposes to nominate for election as a director, (A) all information with respect to such

proposed nominee
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that would be required to be set forth in a shareholder's notice pursuant to this Section 13(b) if such proposed nominee were a Proposing Person; (B) all
information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Exchange Act (including such proposed
nominee's written consent to being named in the proxy statement as a nominee, if applicable, and to serving as a director if elected), (C) a description of
all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the past three years, and any other
material relationships, between or among any Proposing Person, on the one hand, and each proposed nominee, and his or her respective affiliates and
associates, and any other persons Acting in Concert with such nominee, affiliates, associates and other person, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if the Proposing Person were the
"registrant" for purposes of such rule and the proposed nominee were a director or executive officer of such registrant, and a representation that each
Proposing Person will notify the Company in writing of any such relationships, arrangements, agreements or understandings as of the record date for the
meeting, promptly following the later of such record date or the date the notice of such record date is first Publicly Disclosed; and (D) a completed and
signed questionnaire, representation and agreement as provided in Section 13(b)(7).

 
(4)           The Company may require any proposed nominee to furnish such other information as may reasonably be required by the Company to

determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable shareholder's
understanding of the independence or lack of independence of such nominee.

 
(5)           A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if

necessary, so that the information provided or required to be provided in such notice pursuant to this Section 13(b) shall be true and correct as of the record date
for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be, and such update and supplement shall be



delivered to or mailed and received by the Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the
record date for the meeting or the date notice of such record date is first Publicly Disclosed (in the case of the update and supplement required to be ma de as of
the record date), and as promptly as practicable in the case of any update or supplement required to be made after the record date.

 
(6)           Notwithstanding anything in the Timely Notice requirement in the first sentence of Section 13(b)(2) to the contrary, in the event that the

number of directors to be elected to the Board of Directors is increased and there is no public announcement by the Company naming all of the nominees for
director or specifying the size of the
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increased Board of Directors at least one hundred (100) days prior to the first anniversary of the preceding year's annual meeting of shareholders, a shareholder's
notice required by this Section 13(b) shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall
be delivered to or mailed and received by the Secretary at the principal executive offices of the Company not later than the close of business on the tenth (10th)
day following the day on which such nominees or increased size was first Publicly Disclosed by the Company.

 
(7)           To be eligible to be a stockholder proposed nominee for election as a director of the Company, a person must deliver (in accordance with the

time periods prescribed by delivery of notice under this Section 13(b) to the Secretary at the principal executive offices of the Company a written questionnaire
with respect to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made
(which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in form provided by the Secretary upon
written request) that such person (i) is not and will not become a party to (A) any Voting Commitment (as defined in Section 13(d) that has not been disclosed to
the Company or (B) any Voting Commitment that could limit or interfere with such person's ability to comply, if elected as a director of the Company, with such
person's fiduciary duties under applicable law, (ii) is not, and will not become a party to, any agreement, arrangement or understanding with any person or entity
other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director
that has not been disclosed therein, and (iii) in such person's individual capacity, if elected as a director of the Company, will comply with applicable Publicly
Disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Company.

 
(8)           In addition to the foregoing provisions of this Section 13(b), each Proposing Person shall also comply with all applicable requirements of the

Exchange Act with respect to the matters set forth in this Section 13.
 

(9)           Only such persons who are nominated in accordance with the procedures set forth in this Section 13(b) shall be eligible to serve as
directors.  Except as otherwise provided by law, the Articles of Incorporation or these By-laws, the chairman of the meeting shall have the power and duty to
determine whether a nomination was made in accordance with the procedures set forth in this Section 13(b) and, if any proposed nomination is not in compliance
with this Section 13(b), to declare that such defective nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have been
received by the Company.

 
(c)           Special Meetings of Shareholders. Only such business shall be conducted at a special meeting of shareholders as shall have been brought before the

meeting pursuant to the Company's notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of shareholders at
which directors are to be elected pursuant to the Company's notice of meeting (1) by or at the direction of the Board of Directors or (2) provided
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that the Board of Directors has determined that directors shall be elected at such meeting, by any shareholder of the Company who is a shareholder of record at the time the
notice provided for in this Section 13 is delivered to the Secretary of the Company, who is entitled to vote at the meeting and upon such election and who complies with the
notice procedure set forth in this Section 13. In the event the Company calls a special meeting of shareholders for the purpose of electing one or more directors to the
Board of Directors, any such shareholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the Company's notice of meeting, if the shareholder's notice required by paragraph (b)(2) of this Section 13 shall be delivered to the Secretary at
the principal executive offices of the Company not earlier than the close of business on the one hundred twentieth (120th) day prior to such special meeting and not later
than the close of business on the later of the ninetieth (90th) day prior to such special meeting or the tenth (l0th) day following the day on which public announcement is
first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. In no event shall the public
announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time period) of the giving of a shareholder's notice as
described above.
 

(d)           Definitions.  For purposes of Section 13, of these By-laws, the following terms have the meanings specified or referred to below:
 
 (1) "Acting in Concert" means a person will be deemed "Acting in Concert" with another person for purposes of these By-laws if such person knowingly

acts (whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or towards a common goal relating to the
management, governance or control of the Company in parallel with, such other person where (A) each person is conscious of the other person's conduct
or intent and this awareness is an element in their decision-making processes and (B) at least one additional factor suggests that such persons intend to
act in concert or in parallel, which such additional factors may include, without limitation, exchanging information (whether publicly or privately),
attending meetings, conducting discussions, or making or soliciting invitations to act in concert or in parallel; provided, that a person shall not be deemed
to be Acting in Concert with any other person solely as a result of the solicitation or receipt of revocable proxies from such other person in connection
with a public proxy solicitation pursuant to, and in accordance with, the Exchange Act.  A person that is Acting in Concert with another person shall also
be deemed to be Acting in Concert with any third party who is also Acting in Concert with the other person.

 
 (2) "Derivative Instruments" shall mean (i) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise, conversion or

exchange privilege or settlement payment or mechanism at a price related to any class or series of shares of the Company or with a value derived in
whole or in part from the price or value or volatility of any class or series of shares of the Company, or (ii)any derivative, swap or other transaction, right
or instrument or series of transactions, rights or instruments engaged in, directly or indirectly, by any
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Proposing Person the purpose or effect of which is to give such Proposing Person economic risks or rights similar to ownership of shares of any class or
series of the Company, including, due to the fact that the value of such derivative, swap or other transaction, right or instrument is determined by
reference to the price or value or volatility of any shares of any class or series of the Company, or which derivative, swap or other transaction, right or
instrument provides, directly or indirectly, the opportunity to profit from any increase or decrease in the price or value or volatility of any shares of any
class or series of the Company, in each case whether or not such derivative, swap, security, instrument, right or other transaction or instrument,
(A) conveys any voting rights in such shares to any Proposing Person, or  is required to be, or is capable of being, settled through delivery of such shares,
or (B) any Proposing Person may have entered into other transactions or arrangements that hedge or mitigate the economic effect of such derivative,
swap, security, instrument or other right or transaction related to any of the foregoing.

 
 (3) "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
 (4) "Material Ownership Interests" shall mean the disclosures to be made pursuant to Section 13(a)(3)(i), clauses (B) and (C), and pursuant to Section 13(a)

(3)(ii), clauses (A) through (E).
 
 (5) "Proposing Person" shall mean (i) the shareholder providing the notice of business proposed to be brought before an annual meeting or the shareholder

providing notice of the nomination of a director, (ii) such beneficial owner, if different, on whose behalf the business proposed to be brought before the
annual meeting, or on whose behalf the notice of the nomination of the director, is made, (iii) any affiliate or associate of such shareholder or beneficial
owner (the terms "affiliate" and "associate" are defined in Rule 12b-2 under the Exchange Act), and (iv) any other person with whom such shareholder or
beneficial owner (or any of their respective affiliates or associates) is Acting in Concert.

 
 (6) "Publicly Disclosed" shall mean disclosure in a press release reported by a national news service or in a document publicly filed by the Company with

the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
 
 (7) "Short Interests" shall mean any agreement, arrangement, understanding or relationship, including any repurchase or similar so-called "stock borrowing"

agreement or arrangement, engaged in, directly or indirectly, by any Proposing Person, the purpose or effect of which is to mitigate loss to, reduce the
economic risk of shares of any class or series of the Company by, manage the risk of share price changes for, or increase or decrease the voting power of,
such Proposing Person with respect to the shares of any class or series of the Company, or which
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provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of the shares of any class or series of the Company.
 
 (8) "Timely Notice" shall mean a shareholder's notice to the Secretary of the Company not less than sixty (60) days nor more than ninety (90) days prior to

the date of the annual meeting of shareholders; provided, however, that in the event that less than seventy (70) days' notice or prior Public Disclosure of
the date of the meeting is given to shareholders, notice by the shareholder to be timely must be so received not later than the close of business on the
tenth (10th) day following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the annual
meeting was made, whichever first occurs.

 
 (9) "Voting Commitment" shall mean any agreement, arrangement or understanding with any person or entity as to how such nominee, if elected as a

director of the Company, will act or vote on any issue or question.
 

ARTICLE III

Board of Directors

Section 1.  The property, business and affairs of the Company shall be managed and controlled by a Board of Directors which may exercise all such powers of the
Company and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these By-laws directed or required to be exercised or done by
the shareholders.

Section 2.  The Board of Directors shall consist of not less than 9 nor more than 13 directors, the exact number to be set from time-to-time by a resolution adopted by the
affirmative vote of the majority of the whole Board.  Each director shall be elected at the annual meeting of the shareholders to serve until the next annual meeting of the
shareholders and until his successor shall be elected and qualified.    The independent directors of the Board of Directors shall elect on an annual basis an independent
director as Lead Director.  The powers and responsibilities of the Lead Director shall be established from time to time by the Board of Directors and shall be set forth in
the Corporate Governance Guidelines of the Board of Directors.   The Lead Director may call, and shall preside over, all meetings of the independent directors of the
Company.
 

Section 3.  In case of the death or resignation of one or more of the directors of the Company, a majority of the remaining directors, though less than a quorum, may fill the
vacancy or vacancies until the successor or successors are elected at a meeting of the shareholders.  A director may resign at any time and the acceptance of his resignation
shall not be required in order to make it effective.

Section 4.  The Board of Directors may hold its meetings either within or without the State of Missouri at such place as shall be specified in the notice of such meeting.
The Chairman of the
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Board, or in his absence the Lead Director or other director appointed by the independent members of the Board of Directors, shall convene all meetings of the Board of
Directors and shall act as chairman thereof.



Section 5.  Regular meetings of the Board of Directors shall be held as the Board of Directors by resolution shall from time to time determine.  The Secretary or an
Assistant Secretary shall give at least five days' notice of the time and place of each such meeting to each director in the manner provided in Section 9 of this Article
III.  The notice need not specify the business to be transacted.

Section 6.  Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, the Lead Director, the President or three members of
the Board and shall be held at such place as shall be specified in the notice of such meeting.  Notice of such special meeting stating the place, date and hour of the meeting
shall be given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, or personally or by telephone, telecopy, telegram, telex or
similar means of communication on twenty-four (24) hours' notice, or on such shorter notice as the person or persons calling such meeting may deem necessary or
appropriate in the circumstances.

Section 7.  A majority of the full Board of Directors as prescribed in these By-laws shall constitute a quorum for the transaction of business.  The act of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  If a quorum shall not be present at any meeting of the directors, the
directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.  Members of the
Board of Directors or of any committee designated by the Board of Directors may participate in a meeting of the Board or committee by means of conference telephone or
similar communications equipment whereby all persons participating in the m eeting can hear each other, and participation in a meeting in this manner shall constitute
presence in person at the meeting.

Section 8.  The Board of Directors, by the affirmative vote of a majority of the directors then in office, and irrespective of any personal interest of any of its members, shall
have authority to establish reasonable compensation for directors.  Compensation for nonemployee directors may include both a stated annual retainer and a fixed fee for
attendance at each regular or special meeting of the Board.  Nonemployee members of special or standing committees of the Board may be allowed a fixed fee for
attending committee meetings.  Any director may serve the Company in any other capacity and receive compensation therefor.  Each director may be reimbursed for his
expenses, if any, in attending regular and special meetings of the Board and c ommittee meetings.

