UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C, 20549

DIVISION OF
CORPORATION FINANCE

February 4, 2013

Victoria R. Westerhaus
Stinson Morrison Hecker LLP
vwesterhaus@stinson.com

Re:  Great Plains Energy Incorporated
Incoming letter dated January 9, 2013

Dear Ms. Westerhaus:

This is in response to your letters dated January 9, 2013 and January 15, 2013
concerning the shareholder proposal submitted to Great Plains Energy by the Sierra Club.
Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure
cc:  Harry Alper

Sierra Club, Missouri Chapter
harry .alper@sierraclub.org



February 4, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Great Plains Energy Incorporated
Incoming letter dated January 9, 2013

The proposal requests a report.

There appears to be some basis for your view that Great Plains Energy may
exclude the proposal under rule 14a-8(f). We note that the proponent appears to have
failed to supply, within 14 days of receipt of Great Plains Energy’s request, documentary
support sufficiently evidencing that it satisfied the minimum ownership requirement for
the one-year period as required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if Great Plains Energy omits the proposal from its
proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we
have not found it necessary to address the alternative basis for omission upon which
Great Plains Energy relies. \ ‘

We note that Great Plains Energy did not file its statement of objections to
including the proposal in its proxy materials at least 80 calendar days before the date on
which it will file definitive proxy materials as required by rule 14a-8(j)(1). Noting the
circumstances of the delay, we do not waive the 80-day requirement.

Sincerely,

Erin E. Martin
Attorney-Advisor



DIVISION OF CORPORATION FINANCE .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determirie, mmally, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mtormatlon furmshed by the proponent or-the proponent s representatlve

Although Rule 14a-8(k) does not require any commumcatxons from shareholders to the
Commxssnon s staff, the staff will always consider information concerning alleged violations of
 the statutes administered by the- Comsmission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review. into a formal or adversary procedure.

: It"lS [mportant to note that the staff’s and Commisston’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The dde’rm;inaiionsreached in these no- -
action letters do not and cannot adjudicate the merits of a company s position with respect to the
proposal Only & court such as.a U.S. District Court can decide whether a company is obligated
-- to include shareholder proposals in its proxy materials: Accordingly a discretionary ,
. determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in-court, should the management omu: the proposal from the company S.proxy
material. :



<

STINSON
MORRISON
HECKER

— LLP —

Stinson.com

Victoria R. Westerhaus
816.691.2427 pIRECT
816.412.9363 DIRECT FAX
vwesterhaus@stinson.com

January 15, 2013

U.S. Securities and Exchange Commission
Office of Chief Counsel

Division of Corporate Finance

100 F. Street, N.E.

Washington D.C., 20549

Via email: shareholderproposals@sec.gov

Re: - Stockholder Proposal of Sierra Club Pursuant to Rule 14a-8 of the Securities
Exchange Act of 1934

Dear Sir or Madam:

On behalf of Great Plains Energy Incorporated, a Missouri corporation (the
“Company”), and in accordance with Rule 14a-8 under the Securities Exchange Act of
1934, as amended, we are filing this supplemental letter with respect to the shareholder
proposal and supporting statement submitted by Harry Alper on behalf of the Sierra
Club (the “Proponent”), on November 21. 2012 (the “Proposal”) for inclusion in the
proxy materials that the Company intends to distribute in connection with its 2013
Annual Meeting of Shareholders (the “2013 Proxy Materials™). This letter
supplements the letter to the Staff of the Division of Corporation Finance (the “Staff")
delivered on behalf of the Company by Victoria R. Westerhaus of Stinson Morrison
Hecker LLP dated January 9, 2013. relating to the Proposal {the “Request Letter,”
which is attached hereto).

The Company further requests that the Staff waive the 80-day filing requirement set
forth in Rule 14a-8(j). Rule 14a-8(j)(1) requires that. if a company “intends to exclude
a proposal from its proxy materials. it must file its reasons with the Commission no later
than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission.” However, Rule 14a-8()(1) allows the Staff to waive the
deadline if a company can show “good cause.” The Company intends to file its
definitive 2013 proxy materials no later than March 28, 2013 in order to comply with
the applicable provisions of Rule 14a-16 governing “e-proxy” notice and access
deliverv. We realize that, pursuant to Rule 14a-8(j), the Request Letter should have
been filed with the Commission no later than January 8, 2013, The Company has
considered the option of physically mailing the full set of proxy materials on March 29,
2013, in which case its January 9 filing of the Request Letter would have been timely,

1201 Walnut Street, Suite 2900 Kansas City, MO 64106-2150 816.842.8600 wmam
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but believes that both the significant additional expense and the other benefits of e-
proxies make this undesirable. We note that the Staff has articulated numerous policy
benefits for notice and access delivery as opposed to physical mailing, including that the
Internet availability of proxy materials enhances “the ability of investors to make
informed voting decisions,” “lower[s] the costs of proxy solicitations™'! and “help[s]
the environment.”! Moreover. the Proponent has not been disadvantaged by the one-
day delay in our filing of the Request Letter. As noted in the Request Letter, the
Company has engaged in a series of correspondence, beginning December 4, 2012, with
the Proponent regarding the deficiencies of the Proposal in meeting the eligibility
requirements of Rule 14a-8(b)(1). The Company has acted in good faith in giving the
Proponent the time required by Rule 14a-8 to amend the deficiencies. Accordingly, we
respectfully request that the Staff waive the 80-day requirement with respect to the
Request Letter.

Pursuant to Staff Legal Bulletin No. 14D (CF). Shareholder Proposals (Nov. 7, 2008),
question C, we have submitted this letter to the Commission via email to
shareholderproposals@sec.gov. Pursuant to Rule 14a-8(j), a copy of this submission is
being sent simultaneously to the Proponent. We have been advised by the Company as
to the factual matters set forth herein. Please call the undersigned if you should have
any questions or need additional information or as soon as a Staff response is available.

Sincerely,

Stinson Morrison Hecker LLP

ZEA Tl

Victoria R. Westerhaus

VRW:pm
Attachment

cc w/ att: Harry Alper, Organizer. Sierra Club, Missouri Chapter

Jaileah X. Huddleston, Assistant Secretary and Corporate Counsel
Securities and Finance, Great Plains Energy Incorporated

U SEC Release No. 34-56135, adopted July 26, 2007.

(2 SEC Spotlight on Proxy Matters — "E-Proxy" or "Notice and Access”, available at
http://www.sec.gov/spotlight/proxymatters/e-proxy.shtml.
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January 9, 2013

V1A ELECTRONIC MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Great Plains Energy Incorporated
Shareholder Proposal of Sierra Club
Exchange Act of 1934 — Rule 14a-8

vLadies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, we
are writing on behalf of our client, Great Plains Energy Incorporated, a Missouri
corporation (the "Company"), to request that the Staff of the Division of Corporation
Finance (the "Staff") of the Securities and Exchange Commission (the "Commission")
concur with the Company's view that, for the reasons stated below, it may exclude the
shareholder proposal (the "Proposal") submitted by Harry Alper on behalf of the Sierra
Club (the "Proponent"), on November 21, 2012, for inclusion in the proxy materials that
the Company intends to distribute in connection with its 2013 Annual Meeting of
Shareholders (the "2013 Proxy Materials").

Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D"), we are
submitting this letter via electronic mail to the Staff in lieu of mailing paper copies.
Also pursuant to Rule 14a-8(j), a copy of this submission is being sent simultaneously
to the Proponent as notification of the Company's intention to exclude the Proposal
from its 2013 Proxy Materials. Accordingly, the Company is taking this opportunity to
inform the Proponent that if the Proponent elects to submit correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence
should be furnished concurrently to the undersigned on behalf of the Company pursuant
to Rule 14a-8(k) and SLB 14D.

As discussed more fully below, we have advised the Corripany that the Proposal may be
properly omitted from the 2013 Proxy Materials pursuant to:

¢ Rules 14a-8(b) and 14a-8(f)(1) because the Proponent failed to demonstrate
eligibility to submit a proposal; and

1201 Walnut Street, Suite 2800 Kansas City, MO 64106-2150 816.842.8600 maw
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¢ Rule 14a-8(i)(7) because the Proposal deals with a matter relating to the
Company’s ordinary business.

THE PROPOSAL

The following is the text of the Proposal as submitted by the Proponent:
WHEREAS:

Navigant Consulting recently observed that, "the changes underway in
the 21* century electronic power sector create a level and complexity of
risks that is perhaps unprecedented in the industry's history."

In 2008 the Brattle Group projected that the U.S. electric utility industry
would need to invest capital at historic levels between 2010 and 2030 to
replace aging infrastructure, deploy new technologies, and meet future
consumer needs and government policy requirements. In all, Brattle
predicted that total industry-wide capital expenditures from 2010 to 2030
would amount to between $1.5 trillion and $2.0 trillion.

In May 2011 a National Academy of Sciences report warned that the risk
of dangerous climate change impacts is growing with every ton of
greenhouse gases emitted into the atmosphere. The report also
emphasized that, "the sooner that serious efforts to reduce greenhouse gas
emissions proceed, the lower the risks posed by climate change, and the
less pressure there will be to make larger, more rapid, and potentially
more expensive reductions later."

The Tennessee Valley Authority's 2011 integrated resource plan, which
employed a sophisticated approach to risk management, determined that
the lowest-cost, lowest-risk strategies were the ones that diversified the
Authority's resource portfolio by increasing investments in energy
efficiency and renewable energy.

In October 2012 the American Council for an Energy Efficient Economy
released a report ranking Missouri 43" among all states in terms of
energy efficiency performance.

A 2009 stlidy by McKinsey & Company found that investments in energy
efficiency could realistically cut U.S. energy consumption by 23% by
2020. These efficiency gains could save consumers nearly $700 billion.

In 2009 the Missouri General Assembly passed the Missouri Energy
Efficiency Investment Act (MEEIA). In 2010 the Missouri Public
Service Commission (PSC) interpreted MEEIA and issued final rules that
remove financial disincentives for regulated utilities to invest in energy
efficiency. The rules allow utilities to recover costs of efficiency
investments and resulting lost revenue.

