
GREAT PLAINS ENERGY INCORPORATED
ONE KANSAS CITY PLACE

1200 MAIN STREET
KANSAS CITY, MISSOURI 64105

March 27, 2014

Dear Shareholder:

We are pleased to invite you to the Annual Meeting of Shareholders of Great Plains Energy 
Incorporated. The meeting will be held at 10:00 a.m. (Central Daylight Time) on Tuesday, May 6, 2014, 
at Great Plains Energy Incorporated, One Kansas City Place, 1200 Main Street, Kansas City, Missouri 
64105. Shareholders with special assistance needs should contact the Corporate Secretary, Great 
Plains Energy Incorporated, One Kansas City Place, 1200 Main Street, Kansas City, Missouri 
64105, no later than Friday, April 25, 2014.

At this meeting, you will be asked to:
 1. Elect the Company’s nine nominees as directors;

2. Vote on an advisory resolution approving the 2013 executive compensation as disclosed in the 
proxy statement (a “say on pay resolution”);

3. Approve an amendment to the Company’s Articles of Incorporation to provide for exculpation of 
directors;

4. Ratify the appointment of Deloitte & Touche LLP as our independent registered public 
accountants for 2014; and

5. Transact any other business as may properly come before the meeting or any adjournments or 
postponements thereof.

The attached Notice of Annual Meeting and Proxy Statement describe the business to be transacted at 
the meeting. Your vote is important. Please review these materials and vote your shares.

We hope you and your guest will be able to attend the meeting. Registration and refreshments will be 
available starting at 9:00 a.m.

Sincerely,

Terry Bassham
Chairman of the Board, President and Chief 
Executive Officer

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on May 6, 2014:

This proxy statement and our 2013 Annual Report are available at
https://materials.proxyvote.com/391164
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GREAT PLAINS ENERGY INCORPORATED
One Kansas City Place

1200 Main Street
Kansas City, Missouri 64105

________________________

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date: Tuesday, May 6, 2014
Time: 10:00 a.m. (Central Daylight Time)
Place: Great Plains Energy Incorporated

One Kansas City Place
1200 Main Street
Kansas City, Missouri 64105

PROXY STATEMENT

This proxy statement and accompanying proxy card are being mailed, beginning March 27, 2014, to 
holders of our common stock for the solicitation of proxies by our Board of Directors (“Board”) for the 
2014 Annual Meeting of Shareholders (“Annual Meeting”). The Board encourages you to read this 
document carefully and take this opportunity to vote on the matters to be decided at the Annual Meeting.

In this proxy statement, we refer to Great Plains Energy Incorporated as “we,” “us,” “Company,” or 
“Great Plains Energy,” unless the context clearly indicates otherwise.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on May 6, 2014:

This proxy statement and our 2013 Annual Report are available at
https://materials.proxyvote.com/391164
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ABOUT THE MEETING

Why did you provide me this proxy statement?

We provided you this proxy statement because you are a holder of our common stock and our Board 
is soliciting your proxy to vote at the Annual Meeting. As permitted by Securities and Exchange 
Commission (“SEC”) rules, we have mailed to many of our registered and beneficial shareholders a 
notice regarding the availability of proxy materials (the “Notice”) and elected to provide them access to 
this proxy statement and our 2013 Annual Report to Shareholders electronically via the internet. If you 
received a Notice by mail, you will not receive a printed copy of the proxy materials in the mail, unless 
you request a printed copy. The Notice explains how to access and review the proxy statement and 2013 
Annual Report to Shareholders, and how to vote over the internet. If you received a Notice and would like 
to receive a printed copy of our proxy materials, you should follow the instructions included in the 
Notice. In the future, we may elect to expand electronic delivery and provide all shareholders a Notice 
rather than incurring the expense of printing and delivering copies of the materials to those who do not 
request them.

For information on how to receive electronic delivery of annual shareholder reports, proxy statements 
and proxy cards, please see “Can I elect electronic delivery of annual shareholder reports, proxy 
statements and proxy cards?” on page 7.

What will I be voting on?

At the Annual Meeting, you will be voting on:

• The election of nine directors to our Board;

• An advisory (non-binding) resolution approving the 2013 executive compensation as disclosed in 
the proxy statement (a “say on pay resolution”);

• The approval of an amendment to the Company’s Articles of Incorporation to provide for the 
exculpation of directors; and

• The ratification of the appointment of Deloitte & Touche LLP (“Deloitte & Touche”) to be our 
independent registered public accounting firm in 2014.

How does the Board recommend that I vote on these matters?

The Board recommends that you vote FOR each director nominee, FOR the say on pay resolution, 
FOR the amendment to the Company’s Articles of Incorporation, and FOR the ratification of the 
appointment of Deloitte & Touche. 

Who is entitled to vote on these matters?

You are entitled to vote if you owned our common stock as of the close of business on February 25, 
2014 (also referred to as the Record Date). On that day, approximately 153,883,693 shares of our 
common stock were outstanding and eligible to be voted. Shares of stock held by the Company in its 
treasury account are not considered to be outstanding, and will not be voted or considered present at the 
Annual Meeting. At the Annual Meeting, you are entitled to one vote for each share of common stock 
owned by you at the close of business on the Record Date.

Business cannot be conducted at the Annual Meeting unless a quorum is present. In order to have a 
quorum, a majority of the shares of common stock that are outstanding and entitled to vote at the meeting 
must be represented in person or by proxy. If there are not sufficient votes in attendance at the Annual 
Meeting in person or by proxy to constitute a quorum for approval of any matters to be voted upon, the 
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Annual Meeting may be adjourned to permit further solicitation of proxies in order to achieve a quorum. 
Abstentions or withhold votes and broker non-votes will be counted to determine whether there is a 
quorum present.

Is cumulative voting allowed?

Cumulative voting is allowed only with respect to the election of our directors. This means that you 
have a total vote equal to the number of shares you own, multiplied by the number of directors to be 
elected. Your votes for directors may be divided equally among all of the director nominees, or you may 
vote for one or more of the nominees in equal or unequal amounts. You may also withhold your votes for 
one or more of the nominees. If you withhold your votes, these withheld votes will be distributed equally 
among the remaining director nominees. To exercise your cumulative voting rights, you must call 
1-800-690-6903, or vote in person at the Annual Meeting.

How many votes are needed to elect the director nominees?

The nine director nominees receiving the highest number of FOR votes will be elected. However, 
pursuant to our Corporate Governance Guidelines, in any uncontested director election, any director 
nominee who receives a greater number of votes from his or her election withheld than voted “FOR” will 
be required to promptly tender his or her resignation for consideration by the Board. Within 90 days after 
certification of the election results, the Board will decide, through a process managed by the Governance 
Committee and excluding the nominee in question, whether to accept the resignation. Aside from this 
resignation requirement, withholding authority to vote for some or all of the director nominees will have 
no effect on the election of directors. Abstentions will have no effect on the election of directors. Your 
broker is not permitted to vote your shares on this matter if no instructions are received from you. Please 
see “Will my shares held in street name be voted if I don’t provide instructions?” on page 6.

How many votes are needed to approve the say on pay resolution?

The say on pay resolution is advisory and is not binding on the Company or the Board. The Board 
and the Compensation and Development Committee will, however, consider the outcome of the vote on 
this resolution when making future executive compensation decisions. The affirmative vote of the holders 
of a majority of shares present in person or by proxy at the Annual Meeting and entitled to vote is 
required (on a non-binding advisory basis) to approve the say on pay resolution. Abstentions will have the 
same effect as votes against the proposal. Your broker is not entitled to vote your shares on this matter if 
no instructions are received from you. Please see “Will my shares held in street name be voted if I don’t 
provide instructions?” on page 6.

How many votes are needed to approve the amendment to the Articles of Incorporation?

 The affirmative vote of a majority of shares outstanding is required to approve the amendment to the 
Articles of Incorporation. Abstentions and the failure to vote will have the same effect as votes against the 
proposal. Your broker is not entitled to vote your shares on this matter if no instructions are received from 
you. Please see “Will my shares held in street name be voted if I don’t provide instructions?” on page 6.

How many votes are needed to ratify the appointment of Deloitte & Touche?

Ratification requires the affirmative vote of the holders of a majority of shares present in person or by 
proxy at the Annual Meeting and entitled to vote. Your broker is entitled to vote your shares on this matter 
if no instructions are received from you. Abstentions will have the same effect as votes against 
ratification. Shareholder ratification of the appointment is not required, but your views are important to 
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the Audit Committee and the Board. If shareholders do not ratify the appointment, our Audit Committee 
will reconsider the appointment.

Who is allowed to attend the Annual Meeting?

If you own our shares as of the record date, you are welcome to attend our Annual Meeting. You will 
need to register when you arrive at the meeting. We may also verify your name against our shareholder 
list. To verify your identity, you will be required to present government-issued photo identification, such 
as a driver’s license, state identification card or passport. If you own shares in a brokerage account in the 
name of your broker or bank (“street name”), you should bring your most recent brokerage account 
statement or other evidence of your share ownership. If we cannot verify that you own our shares, it is 
possible that you may not be admitted to the meeting.

May I ask questions at the Annual Meeting?

Yes. We expect that all of our directors, executive officers, and representatives of Deloitte & Touche 
will be present at the Annual Meeting. We will answer your questions of general interest at the end of the 
Annual Meeting. We may impose certain procedural requirements, such as limiting repetitive or follow-up 
questions, so that more shareholders will have an opportunity to ask questions.

Can I bring up matters at an Annual Meeting other than through the proxy statement?

If you intend to bring up a matter at an annual shareholder meeting, other than by submitting a 
proposal for inclusion in our proxy statement for that meeting, our By-laws require you to give us notice 
at least 60 days, but no more than 90 days, prior to the date of the shareholder meeting. If we give 
shareholders less than 70 days’ notice of an annual shareholder meeting date, the shareholder’s notice 
must be received by the Corporate Secretary no later than the close of business on the tenth (10th) day 
following the earlier of the date of mailing of the notice of the meeting or the date on which public 
disclosure of the meeting date was made.

For example, if our 2015 annual meeting is held on May 5, 2015, you must deliver notice of a 
proposal to us no earlier than February 4, 2015 and no later than March 6, 2015 in order to bring it up at 
the meeting. The notice must contain the information required by our By-laws.

How can I propose someone to be a nominee for election to the Board?

The Governance Committee of the Board will consider candidates for director suggested by 
shareholders, using the process in the “Director Nominating Process” section on page 8.

Our By-laws require shareholders seeking to make a director nomination to give notice at least 
60 days, but not more than 90 days, prior to the date of an annual shareholder meeting. If we give 
shareholders less than 70 days’ notice of an annual shareholder meeting date, your notice must be 
received by the Corporate Secretary no later than the close of business on the tenth (10th) day following 
the earlier of the date of mailing of the notice of the meeting or the date on which public disclosure of the 
meeting date was made. Your notice must comply with the information requirements in our By-laws 
relating to shareholder nominations.

When will next year’s annual meeting be held?

Our current By-laws provide that the annual meeting of shareholders will be held on the first Tuesday 
of May, which would be on May 5, 2015, unless changed by a resolution of the Board.
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How can I submit a proposal to be included in next year’s proxy statement?

To be considered for inclusion in our proxy statement for the 2015 annual meeting, the Company 
must receive notice on or before November 27, 2014. All proposals must comply with the SEC rules 
regarding eligibility and type of shareholder proposal. Shareholder proposals should be addressed to: 
Great Plains Energy Incorporated, 1200 Main Street, Kansas City, Missouri 64105, Attention: Corporate 
Secretary.

ABOUT PROXIES

How can I vote at the Annual Meeting?

You can vote your shares either by casting a ballot during the Annual Meeting, or by proxy.

Is Great Plains Energy soliciting proxies for the Annual Meeting?

Yes, our Board is soliciting proxies. We will pay the costs of this solicitation. Proxies may be solicited 
in person, through the mail, by telephone, facsimile, e-mail or other electronic means by our directors, 
officers, and employees without additional compensation.

Morrow & Co. LLC, 470 West Avenue, Stamford, CT 06902, has been retained by us to assist in the 
solicitation, by phone, of votes for a fee of $8,500, plus a charge of $6.50 per holder for telephone 
solicitations, and reimbursement of out-of-pocket expenses. We will also reimburse brokers, nominees, 
and fiduciaries for their costs in sending proxy materials to holders of our shares.

How do I vote by proxy before the Annual Meeting?

We furnished the proxy materials, including the proxy card, to our registered and beneficial 
shareholders holding more than 500 shares and to shareholders who voted in the last annual meeting, 
unless the Company was previously notified not to mail proxy materials. These shareholders may also 
view the proxy materials online at www.proxyvote.com. They may vote their shares by mail, telephone or 
internet. To vote by mail, these shareholders should simply mark, sign and date the proxy card and return 
it in the postage-paid envelope provided. To vote by telephone or internet, 24 hours a day, 7 days a week, 
these shareholders should refer to the proxy card for voting instructions. Please note that shareholders 
wishing to exercise their right to cumulative voting in the election of Company directors must vote 
in person at the Annual Meeting or by telephone by calling 1-800-690-6903.

We mailed a Notice regarding the availability of proxy materials to our other shareholders. These 
shareholders may choose to view the proxy materials online at the www.proxyvote.com website, or 
receive a paper or e-mail copy. There is no charge for requesting a copy. These shareholders may vote 
their shares by internet through www.proxyvote.com, or by phone after accessing this website, or by mail 
if they request a paper copy of the proxy materials.

In addition, this proxy statement and our 2013 Annual Report are publicly available at 
https://materials.proxyvote.com/391164.

If your shares are registered in the name of your broker or other nominee, you should vote your shares 
using the method directed by your broker or other nominee.

Properly executed proxies received by the Corporate Secretary before the close of voting at the 
Annual Meeting will be voted according to the directions provided. If a proxy is returned without 
shareholder directions, the shares will be voted as recommended by the Board.



6

What shares are included on the proxy card?

The proxy card represents all the shares registered to you, including all shares held in your Great 
Plains Energy Dividend Reinvestment and Direct Stock Purchase Plan (“DRIP”) and Great Plains Energy 
401(k) Savings Plan (the “401(k) Plan”) accounts, as of the close of business on February 25, 2014.

Can I change my vote or revoke my proxy?

You may revoke your proxy at any time before the close of voting by:

• written notice to the Corporate Secretary;

• submission of a proxy bearing a later date; or

• casting a ballot at the Annual Meeting.

If your shares are held in street name, you must contact your broker or nominee to revoke your proxy. 
If you would like to vote in person, and your shares are held in street name, you should contact your 
broker or nominee to obtain a broker’s proxy card and bring it, together with proper identification and 
your account statement or other evidence of your share ownership, with you to the Annual Meeting.

I have Company shares registered in my name, and also have Company shares in a brokerage account. 
How do I vote these shares?

Any shares that you own in street name are not included in the total number of shares that are listed 
on your proxy card. Your bank or broker will send you directions on how to vote those shares.

Will my shares held in street name be voted if I don’t provide instructions?

The current New York Stock Exchange (“NYSE”) rules allow brokers to vote shares on certain 
“routine” matters for which their customers do not provide voting instructions. The ratification of the 
appointment of Deloitte & Touche, assuming that no contest arises, is considered a “routine” matter on 
which your broker can vote your shares without your instructions. The proposals relating to the election 
of directors, the say on pay resolution and the amendment to the Company’s Articles of Incorporation are 
not “routine” proposals and therefore, if you do not instruct your broker how to vote with respect to these 
proposals, your shares will be treated as “broker non-votes.” The nine director nominees receiving the 
highest number of “FOR” votes will be elected. Because there is no minimum vote required for the 
election of directors, broker non-votes will be entirely excluded from the vote and will have no effect on 
its outcome. For the say on pay resolution, broker non-votes will have no effect. For the amendment to 
the Company’s Articles of Incorporation, broker non-votes will have the same effect as votes against the 
proposals.

Is my vote confidential?

We have a policy of voting confidentiality. Your vote will not be disclosed to the Board or our 
management, except as may be required by law and in other limited circumstances.
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ABOUT HOUSEHOLDING

Are you “householding” for your shareholders with the same address?

Yes. Shareholders who receive printed copies of materials and share the same last name and 
household mailing address with multiple accounts will receive a single copy of any shareholder 
documents (annual report, proxy statement, prospectus or other information statement) that we send 
unless we are instructed otherwise. Each such registered shareholder will continue to receive a separate 
proxy card. Any shareholder who would like to receive separate shareholder documents may call or write 
us at the address below, and we will promptly deliver them. If you received multiple copies of the 
shareholder documents and would like to receive combined mailings in the future, please call or write us 
at the address below. Shareholders who hold their shares in street name should contact their bank or 
broker regarding combined mailings.

Great Plains Energy Incorporated
Investor Relations
P.O. Box 418679
Kansas City, MO 64141-9679
1-800-245-5275

Can I elect electronic delivery of annual shareholder reports, proxy statements and proxy cards?

 Yes. You can elect to receive future annual shareholder reports, proxy statements and proxy cards 
electronically via the internet. To sign up for electronic delivery, please follow the instructions on the 
proxy card to vote using the internet and, when prompted, indicate that you agree to receive or access 
shareholder communications electronically in future years.

ELECTION OF DIRECTORS
Item 1 on the Proxy Card

The nine nominees presented have been recommended to the directors of the Board by the 
Governance Committee to serve as directors until the next annual meeting of shareholders and until their 
successors are elected and qualified. One of our current directors, Robert H.West, will have reached the 
mandatory retirement age by the annual meeting date. Thus, in accordance with the Company’s Corporate 
Governance Guidelines, the Governance Committee did not nominate Mr. West for re-election to the 
Board. Each nominee has consented to stand for election, and the Board does not anticipate that any 
nominee will be unavailable to serve. In the event that one or more of the director nominees should 
become unavailable to serve at the time of the Annual Meeting, shares represented by proxy may be voted 
for the election of a nominee to be designated by the Board. Proxies cannot be voted for more than nine 
nominees.

Nominees for Directors

The following persons are nominees for election to our Board:

Terry Bassham James A. Mitchell
David L. Bodde Ann D. Murtlow
Randall C. Ferguson, Jr. John J. Sherman
Gary D. Forsee Linda H. Talbott
Thomas D. Hyde

The Board of Directors unanimously recommends a vote FOR each of the nine listed nominees.
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Director Nominating Process

The Governance Committee administers the process of identifying potential director nominees, and 
evaluates and recommends director nominees to the directors of the Board. The Governance Committee 
regularly assesses the appropriate size of the Board and whether any vacancies on the Board are expected 
due to retirement or otherwise. In the event vacancies are anticipated or otherwise arise, the Governance 
Committee considers various potential candidates for nomination to the Board.

The Governance Committee takes into account a number of factors when considering director 
nominees, as described in our Corporate Governance Guidelines. Director nominees identified by 
shareholders will be evaluated in the same way as nominees identified by the Governance Committee. 
Director nominees are selected based on their practical wisdom, mature judgment, the diversity of their 
backgrounds, and their financial acumen and business experience. Nominees should possess the highest 
levels of personal and professional ethics, integrity, and values and be committed to representing the 
interests of shareholders. Under our Corporate Governance Guidelines, the Governance Committee may 
also consider in its assessment the Board’s diversity in its broadest sense, reflecting geography, age, 
gender, and ethnicity, as well as other appropriate factors such as the competency categories described in 
the “Director Nominee Qualifications” section below. Although the Board has not established a formal 
diversity policy to be used to identify director nominees, the Governance Committee and the Board 
believe that a diverse board of directors is desirable to expand the Board’s collective knowledge and 
expertise, as well as to evaluate management and positively influence the Company’s performance. 
Shareholders who wish to identify director nominees for consideration by the Governance Committee 
should write to our Governance Committee at the address provided in “Board Policy Regarding 
Communications” on page 20. Such submissions should comply with the information requirements set 
forth in our By-laws.

The Board conducts annual self-evaluations to determine whether it and its committees are 
functioning effectively. As part of this process, written Board and committee self-assessment surveys are 
completed by all Board and committee members. The Chair of the Governance Committee also solicits 
input from Board members regarding each individual Board member’s effectiveness. Each Board 
committee receives and discusses the results of its self-evaluation, and the Governance Committee 
receives and discusses the results of the Board and all committee self-evaluations. The results are also 
discussed with the full Board. The Board believes that the effectiveness of Board diversity is 
appropriately considered through the overall evaluation of Board and committee effectiveness.

Director Nominee Qualifications

The Board oversees the shareholders’ interests in the long-term health and success of the Company’s 
business, and directs, oversees and monitors the performance of management. The Board believes that its 
effectiveness in carrying out its responsibilities depends not only upon the particular experience, 
qualifications, attributes and skills that each director possesses, but also upon their ability to function well 
as a collegial body and to work collaboratively. The Board combines the unique expertise and diverse 
perspectives of its members so that the capability of the Board exceeds the sum of the capabilities of the 
individual members. The Board engages in “constructive dissent” with management in order to ensure 
that appropriate risk assessment and mitigation plans are in place and oversees the resolution of critical 
issues as they arise.