Section 9.  Whenever under the provisions of the statutes or of the Articles of Incorporation or of these By-laws, notice is required to be given to any director, it shall not
be construed to require personal notice, but such notice may be given by telephone, telecopy, telegram, telex or similar means of communication addressed to such director
at such address as appears on the books of the Company, or by mail by depositing the same in a post office or letter box in a postpaid, sealed wrapper addressed to such
director at such address as appears on the books of the Company.  Such
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notice shall be deemed to be given at the time when the same shall be thus telephoned, telecopied, telegraphed or mailed.

Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where a director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called or convened.

Section 10. The Board of Directors may by resolution provide for an Executive Committee of said Board, which shall serve at the pleasure of the Board of Directors and,
during the intervals between the meetings of said Board, shall possess and may exercise any or all of the powers of the Board of Directors in the management of the
business and affairs of the Company, except with respect to any matters which, by resolution of the Board of Directors, may from time to time be reserved for action by
said Board.

Section 11. The Executive Committee, if established by the Board, shall consist of the Chief Executive Officer of the Company and two or more additional directors, who
shall be elected by the Board of Directors to serve at the pleasure of said Board until the first meeting of the Board of Directors following the next annual meeting of
shareholders and until their successors shall have been elected.  Vacancies in the Committee shall be filled by the Board of Directors.

Section 12. Meetings of the Executive Committee shall be held whenever called by the chairman or by a majority of the members of the committee, and shall be held at
such time and place as shall be specified in the notice of such meeting.  The Secretary or an Assistant Secretary shall give at least one day's notice of the time, place and
purpose of each such meeting to each committee member in the manner provided in Section 9 of this Article III, provided, that if the meeting is to be held outside of
Kansas City, Missouri, at least three days' notice thereof shall be given.

Section 13.  At all meetings of the Executive Committee, a majority of the committee members shall constitute a quorum and the unanimous act of all the members of the
committee present at a meeting where a quorum is present shall be the act of the Executive Committee.  All action by the Executive Committee shall be reported to the
Board of Directors at its meeting next succeeding such action.

Section 14.  In addition to the Executive Committee provided for by these By-laws, the Board of Directors, by resolution adopted by a majority of the whole Board of
Directors, (i) shall designate, as standing committees, an Audit Committee, a Compensation and Development Committee and a Governance Committee, and (ii) may
designate one or more special committees, each consisting of two or more directors.  Each standing or special committee shall have and may exercise so far as may be
permitted by law and to the extent provided in such resolution or resolutions or in these By-laws, the responsibilities of the business and affairs of the Company.  The
Board of Directors may, at its discretion, appoint qualified directors as alternate members of a standing or sp ecial committee to serve in the temporary absence or disability
of any member of a committee.  Except where the context requires otherwise, references in these By-laws to the Board
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of Directors shall be deemed to include the Executive Committee, a standing committee or a special committee of the Board of Directors duly authorized and empowered
to act in the premises.

Section 15.  Each standing or special committee shall record and keep a record of all its acts and proceedings and report the same from time to time to the Board of
Directors.

Section 16.  Regular meetings of any standing or special committee, of which no notice shall be necessary, shall be held at such times and in such places as shall be fixed
by majority of the committee.  Special meetings of a committee shall be held at the request of any member of the committee.  Notice of each special meeting of a
committee shall be given not later than one day prior to the date on which the special meeting is to be held.  Notice of any special meeting need not be given to any
member of a committee, if waived by him in writing or by telegraph before or after the meeting; and any meeting of a committee shall be a legal meeting without notice
thereof having been given, if all the members of the committee shall be present.



Section 17.  A majority of any committee shall constitute a quorum for the transaction of business, and the act of a majority of those present, by telephone conference call
or otherwise, at any meeting at which a quorum is present shall be the act of the committee.  Members of any committee shall act only as a committee and the individual
members shall have no power as such.

Section 18.  The members or alternates of any standing or special committee shall serve at the pleasure of the Board of Directors.

Section 19.  If all the directors severally or collectively shall consent in writing to any action which is required to be or may be taken by the directors, such consents shall
have the same force and effect as a unanimous vote of the directors at a meeting duly held.  The Secretary shall file such consents with the minutes of the meetings of the
Board of Directors.

ARTICLE IV

Officers

Section 1.  The officers of the Company shall include a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, one or more Assistant Secretaries, a
Treasurer and one or more Assistant Treasurers, all of whom shall be appointed by the Board of Directors.  Any one person may hold two or more offices except that the
offices of President and Secretary may not be held by the same person.

Section 2.  The officers of the Company shall be appointed annually by the Board of Directors.  The office of Chairman of the Board may or may not be filled, as may be
deemed advisable by the Board of Directors.

Section 3.  The Board of Directors may from time to time appoint such other officers as it shall deem necessary or expedient, who shall hold their offices for such terms
and shall exercise
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such powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to time determine.

Section 4.  The officers of the Company shall hold office until their successors shall be chosen and shall qualify.  Any officer appointed by the Board of Directors may be
removed at any time by the affirmative vote of a majority of the whole board.  If the office of any officer becomes vacant for any reason, or if any new office shall be
created, the vacancy may be filled by the Board of Directors.

Section 5.  The salaries of all officers of the Company shall be fixed by the Board of Directors.

ARTICLE V

Powers and Duties of Officers

Section 1.  The Board of Directors shall designate the Chief Executive Officer of the Company, who may be either the Chairman of the Board or the President.  The Chief
Executive Officer shall have general and active management of and exercise general supervision of the business and affairs of the Company, subject, however, to the right
of the Board of Directors, or the Executive Committee acting in its stead, to delegate any specific power to any other officer or officers of the Company, and the Chief
Executive Officer shall see that all orders and resolutions of the Board of Directors and the Executive Committee are carried into effect.  During such times when neither
the Board of Directors nor the Executive Committee is in session, the Chief Executive Offi cer of the Company shall have and exercise full corporate authority and power
to manage the business and affairs of the Company (except for matters required by law, the By-laws or the Articles of Incorporation to be exercised by the shareholders or
Board itself or as may otherwise be specified by orders or resolutions of the Board) and the Chief Executive Officer shall take such actions, including executing contracts
or other documents, as he deems necessary or appropriate in the ordinary course of the business and affairs of the Company.  The Vice Presidents and other authorized
persons are authorized to take actions which are (i) routinely required in the conduct of the Company's business or affairs, including execution of contracts and other
documents incidental thereto, which are within their respective areas of assigned responsibility, and (ii) within the ordinary course of the Company's business or affairs as
may be delegated to them respectively by the Chief Executive Officer.

Section 2.  The Chairman of the Board shall preside at all meetings of the shareholders and at all meetings of the Board of Directors, and shall perform such other duties as
the Board of Directors shall from time to time prescribe, including, if so designated by the Board of Directors, the duties of Chief Executive Officer.

Section 3.  The President, if not designated Chief Executive Officer, shall perform such duties and exercise such powers as shall be assigned to him from time to time by
the Board of Directors or the Chief Executive Officer.
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Section 4.  The Vice Presidents shall perform such duties and exercise such powers as shall be assigned to them from time to time by the Board of Directors or the Chief
Executive Officer.

Section 5.  The Secretary shall attend all meetings of the shareholders, the Board of Directors and the Executive Committee, and shall keep the minutes of such
meetings.  He shall give, or cause to be given, notice of all meetings of the shareholders, the Board of Directors and the Executive Committee, and shall perform such other
duties as may be prescribed by the Board of Directors or the Chief Executive Officer.  He shall be the custodian of the seal of the Company and shall affix the same to any
instrument requiring it and, when so affixed, shall attest it by his signature.  He shall, in general, perform all duties incident to the office of secretary.

Section 6.  The Assistant Secretaries shall perform such of the duties and exercise such of the powers of the Secretary as shall be assigned to them from time to time by the
Board of Directors or the Chief Executive Officer or the Secretary, and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall from
time to time prescribe.

Section 7.  The Treasurer shall have the custody of all moneys and securities of the Company.  He is authorized to collect and receive all moneys due the Company and to
receipt therefor, and to endorse in the name of the Company and on its behalf when necessary or proper all checks, drafts, vouchers or other instruments for the payment of
money to the Company and to deposit the same to the credit of the Company in such depositaries as may be designated by the Board of Directors.  He is authorized to pay
interest on obligations and dividends on stocks of the Company when due and payable.  He shall, when necessary or proper, disburse the funds of the Company, taking
proper vouchers for such disbursements.  He shall render to the Board of Di rectors and the Chief Executive Officer, whenever they may require it, an account of all his



transactions as Treasurer and of the financial condition of the Company.  He shall perform such other duties as may be prescribed by the Board of Directors or the Chief
Executive Officer.  He shall, in general, perform all duties incident to the office of treasurer.

Section 8.  The Assistant Treasurers shall perform such of the duties and exercise such of the powers of the Treasurer as shall be assigned to them from time to time by the
Board of Directors or the Chief Executive Officer or the Treasurer, and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall from
time to time prescribe.

Section 9.  The Board of Directors may, by resolution, require any officer to give the Company a bond (which shall be renewed every six years) in such sum and with such
surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of his office and for the restoration to the Company, in case of his death,
resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under his control and
belonging to the Company.

Section 10.  In the case of absence or disability or refusal to act of any officer of the Company, other than the Chairman of the Board, the Chief Executive Officer may
delegate the powers and duties of such officer to any other officer or other person unless otherwise ordered by the Board of Directors.

 
 17

 

Section 11.  The Chairman of the Board, the President, the Vice Presidents and any other person duly authorized by resolution of the Board of Directors shall severally
have power to execute on behalf of the Company any deed, bond, indenture, certificate, note, contract or other instrument authorized or approved by the Board of
Directors.

Section 12.  Unless otherwise ordered by the Board of Directors, the Chairman of the Board, the President or any Vice President of the Company (a) shall have full power
and authority to attend and to act and vote, in the name and on behalf of this Company, at any meeting of shareholders of any corporation in which this Company may hold
stock, and at any such meeting shall possess and may exercise any and all of the rights and powers incident to the ownership of such stock, and (b) shall have full power
and authority to execute, in the name and on behalf of this Company, proxies authorizing any suitable person or persons to act and to vote at any meeting of shareholders of
any corporation in which this Company may hold stock, and at any such meeting the person or persons so desi gnated shall possess and may exercise any and all of the
rights and powers incident to the ownership of such stock.

ARTICLE VI

Certificates of Stock

Section 1.  The Board of Directors shall provide for the issue, transfer and registration of the certificates representing the shares of capital stock of the Company, and shall
appoint the necessary officers, transfer agents and registrars for that purpose.

Section 2.  Until otherwise ordered by the Board of Directors, stock certificates shall be signed by the President or a Vice President and by the Secretary or an Assistant
Secretary or the Treasurer or an Assistant Treasurer, and sealed with the seal of the Company.  Such seal may be facsimile, engraved or printed.  In case any officer or
officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any stock certificate or certificates shall cease to be such officer or
officers of the Company, whether because of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the Company, such
certificate or certificates may nevertheless be issued by the Company with the same effect as if the person or persons who signed such certificate or certificates or whose
facsimile signature or signatures shall have been used thereon had not ceased to be such officer or officers of the Company.

Section 3.  Transfers of stock shall be made on the books of the Company only by the person in whose name such stock is registered or by his attorney lawfully constituted
in writing, and unless otherwise authorized by the Board of Directors only on surrender and cancellation of the certificate transferred.  No stock certificate shall be issued
to a transferee until the transfer has been made on the books of the Company.
 
 
Section 4.  The Company shall be entitled to treat the person in whose name any share of stock is registered as the owner thereof, for all purposes, and shall not be bound
to recognize any
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equitable or other claim to or interest in such share on the part of any other person, whether or not it shall have notice thereof, except as otherwise expressly provided by
the laws of Missouri.

Section 5.  In case of the loss or destruction of any certificate for shares of the Company, a new certificate may be issued in lieu thereof under such regulations and
conditions as the Board of Directors may from time to time prescribe.