DB04/0505889.0010/7526280.4 MD29
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In 2012 both Ameren Missouri and Kansas City Power & Light Greater
Missouri Operations received approval from the PSC for efficiency
programs within the MEEIA framework, investing respectively $145
million and $40 million in efficiency demand side mechanisms over the
next three years.

In 2012 Ceres issued a report identifying efficiency as the least cost and
last risk energy resource.

Kansas City Power & Light has not reached an agreement with the PSC
and other involved stakeholders to invest in energy efficiency within the
MEEIA framework.

RESOLVED:

Shareholders request a report [reviewed by a board committee of
independent directors] on actions the company is taking or could take to
reduce risk throughout its energy portfolio by pursuing all cost effective
demand side energy efficiency resources. The report should be provided
by September 1, 2013 at a reasonable cost and omit proprietary
information.

A copy of the Proposal is attached to this letter as Exhibit A.
ANALYSIS

1. The Proposal May Be Excluded Under Rules 14a-8(b) and 14a-8(f)(1)
Because the Proponent Failed to Demonstrate Eligibility to Submit a
Proposal.

Rule 14a-8(f)(1) provides that a shareholder proposal may be excluded from a
company’s proxy materials if the proponent fails to meet the eligibility and procedural
requirements of Rule 14a-8(a) through (d). Rule 14a-8(b)(1) provides, in part, that "[i]n
order to be eligible to submit a proposal, [a shareholder] must have continuously held at
least $2,000 in market value, or 1%, of the company’s securities entitled to be voted on
the proposal at the meeting for at least one year by the date [the shareholder] submit[s]
the proposal.” Staff Legal Bulletin No. 14 specifies that when the shareholder is not the
registered holder, the sharcholder "is responsible for proving his or her eligibility to
submit a proposal to the company," which the shareholder may do by one of the two
ways provided in Rule 14a-8(b)(2). See Section C.1.c, Staff Legal Bulletin No. 14 (July
13,2001). Further, the Staff recently clarified that these proof of ownership letters must
come from the "record" holder of the Proponent’s shares, and that only Depository
Trust Company ("DTC") participants are viewed as record holders of securities that are
deposited at DTC. See Staff Legal Bulletin No. 14F (Oct. 18, 2011) (“SLB 14F”).

The Company received the Proposal by overnight courier on November 21, 2012. The
Proponent did not include verification of its stock ownership with its submission, but
stated in the cover letter, "Our broker will deliver proof of share ownership in the next

DB04/0505889.0010/7526280.4 MD29
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few days, and we will forward it to you by mail when it arrives." The Company also
reviewed its stock records, which do not indicate that the Proponent is a record holder
of Company shares.

By separate letter dated December 1, 2012 and sent by certified mail, the Proponent
subsequently delivered a letter from Charles Schwab dated November 21, 2012 (the
"First Schwab Letter," attached hereto as Exhibit B), which confirmed certain
transactions in the Company's stock but did not specifically state that the securities had
been held continuously for one year and also did not state that the Sierra Club was the
beneficial owner of the shares referenced in the First Schwab Letter. Accordingly, by
letter dated December 4, 2012 (the "Deficiency Notice), the Company notified the
Proponent, within 14 days of the date the Company received the Proposal, of the
eligibility requirements of Rule 14a-8(b), including the requirement that the Proponent
provide a written statement from the record holder of the Company’s shares pursuant to
the guidance set forth in SLB 14F, and of the required time frame during which the
Proponent must provide a response to the Deficiency Notice. The Deficiency Notice
was delivered to the Proponent via overnight courier and electronic mail on December
'5,2012. A copy of the Deficiency Notice and delivery confirmation are attached hereto
as Exhibit C.

The Proponent contacted Company counsel by electronic mail on December 17, 2012,
acknowledging receipt of Company counsel's December 5, 2012, message forwarding a
copy of the Deficiency Notice to Proponent by electronic mail (in addition to the
Company letter sent by overnight courier to the Proponent). Proponent attached a copy
of the First Schwab Letter and asked whether it met the proof of ownership
requirements of the Commission. A copy of the December 17, 2012, message from
Proponent is attached as Exhibit D.

Company counsel promptly responded to Proponent on the afternoon of December 17,
2012, attaching a copy of the Deficiency Notice and including in the body of the
electronic mail message an excerpt from the Deficiency Notice outlining the
deficiencies of the First Schwab Letter and showing the Staff's recommended format for
verification of ownership under SLB 14F (see Exhibit E attached hereto).

On December 19, 2012, the Proponent sent to Company counsel, by electronic mail, a
second letter from Charles Schwab dated December 18, 2012 (the "Second Schwab
Letter,” attached hereto as Exhibit F), which confirmed that the securities had been held
continually since their dates of purchase; however, the Second Schwab Letter again
failed to state that the Sierra Club was the beneficial owner of the shares. The Second
Schwab Letter was addressed to Louis Barnes, Hamilton Leong and Deborah Sorondo,
rather than the Sierra Club. The Company and its counsel called Proponent using the
cell phone and office numbers listed in the transmittal letter for the Proposal and
electronic mail correspondence and left messages for Proponent explaining that the
Second Schwab Letter was also deficient because it did not name Sierra Club as the
beneficial owner of the shares. Company counsel also sent an electronic mail message
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to the Proponent on December 19, 2012, regarding the deficiency (see Exhibit G
attached hereto).

The Company has not received any further response to the Deficiency Notice. Thus, the
Proponent has failed to demonstrate its ability to submit the Proposal because neither
the First Schwab Letter nor the Second Schwab Letter verified, as the Company
explicitly requested and as Rule 14a-8(b) requires, that the Proponent was the beneficial
owner of the shares.

On numerous occasions, the Staff has taken a no-action position concerning a
company's omission of stockholder proposals based on a proponent’s failure to provide
evidence of eligibility under Rules 14a-8(b) and 14a-8(f)(1). See, e.g., Amazon.com,
Inc. (avail. Mar. 29, 2011) (concurring with the exclusion of a shareholder proposal
under Rule 14a-8(b) and Rule 14a-8(f) and noting that "the proponent appears to have
failed to supply, within 14 days of receipt of Amazon.com's request, documentary
support sufficiently evidencing that it has satisfied the minimum ownership requirement
for the one-year period required by Rule 14a-8(b)"); Union Pacific Corp. (avail. Jan. 29,
2010); Time Warner Inc. (avail. Feb. 19, 2009); Alcoa Inc. (avail. Feb. 18, 2009);
Qwest Communications International, Inc. (avail. Feb. 28, 2008); Occidental Petroleum
Corp. (avail. Nov. 21, 2007); General Motors Corp. (avail. Apr. 5, 2007); Yahoo! Inc.
(avail. Mar. 29, 2007); CSK Auto Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail.
Jan. 10, 2005); Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies (avail.
Nov. 19, 2004); Pfizer Inc. (avail. Jan. 16, 2004); Cap Rock Energy Corp. (avail. Aug.
4, 2003). .

Because the deadline for responding to the Deficiency Notice has passed, any additional
response submitted at this point would be untimely. Therefore, the Company believes
that it may omit the Proposal from its 2013 Proxy Materials pursuant to Rule 14a-8(b)
and 14a-8(f)(1).

2. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because the
Proposal Deals with a Matter Relating to the Company’s Ordinary
Business.

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to its "ordinary business operations.” 1In Staff Legal Bulletin No.
14E ("SLB 14E"), the Staff set forth the framework it would use to evaluate proposals
like the one submitted by the Proponent requesting that the Company evaluate and
report on actions the Company is taking or could take to reduce risk throughout its
energy portfolio by pursuing all cost effective demand side energy efficiency resources.
The Staff stated that for proposals related to risk assessment, it would "consider whether
the underlying subject matter of the risk evaluation involves a matter of ordinary
business to the company,” and in those cases in which a proposal's underlying subject
matter involves an ordinary business matter to the company, the proposal generally will
be excludable under Rule 14a-8(i)(7). The Staff analyzes proposals asking for the
preparation of a report pursuant to this same framework. The Staff further stated in
SLB 14E that in cases in which a proposal's underlying subject matter transcends the
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day-to-day business matters of a company and raises policy issues so significant that it
would be appropriate for a sharcholder vote, the proposal generally will not be
excludable under Rule 14a-8(i)(7) as long as a sufficient nexus exists between the
nature of the proposal and the company. The Company believes that the Proposal is
not sufficiently focused on a significant policy issue to preclude omission under Rule
14a-8(i)(7). :

Exclusion of the Proposal from the 2013 Proxy Materials is consistent with the policies
supporting the ordinary business exclusion. According to the Commission release
accompanying the 1998 amendments to Rule 14a-8, the term "ordinary business” refers
to matters that are not necessarily "ordinary" in the common meaning of the word, but
instead the term "is rooted in the corporate law concept of providing management with
flexibility in directing certain core matters involving the company's business and
operations." Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release").
In the 1998 Release, the Commission stated that the underlying policy of the ordinary
business exclusion is "to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to
decide how to solve such problems at an annual shareholders meeting," and identified
two "central considerations" for the ordinary business exclusion. The first was that
certain tasks were "so fundamental to management's ability to run a company on a day-
to-day basis" that they could not be subject to direct shareholder oversight. The second
consideration related to "the degree to which the proposal secks to ‘micro-manage’ the
company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment."
Id. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)).

The Staff has consistently taken the position that proposals such as this, which seek an
evaluation of risks or liabilities that a company faces with respect to ordinary business
operations, are excludable under Rule 14a-8(1)(7). See, e.g., Sempra Energy (Jan. 12,
2012) (granting relief where the proposal sought a report on independent oversight of
certain risks and an annual report to shareholders based on the independent review);
The Boeing Company (Feb. 8, 2012) (permitting exclusion of proposal requesting that
the board annually prepare a report disclosing its assessment of the financial,
reputational and commercial effects of changes to tax laws and policies that pose risk to
shareholder value); Home Depot, Inc. (Mar. 2, 2011) (granting relief where the proposal
sought a report on risks related to decisions concerning the company's tax expenses and
sources of financing); Great Plains Energy Incorporated (February 16, 2006) (granting
relief where the proposal sought a report on the financial impact of a hypothetical tax
related to carbon dioxide emissions); The Dow Chemical Company (Feb. 23, 2005)
(granting relief where the proposal sought a report describing the impacts that
outstanding Bhopal issues could pose on the company, its reputation, its finances and its
expansion); Pepco Holdings, Inc. (Feb. 18, 2011) (granting relief to an energy company
where the proposal concerned the sale of particular types of solar energy products and
services).
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Because the Proposal concerns matters relating to the Company's ordinary business
operations and does not focus on a significant policy issue, we believe the Proposal is
excludable under Rule 14a-8(i)(7).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2013 Proxy
Materials. Should the Staff disagree with the conclusions set forth in this letter, or
should any additional information be desired in support of the Company's position, we
would appreciate the opportunity to confer with the Staff concerning these matters prior
to the issuance of the Staff's response. Please do not hesitate to contact the undersigned
at (816) 691-2427 or vwesterhaus@stinson.com.