The Board’s objective is to have a well-rounded and diverse membership possessing in aggregate the 
skill sets and core competencies needed at the Board level for the Company to achieve long-term success. 
The core competencies listed below have been identified as needed to deliver sustainable long-term 
shareholder and customer value.
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In 2013, the Board, under the leadership of the Governance Committee, conducted a formal review of 
the set of competencies that the Board has used in recent years to evaluate and recommend director 
nominees. The Board concluded that the set of competencies continues to be appropriate and grouped the 
competencies into the following interrelated categories:

• Strategy Development.  The Company’s business is focused on its regulated electric utilities. The 
utility industry in general, and the Company in particular, are subject to extensive and dynamic 
regulation and operate in a complex and evolving technological environment. The Board monitors 
and oversees the effective development and execution of the Company’s strategy.

• Federal and State Regulation and Compliance.  The utility industry is subject to stringent 
compliance and regulatory requirements mandated by numerous federal and state agencies, which 
adds significant complexity to strategy development and execution, risk management, compliance 
oversight and operations. The Board in general, and the Audit Committee in particular, monitor and 
oversee the Company’s regulatory and compliance activities.

• Alignment of Company Culture and Compensation and Development.  The Company is only as 
strong as its employees. To create long-term shareholder and customer value, the Company must 
attract, retain and develop a strong team of people. The Company’s culture and its compensation 
and development programs are fundamental to achieving this goal. The Board in general, and the 
Compensation and Development Committee in particular, oversee compensation, develop policies 
and practices for senior management, and monitor such policies and practices throughout the 
Company.

• Accounting, Finance and Investment Management.  The Company is capital-intensive and 
access to the financial markets at reasonable cost is critical. The Board in general, and the Audit 
Committee in particular, monitor and oversee the Company’s investment decisions, liquidity needs, 
potential sources of capital, budgeting, internal and external auditing, financing plans and financial 
performance and reporting.

• Operational Oversight.  Utility operations are technologically complex, and in many areas require 
very specialized skill sets. Utilities are increasingly installing integrated communications to support 
real-time control, information and data exchange as well as to optimize system reliability, asset 
utilization, and security. The Board monitors and oversees operations and infrastructure expansion 
projects to ensure safe, reliable and secure generation and delivery of electricity. The Board also 
focuses special oversight of strategic initiatives taken in response to rapidly changing market and 
technology opportunities.

• Marketing and End-use Technology Solutions.  While the Company’s retail customers currently 
do not have numerous energy provider alternatives, the industry continues to change, and the ability 
to offer new value-added products or services will become increasingly challenging. The Board 
monitors and oversees the Company’s efforts to maintain a sustainable competitive advantage in 
providing energy products and programs that help customers better control their energy usage.

• Community and Political Relations.  The Company’s retail customer service areas are fixed by 
the state utility commissions, and the health and growth potential of the Company are directly tied 
to the communities it serves. The Company also is subject to extensive regulatory requirements. 
The Board monitors and oversees the Company’s actions to strengthen local and regional economic 
development and to effectively respond to the regulatory and political processes.
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• Personal Attributes.  The success of the Company depends not only on the preceding expertise-
based competencies, but equally on the qualities and attributes of the directors, both individually 
and as a group. These attributes and qualities include, among others: practical wisdom; mature 
judgment; the highest level of personal and professional ethics, integrity and values; commitment to 
representing the interests of shareholders, customers and their communities; critical analysis skills; 
and the courage to act constructively and independently when sound judgment dictates and/or 
circumstances require.

Each director nominee provided a self-evaluation against these core competencies, and the Board as a 
whole evaluated the contribution level of each director, using the categories of “exert thought leadership,” 
“contributor” and “interested questioner.” Each director was considered to “exert thought leadership” in 
the Personal Attributes category, as well as in several other categories noted in their individual sections 
below.

The following summarizes the recent business experience of each nominee for at least the last five 
years, and the specific experience, qualifications, attributes and skills that led the Board to the conclusion 
that each nominee should serve as a director in light of the Company’s business and structure. The Board 
believes that the items noted for each nominee demonstrate the superior leadership, high performance 
standards, mature judgment, strategic planning capabilities, and the ability to understand and oversee the 
Company’s strategies, operations and management of the complex issues facing the Company.

Terry Bassham Director since 2011
Mr. Bassham, 53, is Chairman of the Board (since May 2013), President (since May 2011) and Chief
Executive Officer (since June 2012) of Great Plains Energy, Kansas City Power & Light Company
(“KCP&L”) and KCP&L Greater Missouri Operations Company (“GMO”). He served as Chief
Operating Officer of Great Plains Energy, KCP&L and GMO (2011-2012). He served as Executive Vice
President-Utility Operations of KCP&L and GMO (2010-2011) and Executive Vice President-Finance
and Strategic Development and Chief Financial Officer of Great Plains Energy (2005-2010) and of
KCP&L and GMO (2009-2010). He was Chief Financial Officer of KCP&L (2005-2008) and GMO
(2008). Mr. Bassham currently serves on the board of Commerce Bancshares, Inc. (2013-present). He
served as a member of the Company’s Executive Committee during 2013.

Mr. Bassham holds a Bachelor of Business Administration degree in accounting from the University of
Texas-Arlington and a Juris Doctor degree from St. Mary’s University Law School in San Antonio,
Texas. Mr. Bassham has extensive regulated public utility experience with over 25 years in the industry.
As President and Chief Executive Officer of the Company and the former Chief Operating Officer, he
also brings to the Board deep insight and knowledge about the operations and capabilities of the
Company. He is considered to “exert thought leadership” in the Strategy Development, Federal and State
Regulation and Compliance, Alignment of Company Culture and Compensation and Development,
Accounting, Finance and Investment Management, Operational Oversight, and Community and Political
Relations competency categories.
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David L. Bodde Director since 1994
Dr. Bodde, 71, is a Senior Fellow and Professor at Clemson University (since 2004). He previously held
the Charles N. Kimball Chair in Technology and Innovation (1996-2004) at the University of Missouri-
Kansas City. He is a trustee of The Commerce Funds (1994-present). Prior to academic service, he was
Vice President of the Midwest Research Institute and President of its subsidiary, MRI Ventures, Inc. Dr.
Bodde served as a member of the Company’s Audit and Compensation and Development Committees
during 2013. Dr. Bodde is also a director of KCP&L and GMO.

Dr. Bodde has Master of Science degrees in nuclear engineering and management from the 
Massachusetts Institute of Technology, and a Doctor of Business Administration degree from Harvard 
University. He has extensive experience in research, teaching, writing and consulting on energy policy, 
electric utility strategy and enterprise risk management, and technology assessment. His current work 
focuses on managing the risks of emerging energy technologies, especially related to electric utilities. 
His latest book, Chance and Intent, concerns managing the risks of innovation and entrepreneurship. His 
experience as a director provides valuable perspective and institutional knowledge to the Board’s 
discussions and actions. He is considered to “exert thought leadership” in the Strategy Development, 
Federal and State Regulation and Compliance, Operational Oversight, and Marketing and End-use 
Technology Solutions competency categories.

Randall C. Ferguson, Jr. Director since 2002
Mr. Ferguson, 62, was the Senior Partner for Business Development for Tshibanda & Associates, LLC
(2005-2007), a consulting and project management services firm committed to assisting clients to
improve operations and achieve long-lasting, measurable results. He previously served as Senior Vice
President Business Growth & Member Connections with the Greater Kansas City Chamber of
Commerce (2003-2005). Mr. Ferguson served as a member of the Company’s Audit and Governance
Committees during 2013. Mr. Ferguson is also a director of KCP&L and GMO.

Mr. Ferguson has extensive and varied senior management leadership experience and accomplishments
gained through his 30-year career at IBM and at Tshibanda & Associates. He has broad strategic
experience and insight into economic growth and policy through his prior leadership position at the
Greater Kansas City Chamber of Commerce. Mr. Ferguson also brings a strong focus on the Company’s
community service and diversity activities. He has been recognized for his leadership and community
service on numerous occasions, including recognition by The Kansas City Globe as one of Kansas City’s
most influential African Americans. He is considered to “exert thought leadership” in the Federal and
State Regulation and Compliance, Alignment of Company Culture and Compensation and Development,
Marketing and End-use Technology Solutions, and Community and Political Relations competency
categories.
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Gary D. Forsee Director since 2008
Mr. Forsee, 63, was President of the four-campus University of Missouri System (2008-2011), the state’s
premier public institution of higher learning. He previously served as Chairman of the Board
(2006-2007) and Chief Executive Officer (2005-2007) of Sprint Nextel Corporation, and Chairman of
the Board and Chief Executive Officer (2003-2005) of Sprint Corporation. He also serves on the board
of Ingersoll-Rand Public Limited Company (2007-present). Mr. Forsee served as a member of the
Company’s Executive, Audit, and Compensation and Development Committees in 2013. Mr. Forsee is
also a director of KCP&L and GMO.

Mr. Forsee has extensive and varied senior management leadership experience and accomplishments
gained as President of the University of Missouri System and through his more than 35-year
telecommunications career at Sprint Nextel, BellSouth Corporation, Global One, AT&T and
Southwestern Bell. Mr. Forsee’s experience and insight acquired through managing large technologically
complex and rapidly changing companies in dynamic regulatory environments is of particular value to
the Company, which is facing similar challenges. He is considered to “exert thought leadership” in the
Strategy Development, Alignment of Company Culture and Compensation and Development,
Accounting, Finance and Investment Management, Operational Oversight, and Marketing and End-use
Technology Solutions competency categories.

Thomas D. Hyde Director since 2011
Mr. Hyde, 65, served as Executive Vice President, Legal Compliance, Ethics and Corporate Secretary of
Wal-Mart Stores, Inc. (“Wal-Mart”), an international retail store operator (2005-2010). Mr. Hyde
previously served as Executive Vice President, Legal and Corporate Affairs and Corporate Secretary of
Wal-Mart (2003-2005), and as Executive Vice President, Senior General Counsel of Wal-Mart
(2001-2003). Mr. Hyde served on the board of Vail Resorts, Inc. (2006-2012). He serves as a Trustee of
the University of Missouri-Kansas City (2010-present). Mr. Hyde served as a member of the Company’s
Audit and Governance Committees in 2013. Mr. Hyde is also a director of KCP&L and GMO.

Mr. Hyde has extensive and varied senior management leadership experience and accomplishments
gained through his career at Wal-Mart, and through such experience, he provides deep insight and
understanding on corporate governance matters. Mr. Hyde graduated from the University of Kansas in
1970 with a degree in English. He received his Juris Doctor degree from the University of Missouri-
Kansas City in 1975, and a Master of Business Administration degree in Finance from the University of
Kansas in 1981. He is considered to “exert thought leadership” in the Strategy Development, Federal
and State Regulation and Compliance, and Accounting, Finance and Investment Management
competency categories.
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James A. Mitchell Director since 2002
Mr. Mitchell, 72, is the Executive Fellow-Leadership, Center for Ethical Business Cultures (since 1999),
a non-profit organization assisting business leaders in creating ethical and profitable cultures. He retired
as the Chairman and Chief Executive Officer of IDS Life Insurance Company, a subsidiary of the
American Express Company, in 1999. He also served on the board of Capella Education Company
(1999-2009). Mr. Mitchell served as a member of the Company’s Executive, Compensation and
Development, and Governance Committees during 2013. Mr. Mitchell is also a director of KCP&L and
GMO.

Mr. Mitchell has extensive and varied senior management leadership experience and accomplishments 
gained through his 36-year career at IDS Life Insurance Company, American Express and CIGNA, 
which are highly regulated businesses, as is the Company. His nationally recognized business ethics 
leadership provides unique value and support to the Company’s commitment to ethical business conduct. 
Mr. Mitchell founded the James A. and Linda R. Mitchell/American College Forum on Ethical 
Leadership in Financial Services. In 2008, Mr. Mitchell was named one of the “100 Most Influential 
People in Business Ethics” by Ethisphere. He is considered to “exert thought leadership” in the Strategy 
Development, Federal and State Regulation and Compliance, Alignment of Company Culture and 
Compensation and Development, and Marketing and End-use Technology Solutions competency 
categories.

Ann D. Murtlow Director since 2013
Ms. Murtlow, 53, is President and Chief Executive Officer of the United Way of Central Indiana (2013-
present). Previously, she served as Principal of AM Consulting LLC (2011-2013). She served as Vice
President and Group Manager of AES Corporation (1999-2011) and President, Chief Executive Officer
and Director of Indianapolis Power & Light Company (IPL) and IPALCO Enterprises (2002-2011),
owned by AES Corporation. Ms. Murtlow currently serves on the boards of First Internet Bancorp
(2013-present), Herff Jones (2009-present) and Wabash National Corporation (2013-present). She
previously served on the boards of the Federal Reserve Bank of Chicago (2007-2012) and AEGIS
Insurance Services, Inc. (2009-2011). Ms. Murtlow served as a member of the Company’s Audit and
Governance Committees during 2013. Ms. Murtlow is also a director of KCP&L and GMO.

Ms. Murtlow has extensive and varied senior management leadership experience and accomplishments
gained through her career at AES Corporation and Bechtel Corporation. Her expertise acquired at IPL
and IPALCO brings deep insight and knowledge about the operations and challenges of a vertically
integrated, regulated electric utility. Ms. Murtlow has been named a Board Leadership Fellow by the
National Association of Corporate Directors. She is considered to “exert thought leadership” in the
Strategy Development, Federal and State Regulation and Compliance, Alignment of Company Culture
and Compensation and Development, Accounting, Finance and Investment Management, Operational
Oversight, and Community and Political Relations competency categories.
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John J. Sherman Director since 2009
Mr. Sherman, 58, is a director of Crestwood Equity GP LLC (formerly known as Inergy GP, LLC) and
Crestwood Midstream GP LLC (formerly known as NRGM GP, LLC). He formerly served as the Chief
Executive Officer, President and Director of NRGM GP, LLC, the general partner of Inergy Midstream,
L.P. (2011-2013). He also served as Chief Executive Officer and a director of Inergy GP, LLC (the
general partner of Inergy, L.P.) (2001-2013) and served as President, Chief Executive Officer and a
director of Inergy Holdings GP, LLC (2005-2010). Mr. Sherman served as a member of the Company’s
Executive, Audit, and Compensation and Development Committees in 2013. Mr. Sherman is also a
director of KCP&L and GMO.

Mr. Sherman has extensive and varied senior management leadership experience, accomplishments and
energy policy expertise gained through his career in the propane industry with Inergy, Dynegy, LPG
Services Group (which he co-founded) and Ferrellgas. In addition to this expertise, Mr. Sherman brings
a strong entrepreneurial focus to the Company’s strategic planning. He is considered to “exert thought
leadership” in the Strategy Development, Alignment of Company Culture and Compensation and
Development, Accounting, Finance and Investment Management, and Operational Oversight
competency categories.

Linda H. Talbott Director since 1983
Dr. Talbott, 73, is President and Chief Executive Officer of Talbott & Associates (since 1975),
consultants in strategic planning, philanthropic management and development to foundations,
corporations, and non-profit organizations. She is also Chair and Director of the Center for Philanthropic
Leadership. Dr. Talbott served as the Company’s Advising Director for Corporate Social Responsibility
and as a member of the Company’s Compensation and Development and Governance Committees
during 2013. Dr. Talbott is also a director of KCP&L and GMO.

Dr. Talbott brings unique value and insight to the direction and oversight of the Company’s community
and societal activities through her consulting and leadership on philanthropy, non-profit leadership and
corporate governance. Her extensive involvement with philanthropic and non-profit organizations gives
her a deep understanding of local, national and international social needs and issues, and the social
responsibilities of business organizations in general and the Company in particular. Her long tenure as a
director also provides valuable perspective and institutional knowledge to the Board’s discussions and
actions. Dr. Talbott has been named a Board Leadership Fellow by the National Association of
Corporate Directors. She is considered to “exert thought leadership” in the Strategy Development,
Alignment of Company Culture and Compensation and Development, Operational Oversight, Marketing
and End-use Technology Solutions, and the Community and Political Relations competency categories.
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CORPORATE GOVERNANCE

We are committed to the principles of good corporate governance. Lawful and ethical business 
conduct is required at all times from our directors, officers and employees. Our business, property and 
affairs are managed under the direction of our Board, in accordance with Missouri General and Business 
Corporation Law and our Articles of Incorporation and By-laws. Although directors are not involved in 
the day-to-day operating details, they are informed of our business through written reports and documents 
regularly provided to them. We have described below certain key corporate governance and ethics 
policies and practices which we have adopted to manage the Company. We believe these policies and 
practices are consistent with our commitments to good corporate governance, ethical business practices 
and the best interests of our shareholders.

Board Attendance at Annual Meeting.  All directors are expected to attend the Annual Meeting. 
Nine of ten directors were present at the 2013 annual meeting.

Board Leadership Structure.  The Board uses a Lead Director plus Chairman and Chief Executive 
Officer structure. The Board has delegated oversight, monitoring and other responsibilities to its standing 
committees, as described in the Company’s By-laws and in the applicable committee charters, subject to 
the Board’s continuing general oversight and monitoring. Except for the Executive Committee, the chairs 
of the standing committees are independent members of the Board.

The Lead Director is an independent director elected annually by the independent members of the 
Board. The Lead Director is responsible for (i) presiding over all meetings including executive sessions of 
the independent members of the Board at which the Chairman is not present; (ii) calling meetings of the 
independent directors and special meetings of the Board; (iii) serving as the principal liaison between the 
Chairman and the independent directors; (iv) approving Board meeting agendas and schedules to assure 
there is sufficient time for discussion of all agenda items; (v) keeping abreast of key Company activities 
and advising the Chairman as to the quality and quantity of the flow of information from Company 
management; (vi) speaking on behalf of the Board in the Chairman’s absence to communicate to 
journalists, investors, analysts, investment advisors or third parties; (vii) being available for consultation 
and direct communications with major shareholders; (viii) engaging or assisting in recommending 
consultants who work with and report directly to the Board; and (ix) other duties as the Board may 
delegate. The Lead Director is also available for discussion with individual directors regarding key issues, 
individual performance, or any other matters relating to enhanced Board effectiveness. In 2013, Mr. 
Robert H. West served as the Lead Director of the Board. Mr. West will have reached the mandatory 
retirement age by the annual meeting date and thus was not nominated for re-election to the Board. 
Following Mr. West’s retirement, Mr. Forsee will serve as the Lead Director, and Mr. Bassham, President 
and Chief Executive Officer, will continue to serve as Chairman of the Board. 

The Board believes that this structure has been and continues to be an appropriate corporate 
governance structure for the Company, given each role’s responsibilities, and the leadership, experience 
and other qualities of the persons occupying these roles. As implemented by the Company, the combined 
Chairman of the Board and Chief Executive Officer role focuses on the accountability and responsibility 
of achieving the Company’s objectives, and the Lead Director role provides the independent members of 
the Board with effective Board leadership, oversight and monitoring of the Company and its management. 
The Board believes that the Chief Executive Officer is well-positioned to lead discussions regarding the 
Company’s strategy. Moreover, the Chief Executive Officer’s operating knowledge of the Company and 
regular interactions with management provide him with the ability to highlight significant issues for 
Board consideration.

Board Oversight of Risk Management.  As described in our Corporate Governance Guidelines, the 
Board oversees the Company’s annual risk assessment and mitigation plans. The Board has delegated 
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specific risk oversight responsibility to its committees, as summarized below and as described in those 
committees’ charters. The Governance Committee is charged with ensuring that the Board and its 
committees are effectively executing their respective risk governance roles. The chair of each committee 
reports on committee activities to the full Board following each committee meeting. Each independent 
member of the Board serves on at least two Board committees, and members may attend any committee 
meeting (except non-independent members cannot attend executive sessions). This structure facilitates 
broad communication, monitoring and oversight of risks at the committee level.

The full Board receives updates on significant events and the status of, and changes in, the risks or 
mitigation plans. In addition to these Board and committee risk management oversight processes, 
Company management makes presentations focusing in-depth on one or more significant risk areas and 
the Company’s corresponding mitigation plans and activities at each regularly scheduled Board meeting. 
The current roles of the Board and committees in risk oversight were inherent in, or integrated into, the 
existing Board governance framework with no effect on the Board’s leadership structure.

Meetings of the Board.  The Board held seven meetings in 2013. Each of our directors attended at 
least 75 percent of the aggregate number of meetings of the Board and committees to which he or she was 
assigned. The independent members of the Board also held regularly scheduled executive sessions in 
2013, presided over by the Lead Director, with no members of management present.

The following table identifies the current Board members and the committees on which they serve:

Name Audit
Compensation

and Development Governance Executive
Terry Bassham Chair
David L. Bodde X X
Randall C. Ferguson, Jr. X X
Gary D. Forsee Chair X X
Thomas D. Hyde X X
James A. Mitchell X Chair X
Ann D. Murtlow X X
John J. Sherman X Chair X
Linda H. Talbott X X
Robert H. West X X X X
Number of Meetings Held in 2013 6 6 5 0

Mr. West will not stand for re-election at the annual meeting. 