Section 6. (a)  Notwithstanding anything to the contrary in this Article VI, unless the Articles of Incorporation or another provision in these Bylaws provide
otherwise, the Board of Directors may authorize the issue of some or all of the shares of any or all of its classes or series without certificates.  The authorization does not
affect shares already represented by certificates until such certificates are surrendered to the Company.

(b)           Every holder of uncertificated shares is entitled to receive a statement of holdings as evidence of share ownership.

(c)           After the issue or transfer of shares without certificates, the Company shall, if required by law or agreement, provide to such holders of the applicable
uncertificated shares a statement that the Company will furnish each such shareholder information pertaining to classes of shares or different series within a class, the
designations, relative rights, preferences and limitations applicable to each class and the variations in rights, preferences and limitations determined for each such series.

ARTICLE VII

Closing of Transfer Books

The Board of Directors shall have power to close the stock transfer books of the Company for a period not exceeding seventy days preceding the date of any meeting of
shareholders or the date for payment of any dividend or the date for the allotment of rights or the date when any change or conversion or exchange of shares shall go into
effect; provided, however, that in lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding seventy days
preceding the date of any meeting of shareholders, or the date for the payment of any dividend, or the date for the allotment of rights, or the date when any change or



conversion or exchange of shares shall go into effect, as a record date for the determination of the shareholders entitled to notice of, and to vote at, any such meeting, and
any adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change,
conversion or exchange of shares, and in such case such shareholders and only such shareholders as shall be shareholders of record on the date of closing the transfer books
or on the record date so fixed shall be entitled to notice of, and to vote at, such meeting and any adjournment thereof, or to receive payment of such dividend, or to receive
such allotment of rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any shares on the books of the Company after such date of closing
of the transfer books or such record date fixed as aforesaid.
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ARTICLE VIII

Inspection of Books

Section 1.  A shareholder shall have the right to inspect books of the Company only to the extent such right may be conferred by law, by the Articles of Incorporation, by
the By-laws or by resolution of the Board of Directors.

Section 2.  Any shareholder desiring to examine books of the Company shall present a demand to that effect in writing to the Chief Executive Officer or the Secretary or
the Treasurer of the Company.  Such demand shall state:

(a)           the particular books which he desires to examine;

(b)           the purpose for which he desires to make the examination;

(c)           the date on which the examination is desired;

(d)           the probable duration of time the examination will require; and

(e)           the names of the persons who will be present at the examination.

Within three days after receipt of such demand, the Chief Executive Officer or the Secretary or the Treasurer shall, if the shareholder's purpose be lawful, notify the
shareholder making the demand of the time and place the examination may be made.

Section 3.  The right to inspect books of the Company may be exercised only at such times as the Company's registered office is normally open for business and may be
limited to four hours on any one day.

Section 4.  The Company shall not be liable for expenses incurred in connection with any inspection of its books.

ARTICLE IX

Corporate Seal

The corporate seal of the Company shall have inscribed thereon the name of the Company and the words "Corporate Seal", "Missouri" and "2001".

ARTICLE X

Fiscal Year

Section 1.  The fiscal year of the Company shall be the calendar year.
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Section 2.  As soon as practicable after the close of each fiscal year, the Board of Directors shall cause a report of the business and affairs of the Company to be made to the
shareholders.

ARTICLE XI

Waiver of Notice

Whenever by statute or by the Articles of Incorporation or by these By-laws any notice whatever is required to be given, a waiver thereof in writing signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XII

Amendments

The Board of Directors may make, alter, amend or repeal By-laws of the Company by a majority vote of the whole Board of Directors at any regular meeting of the Board
or at any special meeting of the Board if notice thereof has been given in the notice of such special meeting.  Nothing in this Article shall be construed to limit the power of
the shareholders to make, alter, amend or repeal By-laws of the Company at any annual or special meeting of shareholders by a majority vote of the shareholders present
and entitled to vote at such meeting, provided a quorum is present.
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GREAT PLAINS ENERGY INCORPORATED

BY-LAWS

ARTICLE I

Offices

           Section 1.  The location of the registered office and the name of the registered agent of the Company in the State of Missouri shall be as stated in the Articles of
Incorporation or as determined from time to time by the Board of Directors and on file in the appropriate public offices of the State of Missouri pursuant to applicable
provisions of law.

           Section 2.  The Company also may have offices at such other places either within or without the State of Missouri as the Board of Directors may from time to time
determine or the business of the Company may require.

ARTICLE II

Shareholders

           Section 1.  All meetings of the shareholders shall be held at such place within or without the State of Missouri as may be selected by the Board of Directors or
Executive Committee, but if the Board of Directors or Executive Committee shall fail to designate a place for said meeting to be held, then the same shall be held at the
principal place of business of the Company.

           Section 2.  An annual meeting of the shareholders shall be held on the first Tuesday of May in each year, if not a legal holiday, and if a legal holiday, then on the
first succeeding day which is not a legal holiday, at ten o'clock in the forenoon, for the purpose of electing directors of the Company and transacting such other business as
may properly be brought before the meeting.

           Section 3.  Unless otherwise expressly provided in the Articles of Incorporation of the Company with respect to the Cumulative Preferred Stock, Cumulative No Par
Preferred Stock or Preference Stock, special meetings of the shareholders may only be called by the Chairman of the Board, by the President or at the request in writing of
a majority of the Board of Directors.  Special meetings of shareholders of the Company may not be called by any other person or persons.

           Section 4.  Written or printed notice of each meeting of the shareholders, annual or special, shall be given in the manner provided in the corporation laws of the State
of Missouri.  In case of a call for any special meeting, the notice shall state the time, place and purpose of such meeting.
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           Any notice of a shareholders' meeting sent by mail shall be deemed to be delivered when deposited in the United States mail with postage thereon prepaid addressed
to the shareholder at his address as it appears on the records of the Company.

           In addition to the written or printed notice provided for in the first paragraph of this Section, published notice of each meeting of shareholders shall be given in such
manner and for such period of time as may be required by the laws of the State of Missouri at the time such notice is required to be given.



           Section 5.  Attendance of a shareholder at any meeting shall constitute a waiver of notice of such meeting except where a shareholder attends a meeting for the
express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

           Section 6.  At least ten days before each meeting of the shareholders, a complete list of the shareholders entitled to vote at such meeting, arranged in alphabetical
order with the address of and the number of shares held by each, shall be prepared by the officer having charge of the transfer book for shares of the Company.  Such list,
for a period of ten days prior to such meeting, shall be kept on file at the registered office of the Company and shall be subject to inspection by any shareholder at any time
during usual business hours.  Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any shareholder
during the whole time of the meeting.  The original sha re ledger or transfer book, or a duplicate thereof kept in the State of Missouri, shall be prima facie evidence as to
who are the shareholders entitled to examine such list or share ledger or transfer book or to vote at any meeting of shareholders.

           Failure to comply with the requirements of this Section shall not affect the validity of any action taken at any such meeting.

           Section 7.  Each outstanding share entitled to vote under the provisions of the Articles of Incorporation of the Company shall be entitled to one vote on each matter
submitted at a meeting of the shareholders.  A shareholder may vote either in person or by proxy executed in writing by the shareholder or by his duly authorized attorney-
in-fact.  No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

           At any election of directors of the Company, each holder of outstanding shares of any class entitled to vote thereat shall have the right to cast as many votes in the
aggregate as shall equal the number of shares of such class held, multiplied by the number of directors to be elected by holders of shares of such class, and may cast the
whole number of votes, either in person or by proxy, for one candidate, or distribute them among two or more candidates as such holder shall elect.

           Section 8.  At any meeting of shareholders, a majority of the outstanding shares entitled to vote represented in person or by proxy shall constitute a quorum for the
transaction of business, except as otherwise provided by statute or by the Articles of Incorporation or by these
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By-laws.  The holders of a majority of the shares represented in person or by proxy and entitled to vote at any meeting of the shareholders shall have the right successively
to adjourn the meeting to a specified date not longer than ninety days after any such adjournment, whether or not a quorum be present.  The time and place to which any
such adjournment is taken shall be publicly announced at the meeting, and no notice need be given of any such adjournment to shareholders not present at the meeting.  At
any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally called.

           Section 9.  The vote for directors and the vote on any other question that has been properly brought before the meeting in accordance with these By-laws shall be by
ballot.  Each ballot cast by a shareholder must state the name of the shareholder voting and the number of shares voted by him and if such ballot be cast by a proxy, it must
also state the name of such proxy.  All elections and all other questions shall be decided by plurality vote, unless the question is one on which by express provision of the
statutes or of the Articles of Incorporation or of these By-laws a different vote is required, in which case such express provision shall govern and control the decision of
such question.

           Section 10.  The Chairman of the Board, or in his absence the President of the Company, shall convene all meetings of the shareholders and shall act as chairman
thereof.  The Board of Directors may appoint any shareholder to act as chairman of any meeting of the shareholders in the absence of the Chairman of the Board and the
President, and in the case of the failure of the Board so to appoint a chairman, the shareholders present at the meeting shall elect a chairman who shall be either a
shareholder or a proxy of a shareholder.

           The Secretary of the Company shall act as secretary of all meetings of shareholders.  In the absence of the Secretary at any meeting of shareholders, the presiding
officer may appoint any person to act as secretary of the meeting.

           Section 11.  At any meeting of shareholders where a vote by ballot is taken for the election of directors or on any proposition, the person presiding at such meeting
shall appoint not less than two persons, who are not directors, as inspectors to receive and canvass the votes given at such meeting and certify the result to him.  Subject to
any statutory requirements which may be applicable, all questions touching upon the qualification of voters, the validity of proxies, and the acceptance or rejection of votes
shall be decided by the inspectors.  In case of a tie vote by the inspectors on any question, the presiding officer shall decide the issue.

           Section 12.  Unless otherwise provided by statute or by the Articles of Incorporation, any action required to be taken by shareholders may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the shareholders entitled to vote with respect to the subject matter thereof.

           Section 13.  Notice of Shareholder Business and Nominations.
 
 (a) Business Brought Before a Meeting.
 

 
 3

(1)           At an annual meeting of shareholders, only such business shall be conducted that is properly brought before the meeting.  To be properly brought before
an annual meeting, business must be (i) specified in the Company's notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or
any duly authorized committee thereof), (ii) brought before the meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (iii)
otherwise properly brought before the meeting by a shareholder who: (A) was a shareholder of record at the time of giving the notice provided for in this Section 13(a) and
on the record date for the determination of shareholders entitled to vote at the annual meeting, ( B) is entitled to vote at the meeting, and (C) complied with all of the notice
procedures set forth in this Section 13(a) as to such business (except for proposals made in accordance with Rule 14a-8 under the Exchange Act (as defined in Section
13(d), which are addressed in Section 13 (a)(5)).  The foregoing clause (iii) shall be the exclusive means for a shareholder to propose business to be brought before an
annual meeting of the shareholders.  Shareholders seeking to nominate persons for election to the Board of Directors must comply with the notice procedures set forth in
Section 13 (b) of these By-laws, and this Section 13 (a) shall not be applicable to nominations except as expressly provided therein.
 

(2)           Without qualification, for business to be properly brought before an annual meeting by a shareholder pursuant to clause (iii) of paragraph (a) (1) of this
Section 13, the shareholder must have given Timely Notice (as defined in  Section 13 (d)) thereof in writing to the Secretary of the Company and any such proposed
business must constitute a proper matter for shareholder action. In no event shall the public announcement of an adjournment or postponement of an annual meeting
commence a new time period (or extend any time period) for the giving of a shareholder's notice as described above.
 