Sincerely,
7 Lt
Victoria R. We;terhaus

Enclosures

cc: Harry Alper, Organizer, Sierra Club, Missouri Chapter
Jaileah X. Huddleston, Assistant Secretary and Corporate Counsel Securities
and Finance, Great Plains Energy Incorporated
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Exhibit A

November 20, 20)2

To Whom It May Concern:

This letter serves as authorization for Harry Alper, Sierra Club Organizer, to represent the Sierra Club at Great
Plains Encrgy’s Annual Meeting of Shareholders on May 7, 2013. Mr. Alper is also authorized to introduce a
sharcholder resolution with Great Plains Energy on behalf of the Sierra Club, and he is authorized to vote the
Sicrra Club’s proxy for the 240 shares of Great Plains Energy stock held by the Sierra Club.,

1f there are any questions, { can be reached at 415-977-5672.

Sincercly,

Louis Barncs
Assistant Treasurcr and Chicf Financial Executive, Sierra Club

® 85 Second Streer, Second Floor  San Francisco, CA 94105-3459 TEL: [415] 977-5500 FAX: [415) 977-5799  wwwi.sierraclub.org »#s«
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November 20, 2012

Terry Bassham

President and Chief Executive Officer
Great Plalns Energy incorporated
1200 Main Street

Kansas City, Missouri 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achieve residential and commercial energy efficiency savings.

We are increasingly concerned about the Company’s slow adoption of low cost and low risk efficiency resources,
with the consequent adoption of higher risk resources that place the Company’s operations and profitability at
risk. Missouri ranks 43™ among states nationally in energy efficiency, and Ameren and KCP&L GMO have
recently created MEEIA programs. Given this timely and important issue, we are filing a shareholder resolution

with Great Plains Energy {ncorporated.

We are authorized to file the enclosed resolution with Great Plains- Energy Incorporated for inclusion in The
Great Plains Energy Incarporated 2013 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-a). A representative of the filer will attend
the stockholder meeting to move the resolution as required.

Sierra Club has held at least $2,000 worth of Great Plains Energy Incorporated stock continuousty for over a year
and will hold the shares through the date of the 2013 stockholder meeting. Our broker will deliver proof of
share ownerhip in the next few days, and we will forward it to you by mail when it arrives.

it is our intention in filing this resolution to enter Into dialogue to discuss the Company’s goals and plans to
achieve demand side energy efficiency, with the hope that we can reach an agreement that will allow us to

withdraw this resolution.

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution. He can be reached at: (office) 314 644 1011, (cell)

617 974 1116, or by e-mail at harry.alper@sierraclub.org.

Sincerely,
RHarry Alper /
Organizer,

Slerra Club, Missouri Chapter
7164 Manchester Avenue : .
Maplewood, Missouri 63143
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Expanding Energy Efficiency

WHEREAS:

Navigant Consulting recently observed that, “the changes underway In the 21st century electric power
. sector create a level and complexity of risks that is perhaps unprecedented in the industry’s history.”

in 2008 the Brattle Group projected that the U.S. electric utility industry would need to invest capital at

historic levels between 2010 and 2030 to replace aging infrastructure, deploy new technologles, and
meet future consumer needs and government policy requirements. In all, Brattle predicted that total
industry-wide capital expenditures from 2010 to 2030 would amount to between $1.5 trillion and $2.0

triliion.

In May 2011 a National Academy of Sclences report wamed that the risk of dangerous climate
change impacts is growing with svery ton of greenhouse gases emitted into the atmosphere. The
report also emphasized that, “the sooner that serious efforts to reduce greenhouse gas emissions
proceed, the lower the risks posed by climate change, and the less pressure there will be to make
larger, more rapid, and potentially more expensive reductions later.”

The Tennessee Valley Authority's 2011 integrated resource plan, which employed a sophisticated
approach to risk management, determined that the lowest-cost, lowest-risk strategles were the ones
that diversified the Authority’s resource portfolio by increasing investments in energy efficiency and

renewable energy.

In October 2012 the American Council for an Energy Efficient Economy released a report ranking
Missouri 43" among all states in terms of energy efficiency performance.

A 2009 study by McKinsey & Company found that investments in energy efficiency could realistically
cut U.S. energy consumption by 23% by 2020. These efficiency gains could save consumers nearly

$700 billion.

In 2009 the Missouri General Assembly passed the Missouri Energy Efficiency Investment Act
{MEEIA). In 2010 the Missouri Public Service Commission (PSC) interpreted MEEIA and issued final
rules that remove financial disincentives for regulated utilities to invest in energy efficiency. The niles
allow utilities to recover costs of efficiency investments and resulting lost revenue.

in 2012 both Ameren Missouri and Kansas City Power & Light Greater Missouri Operatlons recefved
approval from the PSC for efficlency programs within the MEEIA framework, investing respectively
$145 million and $40 million in efficiency demand side mechanisms over the next three years.

In 2012 Ceres issued a report identifying efficiency as the least cost and least risk energy resource,

Kansas City Power & Light has not reached an agreement with the PSC and other involved
stakeholders to invest in energy efficiency within the MEEIA framework.

RESOLVED:

Shareholders request a report [reviewed by a board committee of independent directors] on actions
the company is taking or could take to reduce risk throughout its energy portfolio by pursuing all cost
effective demand side energy efficiency resources. The report should be provided by September 1,

2013 at a reasonable cost and omit proprietary information.
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Exhibit B

Dec 1, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Maln Street

Kansas City, Missouri 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achieve residential and commercial energy efficiency savings. '

Enclosed is proof of ownership of at least $2,000 worth of Great Plains Energy Incorporated stock held
continuously for over a year. We will hold the shares through the date of the 2013 stockholder meeting.

it Is our intention in the resolution we have filed to enter Into dialogue to discuss the Company’s goals and plans
to achieve demand side energy efficlancy, with the hope that we can reach an agreement that will allow us to
withdraw this resolution. '

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution. He can be reached at: (office) 314 644 1011, (cell)
617 974 1116, or by e-mall at harry.alper@sierraclub.org.

Sincerely,

Harry Alper /

Organizer,

Sierra Club, Missouri Chapter
7164 Manchester Avenue
Maplewood, Missouri 63143
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November 21, 2012

Lowrs Barnes, Hamittor: Leong. Deborah Sorondo
Attn: Lou Barnes

88 2nd StFl 2

San francisco, CA 94105

Deasr Mr. Bames,,

This letter is to confitm acdoLnt transactions for Greet Pains Energy ine, Cusip

follawing:

10721704 Buy 107 shares of Great Piains Energy Inc for $3,048.05
07/08/08 Buy 59 shares of Great Phins Energy Inc for $1,482.18
02/27/12 Buy 74 sheres of Great Plains Energy Ing for $1,544.45

As of the detz of this iettar, you still owp all 240 shares,
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ASSIIR B E*SNVIB Memorandum M-07-16 ***
Questions: (877)561-1918 Ext
34358

3913184100. Qur records refiect the

Thank you for Inveating with Schwab, We appreciate your business and Jook forwerd to serving you in the future. i you
nave any questions, please call me or any Client Service Specialist at (877)561-1918 Ext 34358,

Sincerely,

’\ h ) t \/{J
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Shannaon Charlesworts
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Exhibit C

GREAT PLAINS ENERAY December ¢, 2012

OVERNIGHT ~ V1A FEDERAL EXPRESS

The Sierra Club, Missouri Chapter
¢/o Mr. Harry Alper

7164 Manchester Avenue
Maplewood, MO 63143

Re: Shareholder Proposal Received November 21, 2012

Mr. Alper:

Great Plains Energy Incorporated (the "Company") acknowledges receipt of your letter dated
November 20, 2012, submitting, on behalf of The Sierra Club, Missouri Chapter {"Sierra Club"), a
proposal for inclusion in the proxy statement for the annual meeting of the Company's shareholders to be
held in 2013. Your proposal requests that the Company prepare a report concerning actions the Company
is taking or could take to reduce risk throughout its energy portfolio by pursuing all cost effective demand
side cnergy efficiency resources. A copy of your letter is attached hereto as Exhibit A.

The purpose of this letter is to inform you that the Submission does not comply with the rules and
regulations of the Securities and Exchange Commission ("SEC") promulgated under the Securities and
Exchange Act of 1934, as amended (the "Exchange Act"). [ have included a copy of Rule 14a-8 for your
reference.

The Sierra Club has not complied with the eligibility requirements sct forth in Rule 14a-8(b) of
the Exchange Act Rule 14a-8(b) requires proponents to demonstrate at the time they submit a proposal
that they are eligible to submit a shareholder proposal under Rule 14a-8(b). A search of the Company's
records could not confirm that the Sierra Club is a registered holder of Company securities entitled to vote
on the proposal. We were also unable to verify whether the Sierra Club’s holdings meet the requirements
set forth in Rule 14a-8(b)(1) because you have not provided proof that it has continuously owned at least
$2,000 dollars in market value, or 1%, of Company securities entitled to vote on the proposal for at least
one year from the date you submitted the Submission.

in conncction with the Submission, you submitted a letter from Charles Schwab dated November
21, 2012 addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the
Company's securities, but does not specifically state that the securities have been continuously held for
one year. Furthermore, there is no indication from Charles Schwab's letter that the Sierra Club is the
beneficial owner of the shares reférenced in the letter. In Staff Legal Bulletin No. 14F, Item C, the Staff
recommends that proponents have their broker provide the required verification of ownership as of the
date they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [clas
of securities).” :

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of
ownership of Company securities by the Sierra Club, The Submission was post-marked November 20,
2012, so the proof of ownership statements submitted by the Sierra Club must cover the one year period



from November 20, 20! 1 through November 20, 2012. Under Rule 14a-8(f), your response to this letter
must be post-marked or electronically transmitted within fourteen calendar days from the date you receive
this letter (the “Response Period”™), December 19, 2012 at the latest. If you do not transmit your response
and cure the procedural defect noted above within the Response Period, the Company intends to seek a
na-action letter from the SEC under Rule 14a-8(j) to exclude the proposal in your Submission from the
Company’s proxy malerials, ’

Sincerely, '
e & Foitheldd
Elien E. Fairchild

Vice President, Chief Compliance Officer, and
Corporate Secretary

c-2
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November 20, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Main Street

Kansas City, Missouri 84105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achleve residential and commercial energy efflclency savings.