Committees of the Board.  The Board’s four standing committees are described below.

Executive Committee—exercises the full power and authority of the Board to the extent 
permitted by Missouri law. The committee generally meets when action is necessary between 
scheduled Board meetings. The committee’s current members are Messrs. Bassham (Chair), Forsee, 
Mitchell, Sherman and West. The committee did not meet in 2013.

Audit Committee—oversees the auditing, accounting and financial reporting of the Company 
including:
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• monitoring the integrity of the Company’s financial statements including the reporting process 
and systems of internal controls regarding finance, accounting, legal and regulatory 
compliance;

• reviewing the independence, qualifications and performance of the Company’s independent 
auditors and the Audit Services department;

• providing an avenue of communication among the independent auditors, management, the 
Audit Services department and the Board; and

• preparing all reports and other disclosures required of the Audit Committee by the SEC for 
inclusion in the Company’s proxy statement.

The committee’s current members are Messrs. Forsee (Chair), Ferguson, Hyde, Sherman, and 
West, Dr. Bodde and Ms. Murtlow. The Board identified Messrs. Forsee, Hyde, Sherman and West 
and Ms. Murtlow as independent “audit committee financial experts” as that term is defined by the 
SEC pursuant to Section 407 of the Sarbanes-Oxley Act of 2002. The committee held six meetings in 
2013.

Compensation and Development Committee—reviews and assists the Board in overseeing 
compensation and development matters including:

• discharging the Board’s responsibilities relating to compensation of the Company’s officers and 
directors;

• establishing an overall compensation philosophy of the Company that aligns the interests of 
directors and officers with the interests of the Company’s shareholders;

• evaluating and recommending for approval by the independent members of the Board all 
compensation of officers, including base salaries, incentives, and other compensation and 
benefit programs;

• ensuring the development of existing and emerging executive talent within the organization; 
and

• reviewing and discussing preparation of the Compensation Discussion and Analysis (“CD&A”) 
with management and preparing the required committee report, monitoring disclosure regarding 
compensation matters in the Company’s SEC filings and recommending whether the CD&A 
should be included in the Company’s proxy statement or annual report on Form 10-K.

The committee’s current members are Messrs. Sherman (Chair), Forsee, Mitchell, and West, and 
Drs. Bodde and Talbott. The committee held six meetings in 2013.

The processes and procedures for considering and determining executive compensation, including 
the committee’s authority and role in the process, its delegation of authority to others, and the roles of 
our executive officers and third-party executive compensation consultants are described in the 
“Compensation Discussion and Analysis” section starting on page 25.

Governance Committee—reviews and assists the Board with all corporate governance matters 
including:

• ensuring the Board monitors the effectiveness of the corporate governance of the Company and 
its subsidiaries;

• developing, recommending and monitoring a set of appropriate corporate governance principles 
applicable to the Company;
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• ensuring the identification and recommendation to the directors of the Board individuals 
qualified to become Board members;

• proactively identifying and, as appropriate, adopting governance best practices relating to 
effective processes for Board and management evaluation; and

• monitoring the effectiveness of the Company’s social responsibility program in meeting 
community and environmental stewardship needs in supporting the Company’s business goals 
and strategic intent.

The committee’s current members are Messrs. Mitchell (Chair), Ferguson, Hyde, and West, 
Dr. Talbott and Ms. Murtlow. The committee held five meetings in 2013.

Corporate Governance Guidelines, Committee Charters and Code of Ethical Business Conduct.  
The Board has adopted written Corporate Governance Guidelines to assist the Board and its committees 
in carrying out their responsibilities. Each of the Executive, Audit, Compensation and Development, and 
Governance Committees has a written charter that describes its purposes, responsibilities, operations and 
reporting to the Board. 

Lawful and ethical business conduct is required at all times. Our Board has adopted a Code of Ethical 
Business Conduct (the “Code”), which applies to our directors, officers and employees. Although the 
Code is designed to apply directly to our directors, officers and employees, we expect all parties who 
work on behalf of the Company to embrace the spirit of the Code. The Code is one part of our process to 
ensure lawful and ethical business conduct throughout the Company; other parts of the process include 
policies and procedures, compliance monitoring and reporting, and annual training on various areas of the 
law and the Code. We have also established the toll-free “ConcernsLine.” The ConcernsLine is 
independently administered and is available 24 hours a day, every day, for the confidential and 
anonymous reporting of concerns and complaints by anyone inside or outside the Company. The 
ConcernsLine number is listed in our Code.

Our Corporate Governance Guidelines, committee charters and the Code are available on the 
Company’s website at www.greatplainsenergy.com. The website and its contents are not part of this proxy 
statement. These documents are also available in print to any shareholder upon request. Requests should 
be directed to Corporate Secretary, Great Plains Energy Incorporated, 1200 Main Street, Kansas City, MO 
64105. The Company intends to disclose any change in the Code, or any waiver from a provision in the 
Code granted to an executive officer or a director, by posting such information on its website or by filing 
a Form 8-K.

DIRECTOR INDEPENDENCE

Our Corporate Governance Guidelines require that a majority of our directors be independent as 
determined in accordance with the NYSE listing standards, as well as other independence standards that 
the Board may adopt. The NYSE rules provide that no director can qualify as independent unless the 
Board affirmatively determines that the director has no material relationship with the listed company. The 
Board has adopted Director Qualification Standards, which are contained in the Company’s Corporate 
Governance Guidelines, to assist it in making director independence determinations. Our Corporate 
Governance Guidelines are available on our website, www.greatplainsenergy.com. Our Director 
Qualification Standards conform to the NYSE objective independence standards.

With the advice of legal counsel to the Company, the Governance Committee reviewed the applicable 
legal standards for Board and committee member independence and the Director Qualification Standards. 
The Governance Committee also reviewed an analysis of the information provided by each director in the 
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annual questionnaire, and a report of transactions between the Company and director-affiliated entities. 
The Governance Committee reported its independence determination recommendations to the full Board, 
and the Board made its independence determinations based on the Governance Committee’s report and 
the supporting information. In making its independence determinations, the Board considered ordinary 
course commercial, charitable, and other transactions. None of the identified transactions were considered 
“related party” transactions required to be disclosed in this proxy statement.

Based on this review, the Board affirmatively determined at its February 2014 meeting that the 
following directors (who are also nominees for directors at our Annual Meeting) are independent under 
the director qualification standards:

David L. Bodde Thomas D. Hyde John J. Sherman
Randall C. Ferguson, Jr. James A. Mitchell Linda H. Talbott
Gary D. Forsee Ann D. Murtlow

Only independent directors are members of our Audit, Compensation and Development, and 
Governance Committees. All members of our Audit Committee and Compensation and Development 
Committee also meet the additional NYSE and SEC independence requirements.

The Board determined that Mr. Bassham is not independent under the Director Qualification 
Standards, because Mr. Bassham is an executive officer of the Company. 

RELATED PARTY TRANSACTIONS

The Board has adopted a written policy governing the identification, review, approval, consideration 
or ratification of related party transactions. The policy applies to any transaction in which the Company 
(including any of its subsidiaries) was, is or will be a participant, the amount involved exceeds $120,000 
in the aggregate, and in which any related party had, has or will have a direct or indirect material interest, 
but excludes any transaction that meets the preapproval thresholds set forth in our related party 
transaction policy. There were no related party transactions in 2013. Related party transactions are to be 
submitted to the Governance Committee for consideration at the next Governance Committee meeting or, 
if it is not practicable or desirable for the Company to wait until the next Governance Committee meeting, 
to the Chair of the Governance Committee. The Governance Committee (or the Chair) intends to approve 
only those related party transactions that are in, or are not inconsistent with, the best interests of the 
Company and its shareholders. The Chair of the Governance Committee reports to the Governance 
Committee at its next meeting any approval under the related party transactions policy pursuant to 
delegated authority.

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation and Development Committee is or was an officer or 
employee of Great Plains Energy or its subsidiaries. None of our executive officers served as a director or 
was a member of the compensation committee (or equivalent body) of any entity where a member of our 
Board or Compensation and Development Committee was also an executive officer.
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BOARD POLICY REGARDING COMMUNICATIONS

The Company has a process for communicating with the Board. Communications from interested 
parties to the non-management members of the Board can be directed to:

Chair, Governance Committee
Great Plains Energy Incorporated
1200 Main Street
Kansas City, MO 64105
Attn: Corporate Secretary

All communications will be forwarded directly to the Chair of the Governance Committee to be 
handled on behalf of the Board.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,
DIRECTORS AND OFFICERS

The following tables show, as of February 14, 2014, beneficial ownership of Company common stock 
by (i) each named executive officer (“NEO”), (ii) each director, (iii) all directors and executive officers as 
a group, and (iv) each shareholder who the Company knows is a beneficial owner of more than five 
percent of the outstanding shares of the Company’s common stock (based on SEC filings). The total of all 
shares owned by directors and executive officers represents less than one percent of our outstanding 
shares. Our management has no knowledge of any person (as defined by the SEC) who owns beneficially 
more than five percent of our common stock, except as described below. Except as noted below, the 
Company believes that the persons listed have sole voting and investment power with respect to the 
securities listed.

Security Ownership of Directors and Executive Officers

Name

Beneficially
Owned Shares

(#)

Vested Stock
Options and
Options that
Vest Within

60 Days
(#)

Share
Equivalents to
be Settled in

Stock (1)

(#)

Total Share
Interest

(#)

Percent Of
Class
(%)

Named Executive Officers

Terry Bassham 177,156 (2) — — 177,156 *

James C. Shay 55,104 (3) — — 55,104 *

Scott H. Heidtbrink 66,900 (4) — — 66,900 *

Heather A. Humphrey 21,770 (5) — — 21,770 *

Michael L. Deggendorf 46,944 (6) — — 46,944 *

Non-Management Directors

David L. Bodde 18,652 (7) — 17,909 36,561 *

Randall C. Ferguson, Jr. 7,656 (8) — 17,909 25,565 *

Gary D. Forsee 5,572 — 15,556 21,128 *

Thomas D. Hyde 4,637 — 2,928 7,565 *

James A. Mitchell 28,148 — — 28,148 *

Ann D. Murtlow 2,888 — — 2,888 *

John J. Sherman 44,236 — — 44,236 *

Linda H. Talbott 16,056 — 17,909 33,965 *

Robert H. West   13,143 (9) — 17,909 31,052 *

All Great Plains Energy Directors and Executive Officers as a Group (19 persons) 689,820 *
*less than one percent
(1) The shares listed are for Director Deferred Share Units (“DSUs”) through our Long-Term Incentive Plan (“LTIP”) which will be settled in

stock on a 1-for-1 basis and distributed following termination of service on the Board pursuant to elections made by the director.
(2) The amount shown includes 77,040 restricted stock shares.
(3) The amount shown includes 38,942 restricted stock shares and 6,000 shares held in joint tenancy with Mr. Shay’s spouse.
(4) The amount shown includes 33,760 restricted stock shares and 4,153 shares held in the 401(k) plan.
(5) The amount shown includes 19,915 restricted stock shares.
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(6) The amount shown includes 17,366 restricted stock shares, 2,814 shares held in the 401(k) plan, and 26,326 shares held in joint tenancy
with Mr. Deggendorf’s spouse.

(7) All 18,652 shares are held in joint tenancy with Dr. Bodde’s spouse.

(8) The amount shown includes 5,743 shares held in joint tenancy with Mr. Ferguson’s spouse.

(9) The amount shown includes 492 shares indirectly held in a trust with Mr. West’s spouse, and 1,000 shares reported and held by Mr. West’s
spouse. Mr. West disclaims beneficial ownership of the 1,000 shares reported and held by his spouse.

Beneficial Ownership of 5 Percent or More 

Beneficial Ownership of
Common Stock

(Based on Schedule 13G 
Filing)

Percentage of 
Common 

Shares
Outstanding (4)

BlackRock Inc. (1)

40 East 52nd Street
New York, NY 10022

9,241,530 6.0

The Vanguard Group (2)

100 Vanguard Blvd.
Malvern, PA 19355

8,838,542 5.7

Hotchkis and Wiley Capital Management, LLC (3)

725 S. Figueroa Street, 39th Fl.
Los Angeles, CA 90017

7,842,043 5.1

(1) Based on information provided in Schedule 13G filed by BlackRock Inc. (“BlackRock”) and its affiliated reporting persons on January 29,
2014. The BlackRock Schedule 13G states that as of December 31, 2013 the reporting persons collectively held sole voting power with
respect to 8,633,949 shares and sole dispositive power with respect to 9,241,530 shares.

(2) Based on information provided in Schedule 13G filed by The Vanguard Group (“Vanguard”) and its affiliated reporting persons on
February 11, 2014. Based solely on the Vanguard Schedule 13G, reporting beneficial ownership as of December 31, 2013, the reporting
persons collectively held sole dispositive power with respect to 8,754,030 of such shares, shared dispositive power with respect to 84,512
shares and sole voting power with respect to 108,503 shares.

(3) Based on information provided in Schedule 13G filed by Hotchkis and Wiley Capital Management, LLC (“Hotchkis and Wiley”) and its
affiliated reporting persons on February 14, 2014. The Hotchkis and Wiley Schedule 13G states that as of December 31, 2013 the
reporting persons collectively held sole voting power with respect to 7,270,843 shares and sole dispositive power with respect to
7,842,043 shares.

(4) The percentage is based on approximately 153,883,693 shares of our common stock outstanding as of February 25, 2014.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors, executive 
officers, and persons owning more than 10 percent of our common stock to file reports of holdings and 
transactions in our common stock with the SEC. Based upon our records, we believe that all required 
reports for 2013 have been timely filed.

DIRECTOR COMPENSATION

We compensate our non-employee directors as summarized below. Mr. Bassham is an officer of the 
Company and does not receive compensation for his service on the Board. Non-employee directors 
receive an annual retainer which is paid quarterly. For the first quarter of 2013, non-employee directors 
were paid $22,500, representing one-fourth of the $90,000 annual retainer. Beginning in the second 
quarter of 2013 after consultation with Mercer and review of benchmarking data, the annual retainer was 
increased to $120,000. Of this base amount, $50,000 was in cash, and $70,000 was in common stock 
(valued on the grant date and rounded to the next highest whole share) through our Long-Term Incentive 
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Plan (“LTIP”). The Lead Director and committee Chairs also receive compensation for the increased 
responsibility and effort associated with these roles. Consistent with 2012, the Lead Director received an 
additional annual cash fee of $20,000. In 2013, the annual fees to the Board’s Audit, Compensation and 
Development, and Governance Committees Chairs increased from $10,000, $5,000 and $5,000 in 2012, 
respectively, to $12,500, $10,000 and $7,500, respectively. The Advising Director on Social 
Responsibility continued to receive a fee of $3,000. Non-employee directors were also paid $1,500 for 
each Board and committee meeting attended. Under the Corporate Governance Guidelines, directors are 
expected to hold Company stock at a level of at least five times their annual cash retainer.

Directors may defer the receipt of all or part of the cash retainer or meeting fees through our non-
qualified deferred compensation plan (“DCP”) or all or part of the equity retainer through issuance of 
Deferred Share Units (“DSU”) under the LTIP. Directors must make their deferral elections prior to the 
year in which such compensation would be paid. The number of DSUs granted is equal to the number of 
shares of common stock that otherwise would have been payable to the director. As of the date any 
dividend is paid to common stock shareholders, each DSU account is credited with additional DSUs equal 
to the number of shares of common stock that could have been purchased (at the closing price of our 
common stock on that date) with the amount which would have been paid as dividends on the number of 
shares equal to the number of DSUs held on that date. DSUs will be converted into an equal amount of 
shares of common stock on the first January 31 following the date the director’s service on the Board 
terminates or such other January 31 selected by the director. The number of whole shares of common 
stock will be distributed to the director, with any fractional share paid in cash (using the closing price of 
our common stock as of the preceding business day).

We offer life and medical insurance coverage to only the current non-employee directors who were 
first appointed before May 1, 2006, and their families. The aggregate premium paid by us for this 
coverage in 2013 was $47,994. We pay or reimburse directors for travel, lodging and related expenses that 
they incur in attending Board and committee meetings. In 2013, we also paid the expenses incurred by 
directors’ spouses in accompanying the directors to Board meetings, and we may continue to do so in 
future years. We also match up to $10,000 per year of charitable donations made by each director to 501
(c)(3) organizations that meet our strategic giving priorities and are located in our generation and service 
communities.

The following table outlines all compensation paid to our non-employee directors in 2013. We have 
omitted the columns titled “Option Awards” and “Non-Equity Incentive Plan Compensation” because our 
non-employee directors did not receive any in 2013.
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Director Compensation

Name

Fees Earned
or Paid

in Cash (1)

($)

Stock
Awards (2)

($)

Change in Pension 
Value

and Nonqualified
Deferred 

Compensation
Earnings (3)

($)

All Other
Compensation (4)

($)
Total

($)
Dr. Bodde 74,750 66,304 105,705 8,076 254,835
Mr. Chesser (5) 21,250 31,271 — 626 53,147
Mr. Ferguson 73,250 66,304 — 43,292 182,846
Mr. Forsee 88,750 66,304 21,416 10,000 186,470
Mr. Hyde 74,750 66,304 8,594 — 149,648
Mr. Mitchell 80,750 66,304 — 76 147,130
Ms. Murtlow 71,750 66,304 — 351 138,405
Mr. Sherman 84,750 66,304 — — 151,054
Dr. Talbott 76,250 66,304 2,662 14,850 160,066
Mr. West 103,750 66,304 76,891 19,625 266,570

(1) The amounts shown include cash retainers of $46,250 for all non-employee directors, attendance fees of $1,500 for each Board and
committee meeting attended, and additional fees for Mr. West ($20,000) as Lead Director, and Messrs. Forsee ($12,500), Sherman
($10,000) and Mitchell ($7,500) as Committee Chairs, and Dr. Talbott ($3,000) as Advising Director for Corporate Social Responsibility.

(2) The amounts shown in this column are the aggregate grant date fair values of Director Shares and DSUs granted during 2013 computed in
accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718. The DSUs
are not subject to any service-based vesting conditions. As of December 31, 2013, Messrs. Ferguson and West, and Drs. Talbott and Bodde
each held an aggregate of 17,909 DSUs, Mr. Forsee held an aggregate of 15,556 DSUs and Mr. Hyde held an aggregate of 2,928 DSUs
(including shares credited on account of dividends paid on common stock).

(3) The amounts shown represent the above-market earnings during 2013 on nonqualified deferred compensation.
(4) The amounts shown consist of, as applicable for each director, matched charitable contributions, spousal travel, and premiums for life

insurance and health insurance. The matched charitable contributions reported in this column are: Dr. Bodde, $8,000; Mr. Ferguson,
$10,000; Mr. Forsee, $10,000; Dr. Talbott, $10,000 and Mr. West, $10,000. The Company also paid the following amounts for life and
health insurance during 2013: Mr. Ferguson, $33,292; Dr. Talbott, $4,850; and Mr. West, $9,625.

(5) Mr. Chesser retired from the Board effective May 7, 2013.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

We are a public utility holding company, and our financial performance is driven by the performance 
of our two electric utility subsidiaries, KCP&L and GMO. Both subsidiaries are integrated electric 
utilities; that is, they generate, transmit and distribute electricity to their customers. KCP&L serves retail 
and wholesale customers in parts of Missouri and Kansas; GMO serves retail customers in parts of 
Missouri.

Our compensation philosophy and decisions, which we explain below, are directly tied to our utility 
business. Our business is capital-intensive and subject to extensive and dynamic utility and environmental 
regulation. We operate in a technological environment that is complex and evolving. Our retail customer 
service areas and rates are fixed by the Missouri and Kansas utility commissions, which mean that our 
financial health and growth potential are directly tied to the communities we serve and the decisions of 
our regulatory commissions.

This CD&A provides a comprehensive explanation of the compensation awarded to, earned by, or 
paid to the following individuals listed below, who are our NEOs for 2013:

• Terry Bassham, Chairman of the Board, President and Chief Executive Officer of Great Plains 
Energy, KCP&L and GMO.

• James C. Shay, Senior Vice President-Finance and Strategic Development and Chief Financial 
Officer of Great Plains Energy, KCP&L and GMO;

• Scott H. Heidtbrink, Executive Vice President and Chief Operating Officer of KCP&L and GMO;

• Heather A. Humphrey, Senior Vice President-Human Resources and General Counsel of Great 
Plains Energy, KCP&L and GMO; and

• Michael L. Deggendorf, Senior Vice President-Corporate Services of KCP&L and GMO.