(3)           Such shareholder's notice shall set forth:



 
(i)           (A) the name and address of the shareholder providing the notice, as they appear on the Company's books, and of the other Proposing

Persons (as defined in Section 13 (d)), (B) the class or series and number of shares of the Company that are, directly or indirectly, owned of record, and
the class and number of shares beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by each Proposing Person, except that any such
Proposing Person shall be deemed to beneficially own any shares of any class or series of the Company as to which such Proposing Person has a right to
acquire beneficial ownership at any time in the future, and (C) a representation that each Proposing Person will notify the Company in writing of the
class and number of shares owned of recor d, and of the class and number of shares owned beneficially, in each case, as of the record date for the
meeting;

 
(ii)           as to each Proposing Person: (A) any Derivative Instruments (as defined in Section 13(d)) that are, directly or indirectly, owned or

held by such Proposing Person; (B) any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in
accordance with, the Exchange Act), agreement, arrangement, understanding or relationship pursuant to
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which such Proposing Person, directly or indirectly, has or shares a right to vote any shares of any class or series of the Company; (C) any Short Interests
(as defined in Section 13(d)), that are held directly or indirectly by such Proposing Person; (D) any rights to dividends on the shares of any class or series
of the Company owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the Company; (E) any
performance-related fees (other than an asset based fee) that such Proposing Person is entitled to receive based on any increase or decrease in the price or
value of shares of any class or series of the Company, Derivative Instruments or Short Interests, if any, including, without limitation, any such interests
held by persons sharing the same household as such Proposing Person; and (F ) any plans or proposals that the Proposing Person may have that relate to
or may result in the acquisition or disposition of securities of the Company, an extraordinary corporate transaction (such as the sale of a material amount
of assets of the Company or any of its subsidiaries, a merger, reorganization or liquidation) involving the Company or any of its subsidiaries, any change
in the Board of Directors or management of the Company (including any plans or proposals to change the number or term of directors or to fill any
existing vacancies on the Board of Directors), any material change in the present capitalization or dividend policy of the Company, any change in the
Company’s Articles of Incorporation or By-laws, causing a class of securities of the Company to be delisted from a national securities exchange or any
other material change in the Company’s business or corporate structure or any action similar to those listed above;

 
(iii)           as to each matter proposed to be brought by any Proposing Person before the annual meeting: (A) a brief description of the business

desired to be brought before the annual meeting, the reasons for conducting such business at the meeting, and any material interest of such Proposing
Person in such business and (B) a reasonably detailed description of all agreements, arrangements, understandings or relationships between or among any
of the Proposing Persons and/or any other persons or entities (including their names) in connection with the proposal of such business by such Proposing
Person; and

 
(iv)           any other information relating to any Proposing Person that would be required to be disclosed in a proxy statement or other filing

required to be made in connection with solicitations of proxies for the proposal pursuant to Section 14 of the Exchange Act.
 

(4)           A shareholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement such notice, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section 13(a) shall be true and correct as of the record date for the
meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be, and such update and supplement shall be delivered to or mailed
and received by the Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the record date for the meeting or the
date notice of such record date is
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first Publicly Disclosed (in the case of the update and supplement required to be made as of the record date), and as promptly as practicable (in the case of any update or
supplement required to be made after the record date).
 

(5)           This Section 13(a) is expressly intended to apply to any business proposed to be brought before an annual meeting, regardless of whether or not such
proposal is made by means of an independently financed proxy solicitation.  In addition to the foregoing provisions of this Section 13(a), each Proposing Person shall also
comply with all applicable requirements of the Exchange Act with respect to the matters set forth in this Section 13(a).  This Section 13 shall not be deemed to affect (i) the
rights of shareholders to request inclusion of proposals in the Company's proxy statement pursuant to Rule 14a-8 under the Exchange Act and, if required by such rule to
be included in the Company's proxy statement, to include a description of such proposal in the notice of meeting and to be submitted for a shareholder vote at the
applicable meeting, or (ii) the rights of the holders of any series of Preferred Stock if and to the extent provided under law, the Articles of Incorporation or these By-laws.
 

(6)           Notwithstanding satisfaction of the provisions of this Section 13(a), the proposed business described in the notice may be deemed not to be properly
brought before the meeting if, pursuant to the Articles of Incorporation, the By-laws, state law or any rule or regulation of the Securities and Exchange Commission, it was
offered as a shareholder proposal and was omitted, or had it been so offered, it could have been omitted, from the notice of, and proxy material for, the meeting (or any
supplement thereto) authorized by the Board of Directors.
 

(7)           In the event Timely Notice is given pursuant to Section 13(a)(2) and the business described therein is not disqualified pursuant to this Section 13(a),
such business may be presented by, and only by, the shareholder who shall have given the notice required by this Section 13(a), or a representative of such shareholder who
is qualified under the law of the State of Missouri to present the proposal on the shareholder's behalf at the meeting.
 

(8)           Notwithstanding anything in these By-laws to the contrary: (i) no business shall be conducted at any annual meeting except in accordance with the
procedures set forth in this Section 13(a) or, subject to Section 13(a)(1) or Section 13(a)(5), as permitted under Rule 14a-8 under the Exchange Act (other than the
nomination of a person for election as a director, which is governed by Section 13(b)), and (ii) unless otherwise required by law, if a Proposing Person intending to propose
business at an annual meeting pursuant to Section 13(a)(1)(iii) does not provide the information required under Section 13(a)(2)-(4) within the periods specified therein, or
the shareholder who shall have given the notice required by Section 13(a) (or a qualified representative of the shareh older) does not appear at the meeting to present the
proposed business, such business shall not be transacted, notwithstanding that proxies in respect of such business may have been received by the Company.  The chairman
of the annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting in accordance with the
provisions of this Section 13(a) and any such business not
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properly brought before the meeting shall not be transacted.  The requirements of this Section 13(a) are included to provide the Company notice of a shareholder's intention
to bring business before an annual meeting and shall in no event be construed as imposing upon any shareholder the requirement to seek approval from the Company as a
condition precedent to bringing any such business before an annual meeting.
 
 (b) Nominations of Directors
 

(1)           Nominations of persons for election to the Board of Directors at an annual meeting or special meeting (but only if the Board of Directors has
first determined that directors are to be elected at such special meeting) may be made at such meeting (i) by or at the direction of the Board of Directors (or a duly
authorized committee thereof), or (ii) by any shareholder who:  (A) was a shareholder of record at the time of giving the notice provided for in this Section 13(b)
and on the record for determination of shareholders entitled to vote at the meeting; (B) is entitled to vote at the meeting; and (C) complied with the notice
procedures set forth in this Section 13(b) as to such nomination.  Section 13(b)(1)(ii) of these By-laws shall be the exclusi ve means for a shareholder to propose
any nomination of a person or persons for election to the Board of Directors to be considered by the shareholders at an annual meeting or special meeting.

 
(2)           Without qualification, for nominations to be made at an annual meeting by a shareholder, the shareholder must (i) provide Timely Notice (as

defined in Section 13(d) in writing and in proper form to the Secretary of the Company and (ii) provide any updates or supplements to such notice at the times and
in the forms required by this Section 13(b).  Without qualification, if the Board of Directors has first determined that directors are to be elected at a special
meeting, then for nominations to be made at a special meeting by a shareholder, the shareholder must (i) provide notice thereof in writing and in proper form to
the Secretary of the Company at the principal executive offices of the Company not earlier than the one hundred twentieth (120th) day prior to such special
meeting and not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th) day following the day on which the date of such
special meeting was first Publicly Disclosed and (ii) provide any updates or supplements to such notice at the times and in the forms required by this Section
13(b).  In no event shall any adjournment or postponement of an annual meeting or special meeting, or the announcement thereof, commence a new time period
for the giving of a shareholder notice as described above.

 
(3)           To be in proper form for purposes of this Section 13(b), a shareholder's notice to the Secretary pursuant to this Section 13(b) must set forth:

 
(i)           (A) the name and address of Proposing Person providing the notice, as they appear on the Company's books, and of the other

Proposing Persons, (B) any Material Ownership Interests (as defined in Section 13(d)) of each Proposing Person, as well as the information set forth in
Section 13(a)(3)(ii), clause (F) regarding each Proposing Person and (C) any other information relating to such Proposing Person that would be required
to be disclosed in a proxy
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statement or other filings required to be made in connection with solicitation of proxies for the election of directors in a contested election pursuant to
Section 14 of the Exchange Act; and

 
(ii)           as to each person whom the shareholder proposes to nominate for election as a director, (A) all information with respect to such

proposed nominee that would be required to be set forth in a shareholder's notice pursuant to this Section 13(b) if such proposed nominee were a
Proposing Person; (B) all information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Exchange Act (including
such proposed nominee's written consent to being named in the proxy statement as a nominee, if applicable, and to serving as a director if elected), (C) a
description of all direct and indir ect compensation and other material monetary agreements, arrangements and understandings during the past three
years, and any other material relationships, between or among any Proposing Person, on the one hand, and each proposed nominee, and his or her
respective affiliates and associates, and any other persons Acting in Concert with such nominee, affiliates, associates and other person, on the other hand,
including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if the Proposing Person
were the "registrant" for purposes of such rule and the proposed nominee were a director or executive officer of such registrant, and a representation that
each Proposing Person will notify the Company in writing of any such relationships, arrangements, agreements or understandings as of the record date
for the meeting, promptly following the later of such record date or the date the notice of such record date is first Publicly Disclosed; and (D) a complet
ed and signed questionnaire, representation and agreement as provided in Section 13(b)(7).

 
(4)           The Company may require any proposed nominee to furnish such other information as may reasonably be required by the Company to

determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable shareholder's
understanding of the independence or lack of independence of such nominee.

 
(5)           A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if

necessary, so that the information provided or required to be provided in such notice pursuant to this Section 13(b) shall be true and correct as of the record date
for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be, and such update and supplement shall be
delivered to or mailed and received by the Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the
record date for the meeting or the date notice of such record date is first Publicly Disclosed (in the case of the update and supplement required to be made as of
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the record date), and as promptly as practicable in the case of any update or supplement required to be made after the record date.

 
(6)           Notwithstanding anything in the Timely Notice requirement in the first sentence of Section 13(b)(2) to the contrary, in the event that the

number of directors to be elected to the Board of Directors is increased and there is no public announcement by the Company naming all of the nominees for
director or specifying the size of the increased Board of Directors at least one hundred (100) days prior to the first anniversary of the preceding year's annual
meeting of shareholders, a shareholder's notice required by this Section 13(b) shall also be considered timely, but only with respect to nominees for any new
positions created by such increase, if it shall be delivered to or mailed and received by the Secretary at the principal executive offices of the Company not late r
than the close of business on the tenth (10th) day following the day on which such nominees or increased size was first Publicly Disclosed by the Company.

 



(7)           To be eligible to be a stockholder proposed nominee for election as a director of the Company, a person must deliver (in accordance with the
time periods prescribed by delivery of notice under this Section 13(b) to the Secretary at the principal executive offices of the Company a written questionnaire
with respect to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made
(which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in form provided by the Secretary upon
written request) that such person (i) is not and will not become a party to (A) any Voting Commitment (as defined in Section 13(d) that has not been discl osed to
the Company or (B) any Voting Commitment that could limit or interfere with such person's ability to comply, if elected as a director of the Company, with such
person's fiduciary duties under applicable law, (ii) is not, and will not become a party to, any agreement, arrangement or understanding with any person or entity
other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director
that has not been disclosed therein, and (iii) in such person's individual capacity, if elected as a director of the Company, will comply with applicable Publicly
Disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Company.

 
(8)           In addition to the foregoing provisions of this Section 13(b), each Proposing Person shall also comply with all applicable requirements of the

Exchange Act with respect to the matters set forth in this Section 13.
 

(9)           Only such persons who are nominated in accordance with the procedures set forth in this Section 13(b) shall be eligible to serve as
directors.  Except as otherwise provided by law, the Articles of Incorporation or these By-laws, the chairman of the meeting shall have the power and duty to
determine whether a nomination was made in accordance with the procedures set forth in this Section 13(b) and, if any proposed nomination is not in compliance
with this Section 13(b), to declare that such defective
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nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have been received by the Company.

 
(c)           Special Meetings of Shareholders. Only such business shall be conducted at a special meeting of shareholders as shall have been brought before the

meeting pursuant to the Company's notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of shareholders at
which directors are to be elected pursuant to the Company's notice of meeting (1) by or at the direction of the Board of Directors or (2) provided that the Board of Directors
has determined that directors shall be elected at such meeting, by any shareholder of the Company who is a shareholder of record at the time the notice provided for in this
Section 13 is delivered to the Secretary of the Company, who is entitled to vote at the meeting and upon such elect ion and who complies with the notice procedure set
forth in this Section 13. In the event the Company calls a special meeting of shareholders for the purpose of electing one or more directors to the Board of Directors, any
such shareholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the
Company's notice of meeting, if the shareholder's notice required by paragraph (b)(2) of this Section 13 shall be delivered to the Secretary at the principal executive offices
of the Company not earlier than the close of business on the one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the
later of the ninetieth (90th) day prior to such special meeting or the tenth (l0th) day following the day on which public announcement is first made of the date of the special
meeting and of the nominees proposed by the Board of Directo rs to be elected at such meeting. In no event shall the public announcement of an adjournment or
postponement of a special meeting commence a new time period (or extend any time period) of the giving of a shareholder's notice as described above.
 