We are Increasingly concerned about the Company’s slow adoption of fow cost and low risk efficiency resources,
with the cansequent adoption of higher risk resources that place the Company’s operations and profitabllity at
risk. Missouri ranks 43™ among states natlonally in energy efficiency, and Ameren and KCP&L GMO have
recently created MEEIA programs. Given this timely and important issue, we are filing a sharcholder resolution

with Great Plains Energy incorporated.

We are authorized to file the enclosed resolution with Great Plains- Energy Incorporated for inclusion in The

Great Plains Energy incorporated 2013 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-a). A representative of the filer will attend
the stockholder meeting to move the resolution as required.

Sierra Club has held at least $2,000 worth of Great Plains Energy Incorporated stock continuously for over a year
and will hold the shares through the date of the 2013 stockholder meeting. Our broker will deliver proof of
_ share ownerhip In the next few days, and we will forward it to you by mall when it arrives,

it Is our intention in filing this resolution to enter Into dlalogue to discuss the Company’s goals and plans to
achieve demand side energy eff iclency, with the hope that we can reach an agreement that will allow us to
withdraw this resolution.

We look forward to a constructive dialogue with you, You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution, He can be reached at: {office} 314 644 1011, (cet)
617 974 1115, or by e-mail at harry.alper@sierraciub.org.

Sincerely,

ey MV

Harry Alper

Organizer,

Sierra Club, Missouri Chapter

7164 Manchester Avenue .
Maplewood, Missouri 53143

et e st e -

e




Expanding Energy Efficiency

WHEREAS:

Navigant Consulting recently observed that, 'the changes underway In the 21st century electric power
sector create a level and complexity of risks that is perhaps unprecedented in the industry’s history.”

in 2008 the Brattie Group projscted that the U.S, electric utility Industry would need to Invest capital at
historic levels between 2010 and 2030 to replace aging infrastructure, deploy new technologies, and
meet future consummer needs and government policy requirements. In all, Brattle predicted that total
Industry-wide capital expenditures from 2010 to 2030 would amount to between $1.5 trillion and $2.0

trillion.

In May 2011 a National Academy of Sclences repoit wamed that the risk of dangerous climate
change impacts is growing with every ton of greenhouse gases emitted into the atmosphere. The
report also emphasized that, “the sooner that serious efforts fo reduce greenhouse gas emissions
proceed, the lower the risks posed by climate change, and the less pressure there will be to make
larger, more rapid, and potentially more expensive reductions later.”

The Tennessee Valley Authority’s 2011 integrated resourcs plan, which eniployed a sophisticated
approach {o risk management, determined that the lowest-cost, lowest-risk strategies were the ones
that diversified the Authority’s resource portfolio by increasing investments in energy efficiency and

renewable energy.

In October 2012 the American Council for an Energy Efflcient Economy released a report ranking
Missouri 43™ among all states in terms of energy effictency performance,

A 2008 study by McKinsey & Company found that investments in energy efficlency could realistically
cut U.S. energy consumption by 23% by 2020. These efficiency gains could save consumers nearly

$700 billion,

In 2009 the Missourli General Assembly passed the Missouri Energy Efficlency Investment Act
(MEEIA). In 2010 the Missouri Public Service Commission (PSC) Interpreted MEEIA and issued final
rules that remove financial disincentives for regulated utilities to invest in energy efficiency. The rules
allow utilities to recover costs of efficlency investments and resulting lost revenue.

In 2012 both Ameren Missouri and Kansas City Power & Light Greater Missouri Operations received

approval from the PSC for efficlency programs within the MEEIA framework, investing respectively
$146 million and $40 million in efficisncy demand side mechanisms over the next three years. .

In 2012 Ceres Issued a repont identifying efficiency as the least cost and least risk energy resource.,

Kansas City Power & Light has not reached an agreement with the PSC and other involved
stakeholders to invest in energy efficlency within the MEE!A framework.

RESOLVED:

Shareholders request a report [reviewed by a board committee of independent dirsctors] on actions
the company Is taking or could take to reduce risk throughout its energy portfolio by pursuing all cost
effective demand side energy efficiency resources. The report should be provided by September 1,
2013 at a reasonable cost and omit proprietary information.
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November 20, 202

To Whom It May Concern:

This letter serves as authorization for Harry Alper, Sierra Club Qrganizer, to represent the Sierra Club at Great
Plains Energy's Annual Meeting of Shareholders on May 7, 2013, Mr. Alper is also authorized to introduce a
sharcholder resolution with Great Plaing Energy on behalf of the Sierra Club, and he is authorized to vote the
Sicrra Club’s proxy for the 240 shares of Great Plains Energy stock beld by the Sierra Club,

I there arc any questions, [ can be reached at 415-977-5672.

Sincerely,

Louis Bamcs
Assistant Treasurer and Chicf Financial Executive, Sierra Club

9 85 Second Streex, Second Floor  San Francisen, CA 94105-3459 TEL: [415] 977-5500 PAX: [415) 977-5799 wwwisierradub.org v@we



Exhibit D

Westerhaus, Victoria

From: Harry Alper [harry.alper@sierraclub.org]

Sent; Monday, December 17, 2012 12:09 PM

To: Westerhaus, Victoria

Subject: Re: FW. Shareholder Proposal Deficiency Letter

Attachments: KCPL Proof of Ownership Letter.docx; KCPL Proof of Ownership.PDF

Hi Ms, Westcrhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th,

Please let me know if this proof of owncrship meets the requirements as sct forth by the Securities and
Exchange Commission.

All the best,
Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T: 816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@slinson.com | www.stinson.com

N

Please consider the environment before printing this e-mail

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper
Organizer, Missouri Sierra Club
(c) 617974 1116



(0) 314 644 1011
harry.alper@sierraclub.org

www.missouri.sierraclub.org



http:www.missouri.sierraclub.org
mailto:harry.alper@sierraclub.org

Dec 1, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Main Street

Kansas City, Missouri 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achieve residential and commercial energy efficiency savings.

Enclosed is proof of ownership of at least $2,000 worth of Great Plains Energy Incorporated stock held
continuously for over a year. We will hold the shares through the date of the 2013 stockholder meeting.

1t is our intention in the resolution we have filed to enter into dialogue to discuss the Company’s goals and plans
to achieve demand side energy efficiency, with the hope that we can reach an agreement that will allow us to
withdraw this resolution.

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution. He can be reached at: (office) 314 644 1011, (cell)
617 974 1116, or by e-mail at harry.alper@sierraciub.org.

Sincerely,

Harry Alper

Organizer,

Sierra Club, Missouri Chapter
7164 Manchester Avenue
Maplewood, Missouri 63143

D-3
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ActEhnt A& OMB Memorandum M-07-16 ***
Questicns: (877)561~1918 Ext
34358

November 21, 2012

Lou:s Barnes, Hamiltor Leong. Deborah Sorondo
Attn: Lou Barnes

85 2nd St FI 2

San Francisco, CA 94105

Dear Mr. Bames,,

Thig letter is to confirm account transactions for Greet Plains Energy In¢, Cusip 391164100, Our records reflect the
follawing:

10/21/04 Buy 107 shares of Great Plains Energy Inc for $3,048.05
07/08/08 Suy 59 shares of Great Plains Energy Inc for $1,482.18
02/27/12 Suy 74 shares of Great Plans Energy Inc for $1,544.46

As ¢f the date of this letter, you still owr ali 240 sheres,

Thank you for Investing with Schwab. We appreciate your business and look forward to serving you ir: the future. if you
have any questions, please call me or eny Client Service Specialist at (877)661-1918 Ext 34358.

Sincerely,

Shanaon Chatlesworth
Service Dperations & Support
PG Box 52114

Phoenix, Az 85072

©2712 Charies Senwab & Co., Irc. A iights resarved. Momoer SIPC (RS J0032 11/12 5603132225



Exhibit E

Westerhaus, Victoria

From: Westerhaus, Victoria

Sent: Monday, December 17, 2012 3:19 PM

To: 'Harry Alper’

Cc: 'Huddleston Leah'

Subject: RE: FW: Shareholder Proposal Deficiency Letter
Attachments: SKMBT_36312120416520.pdf.pdf.pdf

Mr. Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter. [n Staff Legal
Bulletin No. 14F, Item C, the Staff recommends that proponents have their broker provide the required verification
of ownership as of the date they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class of
securities].”

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club, The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012.
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period”), December 19, 2012 at the [atest.

Best regards,
Vicki Westerhaus

From: Harry Alper [maiito:harry.alper@sierraciub.org]
Sent: Monday, December 17, 2012 12:09 PM

Ta: Westerhaus, Victoria
Subject: Re: FW: Shareholder Proposal Deficiency Letter

Hi Ms. Westerhaus,

Thank you for contacting me about the Sierra Club’s sharcholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th.