Opportunity for Shareholder Feedback

Shareholders have the opportunity to approve, on a non-binding and advisory basis, the compensation 
of our NEOs as disclosed in this proxy statement. Proposal 2 of this proxy statement seeks your advisory 
vote on a resolution approving the 2013 compensation of our NEOs. You should read this CD&A section 
of the proxy statement in conjunction with the section titled “Advisory Vote on Executive Compensation,” 
starting on page 60, because it contains information that is relevant to your vote on Proposal 2.

Executive Summary of 2013 Compensation Decisions 

2013 Performance Achievements

Our 2013 compensation decisions continued to be focused on pay for performance-the achievement 
of interrelated short-term and long-term objectives critical to our operations, financial health and growth. 
We believe a majority of each NEO’s target compensation should be performance-based, or “at risk.”  
Therefore, each NEO’s compensation is tied to our total shareholder return and the achievement of other 
company-wide objectives for designated performance periods. In order to align the interests of our NEOs 
with long-term shareholder and customer interests, our compensation programs provide more potential 
value to the NEOs through performance-based incentives than it does through base salary. Our 
performance highlights include:
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• Delivering financial results within our earnings guidance range and reducing regulatory lag

We achieved earnings per share of $1.62 in 2013, which is at the upper end of the 2013 earnings 
guidance range that we provided in February 2013. This positive result was driven by customer demand 
growth as well as our cost management efforts which included negotiation of a more favorable coal 
transportation contract, reduction of headcount through attrition by approximately four percent, and our 
focus on lowering procurement costs through our supply chain transformation initiatives. With customer 
demand growth, a continued focus on managing costs, and new customer rates and recovery mechanisms 
that were effective in early 2013, we also achieved our goal of reducing regulatory lag on our allowed 
return on equity. 

• Increasing quarterly dividend and total shareholder return

We increased our dividend for the third consecutive year by approximately six percent to $0.92 per 
share on an annual basis. Our stock price increased 19.4 percent and our total return to shareholders was 
24 percent for the year ended December 31, 2013, which placed us in tier 1 of investor-owned utilities by 
the Edison Electric Institute Index. Our total return to shareholders was 40.8 percent and 55.4 percent for 
the three- and five-year periods ended December 31, 2013, respectively.

• Improving credit profile

The Company achieved an improved credit profile by managing our capital spending program and 
stabilizing financial measures.

• Investing to continue to meet the generation needs of our region

Federal and state agencies require us to comply with environmental and renewable energy mandates, 
and we have proactively responded to ensure that we continue to meet the generation needs of our region. 
To comply with these requirements, we continued to maintain our focus on environmental stewardship by 
progressing on an environmental upgrade at our La Cygne Station. Upon completion in 2015, we expect 
that 72 percent of our coal fleet will have emission-reducing scrubbers installed. We filed a rate case with 
the Kansas Corporation Commission to include in rates a portion of this investment at La Cygne and 
expect new retail rates to be in effect by the third quarter of 2014.

We have also added over 400 MWs of wind capacity to our energy portfolio that will increase our 
renewable supply portfolio to approximately 1,000 MWs of wind, hydroelectric and landfill gas power.

• Obtained regulatory approvals to successfully transfer two transmission projects to Transource

In 2012, we entered into a joint venture with American Electric Power Company, Inc. and together 
formed Transource Energy, LLC (“Transource”) to develop future transmission projects on a national 
scale. In 2013, we obtained the requisite regulatory approvals to successfully transfer our two Southwest 
Power Pool regional transmission projects to Transource Missouri, LLC, a wholly-owned subsidiary of 
Transource. We continue to believe this joint venture provides us with an opportunity to participate in the 
growing transmission market on a scale that would not be possible as a standalone company.

• Delivering quality service to our customers and delivering operational excellence

The Company received, for the seventh consecutive year, the ReliabilityOne™ Best Performer Award 
for the Plains Region from the PA Consulting Group. We also recently received the Power Plant 
Operational Excellence & Stewardship Award from GP Strategies for our Iatan coal-fired generating 
station that was recognized for its efficiency and environmental stewardship, including efforts to restore 
106 acres of Missouri wetlands which house rare wildlife.
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2013 Compensation Decisions

The Compensation and Development Committee (the “Committee”) and Board considered the 
achievements described above and made the following key compensation decisions:

• Balanced Mix of Compensation Elements.  As in prior years, the Committee and Board 
established a mix of short-term and long-term compensation elements that reflected financial and 
operational goals and encouraged overall balanced performance to support sustainable shareholder 
value. The charts below show the target and actual pay mix of 2013 direct compensation elements 
(base salary, annual performance award earned, and equity compensation awards at target 
performance) set out in the Summary Compensation Table on page 45 for each of our NEOs.
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 The compensation of each NEO also includes retirement benefits, generally available employee 
benefits, deferred compensation benefits and perquisites, as well as post-termination compensation.

• Annual and Long-Term Performance Awards Tied to Achievement of Critical Objectives.  To 
align compensation with shareholder and customer interests, a significant portion of our NEO 
compensation is tied to our short-term and long-term financial and operational performance.

 As further described below, our 2013 annual performance achievement: 

2013 Annual Performance Objectives
Achievement

(Percent of Target)
Earnings Per Share 175.0
Days Away, Restricted or Transferred (DART) 0.0
System Average Interruption Duration Index (SAIDI) (minutes) 200.0
Equivalent Availability (Coal Units, Winter and Summer Peak Months) 192.0
Equivalent Availability (Nuclear Only) 0.0
J.D. Power Customer Satisfaction Index-Residential 50.0
Individual Performance Varies

 A detailed summary of the 2013 Annual Incentive Plan and performance objectives starts on 
page 35.

 Despite a challenging economic environment and operational demands, we achieved or 
exceeded some of our target goals. A discussion of the actual results of each objective starts on 
page 36. Based on this overall performance, the following 2013 annual performance cash awards 
were paid to our NEOs:

Name

2013
Annual Performance Award

At Target (Percent of
Annual Base Salary)

2013
Actual Award Paid

(Percent of
Annual Base Salary)(1)

2013
Actual Award Paid

($)(1)

Mr. Bassham 100 137.6 853,120
Mr. Shay 60 81.4 335,203
Mr. Heidtbrink 70 96.3 440,616
Ms. Humphrey 50 66.8 220,173
Mr. Deggendorf 50 65.8 189,767

(1) Payouts under the 2013 Annual Incentive Plan are based upon 2013 base salary, prior to the $7,200 supplemental increase in lieu
of the car allowance.

 In 2013, we awarded a mix of performance shares (75 percent) and time-based restricted stock 
(25 percent) to retain and incentivize officers. The performance share objectives are:

2013-2015 Long-Term Performance Award Objectives
Weighting
(Percent)

Three-year (2013-2015) Average Funds from Operations or “FFO” to Total Adjusted Debt 50
Total Shareholder Return or “TSR” (2013-2015 results compared to the Edison Electric
Institute Index of electric utilities or “EEI Index”) 50
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 A detailed summary of the 2013 long-term awards to each officer starts on page 39. The 
restricted stock awards will vest in 2016, and any performance shares received will be based on the 
level of achievement of the objectives listed above.

Compensation Governance Practices

The Committee is committed to high standards of corporate governance, as it works to establish an 
overall compensation program that aligns the interests of directors and officers with the Company’s 
shareholders. The Committee ties compensation to the achievement of performance goals, using key 
compensation governance practices including:

• Committee Structure.  The Committee is solely comprised of independent directors, and the 
Committee directly retains an independent compensation consultant, Mercer, to regularly review 
and evaluate our compensation program. 

• Stock Ownership Guidelines.  We have significant stock ownership and holding guidelines for all of 
our executive officers. Our Chief Executive Officer is expected to hold a level of at least five times 
base salary. Other executive officers, including the NEOs, are expected to hold either two or three 
times their respective base salaries.

• Clawback Policy.  We have a clawback policy that allows the Company to recover cash incentive 
compensation and equity awards from senior executives in the event of a restatement of or other 
inaccuracy in the Company’s financial statements for a period of up to three years.

• Risk Assessment of Compensation Plans.  We annually conduct a risk assessment to evaluate 
whether our compensation program creates any risks that may have a material adverse effect on the 
Company.

• Change in Control Benefit Triggers.  Our Change in Control Severance Agreements have a “double 
trigger” and require both a change in control and termination of employment prior to the payment 
of severance benefits, if any.

• Anti-Hedging Policy.  Our insider trading policy prohibits all employees, including our current 
NEOs, from hedging their ownership interests in our securities or pledging their securities as 
collateral for loans.

• No Employment Contracts.  We do not have employment contracts with any of our executive 
officers, including the NEOs.

• CEO Succession Planning.  The Board, including members of the Committee, reviews the CEO 
succession planning process on an annual basis. The succession planning process ensures that 
potential internal candidates are identified and developed before any potential vacancy occurs. The 
process addresses both short- and long-term succession potential needs.

• No Dividend Payments for Unvested Performance Shares.  Dividends are not paid on unvested 
performance shares, unless and until such shares vest.

• Modest Perquisites.  We provide modest perquisites that we believe have a sound benefit to the 
Company.

Compensation Philosophy and Objectives

We seek to attract and retain highly qualified executives and establish a strong link between executive 
compensation and Company performance based on the achievement of target goals. The primary 
objectives of our compensation program are to:
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• Attract and Retain Executives.  Attract and retain highly qualified executive officers using a 
competitive pay package, with base salaries around the median level of comparable companies and 
opportunities for higher levels of compensation through time-based and performance-based 
incentives.

• Pay for Performance.  Motivate executive officers to deliver a consistently high level of 
performance in the markets in which the Company operates, using incentives based on both short-
term and long-term financial and operating results as well as an individual performance component 
for short-term incentives.

• Reward Long-Term Growth and Sustained Profitability.  Align the economic interests of executive 
officers with those of our shareholders, by delivering a significant portion of total compensation in 
the form of time-based and performance-based equity awards, based on incentive goals that, if 
achieved, are expected to increase total shareholder return over the long term and contribute to the 
long-term success of the Company.

• Teamwork and Close Collaboration.  Reward performance that encourages teamwork and close 
collaboration among executives which drives efficiencies for the benefit of customers and 
shareholders.

• Encourage Integrity and Ethics.  Reward performance that supports the Company’s Guiding 
Principles and Code of Ethical Business Conduct by promoting, instilling and striving to attain the 
highest standards in terms of a culture of integrity, business ethics and community service.

The Committee’s Use of an Independent Compensation Consultant 

The Committee retains an independent compensation consultant to advise on executive and director 
compensation matters, assess the overall compensation program levels and elements, and evaluate 
competitive compensation trends. The Committee retained Mercer to act as its independent compensation 
consultant in 2013. Mr. Michael Halloran, a Senior Partner at Mercer with more than 25 years of 
executive compensation experience, is the lead consultant who works with the Committee. While the 
Committee retains the sole authority to select, retain, direct, or dismiss the executive compensation 
consultant, our Corporate Secretary works directly with the compensation consultant to provide 
information, coordination, and support. To assure independence, the Committee also pre-approves all 
other work unrelated to executive compensation proposed to be provided by Mercer if the fees would be 
expected to exceed $10,000. In February 2014, the Committee assessed the independence of Mercer and 
concluded that no conflict of interest exists that would prevent Mercer from independently representing 
the Committee.

Mercer provides the Committee with a comprehensive review of the Company’s executive 
compensation and benefit programs, including plan design. Mercer performs a competitive review and 
analysis of base salary and variable components of pay, relative to survey market data and the Company’s 
identified peer group. Mercer recommends to the Committee the peer group which might be used; the 
structure of plans; and the market data for comparisons for base salaries and incentive targets. Mercer 
provides detailed information on base salaries, annual incentives, long-term incentives, and other specific 
aspects of executive compensation for each NEO, as well as Mercer’s overall findings and 
recommendations. Comparisons of executive compensation are made to energy industry data, general 
industry data, and peer proxy data, as appropriate. However, Mercer neither determines, nor recommends, 
the amount of an executive’s compensation.
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Role of Peer Group

Mercer recommends for Committee consideration peer group candidates with a size and business mix 
similar to ours. Potential peer group companies are assessed using three criteria:  annual revenues, market 
value and percentage of total revenues from regulated electric operations. Listed below are the peer 
companies used in 2013; however, for 2014, NV Energy will no longer be included in the peer group as it 
was acquired by MidAmerican Energy Holdings Company.

Alliant Energy NV Energy TECO Energy Inc.
Avista Corporation OGE Energy Corp. UNS Energy
Black Hills Corporation Pinnacle West Capital Westar Energy
Cleco PNM Resources Wisconsin Energy
IdaCorp Portland General Electric

When other surveys are used, Mercer conducts, where possible, regression analyses to adjust the 
compensation data for differences in the companies’ revenues, allowing the Committee to compare 
compensation levels to similarly-sized companies. Other surveys used by Mercer to assist in formulating 
its recommendations to the Committee include the Mercer Energy Survey; Watson Wyatt Top 
Management Survey: Utilities Sector; Watson Wyatt Top Management Compensation Survey; Towers 
Perrin Energy Executive Survey; and the Mercer Executive Compensation Survey. The actual numbers of 
participants vary by survey and are too numerous to list. Survey details are generally viewed as 
proprietary by the survey sponsors.

The Compensation Review Process

Each year, the Chief Executive Officer provides to the Committee for consideration and review his 
performance self assessment and compensation recommendations for each other executive officer. Such 
recommendations are based on a review and assessment of the (i) proxy data from the companies in our 
peer group, (ii) survey data and (iii) factors previously identified by the Committee, such as individual 
performance, time in position, scope of responsibility and experience.

The Committee also annually reviews a tally sheet for each NEO which shows each element of 
compensation and the total compensation paid to each NEO for the past two years. The tally sheets show 
the equity awards granted and realized, and the amounts that would be payable to each NEO in the event 
of termination without cause and termination in connection with a change in control of the Company. This 
information provides the Committee with a clear picture of (i) how its decisions with respect to one 
element of compensation affect the total compensation package, (ii) how current compensation relates to 
compensation in the previous year and (iii) the total amount each NEO would receive, including the value 
of equity awards, under various termination scenarios. The Committee also reviews the total value of each 
NEO’s proposed salary, target bonus and grant date value of equity awards for the year compared to the 
median total compensation of individuals in similar positions as described above. Total compensation for 
each NEO is generally targeted near the median of the market data for similar positions, while 
considering the factors above. 

  As a part of this review, the Committee also considers internal pay equity, both in terms of the total 
compensation of each executive officer compared to the CEO and within the officer group as compared to 
each other, considering individual responsibilities and experience levels. The Committee also evaluates 
the financial implications of compensation to mitigate financial inefficiencies to the greatest extent 
possible. For instance, as part of this process, the Committee evaluates whether compensation costs are 
fixed or variable and places a heavier weighting on variable pay elements to calibrate expense with the 
achievement of operating performance objectives and delivery of value to shareholders. 
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The Committee reviews these recommendations and corresponding information and makes final 
recommendations for Board approval. 

Role of the Chief Executive Officer

While the Chief Executive Officer routinely attends meetings of the Committee, he is not a member 
and does not vote on Committee matters. In addition, there are portions of Committee meetings when the 
Chief Executive Officer is not present, such as when the Committee is in closed executive session or 
discusses the Chief Executive Officer’s performance or individual compensation. The Chief Executive 
Officer’s compensation levels and performance goals are recommended by the Committee for approval by 
the independent members of the Board. 

Committee Consideration of the Company’s 2013 Shareholder Vote on Executive Compensation

At our May 2013 Annual Meeting, approximately 90 percent of our shareholders voting on the matter 
approved our 2012 executive compensation program. The Committee believes this affirms the 
shareholders’ support of the Company’s approach to executive compensation, and the Committee did not 
change its approach in 2013. The Committee will continue to consider the outcome of the Company’s 
say-on-pay votes when making future compensation decisions.

Summary and Analysis of Executive Compensation

Consistent with prior years, the material elements of executive compensation are: (i) cash 
compensation in the form of base salaries and annual incentives; (ii) equity compensation under our LTIP; 
(iii) modest perquisites and generally available employee benefits; (iv) deferred compensation; 
(v) retirement benefits; and (vi) post-termination compensation.

Compensation
Component Description Objective

Cash Compensation
Base Salary Fixed compensation that 

is reviewed annually 
taking into consideration 
peer compensation 
information, as well as 
individual performance.

Provide a fixed level of compensation that fairly
considers job responsibilities, level of experience,
internal and external comparisons and individual
performance evaluations.
Attract and retain talent.

Generally targeted at (±
15 percent of) median
market salary.

Annual Incentives
under Annual Incentive
Plan

Variable compensation
earned based on
performance of pre-
established annual
objectives and targets.

Reward the achievement of annual financial and
operating objectives, as well as individual goals
that ultimately contribute to long-term value for
shareholders and customers.
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Compensation
Component Description Objective

Equity Compensation
Performance Shares
and Restricted Stock
Grants under the LTIP

Performance shares that
are paid based on
achievement of three-year
performance objectives.

Motivate performance that creates long-term
value to shareholders and customers.
Align the economic interests of participants with
shareholders and customers by rewarding
executives for financial and operational
improvement.

Time-based restricted
stock, vesting over three
years. Provide a competitive total package to attract and

retain key executives.
Perquisites and Generally Available Employee Benefits

Limited perquisites that
are consistent with peer
companies. Benefits
include financial planning
and tax services and
executive health
physicals.

Provide a competitive total package to attract and
retain key talent.

Deferred Compensation
A non-qualified and
unfunded plan that allows
officers, including NEOs,
to defer the receipt of up
to 50 percent of base
salary and 100 percent of
awards under the Annual
Incentive Plan.

Provide savings in a tax-efficient manner.

Retirement Benefits
Pension Plan Funded, tax-qualified,

noncontributory defined
benefit plan for all
employees, including
NEOs. This plan is not
available to any non-
union employee,
including any executive
officer who is hired after
December 31, 2013.

Provide a competitive total package to attract and 
retain executives and other employees.
Provide some retirement income security in a tax
efficient manner.

Supplemental
Executive Retirement
Plan

An unfunded plan that
provides additional
retirement income to all
executives, including
NEOs.

Provide a competitive total package to attract and
retain executives.

401(k) Plan Tax-qualified retirement
savings plan provided to
all employees, including
NEOs.

Provide retirement savings in a tax efficient 
manner.
Provide a competitive total package to attract and
retain executives and other employees.
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Compensation
Component Description Objective

Other Post-termination Compensation
Change in Control
Severance Agreements

Payments and other
benefits in the event of
(i) change in control and
(ii) termination of
employment.

Encourage executives to act in the best interests 
of shareholders and customers.
Aid in recruitment and retention.

Discretionary
Severance-related
Agreements

 Agreements entered into
at the time of executive
resignation or retirement.

Ensure smooth transition and release of claims.

Cash Compensation

Cash compensation to our NEOs includes both a market-competitive and performance-driven base 
salary and an annual incentive. The Committee believes total compensation to be delivered in cash or 
cash opportunities should vary based on each NEO’s position and individual performance and 
circumstance, and that, in general, the level of cash opportunity should decrease in proportion to equity 
compensation as individuals move to higher levels of responsibility.

Base Salary

Base salaries are reviewed annually. The Committee considers performance evaluations and base 
salary recommendations submitted by the Chief Executive Officer for the NEOs other than himself. The 
Chief Executive Officer’s performance evaluation is prepared by the Committee and reviewed and 
approved by the Board.  Salary recommendations are not determined by formula, but instead take into 
consideration job responsibilities, level of experience, internal comparisons, comparisons to the salaries 
of executives in similar positions at similar companies obtained from market surveys, other competitive 
data and input provided by Mercer, and individual performance evaluations. Individual performance 
evaluations include major accomplishments during the performance period, as well as qualitative factors, 
including personal leadership, engagement of employees, disciplined performance management, 
accountability for results, and community involvement.

Effective January 1, 2013, all of our NEOs received salary increases in recognition of their 
performance and for retention purposes to ensure that each NEO’s salary was targeted within 15 percent 
above or below the median salary of individuals in comparable positions in companies of similar size 
within the industry. Mr. Bassham and Mr. Heidtbrink received more significant salary increases in 2013 
due to the increased responsibilities in connection with the expanded scope and impact of their roles as 
Chief Executive Officer and Chief Operating Officer, respectively. In particular, Mr. Bassham had not 
received a salary increase when he became a Chief Executive Officer in June 2012. The 2012 and 2013 
base salaries of the NEOs are as follows:
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Name 2012 Base Salary 2013 Base Salary(1)

Mr. Bassham $495,000 $627,200
Mr. Shay $400,000 $419,200
Mr. Heidtbrink $415,000 $464,650
Ms. Humphrey $320,000 $336,800
Mr. Deggendorf $280,000 $295,600

(1) Effective in 2013, our NEOs no longer receive a car allowance. As a result of this change, each NEO received a supplemental $7,200
increase in base salary in lieu of the car allowance. This supplemental increase is reflected in the base salary amounts listed above.
Notwithstanding this adjustment, targets under the 2013 Annual Incentive Plan and 2013 restricted stock and performance share grants
under the LTIP were based upon base salary, prior to the supplemental increase.