(d)           Definitions.  For purposes of Section 13, of these By-laws, the following terms have the meanings specified or referred to below:
 

(1)           "Acting in Concert" means a person will be deemed "Acting in Concert" with another person for purposes of these By-laws if such person knowingly
acts (whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or towards a common goal relating to the management, governance
or control of the Company in parallel with, such other person where (A) each person is conscious of the other person's conduct or intent and this awareness is an element in
their decision-making processes and (B) at least one additional factor suggests that such persons intend to act in concert or in parallel, which such additional factors may
include, without limitation, exchanging information (whether publicly or privately), attending meetings, conducting disc ussions, or making or soliciting invitations to act
in concert or in parallel; provided, that a person shall not be deemed to be Acting in Concert with any other person solely as a result of the solicitation or receipt of
revocable proxies from such other person in connection with a public proxy solicitation pursuant to, and in accordance with, the Exchange Act.  A person that is Acting in
Concert with another person shall also be deemed to be Acting in Concert with any third party who is also Acting in Concert with the other person.
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(2)           "Derivative Instruments" shall mean (i) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise, conversion

or exchange privilege or settlement payment or mechanism at a price related to any class or series of shares of the Company or with a value derived in whole or in part
from the price or value or volatility of any class or series of shares of the Company, or (ii) any derivative, swap or other transaction, right or instrument or series of
transactions, rights or instruments engaged in, directly or indirectly, by any Proposing Person the purpose or effect of which is to give such Proposing Person economic
risks or rights similar to ownership of shares of any class or series of the Company, including, due to the fact t hat the value of such derivative, swap or other transaction,
right or instrument is determined by reference to the price or value or volatility of any shares of any class or series of the Company, or which derivative, swap or other
transaction, right or instrument provides, directly or indirectly, the opportunity to profit from any increase or decrease in the price or value or volatility of any shares of any
class or series of the Company, in each case whether or not such derivative, swap, security, instrument, right or other transaction or instrument, (A) conveys any voting
rights in such shares to any Proposing Person, or is required to be, or is capable of being, settled through delivery of such shares, or (B) any Proposing Person may have
entered into other transactions or arrangements that hedge or mitigate the economic effect of such derivative, swap, security, instrument or other right or transaction related
to any of the foregoing.
 

(3)           "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

(4)           "Material Ownership Interests" shall mean the disclosures to be made pursuant to Section 13(a)(3)(i), clauses (B) and (C), and pursuant to Section 13(a)
(3)(ii), clauses (A) through (E).
 

(5)           "Proposing Person" shall mean (i) the shareholder providing the notice of business proposed to be brought before an annual meeting or the shareholder
providing notice of the nomination of a director, (ii) such beneficial owner, if different, on whose behalf the business proposed to be brought before the annual meeting, or
on whose behalf the notice of the nomination of the director, is made, (iii) any affiliate or associate of such shareholder or beneficial owner (the terms "affiliate" and
"associate" are defined in Rule 12b-2 under the Exchange Act), and (iv) any other person with whom such shareholder or beneficial owner (or any of their respective
affiliates or associates) is Acting in Concert.
 

(6)           "Publicly Disclosed" shall mean disclosure in a press release reported by a national news service or in a document publicly filed by the Company with
the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
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(7)           "Short Interests" shall mean any agreement, arrangement, understanding or relationship, including any repurchase or similar so-called "stock borrowing"

agreement or arrangement, engaged in, directly or indirectly, by any Proposing Person, the purpose or effect of which is to mitigate loss to, reduce the economic risk of
shares of any class or series of the Company by, manage the risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with
respect to the shares of any class or series of the Company, or which provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of the
shares of any class or series of the Company.
 

(8)           "Timely Notice" shall mean a shareholder's notice to the Secretary of the Company not less than sixty (60) days nor more than ninety (90) days prior to
the date of the annual meeting of shareholders; provided, however, that in the event that less than seventy (70) days' notice or prior Public Disclosure of the date of the
meeting is given to shareholders, notice by the shareholder to be timely must be so received not later than the close of business on the tenth (10th) day following the day on
which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the annual meeting was made, whichever first occurs.
 

(9)           "Voting Commitment" shall mean any agreement, arrangement or understanding with any person or entity as to how such nominee, if elected as a
director of the Company, will act or vote on any issue or question.
 

ARTICLE III
 

Board of Directors

           Section 1.  The property, business and affairs of the Company shall be managed and controlled by a Board of Directors which may exercise all such powers of the
Company and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these By-laws directed or required to be exercised or done by
the shareholders.

           Section 2.  The Board of Directors shall consist of not less than 9 nor more than 13 directors, the exact number to be set from time-to-time by a resolution adopted
by the affirmative vote of the majority of the whole Board.  Each director shall be elected at the annual meeting of the shareholders to serve until the next annual meeting
of the shareholders and until his successor shall be elected and qualified.    The independent directors of the Board of Directors shall elect on an annual basis an
independent director as Lead Director.  The powers and responsibilities of the Lead Director shall be established from time to time by the Board of Directors and shall be
set forth in the Corporate Governance Guidelines of the Board of Directors.  The Lead Director may call, and shall preside over, all meetings of the independent directors
of the Company.
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           Section 3.  In case of the death or resignation of one or more of the directors of the Company, a majority of the remaining directors, though less than a quorum, may
fill the vacancy or vacancies until the successor or successors are elected at a meeting of the shareholders.  A director may resign at any time and the acceptance of his
resignation shall not be required in order to make it effective.

           Section 4.  The Board of Directors may hold its meetings either within or without the State of Missouri at such place as shall be specified in the notice of such
meeting. The Chairman of the Board, or in his absence the Lead Director or other director appointed by the independent members of the Board of Directors, shall convene
all meetings of the Board of Directors and shall act as chairman thereof.

           Section 5.  Regular meetings of the Board of Directors shall be held as the Board of Directors by resolution shall from time to time determine.  The Secretary or an
Assistant Secretary shall give at least five days' notice of the time and place of each such meeting to each director in the manner provided in Section 9 of this Article
III.  The notice need not specify the business to be transacted.

           Section 6.  Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, the Lead Director, the President or three
members of the Board and shall be held at such place as shall be specified in the notice of such meeting.  Notice of such special meeting stating the place, date and hour of
the meeting shall be given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, or personally or by telephone, telecopy,
telegram, telex or similar means of communication on twenty-four (24) hours' notice, or on such shorter notice as the person or persons calling such meeting may deem nec
essary or appropriate in the circumstances.

           Section 7.  A majority of the full Board of Directors as prescribed in these By-laws shall constitute a quorum for the transaction of business.  The act of the majority
of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  If a quorum shall not be present at any meeting of the
directors, the directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be
present.  Members of the Board of Directors or of any committee designated by the Board of Directors may participate in a meeting of the Board or committee by means of
conference telephone or similar communications equipment whereby all persons parti cipating in the meeting can hear each other, and participation in a meeting in this
manner shall constitute presence in person at the meeting.

           Section 8.  The Board of Directors, by the affirmative vote of a majority of the directors then in office, and irrespective of any personal interest of any of its
members, shall have authority to establish reasonable compensation for directors.  Compensation for nonemployee directors may include both a stated annual retainer and a
fixed fee for attendance at each regular or special meeting of the Board.  Nonemployee members of special or standing committees of the Board may be allowed a fixed fee
for attending committee meetings.  Any director may serve the Company in any other capacity and receive compensation therefor.  Each director may be
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reimbursed for his expenses, if any, in attending regular and special meetings of the Board and committee meetings.

           Section 9.  Whenever under the provisions of the statutes or of the Articles of Incorporation or of these By-laws, notice is required to be given to any director, it
shall not be construed to require personal notice, but such notice may be given by telephone, telecopy, telegram, telex or similar means of communication addressed to
such director at such address as appears on the books of the Company, or by mail by depositing the same in a post office or letter box in a postpaid, sealed wrapper



addressed to such director at such address as appears on the books of the Company.  Such notice shall be deemed to be given at the time when the same shall be thus
telephoned, telecopied, telegraphed or mailed.

           Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or convened.

           Section 10. The Board of Directors may by resolution provide for an Executive Committee of said Board, which shall serve at the pleasure of the Board of Directors
and, during the intervals between the meetings of said Board, shall possess and may exercise any or all of the powers of the Board of Directors in the management of the
business and affairs of the Company, except with respect to any matters which, by resolution of the Board of Directors, may from time to time be reserved for action by
said Board.

Section 11. The Executive Committee, if established by the Board, shall consist of the Chief Executive Officer of the Company and two or more additional directors, who
shall be elected by the Board of Directors to serve at the pleasure of said Board until the first meeting of the Board of Directors following the next annual meeting of
shareholders and until their successors shall have been elected.  Vacancies in the Committee shall be filled by the Board of Directors.

           Section 12. Meetings of the Executive Committee shall be held whenever called by the chairman or by a majority of the members of the committee, and shall be
held at such time and place as shall be specified in the notice of such meeting.  The Secretary or an Assistant Secretary shall give at least one day's notice of the time, place
and purpose of each such meeting to each committee member in the manner provided in Section 9 of this Article III, provided, that if the meeting is to be held outside of
Kansas City, Missouri, at least three days' notice thereof shall be given.

           Section 13.  At all meetings of the Executive Committee, a majority of the committee members shall constitute a quorum and the unanimous act of all the members
of the committee present at a meeting where a quorum is present shall be the act of the Executive Committee.  All action by the Executive Committee shall be reported to
the Board of Directors at its meeting next succeeding such action.
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           Section 14.  In addition to the Executive Committee provided for by these By-laws, the Board of Directors, by resolution adopted by a majority of the whole Board
of Directors, (i) shall designate, as standing committees, an Audit Committee, a Compensation and Development Committee and a Governance Committee, and (ii) may
designate one or more special committees, each consisting of two or more directors.  Each standing or special committee shall have and may exercise so far as may be
permitted by law and to the extent provided in such resolution or resolutions or in these By-laws, the responsibilities of the business and affairs of the Company.  The
Board of Directors may, at its discretion, appoint qualified directors as alternate members of a standing or special committee to serve in the temporary absence or disability
of any member of a committee.  Except where the context requires otherwise, references in these By-laws to the Board of Directors shall be deemed to include the
Executive Committee, a standing committee or a special committee of the Board of Directors duly authorized and empowered to act in the premises.

           Section 15.  Each standing or special committee shall record and keep a record of all its acts and proceedings and report the same from time to time to the Board of
Directors.

           Section 16.  Regular meetings of any standing or special committee, of which no notice shall be necessary, shall be held at such times and in such places as shall be
fixed by majority of the committee.  Special meetings of a committee shall be held at the request of any member of the committee.  Notice of each special meeting of a
committee shall be given not later than one day prior to the date on which the special meeting is to be held.  Notice of any special meeting need not be given to any
member of a committee, if waived by him in writing or by telegraph before or after the meeting; and any meeting of a committee shall be a legal meeting without notice
thereof having been given, if all the members of the committee shall be pre sent.

           Section 17.  A majority of any committee shall constitute a quorum for the transaction of business, and the act of a majority of those present, by telephone
conference call or otherwise, at any meeting at which a quorum is present shall be the act of the committee.  Members of any committee shall act only as a committee and
the individual members shall have no power as such.

           Section 18.  The members or alternates of any standing or special committee shall serve at the pleasure of the Board of Directors.

           Section 19.  If all the directors severally or collectively shall consent in writing to any action which is required to be or may be taken by the directors, such consents
shall have the same force and effect as a unanimous vote of the directors at a meeting duly held.  The Secretary shall file such consents with the minutes of the meetings of
the Board of Directors.
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ARTICLE IV

Officers

           Section 1.  The officers of the Company shall include a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, one or more Assistant
Secretaries, a Treasurer and one or more Assistant Treasurers, all of whom shall be appointed by the Board of Directors.  Any one person may hold two or more offices
except that the offices of President and Secretary may not be held by the same person.