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,

E-1



Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the sharcholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T: 816.691.2427 | F: 816.412.9363 | M: 816.289.1811

vwesterhaus(@stinson.com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper

Organizer, Missouri Sierra Club
(c)617974 1116

(0) 314 644 1011
harry.alper@sierraclub.org
www.missouri.sierraclub.org

E-2
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Exhibit F

Westerhaus, Victoria

From: Harry Alper [harry.alper@sierraciub.org]

Sent: Wednesday, December 19, 2012 4:32 PM

To: Westerhaus, Victoria

Ce: Huddleston Leah

Subject: Re: FW: Shareholder Proposal Deficiency Letter
Attachments: Sierra Club KCPL Proof of Ownership.pdf

Ms, Westcrhaus,
As requested, proof of ownership is attached.
[ am also sending a hard copy of our proof of ownership to Mr. Terry Bassham at the corporate headquarters,

All the best,
Harry

On Mon, Dec 17, 2012 at 3:18 PM, Westerhaus, Victoria <V Westcrhaus@stinson.com> wrote:
Mr, Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter. In Staff Legal
Bulletin No. [4F, Item C, the Staff recommends that proponents have their broker provide the required verification
of ownership as of the date they plan to submit the proposal using the following format:

“As of [date thc proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class of
securities].”

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club. The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012.
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period™), December 19, 2012 at the latest.

Best regards,

F~1



Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

From: Harry Aiper [mailto:harry.alper@sierraclub.org]
Sent: Monday, December 17, 2012 12:09 PM

To: Westerhaus, Victoria «
Subject: Re: FW: Shareholder Proposal Deficiency Letter

Hi Ms. Westerhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec Ist I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th,

Please Ict me know if this proof of ownership meets the requircments as set forth by the Securities and
Exchange Commission.

All the best,
Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus(@stinson.com> wrote:

Mr. Alper,
On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper

documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerbaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150

2
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T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others. '

Harry Alper

Organizer, Missouri Sierra Club
(c)617974 1116

(0) 314644 1011
harry.alper@sierraclub.org

www.missouri.sierraclub.org

Harry Alper

Organizer, Missouri Sierra Club
()617974 1116

{0) 314 644 1011
harry.alper@sierraclub.org

www.missouri.sierraclub.org
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Des 19, 2017 €:50AH No.5547 P 2

charles SCHWAB

Accoumt $MA & OMB Memorandum M-07-16 ***

December 18, 2012
ueslivi, {(8TF)B01-1810M04T02

Louis Barnes, Hamilton Leong, Deborah Sorondo
Attn: Lou Barnes

85 2nd St Fi 2
San Francisco, CA 94105

Dear Mr. Leong,,

This ietter is to confirm account transactions for Great Piains Energy In¢, CUSIP 391164100. Dur records refiect the
following:

10/21/04 Buy 107 shares of Great Plains Energy Inc for $3,048.05
07/08/08 Buy 59 shares of Great Plains Energy inc for $1,482.18

These 166 shares have been held continually in your account since their purchase up to, and including, the date of this
letter.

Thank you for Investing with Schwab. We appreciate your business and look forward to serving you In the future. If you
have any questions, please call me or any Client Se+vice Specialist et (877)561-1918X34782.

Sincerely,
Michael Apolinar
Sr Specialist -Resolution Team

PO Box 52124
Phoenix, AZ 85026-1215

DIOL Chanes Sehwily & CO e Al "ighs reserved Membor SPC, GRS 00038 12712 $6C32322.26

F-4



Exhibit G

Westerhaus, Victoria

From: Westerhaus, Victoria

Sent: Wednesday, December 19, 2012 5:00 PM

To: ‘Harry Alper’

Cc: Huddleston Leah

Subject: : RE: FW: Shareholder Proposal Deficiency Letter
Mr. Alper,

Your proof of ownership is still defective. Please ask Schwab to put the information in this format:

As of November 20, 2012, [name of shareholder] held, and has held continuously for at least one year, 166
shares of Great Plains Energy Incorporated common stock.

Thanks,
Vicki Westerhaus

From: Harry Alper [mailto:harry.alper@sierraclub.org]
Sent: Wednesday, December 19, 2012 4:32 PM

To: Westerhaus, Victoria

Cc: Huddleston Leah

Subject: Re: FW: Shareholder Proposal Deficiency Letter

Ms. Westerhaus,
As requested, proof of ownership is attached.

I am also sending a hard copy of our proof of ownership to Mr. Terry Bassham at the corporate headquarters.

All the best,
Harry

On Mon, Dec 17, 2012 at 3:18 PM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. T'he letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter. In Staff Legal
Bulletin No, 14F, Item C, the Staff recommends that proponents have their broker provide the required verification

of ownership as of the date they plan to submit the proposal using the following format:

3}



Ta remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club. The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012,
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period”), December 19, 2012 at the latest.

Best regards,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

From: Harry Alper [mailto:harry.alper@sierraclub.org]
Sent: Monday, December 17, 2012 12:09 PM

To: Westerhaus, Victoria

Subject: Re: FW: Shareholder Proposal Deficiency Letter

Hi Ms, Westerhaus,

Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th. '

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,

Harry Alper


mailto:mailto:harry.alper@sierraclub.org
http:www.stinson.com
mailto:vwesterhaus@stinson.com

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper, ,
On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T: 816.691.2427 | F: 816.412.9363 | M: 816.289.1811

vwesterhaus@stinson.com | www.slinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper

Organizer, Missouri Sierra Club
(€) 617974 1116

(0)314 644 1011
harry.alper@sierraclub.org
www.missouri,sierraclub.org

Harry Alper

Organizer, Missouri Sierra Club
(c) 617974 1116

(0) 314 644 1011
harry.alper{@sierraclub.org

www.missouri.sierraclub.org
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Victoria R. Westerhaus
816.691.2427 pIRECT
816.412.9363 DIRECT FAX
vwesterhaus@stinson.com

January 9, 2013

"VIA ELECTRONIC MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

‘Washington, D.C. 20549

Re:  Great Plains Energy Incorporated
Shareholder Proposal of Sierra Club
Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, we
are writing on behalf of our client, Great Plains Energy Incorporated, a Missouri
corporation (the "Company™), to request that the Staff of the Division of Corporation

"Finance (the "Staff") of the Securities and Exchange Commission (the "Commission")

concur with the Company's view that, for the reasons stated below, it may exclude the
shareholder proposal (the "Proposal") submitted by Harry Alper on behalf of the Sierra
Club (the "Proponent"), on November 21, 2012, for inclusion in the proxy materials that
the Company intends to distribute in connection with its 2013 Annual Meeting of
Shareholders (the "2013 Proxy Materials").

Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D"), we are
submitting this letter via electronic mail to the Staff in lieu of mailing paper copies.
Also pursuant to Rule 14a-8(j), a copy of this submission is being sent simultaneously
to the Proponent as notification of the Company's intention to exclude the Proposal
from its 2013 Proxy Materials. Accordingly, the Company is taking this opportunity to
inform the Proponent that if the Proponent elects to submit correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence
should be furnished concurrently to the undersigned on behalf of the Company pursuant
to Rule 14a-8(k) and SLB 14D.

As discussed more fully below, we have advised the Company that the Proposal may be
properly omitted from the 2013 Proxy Materials pursuant to:

e Rules 14a-8(b) and 14a-8(f)(1) because the Proponent failed to demonstrate
eligibility to submit a proposal; and

1201 Wainut Street, Suite 2900 Kansas City, MO 64106-2150 816.842.8600 mam
Kansas City | St. Louis | Jefferson City | Overland Park | Wichita | Omaha | Washington D.C. | Phoenix 816.691.3495 rax

DB04/0505889.0010/7526280.4 MD29



U.S. Securities and Exchange Commission
January 9, 2013
Page2

e Rule 14a-8(i)(7) because the Proposal deals wfth a matter relating to the
Company’s ordinary business.

THE PROPOSAL

The following is the text of the Proposal as submitted by the Proponent:
WHEREAS:

Navigant Consulting recently observed that, "the changes underway in
the 21% century electronic power sector create a level and complexity of
risks that is perhaps unprecedented in the industry's history."

In 2008 the Brattle Group projected that the U.S. electric utility industry
would need to invest capital at historic levels between 2010 and 2030 to
replace aging infrastructure, deploy new technologies, and meet future
consumer needs and government policy requirements. In all, Brattle
predicted that total industry-wide capital expenditures from 2010 to 2030
would amount to between $1.5 trillion and $2.0 trillion.

In May 2011 a National Academy of Sciences report warned that the risk
of dangerous climate change impacts is growing with every ton of
greenhouse gases emitted into the atmosphere. The report also
emphasized that, "the sooner that serious efforts to reduce greenhouse gas
emissions proceed, the lower the risks posed by climate change, and the
less pressure there will be to make larger, more rapid, and potentially
more expensive reductions later."

The Tennessee Valley Authority's 2011 integrated resource plan, which

employed a sophisticated approach to risk management, determined that

the lowest-cost, lowest-risk strategies were the ones that diversified the

Authority's resource portfolio by increasing investments in energy
- efficiency and renewable energy. B

In October 2012 the American Council for an Energy Efficient Economy
released a report ranking Missouri 43" among all states in terms of
energy efficiency performance.

A 2009 study by McKinsey & Company found that investments in energy
efficiency could realistically cut U.S. energy consumption by 23% by
2020. These efficiency gains could save consumers nearly $700 billion.

In 2009 the Missouri General Assembly passed the Missouri Energy
Efficiency Investment Act (MEEIA). In 2010 the Missouri Public
Service Commission (PSC) interpreted MEEIA and issued final rules that
remove financial disincentives for regulated utilities to invest in energy
efficiency. The rules allow utilities to recover costs of efficiency
investments and resulting lost revenue.

DB04/0505889.0010/7526280.4 MD29



U.S. Securities and Exchange Commission
January 9, 2013
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In 2012 both Ameren Missouri and Kansas City Power & Light Greater
Missouri Operations received approval from the PSC for efficiency
programs within the MEEIA framework, investing respectively $145
million and $40 million in efficiency demand side mechanisms over the
next three years. :

In 2012 Ceres issued a report identifying efficiency as the least cost and
last risk energy resource.

Kansas City Power & Light has not reached an agreement with the PSC
and other involved stakeholders to invest in energy efficiency within the
MEEIA framework. :

RESOLVED:

Shareholders request a report [reviewed by a board committee of
independent directors] on actions the company is taking or could take to
reduce risk throughout its energy portfolio by pursuing all cost effective
demand side energy efficiency resources. The report should be provided
by September 1, 2013 at a reasonable cost and omit proprietary
information.

A copy of the Proposal is attached to this letter as Exhibit A.
ANALYSIS

1. The Proposal May Be Excluded Under Rules 14a-8(b) and 14a-8(f)(1)
Because the Proponent Failed to Demenstrate Eligibility to Submit a
Proposal.