In 2014, the Board increased the base salaries of all of our NEOs. Such increases were made in 
recognition of their performance and for retention purposes and to continue to target each NEO’s salary 
within 15 percent above or below the median salary of individuals in comparable positions in companies 
of similar size within the industry. The 2014 base salaries of the NEOs are as follows:

Name 2014 Base Salary
Mr. Bassham $658,560
Mr. Shay $431,776
Mr. Heidtbrink $478,590
Ms. Humphrey $346,904
Mr. Deggendorf $304,468

Annual Incentives

The Company’s Annual Incentive Plan for all executive officers is based upon a mix of Company-
wide and business unit financial and operational metrics, as well as individual performance. In 2013, the 
Committee generally maintained the design of our previous years’ plans. The Committee believes that our 
Annual Incentive Plan continues to focus our entire organization on delivering key financial results and 
strategic business outcomes, and is clearly understood. Consistent with previous years, the Committee 
established performance metrics designed to reflect target levels in approved business plans which the 
Committee determined to have an approximate 50 percent probability of achievement. The threshold and 
stretch levels are established to have approximately 75 percent and 25 percent probabilities of 
achievement, respectively. The Committee reviews management’s recommendations of objectives and 
targets including a discussion of associated risks, determines revisions, and then recommends the final 
objectives and targets to the Board for its approval. In establishing final objectives and targets, the 
Committee assures that:

• incentives are aligned with the strategic goals set by the Board;

• targets are sufficiently ambitious so as to provide a meaningful improvement in performance, but 
strike an acceptable balance between risk and reward; and

• incentive payments, assuming target levels are met, will be consistent with the overall 
compensation program established by the Committee.

The Committee developed, with input from Mercer and management, a structure for the Annual 
Incentive Plan which provides a financial objective weighted at 50 percent; key business objectives 
weighted at 30 percent; and a discretionary individual performance component weighted at 20 percent.
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The 20 percent individual component includes, but is not limited to, a subjective review of the 
individual’s personal leadership, engagement of employees, disciplined performance management, 
accountability for results and community involvement. The Committee established target incentives for 
each NEO as a percentage of base pay, using survey data provided by Mercer for comparable positions 
and markets, as well as comparisons for internal equity. The basic structure of the Annual Incentive Plan 
provides for 100 percent payout for target performance for each objective, with the estimation that this 
level of performance would be achieved about 50 percent of the time, with the exception of the financial 
objective which has a 50 percent probability of achievement at threshold. Fifty percent is payable at the 
threshold level of objective performance and 200 percent is payable at the maximum level of objective 
performance. Objective performance is interpolated between performance levels. Objective performance 
achievement that is less than threshold achievement will result in a zero payment for that objective.

After considering the performance metrics and results, the Committee recommends to the Board the 
final amount of the individual award. The 2013 Annual Incentive Plan results are shown in the following 
table:

Weighting
(Percent)

Threshold
50%

Target
100%

Stretch
150%

Superior
200%

Actual
Performance

Result
Payout

Percentage

Earnings Per Share 50 $1.54 $1.57 $1.60 $1.64 $1.62 87.5%
Days Away, Restricted or
Transferred (DART) 10 1.04 0.90 0.77 0.51 1.37 0.0%
System Average Interruption
Duration Index (SAIDI) (minutes) 5 94.96 90.60 86.24 81.88 77.35 10.0%
Equivalent Availability (Coal
Units, Winter and Summer Peak
Months) 5 81.9% 86.8% 87.7% 89.5% 89.2% 9.6%
Equivalent Availability (Nuclear
Only) 5 80.4% 83.0% 83.8% 84.6% 70.0% 0.0%

J.D. Power Customer Satisfaction
Index-Residential 5

Bottom
Half

Tier 2

Top
Half

Tier 2

Bottom
Half

Tier 1

Top
Half

Tier 1

Bottom
Half

Tier 2 2.5%

Subtotal 80 109.6%
Individual Performance 20 Qualitative measure

Individual targets and awards earned by each of the NEOs are shown below and in the Summary 
Compensation Table on page 45:

Name

2013 Annual Performance
Award at Target

(Percent of Annual Base Salary)

2013 Actual Award Paid
(Percent of Annual Base 

Salary) (1)
2013 Actual Award Paid

($)

Mr. Bassham 100 137.6 853,120
Mr. Shay 60 81.4 335,203
Mr. Heidtbrink 70 96.3 440,616
Ms. Humphrey 50 66.8 220,173
Mr. Deggendorf 50 65.8 189,767

(1)  Payouts under the 2013 Annual Incentive Plan are based upon 2013 base salary, prior to the $7,200 supplemental increase in lieu of the
car allowance.
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For 2014, the Committee slightly modified the components of the Annual Incentive Plan. The 2014 
annual incentive performance objectives and their respective weightings are: earnings per share 
(50 percent); SAIDI (5 percent); equivalent availability factor-summer and winter peak-coal (5 percent); 
equivalent availability factor-nuclear (5 percent); DART (5 percent); Safety Audits (5 percent); J.D. 
Power Customer Satisfaction Index-Residential (5 percent); and individual performance (20 percent). 
Similar to 2013, the target level achievement for performance metrics for key business objectives 
continue to have a 50 percent probability of achievement, while the financial objective has a 50 percent 
probability of achievement at threshold performance.

Equity Compensation

We believe that a significant portion of NEO compensation should be in the form of equity in order to 
best align executive compensation with the interests of our shareholders. Equity awards are generally 
targeted near the median range of officers in companies of similar size in the industry. Compared to the 
minimum stock ownership guidelines, the Committee believes that the current share ownership of the 
NEOs does not warrant special consideration in granting future equity awards.

The Committee uses a mix of time-based restricted stock and performance shares that are paid solely 
on the basis of the attainment of performance goals. Performance shares can be earned at the end of the 
performance period from 0 percent to 200 percent of the target amount, depending on actual performance. 
Performance is interpolated between the threshold and maximum levels. Performance results for a goal 
which are less than threshold will result in a zero payment for that goal.

Dividends on the number of performance shares actually earned are paid at the same time as the 
vesting of the earned performance shares. Dividends accrued on all restricted stock awards are reinvested 
during the period under the Company’s Dividend Reinvestment and Direct Stock Purchase Plan, and are 
subject to the same restrictions as the associated restricted stock.

While our directors, officers and employees are eligible for equity awards under the LTIP, none of 
them have any right to be granted awards. The Committee, in its discretion, may approve equity awards 
for officers and employees, including NEOs.

We have a “clawback” policy which requires executives to reimburse the Company for annual 
incentives and performance share awards paid in the event of restatement or other inaccuracy in the 
Company’s financial statements for a period of up to three years.

The performance share metrics discussed below have been established for compensation 
purposes only. They do not constitute any guidance, projection or estimate of these measures, and 
should not be relied upon for any purpose other than understanding our compensation program.

2011-2013 Performance Period

For the three-year performance period ending December 31, 2013, there are two equally-weighted 
performance share objectives: (i) a credit objective (2013 Year-end FFO to Total Adjusted Debt) and (ii) a 
total shareholder return objective (TSR versus EEI Index). For the 2011-2013 performance period, the 
Board allocated the aggregate dollar amount of the awards to an equal distribution, at target performance, 
between performance share and time-based restricted stock awards. The weighting has historically varied 
between an equal 50 percent/50 percent and a 75 percent/25 percent distribution driven by a variety of 
factors. The key consideration for the 2011-2013 performance period was that at the time of the grants no 
salary increases were granted to the NEOs, except for Mr. Heidtbrink. The Committee determined that it 
was in the best interest of the Company to mitigate this fact by providing an enhanced retention 
inducement by increasing to 50 percent (at target) the proportion of time-based restricted stock. 
Depending on results, the performance share structure provides for the following payout levels:
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2011-2013 Performance Share Objectives
Weighting
(Percent)

Threshold
(50%)

Target
(100%)

Stretch
(150%)

Superior
(200%)

2013 Year-end FFO to Total Adjusted Debt (1) 50 16.0% 17.0% 18.5% 20.0%
TSR versus EEI Index (2) 50 See below

(1) For the 2011-2013 performance period, the FFO to Total Adjusted Debt is calculated using Standard & Poor’s methodology. FFO to Total
Adjusted Debt is a measure that is not calculated in accordance with generally accepted accounting principles. See page 48 for an
explanation of this measure using Standard & Poor’s methodology.

(2) TSR is compared to an industry peer group of the EEI index of electric companies during the three-year measurement period from
2011-2013. At the end of the three-year measurement period, we assessed our total shareholder return compared to the EEI index.
Depending on how we rank, the executives will receive a percentage of the performance share grants according to the following table:

Percentile Rank Payout Amount (Percent of Target)
75th and above 200

60th to 74th 150
40th to 59th 100
25th to 39th 50

24th and below 0

Performance share awards for the 2011-2013 performance period for each of the NEOs are shown below:

Name
Actual Award Paid
(Percent of Target) Actual Award Paid ($) (2)

Mr. Bassham 133.2 (1) 449,472
Mr. Shay 150.9 282,928
Mr. Heidtbrink 150.9 202,002
Ms. Humphrey 150.9 192,363
Mr. Deggendorf 150.9 166,743

(1) In 2011, Mr. Bassham was appointed as our President and Chief Operating Officer.  In connection with this appointment, Mr. Bassham’s 
LTIP target increased from 100% to 150% of his base salary, with no proration.  To effectuate this increase, in June 2011,Mr. Bassham 
received 5,865 additional shares.

(2) The total number of shares awarded were determined based on a combination of the Company’s stock price on the business day before
the shares were issued and the weighted achievement, and include cash dividend equivalents paid after the end of the performance period.

2012-2014 Performance Period

The performance objectives for the three-year performance period ending December 31, 2014, are 
substantially the same as the performance objectives for the 2011-2013 performance period. There are 
two equally-weighted performance share objectives: (i) a credit objective (2014 Year-end FFO to Total 
Adjusted Debt) and (ii) a total shareholder return objective (TSR versus EEI Index). As in the 2011-2013 
performance period, an equal 50 percent/50 percent distribution between performance shares and 
restricted stock grants was used for the 2012-2014 period.

Consistent with prior years, performance share and restricted stock awards for the 2012-2014 
performance period were based on percentages of 2012 base salary. For the 2012-2014 performance 
period, the Board increased the base salary percentage used for LTIP awards. Such increases were made 
for retention purposes and to ensure that the grants were comparable to those of individuals in similar 
positions at companies of similar size. The percentages of 2012 base salary (reflecting the target amount 
of performance share awards) are as follows: Mr. Bassham, 250 percent; Mr. Shay, 100 percent; 
Mr. Heidtbrink, 150 percent; Ms. Humphrey, 100 percent, and Mr. Deggendorf, 100 percent. This resulted 
in the following long-term incentive grants in 2012 of time-based restricted stock and performance shares, 



39

which may be paid after the end of the period depending on performance:

Name
Restricted
Stock (1)

Performance Shares
(at target)(1)

Mr. Bassham  31,299 31,299
Mr. Shay 10,137 10,137
Mr. Heidtbrink  15,705 15,705
Ms. Humphrey 8,110 8,110
Mr. Deggendorf 7,096 7,096

(1) The restricted stock grants vest on March 3, 2015. Actual performance shares may be between 0 percent and 200 percent of the
target number of shares.

2013-2015 Performance Period

The performance objectives for the three-year performance period ending December 31, 2015, are 
substantially the same as the performance objectives for the 2012-2014 performance period. There are 
two equally-weighted performance share objectives: (i) a credit objective (three-year average FFO to 
Total Adjusted Debt) and (ii) a total shareholder return objective (TSR versus EEI Index). However, to 
further encourage payment for performance, the Committee modified the distribution between 
performance shares and restricted stock to 75 percent/25 percent, respectively, instead of the 
50 percent/50 percent distribution that was previously used. Additionally, for the 2013-2015 performance 
period, the FFO to Total Adjusted Debt calculation will be based upon a three-year average rather than the 
amount at the end of the performance period.

Consistent with prior years, performance share and restricted stock awards for the 2013-2015 
performance period were based on percentages of 2013 base salary, prior to the supplemental $7,200 
increase in lieu of the car allowance described on page 42. Due to exceptional performance and increased 
responsibility, the Board increased the base salary percentage used for the LTIP awards for 
Messrs. Bassham and Heidtbrink. The percentages of 2013 base salary (reflecting the target amount of 
performance share awards) are as follows: Mr. Bassham, 270 percent; Mr. Shay, 100 percent; 
Mr. Heidtbrink, 175 percent; Ms. Humphrey, 100 percent, and Mr. Deggendorf, 100 percent. This resulted 
in the following long-term incentive grants in 2013 of time-based restricted stock and performance shares, 
which may be paid after the end of the period depending on performance:

Name
Restricted
Stock (1)

Performance Shares
(at target) (1)

Mr. Bassham 18,700 56,100
Mr. Shay 4,603 13,807
Mr. Heidtbrink 8,943 26,828
Ms. Humphrey 3,682 11,046
Mr. Deggendorf 3,222 9,665

(1) The restricted stock grants vest on March 7, 2016; the cash and common stock payments related to the performance shares, if any, will
also occur on March 7, 2016. Actual performance shares may be between 0 percent and 200 percent of the target number of shares.
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2014-2016 Performance Period

The performance objectives for the three-year performance period ending December 31, 2016, are 
substantially the same as the performance objectives for the 2012-2014 and 2013-2015 performance 
periods. There are two equally-weighted performance share objectives: (i) a credit objective (three-year 
average FFO to Total Adjusted Debt) and (ii) a total shareholder return objective (TSR versus EEI Index). 
To continue to focus on performance, the Committee determined the distribution between performance 
shares and restricted stock is 75 percent/25 percent, respectively. 

Consistent with prior years, performance share and restricted stock awards for the 2014-2016 
performance period are based on percentages of 2014 base salary. For the 2014-2016 performance period, 
the Board increased the base salary target percentage used for the LTIP awards for Mr. Shay and Ms. 
Humphrey. Mr. Shay’s percentage was increased to ensure that his LTIP target was 15 percent above or 
below the median LTIP target range of Chief Financial Officers in companies of similar size within the 
industry. Ms. Humphrey’s target percentage was increased to reflect more accurately her combined 
responsibilities as Senior Vice President-Human Resources and General Counsel.

The percentages of 2014 base salary (reflecting the target amount of performance share awards) are as 
follows: Mr. Bassham, 270 percent; Mr. Shay, 120 percent; Mr. Heidtbrink, 175 percent; Ms. Humphrey, 
120 percent, and Mr. Deggendorf, 100 percent. This resulted in the following long-term incentive grants 
in 2014 of time-based restricted stock and performance shares, which may be paid after the end of the 
period depending on performance:

Name
Restricted
Stock (1)

Performance Shares
(at target) (1)

Mr. Bassham 17,204 51,610
Mr. Shay 5,013 15,039
Mr. Heidtbrink 8,104 24,310
Ms. Humphrey 4,028 12,083
Mr. Deggendorf 2,946 8,838

(1) The restricted stock grants vest on March 3, 2017; the cash and common stock payments related to the performance shares, if any, will
also occur on March 3, 2017. Actual performance shares may be between 0 percent and 200 percent of the target number of shares.

Discretionary Grants of Restricted Stock

From time to time, the Committee may make a discretionary grant of restricted stock to a NEO or 
other officer under the LTIP. In connection with his appointment as Chief Executive Officer of Great 
Plains Energy, KCP&L and GMO in 2012, Mr. Bassham did not receive a base salary increase. However, 
due to his promotion, in June 2012 Mr. Bassham was awarded special one-time retention grants of 
5,018 shares of time-based restricted stock, which will vest on June 1, 2015, and 5,018 performance 
shares for the 2012-2014 performance period.

2013 Equity Vesting, Payments and Special Grants

The restricted stock and performance share awards under the 2010-2012 LTIP performance period for 
Messrs. Bassham, Heidtbrink and Deggendorf vested in 2013. Ms. Humphrey and Messrs. Shay and 
Heidtbrink previously received special restricted stock awards that vested in 2013. The following table 
summarizes these grant vestings and payments: 
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Name

2013 Vesting of
Restricted Stock

(# shares)(1)

2010-2012 Performance 
Share Payments 

(# shares) (2)

Mr. Bassham  6,800 12,064
Mr. Shay (3)(4) 18,259 —
Mr. Heidtbrink (5) 12,032 6,368
Ms. Humphrey (3) 2,825 —
Mr. Deggendorf 3,495 6,200

(1) The amounts shown for restricted stock vestings include reinvested dividends that vested at the same time as the underlying restricted stock 
grants.

(2) The shares shown in this column are the earned amounts of performance shares for the 2010-2012 performance period, which were paid in 
2013. Dividend equivalents over the performance period were paid in cash at the time of payment of the underlying performance shares. As 
permitted by our LTIP, the earned performance shares were paid in a combination of cash (which, when aggregated with the cash dividend 
equivalents, was sufficient to satisfy withholding tax obligations) and common stock.

(3) Mr. Shay and Ms. Humphrey were not executive officers of the Company when the restricted stock and performance shares for the 
2010-2012 performance period were awarded; however; each was awarded special restricted stock grants which vested in 2013.

(4) Sixty percent of a special one-time restricted stock inducement grant to Mr. Shay vested in 2013. The remaining 40 percent of the restricted 
stock vests, in 20 percent increments, in August 2014 and August 2015.

(5) The second half of a special restricted stock retention grant to Mr. Heidtbrink vested in 2013. The first half of the restricted stock vested in 
March 2012.

Retirement Benefits

Pension Plan and Supplemental Executive Retirement Plan

The Company maintains a funded, tax-qualified, noncontributory defined benefit plan (the “Pension 
Plan”)  for all non-union employees hired or rehired on or before January 1, 2014, including NEOs.  
Benefits under the Pension Plan are based on the employee’s years of service and the average annual base 
salary over a specified period.

The Company also has an unfunded Supplemental Executive Retirement Plan (“SERP”) for its 
executives, including all NEOs. This unfunded plan provides the difference between the amount that 
would have been payable under the Pension Plan in the absence of Internal Revenue Service tax code 
limitations and the amount actually payable under the Pension Plan. It also provides a slightly higher 
benefit accrual rate than the Pension Plan.

In 2007, non-union employees of Great Plains Energy and KCP&L, including the NEOs, were given 
a one-time election to remain in their existing Pension Plan and 401(k) Plan (“Old Retirement Plan”), or 
choose a new retirement program that includes a slightly reduced benefit accrual formula under the 
Pension Plan paired with an enhanced benefit under the 401(k) Plan (“New Retirement Plan”). Mr. 
Deggendorf elected to remain in the Old Retirement Plan, and Mr. Bassham and Ms. Humphrey elected to 
participate in the New Retirement Plan. Messrs. Heidtbrink and Shay joined the Company subsequent to 
2007 and participate in the New Retirement Plan.

401(k) Plan

Our 401(k) Plan is offered to all employees as a tax-qualified retirement savings plan.

• Employees in the Old Retirement Program can contribute up to 40 percent of base pay. After one 
year of employment, the Company matches 50 percent of the first 6 percent of base pay that is 
contributed. Employees are fully vested in the Company matching contribution and associated 
earnings after six (6) years.
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• Employees in the New Retirement Program can contribute up to 75 percent of base pay, bonus 
incentive, and overtime pay. The Company matches 100 percent of the first 6 percent of total pay 
that is contributed. Company contributions vest immediately.

• Employees hired on or after January 1, 2014 are eligible to participate in the new Retirement 
Program Plus. In this program, employees can contribute up to 75 percent of base pay, bonus 
incentive, and overtime pay. The Company matches 100 percent of the first 6 percent of total pay 
that is contributed and an annual non-elective contribution equal to 4 percent of employees’ base 
pay. The Company matching contribution vests immediately and the annual non-elective 
contribution and associated earnings vest after three years of service. 

• Contributions are limited by the tax code.

Perquisites and Generally Available Employee Benefits

Our NEOs are eligible to receive minimal perquisites provided by or paid for by the Company. These 
perquisites are generally consistent with those offered to executives at comparable organizations with 
which the Company competes for executive talent and are important for retention and recruitment. The 
NEOs are also eligible for employment benefits that are generally available to all employees, such as 
vacation and medical and life insurance.

As shown in the Summary Compensation Table on page 45, all NEOs are eligible for participation in 
comprehensive financial planning services provided by a national financial counseling firm and executive 
health physicals. On occasion, the Company may also provide for spousal travel and accommodations 
when accompanying the executive on out-of-town trips. The Company withholds income taxes on the 
amounts as required. Beginning in January 2013, the car allowance was eliminated, with a one-time 
$7,200 increase in base salary in lieu thereof. Company sponsorship of memberships in business clubs 
was discontinued in April 2013. 