           Section 2.  The officers of the Company shall be appointed annually by the Board of Directors.  The office of Chairman of the Board may or may not be filled, as
may be deemed advisable by the Board of Directors.

           Section 3.  The Board of Directors may from time to time appoint such other officers as it shall deem necessary or expedient, who shall hold their offices for such
terms and shall exercise such powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to time determine.

           Section 4.  The officers of the Company shall hold office until their successors shall be chosen and shall qualify.  Any officer appointed by the Board of Directors
may be removed at any time by the affirmative vote of a majority of the whole board.  If the office of any officer becomes vacant for any reason, or if any new office shall
be created, the vacancy may be filled by the Board of Directors.

           Section 5.  The salaries of all officers of the Company shall be fixed by the Board of Directors.

ARTICLE V



Powers and Duties of Officers

           Section 1.  The Board of Directors shall designate the Chief Executive Officer of the Company, who may be either the Chairman of the Board or the President.  The
Chief Executive Officer shall have general and active management of and exercise general supervision of the business and affairs of the Company, subject, however, to the
right of the Board of Directors, or the Executive Committee acting in its stead, to delegate any specific power to any other officer or officers of the Company, and the Chief
Executive Officer shall see that all orders and resolutions of the Board of Directors and the Executive Committee are carried into effect.  During such times when neither
the Board of Directors nor the Executive Committee is in session, the Chi ef Executive Officer of the Company shall have and exercise full corporate authority and power
to manage the business and affairs of the Company (except for matters required by law, the By-laws or the Articles of Incorporation to be exercised by the shareholders or
Board itself or as may otherwise be specified by orders or resolutions of the Board) and the Chief Executive Officer shall take such actions, including executing contracts
or other documents, as he deems necessary
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or appropriate in the ordinary course of the business and affairs of the Company.  The Vice Presidents and other authorized persons are authorized to take actions which are
(i) routinely required in the conduct of the Company's business or affairs, including execution of contracts and other documents incidental thereto, which are within their
respective areas of assigned responsibility, and (ii) within the ordinary course of the Company's business or affairs as may be delegated to them respectively by the Chief
Executive Officer.

           Section 2.  The Chairman of the Board shall preside at all meetings of the shareholders and at all meetings of the Board of Directors, and shall perform such other
duties as the Board of Directors shall from time to time prescribe, including, if so designated by the Board of Directors, the duties of Chief Executive Officer.

           Section 3.  The President, if not designated Chief Executive Officer, shall perform such duties and exercise such powers as shall be assigned to him from time to
time by the Board of Directors or the Chief Executive Officer.  In the absence of the Chairman of the Board, or if the position of Chairman of the Board be vacant, the
President shall preside at all meetings of the shareholders and at all meetings of the Board of Directors.

           Section 4.  The Vice Presidents shall perform such duties and exercise such powers as shall be assigned to them from time to time by the Board of Directors or the
Chief Executive Officer.

           Section 5.  The Secretary shall attend all meetings of the shareholders, the Board of Directors and the Executive Committee, and shall keep the minutes of such
meetings.  He shall give, or cause to be given, notice of all meetings of the shareholders, the Board of Directors and the Executive Committee, and shall perform such other
duties as may be prescribed by the Board of Directors or the Chief Executive Officer.  He shall be the custodian of the seal of the Company and shall affix the same to any
instrument requiring it and, when so affixed, shall attest it by his signature.  He shall, in general, perform all duties incident to the office of secretary.

           Section 6.  The Assistant Secretaries shall perform such of the duties and exercise such of the powers of the Secretary as shall be assigned to them from time to time
by the Board of Directors or the Chief Executive Officer or the Secretary, and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall
from time to time prescribe.

           Section 7.  The Treasurer shall have the custody of all moneys and securities of the Company.  He is authorized to collect and receive all moneys due the Company
and to receipt therefor, and to endorse in the name of the Company and on its behalf when necessary or proper all checks, drafts, vouchers or other instruments for the
payment of money to the Company and to deposit the same to the credit of the Company in such depositaries as may be designated by the Board of Directors.  He is
authorized to pay interest on obligations and dividends on stocks of the Company when due and payable.  He shall, when necessary or proper, disburse the funds of the
Company, taking proper vouchers for such disbursements.  He shall render t o the Board of Directors and the Chief Executive Officer, whenever they may require it, an
account of all his transactions as Treasurer and of the financial condition of the Company.  He shall perform such
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other duties as may be prescribed by the Board of Directors or the Chief Executive Officer.  He shall, in general, perform all duties incident to the office of treasurer.

           Section 8.  The Assistant Treasurers shall perform such of the duties and exercise such of the powers of the Treasurer as shall be assigned to them from time to time
by the Board of Directors or the Chief Executive Officer or the Treasurer, and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall
from time to time prescribe.

           Section 9.  The Board of Directors may, by resolution, require any officer to give the Company a bond (which shall be renewed every six years) in such sum and
with such surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of his office and for the restoration to the Company, in case of his
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under his control and
belonging to the Company.

           Section 10.  In the case of absence or disability or refusal to act of any officer of the Company, other than the Chairman of the Board, the Chief Executive Officer
may delegate the powers and duties of such officer to any other officer or other person unless otherwise ordered by the Board of Directors.

           Section 11.  The Chairman of the Board, the President, the Vice Presidents and any other person duly authorized by resolution of the Board of Directors shall
severally have power to execute on behalf of the Company any deed, bond, indenture, certificate, note, contract or other instrument authorized or approved by the Board of
Directors.

           Section 12.  Unless otherwise ordered by the Board of Directors, the Chairman of the Board, the President or any Vice President of the Company (a) shall have full
power and authority to attend and to act and vote, in the name and on behalf of this Company, at any meeting of shareholders of any corporation in which this Company
may hold stock, and at any such meeting shall possess and may exercise any and all of the rights and powers incident to the ownership of such stock, and (b) shall have full
power and authority to execute, in the name and on behalf of this Company, proxies authorizing any suitable person or persons to act and to vote at any meeting of
shareholders of any corporation in which this Company may hold stock, and at any such meeting the person o r persons so designated shall possess and may exercise any
and all of the rights and powers incident to the ownership of such stock.

ARTICLE VI

Certificates of Stock



           Section 1.  The Board of Directors shall provide for the issue, transfer and registration of the certificates representing the shares of capital stock of the Company, and
shall appoint the necessary officers, transfer agents and registrars for that purpose.
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           Section 2.  Until otherwise ordered by the Board of Directors, stock certificates shall be signed by the President or a Vice President and by the Secretary or an
Assistant Secretary or the Treasurer or an Assistant Treasurer, and sealed with the seal of the Company.  Such seal may be facsimile, engraved or printed.  In case any
officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any stock certificate or certificates shall cease to be such
officer or officers of the Company, whether because of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the Company,
such certificate or certificates may nevertheless be issued by the Company with the same effect as if the person or persons who signed such certificate or certificates or
whose facsimile signature or signatures shall have been used thereon had not ceased to be such officer or officers of the Company.

           Section 3.  Transfers of stock shall be made on the books of the Company only by the person in whose name such stock is registered or by his attorney lawfully
constituted in writing, and unless otherwise authorized by the Board of Directors only on surrender and cancellation of the certificate transferred.  No stock certificate shall
be issued to a transferee until the transfer has been made on the books of the Company.
 
 
           Section 4.  The Company shall be entitled to treat the person in whose name any share of stock is registered as the owner thereof, for all purposes, and shall not be
bound to recognize any equitable or other claim to or interest in such share on the part of any other person, whether or not it shall have notice thereof, except as otherwise
expressly provided by the laws of Missouri.

           Section 5.  In case of the loss or destruction of any certificate for shares of the Company, a new certificate may be issued in lieu thereof under such regulations and
conditions as the Board of Directors may from time to time prescribe.

Section 6. (a)  Notwithstanding anything to the contrary in this Article VI, unless the Articles of Incorporation or another provision in these Bylaws provide
otherwise, the Board of Directors may authorize the issue of some or all of the shares of any or all of its classes or series without certificates.  The authorization does not
affect shares already represented by certificates until such certificates are surrendered to the Company.

                      (b)           Every holder of uncertificated shares is entitled to receive a statement of holdings as evidence of share ownership.

                      (c)           After the issue or transfer of shares without certificates, the Company shall, if required by law or agreement, provide to such holders of the
applicable uncertificated shares a statement that the Company will furnish each such shareholder information pertaining to classes of shares or different series within a
class, the designations, relative rights, preferences and limitations applicable to each class and the variations in rights, preferences and limitations determined for each such
series.
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ARTICLE VII

Closing of Transfer Books

           The Board of Directors shall have power to close the stock transfer books of the Company for a period not exceeding seventy days preceding the date of any
meeting of shareholders or the date for payment of any dividend or the date for the allotment of rights or the date when any change or conversion or exchange of shares
shall go into effect; provided, however, that in lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding seventy
days preceding the date of any meeting of shareholders, or the date for the payment of any dividend, or the date for the allotment of rights, or the date when any change or
conversion or exchange of shares shall go into effect, as a record date for the determination of the sharehol ders entitled to notice of, and to vote at, any such meeting, and
any adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change,
conversion or exchange of shares, and in such case such shareholders and only such shareholders as shall be shareholders of record on the date of closing the transfer books
or on the record date so fixed shall be entitled to notice of, and to vote at, such meeting and any adjournment thereof, or to receive payment of such dividend, or to receive
such allotment of rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any shares on the books of the Company after such date of closing
of the transfer books or such record date fixed as aforesaid.

ARTICLE VIII

Inspection of Books

           Section 1.  A shareholder shall have the right to inspect books of the Company only to the extent such right may be conferred by law, by the Articles of
Incorporation, by the By-laws or by resolution of the Board of Directors.

           Section 2.  Any shareholder desiring to examine books of the Company shall present a demand to that effect in writing to the Chief Executive Officer or the
Secretary or the Treasurer of the Company.  Such demand shall state:

           (a)           the particular books which he desires to examine;

           (b)           the purpose for which he desires to make the examination;

           (c)           the date on which the examination is desired;

           (d)           the probable duration of time the examination will require; and

           (e)           the names of the persons who will be present at the examination.
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Within three days after receipt of such demand, the Chief Executive Officer or the Secretary or the Treasurer shall, if the shareholder's purpose be lawful, notify the
shareholder making the demand of the time and place the examination may be made.

           Section 3.  The right to inspect books of the Company may be exercised only at such times as the Company's registered office is normally open for business and
may be limited to four hours on any one day.

           Section 4.  The Company shall not be liable for expenses incurred in connection with any inspection of its books.

ARTICLE IX

Corporate Seal

           The corporate seal of the Company shall have inscribed thereon the name of the Company and the words "Corporate Seal", "Missouri" and "2001".

ARTICLE X

Fiscal Year

           Section 1.  The fiscal year of the Company shall be the calendar year.

           Section 2.  As soon as practicable after the close of each fiscal year, the Board of Directors shall cause a report of the business and affairs of the Company to be
made to the shareholders.
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ARTICLE XI

Waiver of Notice

           Whenever by statute or by the Articles of Incorporation or by these By-laws any notice whatever is required to be given, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XII

Amendments

           The Board of Directors may make, alter, amend or repeal By-laws of the Company by a majority vote of the whole Board of Directors at any regular meeting of the
Board or at any special meeting of the Board if notice thereof has been given in the notice of such special meeting.  Nothing in this Article shall be construed to limit the
power of the shareholders to make, alter, amend or repeal By-laws of the Company at any annual or special meeting of shareholders by a majority vote of the shareholders
present and entitled to vote at such meeting, provided a quorum is present.
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Exhibit 10.1
 

RETIREMENT AND CONSULTING AGREEMENT

This Retirement and Consulting Agreement (this “Agreement”) is entered into by and between Great Plains Energy Incorporated, Kansas City Power & Light Company
(“KCP&L”) and KCP&L Greater Missouri Operations Company (“GMO”) (collectively, the “Company”), and John R. Marshall (the “Executive”) as of _________, 2010
(the “Effective Date”).  Each of the Company and the Executive is a “Party”, and collectively they are the “Parties”.