Rule 14a-8(f)(1) provides that a shareholder proposal may be excluded from a
company’s proxy materials if the proponent fails to meet the eligibility and procedural
requirements of Rule 14a-8(a) through (d). Rule 14a-8(b)(1) provides, in part, that "[i]n
order to be eligible to submit a proposal, [a shareholder] must have continuously held at
least $2,000 in market value, or 1%, of the company’s securities entitled to be voted on-
the proposal at the meeting for at least one year by the date [the shareholder] submit[s]
the proposal." Staff Legal Bulletin No. 14 specifies that when the shareholder is not the
registered holder, the shareholder "is responsible for proving his or her eligibility to
submit a proposal to the company," which the shareholder may do by one of the two
ways provided in Rule 14a-8(b)(2). See Section C.1.c, Staff Legal Bulletin No. 14 (July
13,2001). Further, the Staff recently clarified that these proof of ownership letters must
come from the "record" holder of the Proponent’s shares, and that only Depository
Trust Company ("DTC") participants are viewed as record holders of securities that are
deposited at DTC. See Staff Legal Bulletin No. 14F (Oct. 18, 2011) (“SLB 14F”).

The Company received the Proposal by overnight courier on November 21, 2012. The
~ Proponent did not include verification of its stock ownership with its submission, but
stated in the cover letter, "Our broker will deliver proof of share ownership in the next
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few days, and we will forward it to you by mail when it arrives." The Company also
reviewed its stock records, which do not indicate that the Proponent is a record holder
of Company-shares. : :

By separate letter dated December 1, 2012 and sent by certified mail, the Proponent
subsequently delivered a letter from Charles Schwab dated November 21, 2012 (the
"First Schwab Letter," attached hereto as Exhibit B), which confirmed certain
transactions in the Company's stock but did not specifically state that the securities had
been held continuously for one year and also did not state that the Sierra Club was the
beneficial owner of the shares referenced in the First Schwab Letter. Accordingly, by
letter dated December 4, 2012 (the "Deficiency Notice), the Company notified the
Proponent, within 14 days of the date the Company received the Proposal, of the
eligibility requirements of Rule 14a-8(b), including the requirement that the Proponent
provide a written statement from the record holder of the Company’s shares pursuant to
the guidance set forth in SLB 14F, and of the required time frame during which the
Proponent must provide a response to the Deficiency Notice. The Deficiency Notice
was delivered to the Proponent via overnight courier and electronic mail on December
5,2012. A copy of the Deficiency Notice and delivery confirmation are attached hereto
as Exhibit C.

The Proponent contacted Company counsel by electronic mail on December 17, 2012,
acknowledging receipt of Company counsel's December 5, 2012, message forwarding a
copy of the Deficiency Notice to Proponent by electronic mail (in addition to the
Company letter sent by overnight courier to the Proponent). Proponent attached a copy
of the First Schwab Letter and asked whether it met the proof of ownership
requirements of the Commission. A copy of the December 17, 2012, message from
Proponent is attached as Exhibit D.

Company counsel promptly responded to Proponent on the afternoon of December 17,
2012, attaching a copy of the Deficiency Notice and including in the body of the
electronic mail message an excerpt from the Deficiency Notice outlining the
deficiencies of the First Schwab Letter and showing the Staff's recommended format for
verification of ownership under SLB 14F (see Exhibit E attached hereto).

On December 19, 2012, the Proponent sent to Company counsel, by electronic mail, a
second letter from Charles Schwab dated December 18, 2012 (the "Second Schwab
Letter," attached hereto as Exhibit F), which confirmed that the securities had been held
continually since their dates of purchase; however, the Second Schwab Letter again
failed to state that the Sierra Club was the beneficial owner of the shares. The Second
Schwab Letter was addressed to Louis Barnes, Hamilton Leong and Deborah Sorondo,
rather than the Sierra Club. The Company and its counsel called Proponent using the
cell phone and office numbers listed in the transmittal letter for the Proposal and:
electronic mail correspondence and left messages for Proponent explaining that the
Second Schwab Letter was also deficient because it did not name Sierra Club as the
beneficial owner of the shares. Company counsel also sent an electronic mail message

DB04/0505889.0010/7526280.4 MD29
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to the Proponent on December 19, 2012, regarding the deficiency (see Exhibit G
attached hereto).

The Company has not received any further response to the Deficiency Notice. Thus, the
Proponent has failed to demonstrate its ability to submit the Proposal because neither
the First Schwab Letter nor the Second Schwab Letter verified, as the Company
explicitly requested and as Rule 14a-8(b) requires, that the Proponent was the beneficial
owner of the shares.

On numerous occasions, the Staff has taken a no-action position concerning a
company's omission of stockholder proposals based on a proponent's failure to provide
evidence of eligibility under Rules 14a-8(b) and 14a-8(f)(1). See, e.g., Amazon.com,
Inc. (avail. Mar. 29, 2011) (concurring with the exclusion of a sharcholder proposal
under Rule 14a-8(b) and Rule 14a-8(f) and noting that "the proponent appears to have
failed to supply, within 14 days of receipt of Amazon.com's request, documentary
support sufficiently evidencing that it has satisfied the minimum ownership requirement
for the one-year period required by Rule 14a-8(b)"); Union Pacific Corp. (avail. Jan. 29,
2010); Time Warner Inc. (avail. Feb. 19, 2009); Alcoa Inc. (avail. Feb. 18, 2009);
Qwest Communications International, Inc. (avail. Feb. 28, 2008); Occidental Petroleum
Corp. (avail. Nov. 21, 2007); General Motors Corp. (avail. Apr. 5, 2007); Yahoo! Inc.
(avail. Mar. 29, 2007); CSK Auto Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail.
Jan. 10, 2005); Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies (avail.
Nov. 19, 2004); Pfizer Inc. (avail. Jan. 16, 2004); Cap Rock Energy Corp. (avail. Aug.
4, 2003).

Because the deadline for responding to the Deficiency Notice has passed, any additional
response submitted at this point would be untimely. Therefore, the Company believes
that it may omit the Proposal from its 2013 Proxy Materials pursuant to Rule 14a-8(b)
and 14a-8(f)(1).

2. The Propesal May Be Excluded Under Rule 14a-8(i)(7) Because the
Proposal Deals with a Matter Relating to the Company’s. Ordinary
Business.

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to its "ordinary business operations." In Staff Legal Bulletin No.
14E ("SLB 14E"), the Staff set forth the framework it would use to evaluate proposals
like the one submitted by the Proponent requesting that the Company evaluate and
report on actions the Company is taking or could take to reduce risk throughout its
energy portfolio by pursuing all cost effective demand side energy efficiency resources.
The Staff stated that for proposals related to risk assessment, it would "consider whether
the underlying subject matter of the risk evaluation involves a matter of ordinary
business to the company," and in those cases in which a proposal's underlying subject
matter involves an ordinary business matter to the company, the proposal generally will
be excludable under Rule 14a-8(i)(7). The Staff analyzes proposals asking for the
preparation of a report pursuant to this same framework. The Staff further stated in
SLB 14E that in cases in which a proposal's underlying subject matter transcends the
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day-to-day business matters of a company and raises policy issues so significant that it
would be appropriate for a sharcholder vote, the proposal generally will not be
excludable under Rule 14a-8(i)(7) as long as a sufficient nexus exists between the
nature of the proposal and the company. The Company believes that the Proposal is
not sufficiently focused on a significant policy issue to preclude omission under Rule
14a-8(31)(7). -

Exclusion of the Proposal from the 2013 Proxy Materials is consistent with the policies
supporting the ordinary business exclusion. According to the Commission release
accompanying the 1998 amendments to Rule 14a-8, the term "ordinary business" refers
to matters that are not necessarily "ordinary" in the common meaning of the word, but
instead the term "is rooted in the corporate law concept of providing management with
flexibility in directing certain core matters involving the company's business and
operations." Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release").
In the 1998 Release, the Commission stated that the underlying policy of the ordinary
business exclusion is "to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to
decide how to solve such problems at an annual shareholders meeting," and identified
two "central considerations”" for the ordinary business exclusion. The first was that
certain tasks were "so fundamental to management's ability to run a company on a day-
to-day basis" that they could not be subject to direct shareholder oversight. The second
consideration related to "the degree to which the proposal seeks to ‘micro-manage” the
company by probing foo deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.”
Id (citing Exchange Act Release No. 12999 (Nov. 22, 1976)). ‘

The Staff has consistently taken the position that proposals such as this, which seek an
evaluation of risks or liabilities that a company faces with respect to ordinary business
“operations, are excludable under Rule 14a-8(i)(7). See, e.g., Sempra Energy (Jan. 12,
2012) (granting relief where the proposal sought a report on independent oversight of.
certain risks and an annual report to shareholders based on the independent review);
The Boeing Company (Feb. 8, 2012) (permitting exclusion of proposal requesting that
the board annually prepare a report disclosing its assessment of the financial,
reputational and commercial effects of changes to tax laws and policies that pose risk to
shareholder value); Home Depot, Inc. (Mar. 2, 2011) (granting relief where the proposal
sought a report on risks related to decisions concerning the company's tax expenses and
sources of financing); Great Plains Energy Incorporated (February 16, 2006) (granting
relief where the proposal sought a report on the financial impact of a hypothetical tax-
related to carbon dioxide emissions); The Dow Chemical Company (Feb., 23, 2005)
~ (granting relief where the proposal sought a report describing the impacts that
outstanding Bhopal issues could pose on the company, its reputation, its finances and its
expansion); Pepco Holdings, Inc. (Feb. 18, 2011) (granting relief to an energy company
where the proposal concerned the sale of particular types of solar energy products and
services). '
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Because the Proposal concerns matters relating to the Company's ordinary business
operations and does not focus on a significant policy issue, we believe the Proposal is
excludable under Rule 14a-8(i)(7).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2013 Proxy
Materials. Should the Staff disagree with the conclusions set forth in this letter, or
should any additional information be desired in support of the Company's position, we
would appreciate the opportunity to confer with the Staff concerning these matters prior
to the issuance of the Staff's response. Please do not hesitate to contact the undersigned
at (816) 691-2427 or vwesterhaus@stinson.com.