Deferred Compensation

The Company’s Deferred Compensation Plan allows all officers, including NEOs, to defer the receipt 
of up to 50 percent of base salary and 100 percent of awards under the Annual Incentive Plan. The 
earnings rate on deferral amounts is annually determined by the Committee and based on the Company’s 
weighted average cost of capital. A detailed discussion of the DCP begins on page 55.

Other Post-termination Compensation

The Company has entered into change in control agreements with its executive officers, including 
NEOs, to encourage their continued employment and dedication when an executive may have concerns 
about their continued employment. The Company believes these agreements and benefits are important 
recruitment and retention devices. The Company has historically authorized certain agreements with 
retiring officers to ensure a smooth transition.

Change in Control Severance Agreements

We have change in control agreements with all of our executive officers, including the NEOs, to 
ensure their continued service, dedication, and objectivity in the event of a transaction that would change 
the control of the Company. These agreements provide for payments and other benefits if the officer’s 
employment terminates for a qualifying event or circumstance, such as being terminated without “Cause” 
or leaving employment for “Good Reason,” as these terms are defined in the agreements. All the 
agreements require a double trigger so that both a change in control and a termination (actual or 
constructive) of the executive’s employment must occur. Generally, the Committee and Board determined 
the eligibility for potential payments upon change in control, based on comparable practices in the 
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market. The Committee believes it is not uncommon for senior level officers to be covered under a 
change in control agreement with the specific level of benefits.

Additional information, including a quantification of benefits that would have been received by NEOs 
had termination occurred on December 31, 2013, is found under the heading “Potential Payments Upon 
Termination or Change in Control” starting on page 56.

Other Agreements

The Committee has historically minimized the use of individual employment agreements to the extent 
possible. None of the Company’s executive officers, including the NEOs, have a written employment 
agreement. The Board from time to time has authorized certain agreements with retiring or resigning 
officers to provide for a smooth transition.

Committee Consideration of Compensation Program Risk 

At the request of the Committee, an analysis of the risks associated with the Company’s 
compensation programs, including those for executive officers, was performed by management, including 
the participation of the Vice President, Corporate Secretary and Chief Compliance Officer and the Vice 
President-Investor Relations and Strategic Planning and Treasurer. The conclusions of this analysis, with 
which the Committee concurred, were that the risks associated with the Company’s compensation 
programs are not likely to have a material adverse effect on the Company and instead encourage overall 
balanced performance that supports sustainable shareholder value. Among the items the Committee 
considered were:

• The annual incentive plans for all employees (including officers) contain a diverse array of 
measures that focus on the fundamental aspects of our business. This diversity precludes any 
myopic focus on a single element of performance.

• The performance measures for all incentive compensation programs are directly tied to the 
Company’s annual and long-term budgets and business plans.

• There are no business unit-specific incentive plans. Divisional goals constitute no more than 
50 percent of the target amount of the non-officer annual incentive plans. The maximum amount 
payable to non-officer employees ranges from approximately six percent at the lowest level to 
30 percent of base salary for senior non-officers.

• The officer compensation program design provides a balanced mix of cash and equity, annual and 
long-term incentives and diverse performance objectives.

• The Company currently does not grant stock options.

• The Company (for non-officers) and the Committee (for officers) have downward discretion over 
both cash and equity incentive program payouts.

• The Company has “clawback” provisions for its officer annual incentive compensation and 
performance share awards.

• Officers are subject to share ownership and retention guidelines.

• The Board oversees the Company’s enterprise risk management and mitigation programs, including 
the possible impacts of variables on the earnings and credit position of the Company, which are 
important aspects of the Company’s incentive compensation plans.

• The officers’ annual incentive plan and performance share grants have a “stretch” performance level 
to flatten the steepness of the performance payout curve and further reinforce the appropriate 
behavioral incentives.
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Tax and Accounting Implications

With respect to Section 162(m) of the Internal Revenue Code, the Committee believes that while it is 
the Company’s goal to be as tax efficient as possible, the Company’s shareholders are best served by not 
restricting the Committee’s and the Company’s discretion and flexibility in developing compensation 
programs. The unrealized tax benefit in 2013, as a result of lost deductions, was $384,954.

COMPENSATION COMMITTEE REPORT

The Compensation and Development Committee of the Board reviewed and discussed with 
management the Compensation Discussion and Analysis contained in this proxy statement and, based on 
these reviews and discussions, recommended to the Board that the Compensation Discussion and 
Analysis be included in this proxy statement and incorporated by reference into the Company’s Annual 
Report on Form 10-K for the fiscal year ended December 31, 2013.

Compensation and Development Committee

John J. Sherman, Chair
David L. Bodde
Gary D. Forsee
James A. Mitchell
Linda H. Talbott
Robert H. West
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EXECUTIVE COMPENSATION

Executive compensation is more fully explained in the section titled “Compensation Discussion and  
Analysis,” starting on page 25. The following table shows the total salary and other compensation 
awarded to and earned by our NEOs for services rendered in all capacities to Great Plains Energy, our two 
public utility subsidiaries, KCP&L and GMO, and all other Great Plains Energy subsidiaries. Unless 
otherwise indicated, the listed individuals held the same position at Great Plains Energy, KCP&L and 
GMO.

SUMMARY COMPENSATION TABLE

Name and
Principal Position Year

Salary
($)

Stock
Awards (1)

($)

Non-Equity
Incentive Plan

Compensation (2)

($)

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings (3)   
($)

All Other
Compensation (4)

($)
Total

($)

Mr. Bassham
Chairman, President and
Chief Executive Officer

2013 627,200 1,769,394 853,120 99,960 100,280 3,449,954
2012 (5) 495,000 1,427,484 475,361 182,729 90,497 2,671,071
2011 443,333 766,717 239,422 105,928 81,028 1,636,428

Mr. Shay
Senior Vice President-
Finance & Strategic
Development and
Chief Financial Officer

2013 419,200 435,488 335,203 44,781 79,431 1,314,103

2012 (5) 400,000 393,822 263,280 67,266 80,167 1,204,535

2011 375,000 443,600 182,025 38,893 77,450 1,116,968
Mr. Heidtbrink
Executive Vice President and
Chief Operating Officer-
KCP&L and GMO

2013 464,650 846,163 440,616 35,095 57,721 1,844,245
2012 (6) 383,750 620,629 311,872 212,761 62,612 1,591,624
2011 315,000 316,742 140,018 112,501 56,082 940,343

Ms. Humphrey
Senior Vice President-
Human Resources and
General Counsel

2013 (7) 334,023 348,391 220,173 34,052 47,394 984,033
2012 320,000 315,074 185,120 84,695 49,313 954,202
2011 300,000 301,641 121,350 37,020 54,767 814,778

Mr. Deggendorf
Senior Vice President-
Corporate Services-
KCP&L and GMO

2013 295,600 304,842 189,767 7,275 50,335 847,819
2012 280,000 275,679 153,580 193,342 54,555 957,156
2011 260,000 261,449 99,970 111,137 53,075 785,631

(1) The amounts shown in this column are the aggregate grant date fair values of restricted stock and performance shares granted under our 
LTIP during each year, computed in accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards 
Codification (“ASC”) Topic 718. See note 9 to the consolidated financial statements included in our Annual Report on Form 10-K for the 
fiscal year ended December 31, 2013, for a discussion of the relevant assumptions used in calculating these amounts. The amounts shown 
exclude the effect of estimated forfeitures, as required by SEC rules.
The amounts shown in this column reflect the value at the grant date of performance share awards based upon achieving the target level of 
performance, which was considered the probable outcome as of the grant date. The payout of performance share awards can range from 
0 percent to 200 percent of the target amount, depending upon performance. The following table shows the aggregate grant date fair value
of performance shares for each year for both target and maximum levels of performance.
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Grant date
fair value of

2011 performance
share awards

($)

Grant date
fair value of

2012 performance
share awards

($)

Grant date
fair value of

2013 performance
share awards

($)
Name Target Maximum Target Maximum Target Maximum

Mr. Bassham 432,038 864,075 711,071 1,422,141 1,352,010 2,704,020
Mr. Shay 257,859 515,719 194,529 389,058 332,749 665,497
Mr. Heidtbrink 184,118 368,235 310,310 620,620 646,555 1,293,110
Ms. Humphrey 175,340 350,680 155,631 311,262 266,209 532,417
Mr. Deggendorf 151,977 303,954 136,172 272,344 232,927 465,853

For further information on these awards, see the Grants of Plan-Based Awards table on page 47 and Outstanding Equity Awards at Fiscal 
Year-End table on page 49.

(2) The amounts shown in this column are cash awards earned under our Annual Incentive Plans.
(3) The amounts shown in this column include the aggregate of the increase in actuarial values of each of the officer’s benefits under our 

pension plan, SERP, and the above-market earnings on compensation that is deferred on a non-tax qualified basis. Following are the 
amounts of these items attributable to each NEO for 2013:

Change in Pension Value
($)

Change in SERP
($)

Above-Market Earnings on
Deferred Compensation

($)

Mr. Bassham 5,663 70,327 23,970
Mr. Shay 17,020 19,264 8,497
Mr. Heidtbrink (16,874) 51,969 —
Ms. Humphrey 9,417 16,206 8,429
Mr. Deggendorf (34,928) 39,572 2,631

(4) These amounts include the value of perquisites and personal benefits that are not available on a non-discriminatory basis to all employees, 
as well as other compensation items discussed in this footnote. The amounts in this column consist of, as applicable for each NEO: 
(A) employer match of employee contributions to our 401(k) plan; (B) employer match of compensation deferred under our DCP (see an 
explanation of this item beginning on page 55); (C) flexible benefits and other health and welfare plan benefits; (D) club memberships 
(discontinued in April 2013); (E) executive financial planning services; (F) parking; (G) matched charitable donations; and (H) executive 
health physicals. All amounts shown are in dollars.

Name (A) (B) (C) (D) (E) (F) (G) (H) Total

Mr. Bassham 15,300 34,700 21,456 771 15,075 1,140 10,000 1,838 100,280

Mr. Shay 15,300 25,649 21,312 771 15,259 1,140 — — 79,431

Mr. Heidtbrink 15,300 — 21,635 771 15,056 1,140 1,846 1,973 57,721

Ms. Humphrey 15,300 16,015 14,939 — — 1,140 — — 47,394

Mr. Deggendorf 6,599 2,250 21,371 771 15,117 1,140 — 3,087 50,335

(5) Due to administrative error, the 2012 Summary Compensation Table contained incorrect amounts for Above-Market Earnings on Deferred 
Compensation and the employer match of deferred compensation under our DCP. The correct amounts are $19,223 and $29,065 for Mr. 
Bassham, and $4,302 and $19,001 for Mr. Shay for Above-Market Earnings on Deferred Compensation and the employer match of deferred 
compensation, respectively.

(6) On June 1, 2012, Mr. Heidtbrink became the Executive Vice President and Chief Operating Officer of KCP&L and GMO. Effective with his 
appointment, his salary increased, on a prorated basis, from $340,000 to $415,000.

(7) Ms. Humphrey’s 2013 annual base salary, as set by the independent members of the Board, was $336,800. However, Ms. Humphrey took 
unpaid leave, thus reducing her base salary paid in 2013 to $334,023.
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The following table provides additional information with respect to awards under both the non-equity 
and equity incentive plans. We have omitted from the table the columns titled “All Other Option Awards: 
Number of Securities Underlying Options” and “Exercise or Base Price of Option Awards,” because no 
options were granted in 2013.

GRANTS OF PLAN-BASED AWARDS

Name Grant Date

Estimated Possible Payouts
Under Non-Equity

Incentive Plan Awards

Estimated Future Payouts
Under Equity

Incentive Plan Awards

All Other
Stock

Awards:
Number of
Shares of
Stock or 

Units
(#)

Grant Date
Fair Value of

Stock and
Option 
Awards

($)
Threshold

($)
Target

($)
Maximum

($)
Threshold

(#)
Target

(#)
Maximum

(#)

Mr. Bassham
February 12, 2013 (1) 310,000 620,000  1,240,000
March 5, 2013 (2) 28,050 56,100 112,200 1,352,010
March 5, 2013 (3) 18,700 417,384

Mr. Shay
February 12, 2013 (1) 123,600 247,200 494,400
March 5, 2013(2) 6,904 13,807 27,614 332,749
March 5, 2013 (3) 4,603 102,739

Mr. Heidtbrink
February 12, 2013 (1) 160,108 320,215 640,430
March 5, 2013 (2) 13,414 26,828 53,656 646,555
March 5, 2013 (3) 8,943 199,608

Ms. Humphrey
February 12, 2013 (1) 82,400 164,800 329,600
March 5, 2013 (2) 5,523 11,046 22,092 266,209
March 5, 2013 (3) 3,682 82,182

Mr. Deggendorf
February 12, 2013 (1) 72,100 144,200 288,400
March 5, 2013 (2) 4,833 9,665 19,330 232,927
March 5, 2013 (3) 3,222 71,915

(1) Reflects potential payments under our 2013 annual incentive plans, measured at the grant date. The actual amounts earned in 2013 are 
reported as Non-Equity Incentive Plan Compensation in the Summary Compensation Table on page 45.

(2) Consists of performance share awards under our LTIP, for the 2013-2015 performance period that vest on March 7, 2016. Performance 
shares are payable in common stock, cash, or a combination of stock and cash after the end of the performance period. Actual payments 
depend on the level of achievement of two measures: three-year average of FFO as a percentage of Total Adjusted Debt; and three-year total 
shareholder return compared to the EEI Index. The awards can range from 0 percent to 200 percent of the target amount. Dividends will be 
paid in cash after the end of the period on the number of shares earned. The grant date fair value, calculated in accordance with ASC 
Topic 718 (excluding the effect of estimated forfeitures) is $24.10 per share and reflects the target number of shares.

(3) Consists of time-based restricted stock awards under the LTIP that vest on March 7, 2016. The grant date fair value, calculated in 
accordance with ASC Topic 718 (excluding the effect of estimated forfeitures) is $22.32 per share.

NARRATIVE ANALYSIS OF SUMMARY COMPENSATION TABLE
AND GRANTS OF PLAN-BASED AWARDS TABLE

Severance Agreements

All of our NEOs have Change in Control Severance Agreements. Please see “Potential Payments 
Upon Termination or Change in Control,” starting on page 56 for a description of these agreements and 
the other agreements described above.

Salary and Other Non-equity Compensation

Base salaries for our NEOs are set by the independent members of our Board, upon the 
recommendations of our Compensation and Development Committee. The 2013 annual base salary of 
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each NEO is provided on page 35. Our NEOs also participate in our health, welfare and benefit plans, our 
annual and long-term incentive plans, our pension and SERP plans, and our non-qualified deferred 
compensation plan, and receive certain other perquisites and personal benefits, such as club memberships 
(which were discontinued April 2013), executive financial planning services, partially subsidized parking, 
spousal travel, executive physicals, and matched charitable donations.

Restricted Stock Awards

In February 2013, our Board made an award of time-based restricted stock to each of our NEOs as a 
component of the equity incentive compensation. These restricted stock awards, dated March 5, 2013, 
will vest on March 7, 2016. These awards were as follows: Mr. Bassham, 18,700 shares; Mr. Shay, 
4,603 shares; Mr. Heidtbrink, 8,943 shares; Ms. Humphrey, 3,682 shares; and Mr. Deggendorf, 
3,222 shares. 

Dividends paid on the restricted stock are reinvested in stock through our DRIP, and carry the same 
time-based restrictions as the underlying awards.

Performance Shares

Performance shares are payable in common stock, cash, or a combination of common stock and cash 
(as determined by the Committee) after the end of the performance period, depending on the achievement 
of specified measures. The two measures for the 2013-2015 performance share grants, which have equal 
weight, are: three-year average FFO as a percentage of Total Adjusted Debt and three-year TSR compared 
to the EEI Index.

Fifty percent of the target number of performance shares allocated to each measure is payable at the 
threshold level of performance and 200 percent of the target number is payable at the maximum level of 
performance. There is no payout of performance shares allocated to a measure for performance below the 
threshold. Dividends will be paid in cash at the end of the period on the number of shares earned. 

As discussed in the section titled “Compensation Discussion and Analysis” starting on page 25, one 
of the performance share measures is “FFO to Total Adjusted Debt.” This is a financial measure that is not 
calculated in accordance with generally accepted accounting principles (“GAAP”). This measure is based 
on Standard & Poor’s methodology of calculating FFO to Total Adjusted Debt. FFO is calculated by 
adjusting cash flow from operations (a GAAP measure) to remove all or a portion of the effects of: 
capitalized interest; changes in receivables, payables, fuel inventories, materials and supplies, accrued 
taxes and interest, and nuclear decommissioning trust fund investments; a portion of preferred dividends; 
operating lease payments; post-retirement benefit obligations; purchase capacity payments; asset 
retirement obligations; and equity-linked debt interest. These adjustments to 2013 cash flow from 
operations resulted in an FFO of $749.0 million. Total Adjusted Debt is comprised of the ending balance 
of short-term debt, long-term debt (excluding equity-linked debt), accrued interest expense, operating 
lease commitments, a portion of purchase capacity commitments, post-retirement benefit and asset 
retirement obligations, and a portion of preferred stock. Total Adjusted Debt for 2013, as calculated, was 
approximately $4.4 billion.

Performance against the 2011-2013 performance share measures is discussed starting on page 37.

Annual Incentive Plan

Under the Annual Incentive Plan for 2013, our NEOs were eligible to receive up to 200 percent of a 
target amount set as a percentage of their respective base salaries. Refer to page 35 of the section titled 
“Compensation Discussion and Analysis” for a discussion of the 2013 Annual Incentive Plan and 
performance.
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Salary and Bonus in Proportion to Total Compensation

Please see the section titled “Compensation Discussion and Analysis” starting on page 25 for an 
explanation of the amount of salary, bonus and other compensation elements in proportion to total 
compensation.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information regarding the outstanding equity awards held by each of the 
NEOs as of December 31, 2013. There are no outstanding options.

Stock Awards

Name

Number of
Shares of

Stock That
Have Not

Vested (#) (1)(2)

Market Value of
Shares of

Stock That Have Not
Vested ($) (2)(3)

Equity
Incentive Plan

Awards: 
Number of
Unearned 

Shares That 
Have Not

Vested (#) (4)

Equity
Incentive Plan Awards:

Market or Payout
Value of Unearned

Shares That Have Not
Vested ($) (3)(4)

Mr. Bassham 94,155 2,282,317 92,417 2,240,188
Mr. Shay 48,754 1,181,797 23,944 580,403
Mr. Heidtbrink 40,765 988,144 42,533 1,031,000
Ms. Humphrey 26,587 644,469 19,156 464,341
Mr. Deggendorf 23,147 561,083 16,761 406,287

(1) Includes reinvested dividends on restricted stock that carry the same restrictions.
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(2) Reflects the time-based restricted stock grants that were not vested as of December 31, 2013. The following table provides the grant and 
vesting dates and number of unvested shares (including reinvested dividend shares) for each of the outstanding grants as of December 31, 
2013. Also included are the 2011-2013 performance share awards, which, as of December 31, 2013, were earned, but had not yet vested.

Name Grant Date Vesting Date
Number of Shares That

Have Not Vested

Mr. Bassham

March 1, 2011 (a) March 4, 2014 11,251
March 1, 2011 March 4, 2014 12,549
June 1, 2011 (a) March 4, 2014 5,865
June 1, 2011 March 4, 2014 6,477
March 2, 2012 March 3, 2015 26,864
June 1, 2012 March 3, 2015 6,583
June 1, 2012 June 1, 2015 5,319
March 5, 2013 March 7, 2016 19,247

Mr. Shay

August 18, 2010 August 18, 2014 6,203
August 18, 2010 August 18, 2015 6,203
March 1, 2011 (a) March 4, 2014 9,812
March 1, 2011 March 4, 2014 10,944
March 2, 2012 March 3, 2015 10,854
March 5, 2013 March 7, 2016 4,738

Mr. Heidtbrink

March 1, 2011 (a) March 4, 2014 7,006
March 1, 2011 March 4, 2014 7,814
March 2, 2012 March 3, 2015 9,227
June 1, 2012 March 3, 2015 7,513
March 5, 2013 March 7, 2016 9,205

Ms. Humphrey

March 1, 2011 (a) March 4, 2014 6,672
March 1, 2011 March 4, 2014 7,441
March 2, 2012 March 3, 2015 8,684
March 5, 2013 March 7, 2016 3,790

Mr. Deggendorf

March 1, 2011 (a) March 4, 2014 5,783
March 1, 2011 March 4, 2014 6,450
March 2, 2012 March 3, 2015 7,598
March 5, 2013 March 7, 2016 3,316

(a) Represents the 2011-2013 performance share awards, which, as of December 31, 2013, were earned, but had not yet vested.

(3) The value of the shares is calculated by multiplying the number of shares by the closing market price ($24.24) as of December 31, 2013.
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(4) Reflects the performance share awards, at target, that were outstanding as of December 31, 2013. The value of the shares is calculated by 
multiplying the number of shares by the closing market price ($24.24) as of December 31, 2013. The following table provides, by 
performance period for each NEO, the number of performance shares for each of the outstanding grants as of December 31, 2013.