WHEREAS, Executive currently serves as the Executive Vice President – Utility Operations of KCP&L and GMO, and

WHEREAS, the Parties have agreed that Executive will retire and resign from his positions with the Company and its subsidiaries effective at the close of business on July
31, 2010 (the “Retirement Date”), and

WHEREAS, the Parties have agreed that Executive will provide services to the Company as a consultant from August 1, 2010 through December 31, 2010 (the
“Consulting Period”); and

WHEREAS, the Parties wish to enter into this Agreement to set forth the terms and conditions related to Executive’s retirement, as well as the consulting services to be
provided following such retirement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises contained herein and for other good and valuable consideration, the receipt, adequacy and
sufficiency of which is hereby acknowledged, the Parties hereto hereby agree as follows:

1.  Executive’s Retirement.  Executive shall retire and resign from his positions with the Company and its subsidiaries effective at the close of business on the Retirement
Date, without any further action required by Executive or the Company.  Executive will be paid his normal salary and benefits through the Retirement Date.  After the
Retirement Date, in accordance with the Company’s normal policy, the Company shall pay Executive a lump sum cash payment of all earned and unpaid salary and any
accrued but unused vacation days owed to Executive as of his Retirement Date.  Executive also shall receive such benefits as are provided Executive under Company's
plans and programs in accordance with the terms of such pla ns and programs and this Agreement.  Such benefits shall include, but not necessarily be limited to, vested
retirement benefits under the Management Pension Plan and Supplemental Executive Retirement Plan, the 401(k) Plan, and the Deferred Compensation Plan.  Nothing in
this Agreement shall affect Executive’s rights to receive all outstanding amounts under the Discretionary Bonus Agreement dated as of May 5, 2009, between the
Company and Executive.

2.  Consulting Services.

(a)  During the Consulting Period, Executive shall provide consulting services to the Company with respect to strategic and operational matters regarding the
Company’s business and to assist Executive’s successor, as reasonably requested by the Board of Directors or the Company’s officers (the “Consulting Services”). The
Company shall exercise reasonable efforts
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to avoid conflicts between such requested Consulting Services and Executive’s other commitments, and Executive shall exercise reasonable efforts to fulfill the Company’s
consulting requests in a timely manner, notwithstanding Executive’s other commitments.

(b)  In consideration for the Consulting Services, Executive shall be paid a consulting fee of $100,000, which shall be paid in a lump sum within ten days after the
Retirement Date. The Company shall reimburse Executive for reasonable out-of-pocket expenses incurred in connection with the performance of the Consulting Services,
provided that Executive submits receipts for such expenses in a manner consistent with the Company’s expense reimbursement policies and procedures.

(c)  Executive agrees that any and all Company property in his possession shall be returned on his Retirement Date, except that during the Consulting Period,
Executive shall retain and have the use of the Company-provided cell phone, at the Company’s expense.  Executive shall also retain his current access to the Company’s
physical and computer network facilities.

(d)  Executive assigns to the Company all materials, research, plans, specifications, works of authorship and other data and intellectual property generated,
conceived or developed in connection with the Consulting Services (the “Developed Material”) and any resulting patents, copyrights and other intellectual property
rights.  Works of authorship in any form of expression, including, manuals, plans, specifications and software developed in connection with the Consulting Services, are
“works for hire” and belong exclusively to the Company. Executive will take all reasonable actions, at the Company’s expense, necessary to transfer to the Company all of
Executive’s rights in and to the Developed Material.

(e)  It is the expectation and intent of the Parties that the Consulting Services will, from the start of the Consulting Period and thereafter, consist of services equal
to or less than twenty percent (20%) of the average level of services performed by Executive for the Company during the immediately preceding thirty-six (36)-month
period and therefore Executive’s termination of employment on the Retirement Date will constitute a “separation from service” within the meaning of Section 409A of the
Internal Revenue Code.

(f)  It is the Parties’ intent that Executive shall render services to the Company during the Consulting Period in the capacity of an independent contractor, and not
as an employee of the Company. Accordingly, Executive shall be responsible for the payment of all taxes on amounts received from the Company for the Consulting
Services, and during the Consulting Period, the provision of the Consulting Services pursuant to this Agreement will not entitle Executive to be eligible to participate in
any Company employee benefit plan, except to the extent that such plans permit retired employee participation.

(g)  Executive may prior to the Retirement Date and with the Company’s consent, which shall not be unreasonably withheld, assign all of his rights and
obligations to perform Consulting Services to an entity affiliated with Executive.
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3.  Outstanding Equity and Incentive Compensation Awards; Bonus.
 
 



(a)  Notwithstanding anything to the contrary in the Company’s Annual Incentive Plan (the “AIP”), Executive shall be entitled to payment of Executive’s 2010
AIP award in accordance with the terms and conditions of such award as if Executive’s employment with the Company had not terminated prior to December 31, 2010.  In
determining the award amount to be paid, Executive shall be deemed to have achieved the target level of the individual performance component of the award.

(b)  Executive has received awards of restricted stock (“Restricted Stock Awards”) and performance shares (“Performance Share Awards”) under the Company’s
Long-Term Incentive Plan (the “LTIP”) that have not vested or been paid.  These outstanding Restricted Stock Awards and Performance Share Awards shall be treated as
follows:

(i)  All Restricted Stock Awards and Performance Share Awards granted to Executive in 2010 shall be forfeited by Executive on the Retirement Date.

(ii)  All other Restricted Stock Awards and Performance Share Awards granted to Executive shall not be forfeited, but shall continue in full force and effect
without proration as if the Executive’s employment had not terminated prior to the lapse of the applicable Restricted Stock Awards restrictions or the payment of the
applicable Performance Share Awards.

(iii)  Except as described above, Executive’s AIP award, Restricted Stock Awards and Performance Share Awards shall be subject to the terms and conditions of the
agreements evidencing such awards as well as the AIP and LTIP, as applicable.

(c)  In addition, Executive shall be paid a discretionary bonus of $240,000 within two weeks of his Retirement Date.

4.  Releases
 

(a)  In consideration for the payments and other benefits received under this Agreement, Executive voluntarily releases and discharges the Company, all of its
affiliates, or all of its subsidiaries and each of their agents, officers, directors, employees, and former employees (the "Released Parties"), of and from any and all claims,
demands, counterclaims, liabilities, obligations, suits, or causes of action of any kind or nature whatsoever whether in their personal or representative capacities, which the
Executive may have had, may now have or may have in the future, arising from or in any way connected with Executive's employment by Company and his resignation
from Company's employment, or relating to matters occurring on or before the date hereof. Without limiting in any way the foregoing, the Executive specifically releases
the Released Parties from any and all claims, demands, counterclaims, liabilities, obligations, causes of action or suits arising:
 
 
 i. Out of or in any manner related to the employment or termination of the Executive, including but not limited to Executive’s employment offer letter

dated April 7, 2005; or
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 ii. Under Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e-5; or
 
 
 iii. Under the Age Discrimination in Employment Act ("ADEA"), as amended, 29 U.S.C. § 621, et seq., including the provisions of the Older Workers

Benefits Protection Act amendments to the ADEA; or
 
 
 iv. Under the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101, et seq.; or
 
 
 v. Under any and all federal, state or local discrimination statutes, laws, ordinances, regulations or Executive Orders including but not limited to the

Missouri Human Rights Act, or other applicable state discrimination act; or
 
 
 vi. Under Family and Medical Leave Act ("FMLA"), or any comparable state statute; or
 
 
 vii. Under any exception to the employment-at-will doctrine, including any common-law theory sounding in tort, contract, or public policy; or
 
 

viii.           Under the provisions of any state or local wage and hour law or ordinance; or
 
 
 ix. Under the National Labor Relations Act, as amended, 29 U.S.C. Subsection 141, et seq.; or
 
 
 x. Under any state "service letter" statute, including but not limited to Missouri's Service Letter Statute, R.S.Mo., 290.140; or
 
 

xi.           Under the Equal Pay Act of 1963, as amended; or
 
 
 xii. Under the Employee Retirement Income Security Act of 1974 ("ERISA"), as amended, except this Section 2 shall not be construed as limiting

Executive's rights of election or claim for payment of benefits under the Management Pension Plan or the Employee Savings Plus Plan; or
 
 
 xiii. Under Section 806 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. § 1514A; or
 
 
 xiv. Under the Change In Control Severance Agreement dated as of September 1, 2006.
 
 
(b)  Company hereby releases and forever discharges Executive from any and all liability, claims, and charges, arising from or in any way connected to his employment. In
addition, this Agreement will not cause the termination of, or extinguish Executive's rights under, the Indemnification Agreement dated as of December 2, 2008, between



Executive and Company.
 
5.  Tax Matters.  To the extent any payments hereunder are subject to Section 409A of the Internal Revenue Code, such payments will be paid in a manner that will meet
the requirements
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of such section, including regulations or other guidance issued with respect thereto, such that the payment will not be subject to the excise tax applicable under such
section.  Executive acknowledges and agrees that he is responsible for all federal, state, and local income or earnings taxes and the Executive's portion of any employment
taxes due on payments made under this Agreement and arising under each of the Company's plans and programs.  Company has no duty to defend Executive in any tax-
related proceeding brought against, or any inquiry raised with, Executive.
 
6.  Confidentiality.  Executive covenants and agrees that all prior agreements relating to confidentiality of proprietary Company information ("Confidential Information")
and trade secrets of which Executive has gained knowledge through his employment shall remain in effect and survive this Agreement. The terms Confidential Information
and "trade secrets" shall not be deemed to include information that is accessible to or otherwise known by the public.
 
7.  No Disparagement.  The parties agree and covenant that they will not disparage one another for any reason, or make any comments that might be harmful to the other
party's reputation. After the Resignation Date, the Company shall not use the Executive's name in connection with the Company in any announcement, press release or
business communication, unless required by any federal, state or local law or the Company has obtained the permission of the Executive for such use.

8.  Other Provisions.
 
(a)  The Company has advised the Executive to consult with counsel prior to the execution of this Agreement, and Executive and Company acknowledge that they have
fully read and considered the contents of this Agreement, and that they have had the opportunity to consult with and receive independent legal advice from counsel of their
choice regarding the advisability hereof. Company and Executive fully, completely, and totally comprehend the provisions hereof and are in full agreement with each and
every one of its terms, conditions, and provisions.
 
 
(b)  This Agreement shall be construed in accordance with the laws of the State of Missouri. Any dispute relating to this Agreement shall be brought in an appropriate
Circuit Court of Missouri or the U.S. District Court for the Western District of Missouri.
 
 
(c)  This Agreement contains the entire agreement between the Executive and Company concerning the foregoing matters and no change, modification, or waiver of any
provision hereof will be valid unless in writing and signed by the Parties to be bound.
 
 
(d)  The provisions of this Agreement are severable, and if any paragraph or part of any paragraph is found to be unenforceable or inoperable, then other paragraphs or the
remainder of the particular paragraph, whichever applies, shall remain fully valid and enforceable.
 
 
9.           Executive acknowledges that he received this document on May __, 2010, and that he is legally entitled to consider this Agreement for twenty-one (21) days
before executing this Agreement.  Executive acknowledges that he may revoke (cancel) this Agreement within seven (7) days after executing it, by delivering written
notice to Michael Chesser, Company's Chairman
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and Chief Executive Officer. Unless revoked by Executive within seven (7) days after execution, this Agreement will be final and binding on the eighth (8th) day following
Executive's execution of this Agreement.
 
 
THE EXECUTIVE ACKNOWLEDGES THAT HE HAS CAREFULLY READ THIS AGREEMENT, THAT HE KNOWS AND UNDERSTANDS THE CONTENTS
THEREOF AND THAT HE EXECUTES THE SAME AS HIS OWN FREE ACT AND DEED.
 
In witness whereof, the Company and the Executive have signed this agreement as of the date first above written.