Sincerely,
Victoria R. Weéterhaus

Enclosures
cc: Harry Alper, Organizer, Sierra Club, Missouri Chapter

Jaileah X. Huddleston, Assistant Secretary and Corporate Counsel Securities
and Finance, Great Plains Energy Incorporated '
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November 20, 2012

To Whom ¥t May Concern:

This fetter serves as authorization for Harry Alper, Sierra Club Organizer, to represent the Sierra Club at Great
Plains Encrgy’s Annual Mecting of Shareholders on May 7, 2013, Mr, Alper is also authorized to introduce a
sharcholder resolution with Great Plaing Energy on behalf of the Sierra Club, and he Is authorized to vote the
Sicrra Club’s proxy for the 240 shares of Great Plains Energy stock held by the Sierra Club,

1f there are any questions, { can be reached at 415-977-5672.

Sincerely,

Louis Barncs
Assistant Treasurer and Chicf Financial Executive, Sierra Club

85 Second Street, Second Floor  San Francisco, CA 94105-3459  TEL: {415] 977-5500 PAX: [415} 9775799  wwwisicrraclub.orz s<tbss
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November 20, 2012

Terry Bassham

President and Chlef Executive Officer
Great Plains Energy incorporated
1200 Main Street

Kansas City, Missouri 64105

Dear Mr, Bassham;

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achieve residential and commercial energy efficiency savings.

We are increasingly concerned about the Company's slow adoption of low cost and low risk efficiency resources,
with the consequent adoption of higher risk resources that place the Company’s operations and profitability at
risk. Missouri ranks 43™ among states nationally in energy efficiency, and Ameren and KCP&L GMO have
recently created MEEIA programs. Given this timely and important issue, we are filing a shareholder resojution

with Great Plains Energy incorporated.

We are authorized to file the enclosed resolution with Great Plains- Energy Incorporated for inclusion in The

Great Plains Energy incarporated 2013 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-a). A representative of the filer wilf attend
the stockholder meeting to move the resolution as required. '

Sierra Club has held at least 52,000 worth of Great Plains Energy Incorporated stock continuously for over a year
and will hold the shares through the date of the 2013 stockholder meeting. Our broker will dellver proof of
share ownerhip In the next few days, and we will forward it to you by mail when it arrives,

it Is our intention in filing this resolution to enter Into dialogue to discuss the Company’s goals and plans to
achieve demand slde energy efficiency, with the hope that we can reach an agreement that wiil allow us to

withdraw this resolution.

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution, He can be reached at: (office} 314 644 1011, (cell)

617 974 1116, or by e-mail at harry.alper@sierraciub.org.

Sincerely,

oy A

Harry Alper /

Organizer,

Slerra Club, Missouri Chapter

7164 Manchester Avenue .
Maplewsood, Missouri 63143

[




Expanding Energy Efficiency

WHEREAS:

Navigant Consuitlng recently observed that, “the changes underway in the 21st century electric power
sector create a level and complexity of risks that Is perhaps unprecedented in the industry’s history.”

in 2008 the Brattie Group projected that the U.S. electric utility industry would need to invest capital at
historic levels between 2010 and 2030 to replace aging infrastructure, deploy new technologies, and
meet future consumer needs and government policy requirements. In all, Brattle predicted that total
industry-wide capltal expenditures from 2010 to 2030 would amount to between $1.5 trillion and $2.0

triliion.

In May 2011 a National Academy of Sciences report wamed that the risk of dangerous climate
change impacts is growing with every ton of greenhouse gases emitted into the atmosphere. The
report also emphasized that, “the sooner that serious efforts to reduce greenhouse gas emissions
proceed, the lower the risks posed by climate change, and the less pressure there will be to make
larger, more rapid, and potentially more expensive reductlons later.”

The Tennessee Valley Authority's 2011 integrated resource plan, which erhployed a sophisticated
approach to risk management, determined that the lowest-cost, lowest-risk strategies were the ones
that diversified the Authority's resource portfolio by increasing investments in energy efficlency and

renewable energy.

In October 2012 the American Council for an Energy Efficient Economy released a report ranking
Missouri 43" among all states in terms of energy efficiency performance.

A 2009 study by McKinsey & Company found that investments in energy efficiency could realistically
cut U.S. energy consumption by 23% by 2020. These efficiency gains could save consumers nearly

$700 billion.

In 2009 the Missouri General Assembly passed the Missouri Energy Efficiency Investment Act
(MEEIA). In 2010 the Missouri Public Service Commission (PSC) interpreted MEEIA and issued final
rules that remove financial disincentives for regulated utilities to invest in energy efficiency. The rules
allow utllities to recover costs of efficiency investments and resulting lost revenue.

In 2012 both Ameren Missouri and Kansas City Power & Light Greater Missourt Operations received

approval from the .PSC for efficlency programs within the MEEIA framework, investing respectively
$145 million and $40 million in efficiency demand side mechanisms over the next three years.

In 2012 Ceres issued a report identifying efficiency as the least cost and least risk energy resource,

Kansas City Power & Light has not reached an agreement with the PSC and other involved
stakeholders to invest in energy efficiency within the MEE!A framework.

RESOLVED:

Shareholders request a report [reviewed by a board committee of independent directors] on actions
the company is taking or could take to reduce risk throughout its energy portfolio by pursuing all cost
effective demand side energy efficiency resources. The report should be provided by September 1,
2013 at a reasonable cost and omit proprietary information. -
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Exhibit B

Dec1, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Main Street

Kansas City, Missouri 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns ahout the absence of 3 KCP&L MEEIA program to
achieve residential and commercial energy efficlency savings.

Enclosed is proof of ownership of at least $2,000 worth of Great Plains Energy incorporated stock held
continuously for over a year. We will hold the shares through the date of the 2013 stockholder meeting.

Itis our intention in the resolution we have filed to enter into dialogue to discuss the Company’s goals and plans
to achieve demand side energy efficlency, with the hope that we can reach an agreement that will alfow us to
withdraw this resolution,

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution. He can be reached at: {office) 314 644 1011, (cell)
617 974 1116, or by e-mail at harry.alper@slerraclub.org.

Sincerely,

Harry Alper /

Organizer,

Sierra Club, Missouri Chapter
7164 Manchester Avenue

Maplewood, Missouri 63143
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November 21, 2042

Lours Barnes, Hamikon Leong. Deborak Sorondo
Attn: Lou Barnes

85 2nd StFl 2

San Francisco, CA 94105

Dear Mr, Bames,,

v

. 5467 %, 2

AEBUEVIA € OMB Memorandum M-07-16 ***
Questions: (877)561-1918 Ext
34358

This letter is to conflrin accoLnt transactions for Greet Plains Enetgy ine, Cusip 391164100, Our records refiect the

follawing:

10/21/04 Buy 107 shares of Greal Piains Energy Inc for $3,048.05
07/08/08 Buy 59 shares of Great Plains Energy Inc for $1,482.16
02/21/1.2 8uy 74 shares of Great Plains Energy Inc for $1,.544.45

As of the dete of this iettar, you stil owp ail 240 shares,

Thank you for Investing with Schwab, We appreciate your business and look forwsrd to serving you ir the future. if vou
have any questions, please call me or any Client Service Speoialist et {877)561-1918 Ext 34368,

Sincerely,

A /

Shannon Charesworth
Service Operations & Supporn
PO Box 52114

Proenix, 42 85072
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Exhibit C

QREAT PLAMS TRERAY " December 4, 2012

OVERNIGHT ~ VIA FEDERAL EXPRE-SS

The Sierra Club, Missouri Chapter
¢/o Mr. Harry Alper

7164 Manchester Avenue
Maplewood, MO 63143

Re: Shareholder Proposal Received November 21, 2012

Mr, Alper:

Great Plains Energy Incorporated (the "Company") acknowledges receipt of your lelter dated
November 20, 2012, submitting, on behalf of The Sierra Club, Missouri Chapter ("Sierra Club"), a
proposal for inclusion in the proxy statement for the annual meeting of the Company's shareholders to be
held in 2013, Your proposal requests that the Company prepare a report concerning actions the Company
is taking or could take to reduce risk throughout its energy portfolio by pursuing all cost effective demand
side energy efficiency resources. A copy of your letter is attached hereto as Exhibit A,

The purpose of this letter is to inform you that the Submission does not comply with the rules and
regulations of the Securities and Exchange Commission ("SEC") promulgated under the Securities and
Exchange Act of 1934, as amended (the "Exchange Act"). I have included a copy of Rule 142-8 for your
reference,

The Sierra Club has not complied with the eligibility requirements set forth in Rule 14a-8(b) of
the Exchange Act Rule 14a-8(b) requires proponents to demonstrate at the time they submit a proposal
that they are elipible to submit a shareholder proposat under Rule 14a-8(b). A search of the Company's
records could not confirm that the Sierra Club is a registered holder of Company securities entitled to vote
on the proposal. We were also unable to verify whether the Sierra Club's holdings meet the requirements
set forth in Rule 14a-8(b)(1) because you have not provided proof that it has continuously owned at least
$2,000 dollars in market value, or 1%, of Company securities entitled to vote on the proposal for at least
one year from the date you submitted the Submission.

In connection with the Submission, you submitted a letter from Charles Schwab dated November
21, 2012 addressed to Mr. Lou Barnes, The letter indicates the dates of several purchases of the
Company's securities, but does not specifically state that the securities have been continuously held for
one year, Furthermore, there is no indication from Charles Schwab's letter that the Sierra Club is the
beneficial owner of the shares referenced in the letter. In Staff Legal Bulletin No. 14F, Item C, the Staff
recommends that proponents have their broker provide the required verification of ownership as of the
date they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class
of securities].” .

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of
ownership of Company securities by the Sierra Club. The Submission was post-marked November 20,
2012, so the proof of ownership statements submitted by the Sierra Club must cover the one year period




from November 20, 2011 through November 20, 2012. Under Rule 14a-8(f), your response to this letter
must be post-marked or electronically transmitted within fourteen calendar days from the date you receive
this letter (the “Response Period™), December 19, 2012 at the latest, If you do not transmit your response
and cure the procedural defect noted above within the Response Period, the Company intends to seek a
no-action letter from the SEC under Rule 14a-8(j) to exclude the proposal in your Submission from the
Company’s proxy materials.