Name Performance Period Number of Shares (a)

Mr. Bassham

2012-2014 25,089
2012-2014 6,210
2012-2014 5,018
2013-2015 56,100

Mr. Shay 2012-2014 10,137
2013-2015 13,807

Mr. Heidtbrink
2012-2014 8,617
2012-2014 7,088
2013-2015 26,828

Ms. Humphrey 2012-2014 8,110
2013-2015 11,046

Mr. Deggendorf 2012-2014 7,096
2013-2015 9,665

(a) The number of shares actually earned for each applicable performance period is determined shortly following the end of the
performance period based on achievement of the performance objectives.
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OPTION EXERCISES AND STOCK VESTED

We have omitted the “Option Awards” columns from the following table, because none of our NEOs 
have options.

Name
Number of Shares

Acquired on Vesting (#) (1)
Value

Realized on Vesting ($) (1)

Mr. Bassham 18,864 421,836
Mr. Shay 18,259 414,844
Mr. Heidtbrink 18,400 411,489
Ms. Humphrey 2,825 63,974
Mr. Deggendorf 9,695 216,799

(1) Awards of time-based restricted stock, plus reinvested dividends, vested on March 5, 2013, June 1, 2013, and August 18, 2013. Shares
earned on reinvested dividends on time-based restricted stock that had previously vested, vested on March 20, 2013, and June 20, 2013.
Common stock was paid on March 5, 2013, on performance shares earned for the 2010-2012 performance period. The following table
provides detail for each of these vesting and payment events.  

Vesting or
Payment Date

Restricted
Stock

Vesting

Reinvested
Dividends

Vesting

Stock Paid
on

Performance
Shares

 Value on
Vesting or

Payment Date(1)

($)

Mr. Bassham
March 5, 2013 6,006 730 150,617
March 5, 2013 12,064 269,751
March 20, 2013 64 1,468

Mr. Shay August 18, 2013 16,156 2,103 414,844

Mr. Heidtbrink

March 5, 2013 3,170 385 79,490
March 5, 2013 7,458 906 187,019
March 5, 2013 6,368 142,388
March 20, 2013 34 780
March 20, 2013 79 1,812

Ms. Humphrey
June 1, 2013 2,500 298 63,375
June 20, 2013 27 599

Mr. Deggendorf
March 5, 2013 3,087 375 77,410
March 5, 2013 6,200 138,632
March 20, 2013 33 757

(1) The value realized on vesting or payment is the number of shares vested or paid multiplied by the average of the high and low
stock prices on the applicable vesting or payment date (or the average of those averages for the business days immediately before
and after if the vesting date occurred on a non-business day), as provided in the following table:  

 

Vesting or Payment Date
 Stock Price

($)
March 5, 2013 22.36
March 20, 2013 22.94
June 1, 2013 22.65
June 20, 2013 22.17
August 18, 2013 22.72
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PENSION BENEFITS

In the table below, the present value of the accumulated benefits under the Pension Plan and SERP 
with respect to each listed officer is based on the following assumptions: retirement at the later of the age 
of such officer as of December 31, 2013, or age 62 (for Old Retirement Plan participants, the earlier of 
age 62 or when the sum of age and years of service equal 85);  full vesting of accumulated benefits; a 
discount rate of 4.95 percent; and use of the Pension Protection Act mortality and lump sum interest rate 
tables.

Name Plan Name

Number of
Years

Credited
Service (#)

Present
Value of

Accumulated
Benefit ($)

Payments
During Last

Fiscal Year ($)

Mr. Bassham
Management Pension Plan 8.0 231,930 —
Supplemental Executive Retirement Plan 8.0 321,572 —

Mr. Shay
Management Pension Plan 3.0 67,065 —
Supplemental Executive Retirement Plan 3.0 69,647 —

Mr. Heidtbrink (1) Management Pension Plan 5.0 611,159 —
Supplemental Executive Retirement Plan 5.0 127,620 —

Ms. Humphrey
Management Pension Plan 6.9 107,062 —
Supplemental Executive Retirement Plan 6.9 72,970 —

Mr. Deggendorf (2) Management Pension Plan 11.5 460,852 —
Supplemental Executive Retirement Plan 11.5 214,994 —

(1) Mr. Heidtbrink was a GMO employee prior to its acquisition by Great Plains Energy in 2008. Mr. Heidtbrink ceased accruing benefits
under the GMO pension plan as of the acquisition date, and started accruing benefits under the Pension Plan and SERP. The years of
credited service shown for him reflect service under these latter plans; however, the present value of accumulated benefits shown for the
management pension plan reflects both his frozen GMO pension plan benefit and his Pension Plan benefit.

(2) Mr. Deggendorf was previously a GMO employee, but had left its employ prior to its acquisition by Great Plains Energy in 2008.
Mr. Deggendorf ceased accruing benefits under the GMO pension plan as of his separation from GMO, and once he became an officer of
Great Plains Energy, began accruing benefits under the management Pension Plan and SERP. The years of credited service shown for him
reflect service under these latter plans; however, the present value of accumulated benefits shown for the management Pension Plan
reflects both his frozen GMO pension plan benefit and his Great Plains Energy management Pension Plan benefit.

Our NEOs participate in the Pension Plan and the SERP. In 2007, our non-union employees were 
given a one-time election to remain under the existing terms of the Pension Plan (the “Old Retirement 
Plan”), or to elect a new retirement program (the “New Retirement Plan”) that included a slightly reduced 
benefit accrual formula under the Pension Plan (as well as a correspondingly reduced benefit accrual 
formula under the SERP for employees who participate in the SERP). Mr. Deggendorf elected to remain 
under the Old Retirement Plan; Mr. Bassham and Ms. Humphrey elected the New Retirement Plan. 
Messrs. Heidtbrink and Shay joined the Company subsequent to 2007, and were automatically enrolled in 
the New Retirement Plan. We note the differences between the Old Retirement Plan and the New 
Retirement Plan below.

Pension Plan

The Pension Plan is a funded, tax-qualified, noncontributory defined benefit pension plan for non-
union employees hired or rehired on or before December 31, 2013. Benefits under the Pension Plan are 
based on the employee’s years of service and the average annual base salary over a specified period. 
Employees who elected to remain in the Old Retirement Plan and retire after they reach 65, or whose age 
and years of service at or after age 52 add up to 85 (the “Rule of 85”), are entitled under the Pension Plan 
to a total monthly annuity for the rest of their life (a “single life” annuity) equal to 50 percent of their 
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average base monthly salary for the period of 36 consecutive months in which their earnings were 
highest. This reflects an accrual rate of 1.67 percent per year, capped at 30 years of service. The 
50 percent single life annuity will be proportionately reduced if years of credited service are less than 30. 
Employees may also elect to retire and receive an unreduced benefit at age 62 with at least 5 years of 
credited service, in which case the benefit is based on their average base monthly salary for the period of 
48 consecutive months in which their earnings were highest. Employees may also elect early retirement 
benefits if they retire between the ages of 55 and 62; in such a case the benefit is reduced by 3 percent for 
each year that commencement precedes age 62. Employees may elect other annuity options, such as joint 
and survivor annuities or annuities with payments guaranteed for a period of time. The present value of 
each annuity option is the same; however, the monthly amounts payable under these options are less than 
the amount payable under the single life annuity option. Employees also may elect to receive their 
retirement benefits in a lump sum equal to the actuarial equivalent of a single life pension under the 
Pension Plan. 

Employees, such as Mr. Bassham and Ms. Humphrey, who elected the New Retirement Plan, retained 
the benefit they accrued as of December 31, 2007, under the old formula with the old early retirement 
reductions. Messrs. Heidtbrink and Shay have benefits only under the New Retirement Plan. Participants 
in the New Retirement Plan earn a benefit equal to 1.25 percent of their final average base earnings 
(averaged over 48 consecutive months), multiplied by the years of credited service earned after 2007. 
There is no cap on the years of credited service that can be earned. Employees under the New Retirement 
Plan may begin receiving their retirement benefit at age 55, but with a 5 percent per year reduction for 
each year before age 62. There is no Rule of 85 for post-2007 accrued benefits; however, participants may 
receive post-2007 accrued benefits (subject to the 5 percent per year reduction if they retire at or after age 
55 and before age 62) when they start receiving pre-2008 accrued benefits. Participants in the New 
Retirement Plan may receive only their pre-2008 accrued benefits in a lump sum; post-2007 benefits must 
be taken in the form of one of the annuities described in the preceding paragraph. 

SERP

The SERP is unfunded and provides out of general assets an amount substantially equal to the 
difference between the amount that would have been payable under the Pension Plan in the absence of tax 
laws limiting pension benefits and earnings that may be considered in calculating pension benefits, and 
the amount actually payable under the Plan. For participants under the Old Retirement Plan, it adds an 
additional one-third percent of highest average annual base salary for each year of credited service when 
the executive was eligible for supplemental benefits, up to a maximum of 30 years, and also makes up the 
difference (if any) between using a 36-month earnings averaging period and the averaging period used for 
the participant’s benefits under the Pension Plan. Participants under the New Retirement Plan receive this 
same benefit; however, there is no cap on the years of credited service for benefits accrued after 2007. 
Participants may elect the timing of the receipt of their benefits, as well as the form of their benefits (a 
lump sum payment or a variety of annuity options, all of which have the same present value). All of our 
NEOs have elected to receive their benefits in a lump sum upon separation from service. For participants, 
such as our NEOs, who are “specified employees” under Internal Revenue Code Section 409A and who 
elect payment on separation of service, payment of benefits accrued prior to 2005 will be made, or 
commence, when they separate from service; payment of benefits accrued after 2004 will be made, or 
commence, on the first business day of the seventh calendar month following their separation from 
service.
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NONQUALIFIED DEFERRED COMPENSATION

Name

Executive
Contribution in

Last FY (1)

($)

Registrant
Contributions in

Last FY (2)

($)

Aggregate
Earnings in
Last FY (3)

($)

Aggregate
withdrawals/
distributions

($)

Aggregate
Balance at

Last FYE (4)(5)

($)

Mr. Bassham 50,000 34,700 36,036 (78,370) 479,766
Mr. Shay 50,000 25,649 12,788 — 214,257
Mr. Heidtbrink — — — — —
Ms. Humphrey 80,000 16,015 12,694 — 213,860
Mr. Deggendorf 122,442 2,250 3,959 (119,638) 127,760

(1) The entire amount shown for each NEO is included in the 2013 salary and non-equity incentive plan compensation information shown
for such person in the Summary Compensation Table on page 45. To provide consistency with the Summary Compensation Table, this
table shows deferrals of compensation earned in 2013 (whether paid in 2013 or 2014). The amounts of 2013 salary deferred are:
Mr. Bassham, $50,000; Mr. Shay, $30,000; Ms. Humphrey, $80,000; and Mr. Deggendorf, $75,000. The amounts of 2013 deferred non-
equity incentive plan compensation are: Mr. Shay, $20,000 and Mr. Deggendorf, $47,442.

(2) The entire amount shown in this column for each NEO is included in the amount shown for each NEO in the “All Other Compensation”
column in the Summary Compensation Table.

(3) Only the above-market earnings are reported in the Summary Compensation Table. The above-market earnings were: Mr. Bassham,
$23,970; Mr. Shay, $8,497; Ms. Humphrey, $8,429; and Mr. Deggendorf, $2,631.

(4) For the year 2012, the aggregate balance at December 31, 2012 was misstated for Messrs. Bassham and Shay; the correct amounts are
Mr. Bassham, $437,400 and Mr. Shay, $125,820. See footnote (5) to the Summary Compensation Table on page 45 for additional details.

(5) The following amounts reported in this column were reported as compensation to the NEOs in the Summary Compensation Tables for
previous years: Mr. Bassham, $84,288 (2012) and $119,068 (2011); Mr. Shay, $62,303 (2012) and $49,729 (2011); Ms. Humphrey,
$106,067 (2012) and $46,772 (2011); and Mr. Deggendorf, $117,612 (2012) and $135,523 (2011). Due to administrative error, amounts
for Messrs. Bassham and Shay were misstated in 2012. The correct amounts are reflected above. See footnote (5) to the Summary
Compensation Table on page 45 for additional details.

Our DCP is a nonqualified and unfunded plan. It allows officers, including our NEOs, to defer the 
receipt of compensation. There are different deferral provisions for those participants, such as Mr. 
Deggendorf, who are under the Old Retirement Plan, and those for participants, such as Messrs. Bassham 
and Shay and Ms. Humphrey, who are under the New Retirement Plan. Old Retirement Plan participants 
may defer up to 50 percent of base salary and 100 percent of awards under annual incentive plans. The 
DCP provides for a matching contribution in an amount equal to 50 percent of the first 6 percent of the 
base salary deferred by Old Retirement Plan participants, reduced by the amount of the matching 
contribution made for the year to the participant’s account under our 401(k) Plan, as described in the 
section titled “Compensation Discussion and Analysis” starting on page 25. For New Retirement Plan 
participants, the DCP provides for a matching contribution in an amount equal to 100 percent of the first 
6 percent of the base salary, bonus and incentive pay deferred, reduced by the amount of the matching 
contribution made for the year to the participant’s account under the 401(k) Plan. An earnings rate is 
applied to the deferral amounts. This rate is determined annually by the Committee and is based on the 
Company’s weighted average cost of capital. The rate was set at 8.3 percent for 2013, and is 7.7 percent 
for 2014. Interest is compounded monthly on deferred amounts. Participants may elect prior to rendering 
services for which the compensation relates when deferred amounts are to be paid to them: either at a 
specified date, or upon separation from service. Mr. Bassham and Mr. Shay have elected to have the 
payout of their deferrals to be made as of their separation of service. Ms. Humphrey and Mr. Deggendorf 
have elected for their payouts to be made the earlier of a date certain or as of separation of service. 
Messrs. Bassham, Shay and Deggendorf and Ms. Humphrey have elected to receive a lump sum payment. 
For participants, such as our NEOs, who are “specified employees” under Internal Revenue Code 
Section 409A and who elect payment on separation of service, payment will be made, or commence, on 
the first business day of the seventh calendar month following their separation from service.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Our NEOs are eligible to receive payments in connection with termination of their employment, as 
explained in this section.

Payments under Change in Control Severance Agreements

We have Change in Control Severance Agreements (“Change in Control Agreements”) with each of 
our NEOs, specifying the benefits payable in the event their employment is terminated within two years 
of a “Change in Control” or within a “protected period.” Generally, a “Change in Control” occurs if:

• any person (as defined by SEC regulations) becomes the beneficial owner of at least 35 percent of 
our outstanding shares of common stock or of the combined voting power of our outstanding 
securities;

• a change occurs in the majority of our Board;

• a merger, consolidation, reorganization or similar transaction is consummated (unless our 
shareholders continue to hold at least 60 percent of the voting power of the surviving entity); or

• a complete liquidation, complete dissolution or an agreement for the sale or disposition of 
substantially all of our assets occurs or is approved by our shareholders (unless our shareholders 
continue to hold at least 60 percent of the voting power after such disposition or sale).

A “protected period” starts when:

• we enter into an agreement that, if consummated, would result in a Change in Control;

• we, or another person, publicly announces an intention to take or to consider taking actions which, 
if consummated, would constitute a Change in Control;

• any person (as defined by SEC regulations) becomes the beneficial owner of 10 percent or more of 
our outstanding voting securities; or

• our Board, or our shareholders, adopt a resolution approving any of the foregoing matters or 
approving a Change in Control.

 The protected period ends when the Change in Control transaction is consummated, abandoned or 
terminated.

The Company also believes that the occurrence, or potential occurrence, of a change in control 
transaction will create uncertainty regarding the continued employment of our executive officers. This 
uncertainty results from the fact that many change in control transactions result in significant 
organizational changes, particularly at the senior executive level. We believe these change in control 
arrangements effectively create incentives for our executive team to build shareholder value and to obtain 
the highest value possible should we be acquired in the future, despite the risk of losing employment and 
potentially not having the opportunity to otherwise vest in equity awards which are a significant 
component of each executive’s compensation. These agreements are designed to encourage our NEOs to 
remain employed with the Company during an important time when their prospects for continued 
employment following the transaction could be uncertain. Because we believe that a termination by the 
executive for good reason may be conceptually the same as a termination by the Company without cause, 
and because we believe that in the context of a change in control, potential acquirers would otherwise 
have an incentive to constructively terminate the executive’s employment to avoid paying severance, we 
believe it is appropriate to provide severance benefits in these circumstances.
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Our change in control arrangements are “double trigger,” meaning that acceleration of vesting is not 
awarded upon a change in control, unless the NEO’s employment is terminated by the Company 
involuntarily (other than for cause) or by such NEO for good reason (generally explained below) within 
two years of a Change in Control or protected period. We believe this structure provides a balance 
between the incentives and the executive hiring and retention considerations described above, without 
providing these benefits to executives who continue to enjoy employment with an acquiring company in 
the event of a change in control transaction. We also believe this structure is more attractive to potential 
acquiring companies, who may place significant value on retaining members of our executive team and 
who may perceive this goal to be undermined if executives receive significant acceleration payments in 
connection with such a transaction and are no longer required to continue employment to earn the 
remainder of their equity awards.

The benefits under the Change in Control Agreements depend on the circumstances of termination. 
The benefits are greater if the employee is not terminated for “Cause,” or if the employee terminates 
employment for “Good Reason.” “Cause” includes:

• a material misappropriation of any funds, confidential information or property;

• the conviction of, or the entering of, a guilty plea or plea of no contest with respect to a felony (or 
equivalent);

• willful damage, willful misrepresentation, willful dishonesty, or other willful conduct that can 
reasonably be expected to have a material adverse effect on the Company; or

• gross negligence or willful misconduct in performance of the employee’s duties (after written notice 
and a reasonable period to remedy the occurrence).

An employee has “Good Reason” to terminate employment if:

• there is any material and adverse reduction or diminution in position, authority, duties or 
responsibilities below the level provided at any time during the 90-day period before the “protected 
period”;

• there is any reduction in annual base salary after the start of the “protected period” (unless such 
reduction is in connection with a company-wide reduction);

• there is any reduction in benefits below the level provided at any time during the 90-day period 
prior to the “protected period”;

• the employee is required to be based at any office or location that is more than 70 miles from where 
the employee was based immediately before the start of the “protected period”; or

• the Company fails to require any successor to all or substantially all of the Company’s business or 
assets to assume expressly and agree to perform under the Change in Control Agreements.

Our Change in Control Agreements also have covenants prohibiting the disclosure of confidential 
information and preventing the employee from participating or engaging in any business that, during the 
employee’s employment, and six months after, is in direct competition with the business of the Company 
or its affiliates within the United States (without prior written consent which, in the case of termination, 
will not be unreasonably withheld).

Change in Control with Termination of Employment

The following table sets forth our payment obligations under the Change in Control Agreements, 
existing awards of restricted stock and performance shares, SERP and DCP under the circumstances 
specified upon a termination of employment for our NEOs.The amounts shown in the table for each NEO 
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are based on the following assumptions: (i) that the termination took place on December 31, 2013, 
(ii) that no vacation days were taken during 2013 and the full amount of this benefit is paid on 
December 31, 2013, and (iii) that the NEO was paid for all salary earned through the date of termination. 
Please refer to the “Pension Benefits” section for information regarding benefits available under the 
Pension Plan.

Benefit

Mr.
Bassham

($)

Mr.
Shay
($)

Mr.
Heidtbrink

($)

Ms.
Humphrey

($)

Mr.
Deggendorf

($)
Two Times Salary (1) 1,254,400 838,400 929,300 673,600 591,200
Two Times Bonus (2) 586,674 401,842 342,762 230,508 244,652
Annual Bonus (3) 853,120 335,203 440,616 220,173 189,767
DCP payment (4) 494,713 219,849 — 218,002 128,630
SERP payment (5) 243,852 101,104 96,776 48,414 163,032
Additional Retirement 
Benefits (6) 385,315 315,432 376,225 283,368 260,605
Performance Share Awards 
Vesting (7) 2,330,492 605,044 1,071,285 484,054 423,536
Restricted Stock Vesting (8) 1,867,418 943,965 818,312 482,739 420,909
Health and Welfare (9) 59,071 59,185 59,321 42,283 58,810
Accrued 2013 Vacation 48,308 32,308 44,712 25,923 22,769
Tax Gross-Up (10) 2,321,879 1,187,611 1,479,953 975,402 696,960
Total 10,445,242 5,039,943 5,659,262 3,684,466 3,200,870

(1) The NEOs receive two times their highest annual base salary, during the twelve-month period prior to the date of termination.
(2) The NEOs receive two times their average annualized annual incentive compensation awards.
(3) The Change in Control Agreements provide for a bonus at least equal to the average annualized incentive awards paid to the NEO during 

the last five fiscal years of the Company (or the number of years the NEO worked for the Company) immediately before the fiscal year in 
which the Change in Control occurs, prorated for the number of days employed in the year in which the Change in Control occurred. As the 
NEOs would have been eligible to receive the full amount of the 2013 annual incentive plan payments, which are greater than the 
annualized prorated bonus amounts, the 2013 annual incentive plan payments are calculated assuming a bonus payment equal to the 2013 
annual incentive plan payments.