Great Plains Energy Incorporated                                                             Executive
Kansas City Power & Light Company
KCP&L Greater Missouri Operations Company

By:______________________________________                        _____________________________
Michael J. Chesser                                                                                     John R. Marshall
Chairman of the Board and Chief Executive Officer
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Exhibit 10.2

RETIREMENT AND CONSULTING AGREEMENT

This Retirement and Consulting Agreement (this “Agreement”) is entered into by and between Great Plains Energy Incorporated, Kansas City Power & Light Company
and KCP&L Greater Missouri Operations Company (collectively, the “Company”), and Barbara B. Curry (the “Executive”) as of May __, 2010 (the “Effective
Date”).  Each of the Company and the Executive is a “Party”, and collectively they are the “Parties”.

WHEREAS, Executive currently serves as the Senior Vice President – Human Resources and Corporate Secretary of the Company, and

WHEREAS, the Parties have agreed that Executive will retire and resign from her positions with the Company and its subsidiaries effective at the close of business on
May 31, 2010 (the “Retirement Date”), and

WHEREAS, the Parties have agreed that Executive will provide services to the Company as a consultant from June 1, 2010 through December 31, 2010 (the “Consulting
Period”); and

WHEREAS, the Parties wish to enter into this Agreement to set forth the terms and conditions related to Executive’s retirement, as well as the consulting services to be
provided following such retirement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises contained herein and for other good and valuable consideration, the receipt, adequacy and
sufficiency of which is hereby acknowledged, the Parties hereto hereby agree as follows:

1.  Executive’s Retirement.  Executive shall retire and resign from her positions with the Company and its subsidiaries effective at the close of business on the Retirement
Date, without any further action required by Executive or the Company.  Executive will be paid her normal salary and benefits through the Retirement Date.  After the
Retirement Date, in accordance with the Company’s normal policy, the Company shall pay Executive a lump sum cash payment of all earned and unpaid salary and any
accrued but unused vacation days owed to Executive as of her Retirement Date.  Executive also shall receive such benefits as are provided Executive under Company's
plans and programs in accordance with the terms of such plans and programs and this Agreement.  Such benefits shall include, but not necessarily be limited to, vested
retirement benefits under the Management Pension Plan and Supplemental Executive Retirement Plan, the 401(k) Plan, and the Deferred Compensation Plan.  Nothing in
this Agreement shall affect Executive’s rights to receive all outstanding amounts under the Discretionary Bonus Agreement dated as of May 5, 2009, between the
Company and Executive.

2.  Consulting Services.

(a)  During the Consulting Period, Executive shall provide consulting services to the Company with respect to strategic and operational matters regarding the
Company’s business and to assist Executive’s successors, as reasonably requested by the Board of Directors or the Company’s officers (the “Consulting Services”). The
Company shall exercise reasonable efforts
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to avoid conflicts between such requested Consulting Services and Executive’s other commitments, and Executive shall exercise reasonable efforts to fulfill the Company’s
consulting requests in a timely manner, notwithstanding Executive’s other commitments.

(b)  In consideration for the Consulting Services, Executive shall be paid a consulting fee of $100,000, which shall be paid in a lump sum within ten days after the
Retirement Date. The Company shall reimburse Executive for reasonable out-of-pocket expenses incurred in connection with the performance of the Consulting Services,
provided that Executive submits receipts for such expenses in a manner consistent with the Company’s expense reimbursement policies and procedures.

(c)  Executive agrees that any and all Company property in her possession shall be returned on her Retirement Date, except that during the Consulting Period,
Executive shall retain and have the use of the Company-provided cell phone, at the Company’s expense.  Executive shall also retain her current access to the Company’s
physical and computer network facilities.

(d)  Executive assigns to the Company all materials, research, plans, specifications, works of authorship and other data and intellectual property generated,
conceived or developed in connection with the Consulting Services (the “Developed Material”) and any resulting patents, copyrights and other intellectual property
rights.  Works of authorship in any form of expression, including, manuals, plans, specifications and software developed in connection with the Consulting Services, are
“works for hire” and belong exclusively to the Company. Executive will take all reasonable actions, at the Company’s expense, necessary to transfer to the Company all of
Executive’s rights in and to the Developed Material.

(e)  It is the expectation and intent of the Parties that the Consulting Services will, from the start of the Consulting Period and thereafter, consist of services equal
to or less than twenty percent (20%) of the average level of services performed by Executive for the Company during the immediately preceding thirty-six (36)-month
period and therefore Executive’s termination of employment on the Retirement Date will constitute a “separation from service” within the meaning of Section 409A of the
Internal Revenue Code.

(f)  It is the Parties’ intent that Executive shall render services to the Company during the Consulting Period in the capacity of an independent contractor, and not
as an employee of the Company. Accordingly, Executive shall be responsible for the payment of all taxes on amounts received from the Company for the Consulting
Services, and during the Consulting Period, the provision of the Consulting Services pursuant to this Agreement will not entitle Executive to be eligible to participate in
any Company employee benefit plan, except to the extent that such plans permit retired employee participation.

3.  Outstanding Equity and Incentive Compensation Awards.
 
 

(a)  Notwithstanding anything to the contrary in the Company’s Annual Incentive Plan (the “AIP”), Executive shall be entitled to payment of Executive’s 2010
AIP award in accordance with the terms and conditions of such award as if Executive’s employment with the Company had not terminated prior to December 31, 2010.  In
determining the award amount to be paid, Executive shall be deemed to have achieved the target level of the individual performance component of the award.

 
 2

 

(b)  Executive has received awards of restricted stock (“Restricted Stock Awards”) and performance shares (“Performance Share Awards”) under the Company’s
Long-Term Incentive Plan (the “LTIP”) that have not vested or been paid.  These outstanding Restricted Stock Awards and Performance Share Awards shall be treated as



follows:

(i)  All Restricted Stock Awards and Performance Share Awards granted to Executive in 2010 shall be forfeited by Executive on the Retirement Date.

(ii)  All other Restricted Stock Awards and Performance Share Awards granted to Executive shall not be forfeited, but shall continue in full force and effect
without proration as if the Executive’s employment had not terminated prior to the lapse of the applicable Restricted Stock Awards restrictions or the payment of the
applicable Performance Share Awards.

(iii)  Except as described above, Executive’s AIP award, Restricted Stock Awards and Performance Share Awards shall be subject to the terms and conditions of the
agreements evidencing such awards as well as the AIP and LTIP, as applicable.

4.  Releases
 

(a)  In consideration for the payments and other benefits received under this Agreement, Executive voluntarily releases and discharges the Company, all of its
affiliates, or all of its subsidiaries and each of their agents, officers, directors, employees, and former employees (the "Released Parties"), of and from any and all claims,
demands, counterclaims, liabilities, obligations, suits, or causes of action of any kind or nature whatsoever whether in their personal or representative capacities, which the
Executive may have had, may now have or may have in the future, arising from or in any way connected with Executive's employment by Company and her resignation
from Company's employment, or relating to matters occurring on or before the date hereof. Without limiting in any way the foregoing, the Executive spe cifically releases
the Released Parties from any and all claims, demands, counterclaims, liabilities, obligations, causes of action or suits arising:
 
 
 i. Out of or in any manner related to the employment or termination of the Executive; or
 
 
 ii. Under Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e-5; or
 
 
 iii. Under the Age Discrimination in Employment Act ("ADEA"), as amended, 29 U.S.C. § 621, et seq., including the provisions of the Older Workers

Benefits Protection Act amendments to the ADEA; or
 
 
 iv. Under the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101, et seq.; or
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 v. Under any and all federal, state or local discrimination statutes, laws, ordinances, regulations or Executive Orders including but not limited to the

Missouri Human Rights Act, or other applicable state discrimination act; or
 
 
 vi. Under Family and Medical Leave Act ("FMLA"), or any comparable state statute; or
 
 
 vii. Under any exception to the employment-at-will doctrine, including any common-law theory sounding in tort, contract, or public policy; or
 
 

viii.           Under the provisions of any state or local wage and hour law or ordinance; or
 
 
 ix. Under the National Labor Relations Act, as amended, 29 U.S.C. Subsection 141, et seq.; or
 
 
 x. Under any state "service letter" statute, including but not limited to Missouri's Service Letter Statute, R.S.Mo., 290.140; or
 
 

xi.           Under the Equal Pay Act of 1963, as amended; or
 
 
 xii. Under the Employee Retirement Income Security Act of 1974 ("ERISA"), as amended, except this Section 2 shall not be construed as limiting

Executive's rights of election or claim for payment of benefits under the Management Pension Plan or the Employee Savings Plus Plan; or
 
 
 xiii. Under Section 806 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. § 1514A; or
 
 
 xiv. Under the Change In Control Severance Agreement dated as of September 1, 2006.
 
 
(b)  Company hereby releases and forever discharges Executive from any and all liability, claims, and charges, arising from or in any way connected to her employment. In
addition, this Agreement will not cause the termination of, or extinguish Executive's rights under, the Indemnification Agreement dated as of December 2, 2008, between
Executive and Company.
 
5.  Tax Matters.  To the extent any payments hereunder are subject to Section 409A of the Internal Revenue Code, such payments will be paid in a manner that will meet
the requirements of such section, including regulations or other guidance issued with respect thereto, such that the payment will not be subject to the excise tax applicable
under such section.  Executive acknowledges and agrees that she is responsible for all federal, state, and local income or earnings taxes and the Executive's portion of any
employment taxes due on payments made under this Agreement and arising under each of the Company's plans and programs.  Company has no duty to defend Executive
in any tax-related proceeding brought against, or any inquiry raised with, Executive.
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6.  Confidentiality.  Executive covenants and agrees that all prior agreements relating to confidentiality of proprietary Company information ("Confidential Information")
and trade secrets of which Executive has gained knowledge through her employment shall remain in effect and survive this Agreement. The terms Confidential
Information and "trade secrets" shall not be deemed to include information that is accessible to or otherwise known by the public.

7.  No Disparagement.  The parties agree and covenant that they will not disparage one another for any reason, or make any comments that might be harmful to the other
party's reputation. After the Resignation Date, the Company shall not use the Executive's name in connection with the Company in any announcement, press release or
business communication, unless required by any federal, state or local law or the Company has obtained the permission of the Executive for such use.

8.  Other Provisions.
 
(a)  The Company has advised the Executive to consult with counsel prior to the execution of this Agreement, and Executive and Company acknowledge that they have
fully read and considered the contents of this Agreement, and that they have had the opportunity to consult with and receive independent legal advice from counsel of their
choice regarding the advisability hereof. Company and Executive fully, completely, and totally comprehend the provisions hereof and are in full agreement with each and
every one of its terms, conditions, and provisions.
 
 
(b)  This Agreement shall be construed in accordance with the laws of the State of Missouri. Any dispute relating to this Agreement shall be brought in an appropriate
Circuit Court of Missouri or the U.S. District Court for the Western District of Missouri.
 
 
(c)  This Agreement contains the entire agreement between the Executive and Company concerning the foregoing matters and no change, modification, or waiver of any
provision hereof will be valid unless in writing and signed by the Parties to be bound.
 
 
(d)  The provisions of this Agreement are severable, and if any paragraph or part of any paragraph is found to be unenforceable or inoperable, then other paragraphs or the
remainder of the particular paragraph, whichever applies, shall remain fully valid and enforceable.
 
 
9.           Executive acknowledges that she received this document on May __, 2010, and that she is legally entitled to consider this Agreement for twenty-one (21) days
before executing this Agreement.  Executive acknowledges that she may revoke (cancel) this Agreement within seven (7) days after executing it, by delivering written
notice to Michael Chesser, Company's Chairman and Chief Executive Officer. Unless revoked by Executive within seven (7) days after execution, this Agreement will be
final and binding on the eighth (8th) day following Executive's execution of this Agreement.
 
 
THE EXECUTIVE ACKNOWLEDGES THAT SHE HAS CAREFULLY READ THIS AGREEMENT, THAT SHE KNOWS AND UNDERSTANDS THE CONTENTS
THEREOF AND THAT SHE EXECUTES THE SAME AS HER OWN FREE ACT AND DEED.
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In witness whereof, the Company and the Executive have signed this agreement as of the date first above written.
 

Great Plains Energy Incorporated                                                             Executive
Kansas City Power & Light Company
KCP&L Greater Missouri Operations Company

By:______________________________________                       _____________________________
Michael J. Chesser                                                                                     Barbara B. Curry
Chairman of the Board and Chief Executive Officer
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