(4) Messrs. Bassham and Shay have elected to have their DCP balances paid out in lump sum when they separate from service. Ms. Humphrey 
and Mr. Deggendorf have elected the earlier of separation from service or a date certain for their elections. Because these four NEOs are 
“specified employees” under Internal Revenue Code Section 409A, payments triggered by a separation from service are delayed to the first 
business day of the seventh month after the month in which separation from service occurs. Thus, the amounts shown for them reflect their 
DCP account balances as of December 31, 2013, plus interest on the balances to the July 1, 2014 payment date for those portions to be paid 
as of the date of separation from service. Mr. Heidtbrink had no deferred compensation as of December 31, 2013.

(5) All of our NEOs included in this table have elected to have their SERP benefits paid in a lump sum upon separation from service. The 
amounts shown on this line reflect the benefits payable under the SERP as of a July 1, 2014 payment date, reflecting the required 
Section 409A delay; the additional benefit arising from additional years of service credited upon a Change in Control is provided on the 
next line.

(6) The amounts reflect the present value of the benefit arising from additional years of service credited upon a Change in Control. The NEOs 
are credited for two additional years of service. These benefits are paid through our SERP.

(7) In the event of a “change in control” (which is consistent with the definition of a Change in Control in the Change in Control Agreements) 
and termination of employment without Cause or for Good Reason, our LTIP provides that all performance share grants (unless awarded 
less than six months prior to the change in control) are deemed to have been fully earned. The amounts shown for each person reflect the 
aggregate target number of performance shares, valued at the $24.24 closing price of our stock on December 31, 2013, plus accrued cash 
dividends.

(8) In the event of a Change in Control and termination of employment without Cause or for Good Reason, our LTIP provides that all 
restrictions on restricted stock grants are removed. The amounts shown for each person reflect the aggregate number of restricted stock 
grants outstanding as of December 31, 2013, plus reinvested dividends carrying the same restrictions, valued at the $24.24 closing price of 
our stock on December 31, 2013.
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(9) The amounts include medical, accident, disability, and life insurance and are estimated based on our current COBRA premiums for medical 
coverage and indicative premiums for private insurance coverage for the individuals, as well as $14,470 payable to executives for financial 
services.

(10) The Change in Control Agreements generally provide for an additional payment to cover excise taxes imposed by Section 4999 of the 
Internal Revenue Code (“Section 280G gross-up payments”). We have calculated these payments based on the estimated payments 
discussed above, as well as the acceleration of equity awards that are discussed in more detail below. In calculating these payments, we did 
not make any reductions for the value of reasonable compensation for pre-Change in Control period and post-Change in Control period 
service, such as the value attributed to non-compete provisions. In the event that payments are due under Change in Control Agreements, we 
would perform evaluations to determine the reductions attributable to these services.

Retirement

Upon retirement, each NEO would receive a lump sum cash payment of all earned and unpaid salary, 
accrued but unused vacation, and the SERP and DCP benefits discussed above, among other benefits. 
Please refer to the “Pension Benefits” section starting on page 53 for information regarding benefits 
available under the Pension Plan.

Performance share and restricted stock awards are forfeited upon retirement, unless the Committee 
took other action in its sole discretion. Retirees are eligible for a prorated portion of annual incentive plan 
awards. There would have been no proration for a December 31, 2013 retirement, and the amounts of the 
2013 awards are set out in the column titled “Non-Equity Incentive Plan Compensation” in the Summary 
Compensation Table on page 45.

Death or Disability

In the event of death or disability, the NEO would receive a lump sum cash payment of all accrued 
and unpaid salary, vacation and benefits, and the SERP and DCP benefits discussed above. Please refer to 
the “Pension Benefits” section starting on page 53 for information regarding benefits available under the 
Pension Plan. In addition, the outstanding performance share, restricted stock and annual incentive plan 
awards would have been payable as described in the “Retirement” section above. We also currently 
provide a survivor benefit to the beneficiaries of all active and retired employees, payable upon the 
employee’s death. The survivor benefit is $10,000 for active employees and $5,000 for retired employees.

Resignation or Termination

In the event of resignation or termination, the NEO would receive a lump sum cash payment of all 
accrued and unpaid salary, vacation and benefits, and the SERP and DCP benefits discussed above. Please 
refer to the “Pension Benefits” section for information regarding benefits available under the Pension 
Plan. The NEO would also be entitled to continue health insurance benefits, at his or her own cost, as 
mandated by COBRA, or to elect retiree medical coverage if eligible to do so. All outstanding equity and 
annual incentive awards would have terminated, unless the Committee took other action in its sole 
discretion.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION
Item 2 on the Proxy Card

The Board recognizes that providing shareholders with an advisory vote on executive compensation 
can produce useful information on investors’ views of the Company’s executive compensation program. 
As a result, and in accordance with SEC rules, we annually provide shareholders with the opportunity to 
cast an advisory vote on the compensation of our NEOs, as described in the “Executive Compensation” 
section starting on page 45 of this proxy statement. Although the vote is advisory and non-binding on the 
Company, we value the opinions of our shareholders and the Committee plans to consider this vote when 
making future compensation decisions.

As discussed in the Executive Compensation section of this Proxy Statement, our compensation 
principles and programs are designed to attract, motivate and retain key executives, who are crucial to 
achieving the Company’s business objectives and maximizing shareholder value. Based on last year’s 
say-on-pay proposal, which was approved by approximately 90 percent of the shareholders voting on the 
matter, we believe that our shareholders agree that the Company’s compensation programs are reasonable 
and appropriate.

We believe our 2013 compensation decisions demonstrate our commitment to paying for performance 
and are supplemented by sound compensation policies and practices, including:

• Committee Structure.  The Committee is solely comprised of independent directors, and the 
Committee retains an independent compensation consultant, Mercer, to regularly review and 
evaluate our compensation program. 

• Stock Ownership Guidelines.  We have significant stock ownership and holding guidelines for all of 
our executive officers. Our Chief Executive Officer is expected to hold a level of at least five times 
base salary. Other executive officers, including the NEOs, are expected to hold either two or three 
times their respective base salaries.

• Clawback Policy.  We have a clawback policy that allows the Company to recover cash incentive 
compensation and equity awards from senior executives in the event of a restatement of or other 
inaccuracy in the Company’s financial statements for a period of up to three years.

• Risk Assessment of Compensation Plans.  We annually conduct a risk assessment to evaluate 
whether our compensation program creates any risks that may have a material adverse effect on the 
Company.

• Change in Control Benefit Triggers. Our Change in Control Severance Agreements have a “double 
trigger” and require both a change in control and termination of employment prior to the payment 
of severance benefits, if any.

• Anti-Hedging Policy.  Our insider trading policy prohibits all employees, including our current 
NEOs, from hedging their ownership interests in our securities or pledging their securities as 
collateral for loans.

• No Employment Contracts.  We do not have employment contracts with any of our executive 
officers, including the NEOs.

• CEO Succession Planning.  The Board, including members of the Committee, reviews the CEO 
succession planning process on an annual basis. The succession planning process ensures that 
potential internal candidates are identified and developed before any potential vacancy occurs. The 
process addresses both short- and long-term succession potential needs.
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• No Dividend Payments for Unvested Performance Shares.  Dividends are not paid on unvested 
performance shares, unless and until such shares vest.

• Modest Perquisites.  We provide modest perquisites that we believe have a sound benefit to the 
Company.

The Board strongly endorses our compensation program and recommends that our shareholders vote 
in favor of the following resolution:

“RESOLVED, that the shareholders of the Company approve, on an advisory basis, the compensation 
of the Company’s named executive officers, as disclosed in the Executive Compensation section of this 
Proxy Statement.”

The Board of Directors unanimously recommends a vote FOR
the approval of the Company’s 2013 executive compensation.

APPROVAL OF AMENDMENT TO ARTICLES OF INCORPORATION
Item 3 on the Proxy Card

Description of the Proposed Amendment 

To provide protection from certain liabilities and expenses that may deter prospective directors from 
accepting or continuing membership on corporate boards, and to keep pace with similar laws adopted in 
Delaware and other states, Missouri amended the Missouri General and Business Corporation Act in the 
year 2000 to add Section 351.055.2(3), which allows for exculpation of directors from certain liabilities. 
Section 351.055.2(3) permits the Company to include in its Articles of Incorporation a provision that 
would eliminate or limit the personal liability of a director to the Company or its shareholders for 
monetary damages resulting from certain breaches of the director’s fiduciary duties to the Company. In 
the absence of such protection, qualified directors might be deterred from serving as directors due to the 
exposure to personal liability and the risk that substantial expense will be incurred in defending lawsuits, 
regardless of merit. 

The Company’s Articles of Incorporation do not currently include a provision authorized under 
Section 351.055.2(3). In order to ensure the Company remains able to attract and retain the most qualified 
directors, the Board believes it to be in the best interest of the Company and the shareholders to adopt 
such a provision. For this reason, the Board has approved, and has recommended to shareholders for 
approval, an amendment to the Company’s Articles of Incorporation to include a provision providing for 
the elimination of personal liability of a director to the Company and its shareholders for monetary 
damages to the fullest extent permitted by law. Subject to the approval of the shareholders at the Annual 
Meeting, the amendment adds Article Fourteen to the Company’s Articles of Incorporation. 

Pursuant to Missouri law, the proposed Article Fourteen would provide that a director is not 
personally liable to the Company or its shareholders for monetary damages for breaches of fiduciary 
duties as a director, except for: 

a) any breach of the director’s duty of loyalty to the Company or its shareholders;

b) acts or omissions not in subjective good faith or which involve intentional misconduct or a 
knowing violation of law;
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c) unlawful dividends under Section 351.345 of the Missouri General and Business Corporation Act; 
or

d) any transaction from which the director derives an improper personal benefit.

While, to the knowledge of the Company, the Missouri law permitting exculpation has not yet been 
the subject of any judicial interpretation since its enactment in 2000, the Company believes that the 
proposed amendment would be effective in limiting the liability of directors as intended. The complete 
text of the proposed amendment to the Company’s Articles of Incorporation pursuant to this Proposal 3 is 
set forth in Appendix A to this proxy statement. 

Reasons for the Proposed Amendment 

The Board of Directors believes that most public companies provide exculpation protection similar to 
that being proposed and that the adoption of the proposed amendment will help the Company to maintain 
its ability to compete in attracting and retaining the most highly qualified individuals to serve as directors. 
Other large Missouri public companies have in recent years adopted exculpation provisions similar to the 
proposed amendment, including Ameren Corporation, H&R Block, Inc. and Emerson Electric Company. 
The Company’s Board of Directors is charged with guiding the Company’s strategy and managing the 
Company to achieve the best long-term value for shareholders, and limiting concerns about personal risk 
would empower Board members to best exercise their business judgment in furtherance of shareholder 
interests. Additionally, as discussed in further detail under the heading “Board Oversight of Risk 
Management” on page 15 of this proxy statement, the Board has oversight responsibility for managing the 
Company’s risk, directly and through its committees. The nature of these duties requires the Board to 
make decisions on crucial matters where the underlying data, future developments and expected outcomes 
are often uncertain or impossible to ascertain. Frequently, the Board must make its decisions in relatively 
short order in response to time-sensitive opportunities and challenges. Because the Board must often 
make these important decisions quickly and without perfect information, there is a substantial risk of 
investigations, claims, actions, suits or proceedings (including derivative actions) seeking to impose 
liability on the basis of hindsight. In light of this risk, a potential director nominee may conclude that the 
potential exposure to the liabilities, costs of defense and other risks of proceedings which directors can be 
expected to face may exceed the benefits to him or her from serving as a director. For this reason, 
provisions similar to the proposed amendment are routinely included in the charters of other publicly-
traded corporations, and it would be advisable for the Company to follow suit.

It should be noted that the Board has a personal interest in the adoption of the proposed amendment. 
However, for the reasons noted above, it is in the interest of the Company and the shareholders that the 
amendment be approved. The proposed amendment would better position the Company to attract top 
director candidates and enable the Board to exercise its business judgment in the furtherance of the 
interests of the shareholders without the potential for distraction posed by the risk of personal liability.

The Company has not received any notice of any claim or proceeding to which the new Article 
Fourteen would apply, and is not aware of any circumstances which would currently give rise to such a 
claim. In addition, the proposed amendment is not being proposed in response to any specific resignation, 
threat of resignation or refusal to serve by any candidate for director. The Company believes it has not 
been materially impaired in its ability to recruit and retain qualified directors to date.
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Effect of the Proposed Amendment 

The amendment would add to the Articles of Incorporation the proposed Article Fourteen, which 
would eliminate the personal liability of directors to the Company and its shareholders for monetary 
damages to the fullest extent permissible under Section 351.055.2(3) of the Missouri General and 
Business Corporation Act. The amendment is intended to provide the Company’s directors with the 
maximum protection afforded by Missouri law. If future changes in the law permit the further limiting of 
a director’s liability, such changes would become automatically effective under Article Fourteen. 

As noted above, Missouri law currently limits the circumstances under which exculpation is 
permissible. The amendment would not eliminate directors’ liability for breaches of their duty of loyalty 
to the Company and its shareholders, for acts or omissions not in subjective good faith or which involve 
intentional misconduct or a knowing violation of law, and for transactions from which a director derives 
an improper personal benefit. Also, the proposed amendment would not change a director’s liability under 
Section 351.345 of the Missouri General and Business Corporation Act with respect to unlawful 
dividends. 

While the proposed amendment protects directors from awards of monetary damages for certain 
breaches of fiduciary duty, it will not eliminate the directors’ fiduciary duties. All directors would still 
owe fiduciary duties to the Company’s shareholders, including a duty of care and a duty of loyalty. The 
proposed amendment will have no effect on the availability of equitable remedies such as injunction or 
rescission based upon a director’s breach of his or her duties. 

The proposed amendment also will not eliminate or limit the liability of a director for any act or 
omission occurring prior to the date when such provision becomes effective. The proposed amendment 
provides that, if the provision were to be repealed or modified, or if the Company were to adopt a future 
inconsistent amendment to the Articles of Incorporation, the change would be prospective only and would 
not retroactively remove the limitation on the personal liability of a director of the Company existing 
prior to the repeal, modification or amendment. 

The proposed amendment will not affect a director’s liability for actions or omissions outside of his or 
her capacity as a director, for example in the role of an officer, employee or agent of the Company. 

Other than the addition of the proposed Article Fourteen, the remainder of the Articles of 
Incorporation will be unchanged.

The foregoing description of the proposed amendment to the Articles of Incorporation is qualified in 
its entirety by the complete text of the proposed Article Fourteen, set forth on Appendix A to this proxy 
statement. 

Vote Required for Approval

The proposed amendment must be approved by the affirmative vote of a majority of the outstanding 
common stock shares entitled to vote at the Annual Meeting. If the amendment is approved by the 
common shareholders, the amendment will become effective upon filing of a certificate of amendment 
with the Missouri Secretary of State, which the Company anticipates filing promptly following the 
Annual Meeting. 

The Board of Directors unanimously recommends a vote FOR
 the proposed amendment.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT PUBLIC ACCOUNTANTS
Item 4 on the Proxy Card

Deloitte & Touche has acted as our independent public accountants since 2002, and has been 
appointed by the Audit Committee to audit our financial statements for 2014, subject to ratification by the 
shareholders of the Company. Representatives from Deloitte & Touche are expected to be present at the 
Annual Meeting, with the opportunity to make statements if they wish to do so, and are expected to be 
available to respond to appropriate questions.

The affirmative vote of the holders of a majority of the shares of our common stock present and 
entitled to vote at the meeting is required for ratification of this appointment. If the appointment of 
Deloitte & Touche is not ratified, the Audit Committee will reconsider the selection of the independent 
public accountants.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

The Audit Committee has adopted policies and procedures for the pre-approval of all audit services, 
audit-related services, tax services and other services to be provided by the independent registered public 
accounting firm for the Company and its subsidiaries. Under these policies and procedures, the Audit 
Committee may pre-approve certain types of services, up to the aggregate fee levels it sets. Any proposed 
service within a pre-approved type of service that would cause the applicable fee level to be exceeded 
cannot be provided unless the Audit Committee either amends the applicable fee level or specifically 
approves the proposed service. The Audit Committee, as well, may specifically approve audit, audit-
related, tax or other services on a case-by-case basis. Pre-approval is generally provided for up to one 
year, unless the Audit Committee specifically provides for a different period. The Company provides 
quarterly updates to the Audit Committee regarding actual fees spent with respect to pre-approved 
services. The Chair of the Audit Committee may pre-approve audit, audit-related, tax and other services 
provided by the independent registered public accounting firm as required between meetings and report 
such pre-approval at the next Audit Committee meeting.

Fees paid to Deloitte & Touche

The following table sets forth the aggregate fees billed by Deloitte & Touche for audit services 
rendered in connection with the consolidated financial statements and reports for 2013 and 2012, and for 
other services rendered during 2013 and 2012 on behalf of the Company and its subsidiaries (all of which 
were pre-approved by the Audit Committee), as well as all out-of-pocket costs incurred in connection 
with these services:

Fee Category 2013 2012
Audit Fees $2,299,599 $2,193,670
Audit-Related Fees 98,930 76,740
Tax Fees 63,957 127,649
All Other Fees 2,500 6,650
Total Fees: $2,464,986 $2,404,709

Audit Fees:  Consist of fees billed for professional services rendered for the audits of the annual 
consolidated financial statements of the Company and its subsidiaries and reviews of the interim 
condensed consolidated financial statements included in quarterly reports. Audit fees also include: 
services provided by Deloitte & Touche in connection with statutory and regulatory filings or 
engagements; audit reports on the effectiveness of internal control over financial reporting and other attest 
services, except those not required by statute or regulation; services related to filings with the SEC, 
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including comfort letters, consents and assistance with and review of documents filed with the SEC; and 
accounting research in support of the audit.

Audit-Related Fees:  Consist of fees billed for assurance and related services that are reasonably 
related to the performance of the audit or review of consolidated financial statements of the Company and 
its subsidiaries and are not reported under “Audit Fees.” These services include consultation concerning 
financial accounting and reporting standards.

Tax Fees:  Consist of fees billed for tax compliance and related support of tax returns and other tax 
services, including assistance with tax audits, and tax research and planning.

All Other Fees:  Consist of fees for all other services other than those described above. 

The Board of Directors unanimously recommends a vote FOR ratification of the appointment of 
Deloitte & Touche as the Company’s independent public accountants for 2014.

AUDIT COMMITTEE REPORT

The Audit Committee is currently comprised of seven independent directors. In connection with its 
function to oversee and monitor the financial reporting process of Great Plains Energy, the Audit 
Committee’s activities in 2013 included the following:

• reviewed and discussed the audited financial statements and the report on internal control over 
financial reporting with management and Deloitte & Touche;

• discussed with Deloitte & Touche the matters required to be discussed by SEC regulations and by 
Public Company Accounting Oversight Board (“PCAOB”) Auditing Standard No. 16, 
Communications with Audit Committee; and

• received the written disclosures and the letter from Deloitte & Touche required by applicable 
requirements of the PCAOB regarding Deloitte & Touche’s communications with the Audit 
Committee concerning independence, and discussed with Deloitte & Touche its independence 
from management and the Company and its subsidiaries.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the 
Board of Directors that the audited financial statements be included in the Company’s annual report on 
Form 10-K for the fiscal year ended December 31, 2013 for filing with the SEC.

Audit Committee

Gary D. Forsee, Chair
David L. Bodde
Randall C. Ferguson, Jr.
Thomas D. Hyde
Ann D. Murtlow
John J. Sherman
Robert H. West
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OTHER BUSINESS

Great Plains Energy is not aware of any other matters that will be presented for shareholder action at 
the Annual Meeting. If other matters are properly introduced, the persons named in the accompanying 
proxy will vote the shares they represent according to their judgment.

By Order of the Board of Directors

Ellen E. Fairchild
Vice President, Corporate Secretary and 
Chief Compliance Officer
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APPENDIX A

Complete Text of the Proposed Article Fourteen

ARTICLE FOURTEEN

The liability of the Company’s directors to the Company or any of its shareholders for monetary 
damages for breaches of fiduciary duties as a director shall be eliminated to the fullest extent permitted under 
the Missouri General and Business Corporation Law, as the same exists or may hereafter be amended. Neither 
any repeal or modification of this ARTICLE FOURTEEN by the shareholders of the Company nor the 
amendment or adoption of any other provision of the Articles of Incorporation inconsistent with this 
ARTICLE FOURTEEN shall adversely affect any right or protection of a director of the Company existing 
hereunder at the time of such repeal, modification or amendment with respect to acts or omissions occurring 
prior to such repeal, modification or amendment. 
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