Sincerely,

g & Faithld

Ellen B. Fairchild
Vice President, Chief Compliance Officer, and
Corporate Secretary
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. November 20, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Main Street

Kansas City, Missour] 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club's concerns about the absence of 2 KCP&L MEEIA program to
- achieve residential and commercial energy efficiency savings.

We are Increasingly concernad about the Company's siow adoption of low cost and Jow risk efficiency resources,
with the consequent adoption of higher risk resources that place the Company’'s operations and profitability at
risk. Missouri ranks 43™ among states natlonally In energy efficiency, and Ameren and KCP&L GMO have
recently created MEEIA programs. Given this timely and important issue, we are filing a shareholder resolution
with Great Plains Energy Incorporated.

We are authorized to file the enclosed resolution with Great Plains-Energy Incorporated for inclusion in The

Great Plains Energy Incorporated 2013 proxy statement, in accordance with Rute 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-a). A representstive of the filer will attend
the stockholder meeting to move the resolution as required,

Sterra Club has held at jeast 52,000 worth of Great Plains Energy Incorporated stock continuously for over a year
ang will hold the shares through the date of the 2013 stockholder meeting. Our broker will deliver proof of
share ownerhip In the next few days, and we will forward it to you by mail when it arrives,

it Is our intention in filing this resolution to enter into dialogue to discuss the Company's goals and plans to
achieve demand side energy efficlency, with the hope that we can reach an agreement that will allow us to

withdraw this resolution. ’

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue
meeting or if you have any questions about this resolution. He can be reached at: {office} 314 644 1011, (cell)

617 974 1116, or by e-mait at harry.aiper@sierraclub.org.

Smcere}y,

J«MW

Harry Alper

Qrganizer,

Slerra Club, Missouri Chapter

7164 Manchester Avenue .
Maplewood, Missouri 63143
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Expanding Energy Efficiency

WHEREAS:

Navigant Consultlng recently observed that, 'the changes underway in the 21st century electric power
sector create a level and complexity of risks that is perhaps unpracedented in the Industry's history.”

In 2008 the Brattle Group projected that the U.S, slectric utility Industry would need to Invest capitat at
historic levels between 2010 and 2030 to replace aging Infrastructure, deploy new technologies, and
meet future consumer needs and government policy requiremients. In all, Brattie predicted that total
Industry-wide capital expenditures from 2010 fo 2030 would amount to between $1.5 trillion and $2.0

tritlion.

In May 2011 a National Academy of Sclences report warmned that the risk of dangerous climate
change Impacts is growing with every ton of greenhouse gases emitied into the atmosphere. The
report also emphasized that, “the sooner that serous efforts fo reduce greenhouse gas emissions
proceed, the lower the risks posed by climate change, and the less pressure there will be fo make
larger, more rapid, and potentlally more expensive reductions later.”

The Tennesses Valley Authority’s 2011 Integrated resource plan, which employed a sophisticated
approach to risk management, determined that the lowest-cost, lowest-risk strategies were the ones
that diversified the Authority’s resource porifolio by Increasing investments in energy efficiency and
renewable energy.

in October 2012 the American Council for an Energy Efficient Economy released a report ranking
Missouri 43™ among all states in terms of energy efficiency performance,

A 2009 study by McKinsey & Company found that investments in energy efficiency could realistically
cut U.S, energy consumption by 23% by 2020. These efficiency gains could save consumers nearly

$700 billion,

in 2009 the Missourl General Assembly passed the Missouri Energy Efficiency Investment Act
(MEEIA). In 2010 the Missouri Public Service Commission (PSC) interpreted MEEIA and issued final
rules that remove financial disincentives for regulated utilities to invest in energy efficiency. The rules
aliow utllities to recover costs of efficlency investments and resulting lost revenue.

In 2012 both Ameren Missourl and Kansas City Power & Light Greater Missouri Operations received
approval from the PSC for efficlency programs within the MEEIA framework, Investing respectively
$145 million and $40 million in efficiency demand side mechanisms over the next three years.

In 2012 Ceres Issued a report identifying efficiency as the least cost and least risk energy resource,

Kansas City Power & Light has not reached an agreement with the PSC and other involved
stakeholdars to invest in energy efficisncy within the MEEIA framework.

RESOLVED:

Shareholders request a report [reviewed by a board committee of independent directors] on actions
the company is taking or could take to reduce risk throughout its energy portfolic by pursuing all cost
effective demand side energy efficiency resources. The report should be provided by. September 1,
2013 at a reasonable cost and omit proprietary information,

G o v

A e LNl it s e Vel st o sk s e se 8 vamee s a e

T

e

I A AN & o A=+ i i e £y e N 1A e e ea e

S AT G am e TS




R

“YGUNDSD 1392

November 20, 2042

To Whom It May Concern:

This letter serves as authorization for Harry Alper, Sierra Club Organizer, o represent the Sicrra Club at Great
Plains Energy's Annual Meeting of Shareholders on May 7, 2013, Mr, Alper is also authorized to introduce a
sharcholder resofution with Great Plains Energy on behalf of the Sierra Club, and he is authorized to vote the
Sicrra Club's proxy for the 240 shares of Great Plains Energy stock held by the Sierra Club,

If there are any questions, { can be reached at 415-977-5672,

Sincerely,

Louis Bamnes
Assistant Treasurer and Chicf Financial Executive, Sierra Club

85 Second Streer, Second Floor  San Francisco, CA 94105-3450 TEL: [415] 977-5500 BAX: [415} 9775799 wwwisierraclub.or e

N e e e e o s et a8

ALY A e i s a8

B L LA oyt

AP g Gttt T w20




Exhibit D

Westerhaus, Victoria

-From: Harry Alper [harry.alper@sierraclub.org]
Sent: Monday, December 17, 2012 12:09 PM
To: Westerhaus, Victoria
Subject: Re; FW: Shareholder Proposal Deficiency Letter
Attachments: KCPL Proof of Ownership Letter.docx; KCPL Proof of Ownership.PDF

Hi Ms, Westerhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th,

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,
Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T: 816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson,com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information, If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper
Organizer, Missouri Sierra Club
(c) 617974 1116



(0)314 644 1011

harry.alper(@sierraclub.org
www.missouri.sierraclub.org



Dec1, 2012

Terry Bassham

President and Chief Executive Officer
Great Plains Energy Incorporated
1200 Main Street

Kansas City, Missouri 64105

Dear Mr. Bassham:

Thank you for your consideration of the Sierra Club’s concerns about the absence of a KCP&L MEEIA program to
achieve residential and commercial energy efficiency savings.

Enclosed is proof of ownership of at least $2,000 worth of Great Plains Energy incorporated stock held
continuously for over a year. We will hold the shares through the date of the 2013 stockholder meeting.

It is our intention in the resolution we have filed to enter into dialogue to discuss the Company’s goals and plans
to achieve demand side energy efficiency, with the hope that we can reach an agreement that will allow us to
withdraw this resolution,

We look forward to a constructive dialogue with you. You may contact Harry Alper to schedule a dialogue |
meeting or if you have any questions about this resolution. He can be reached at: (office) 314 644 1011, (cell)
617 974 1116, or by e-mail at harry.alper@sierraclub.org.

Sincerely,

Harry Alper

Organizer,

Sierra Club, Missouri Chapter
7164 Manchester Avenue
Maplewood, Missouri 63143



Nav. 22, 2017 5:04AM

charles SCHWAB

November 21, 2012

Lou:s Barnas, Hamilton Leong, Deborah Sorondo
Attn: Lou Barnes

85 2nd 8t Fi 2

San Francisco, CA 94105

Dear Mr, Barngs,,

o
~3

Ne, 5467

Accoulit #- I6MA & OMB Memorandum M-07-16 ***

Questions: (877)661-1818 Ext
34358

This letter is to confirm account transactions for Greet Plains Energy Inc, Cusip 391164100. Our records reflect the

following:

10/21/04 Buy 107 shares of Great Plains Energy Ing for $3,048.05
07/08/08 Buy 59 shares of Great Plains Energy Inc for $1,482.18
02/27/12 Buy 74 shares of Great Plains Energy Inc for $1,544,45

As of the date of this letter, you still own 2}l 240 sheres,

Yhank you for Investing with Schwab, We appreciate your business and laok forward to serving you ir the future. if you
have any questions, please call me or any Client Service Specialist at (877)561-1918 Ext 34368.

Sincerely,

Shannon Chatlesworth
Service Operations & Support
PG Box 52114

Phoenix, AZ 85072

@212 Charles Schwak & Co,, Irc. Al Hghts reserved. Member SIPC CAS 000382 14/12 $€C31322:25

D-4




Exhibit E

Westerhaus, Victoria

From: Westerhaus, Victoria

Sent; Monday, December 17, 2012 3:19 PM

To: 'Harry Alper' ’

Cc: 'Huddleston Leah’

Subject: RE: FW: Shareholder Proposal Deficiency Letter
Attachments: SKMBT_36312120416520.pdf.pdf.pdf

Mr. Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter. In Staff Legal
Bulletin No, 14F, Item C, the Staff recommends that proponents have their broker provide the required verification
of ownership as of the date they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class of
securities].”

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club. The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012.
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period”), December 19, 2012 at the latest,

Best regards,
Vicki Westerhaus

From: Harry Alper [mailto:harry.alper@sierraciub.org)
Sent: Monday, December 17, 2012 12:09 PM

Ta: Westerhaus, Victoria
Subject: Re: FW: Shareholder Proposal Deficiency Letter

Hi Ms, Westerhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th,

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,

E-1




Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R, Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information, If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others,

Harry Alper

Organizer, Missouri Sierra Club
() 617974 1116

{0) 314 644 1011
harry.alper@sierraclub.org
www.missouri.sierraclub.org




Exhibit F

Westerhaus, Victoria

From: Harry Alper [harry.alper@sierraclub.org]

Sent: Wednesday, December 19, 2012 4:32 PM

To: Westerhaus, Victoria

Cc: Huddleston Leah

Subject: Re: FW: Shareholder Proposal Deficiency Letter
Attachments: Sierra Club KCPL Proof of Qwnership. pdf

Ms, Westerhaus,
As requested, proof of ownership is attached.
I am also sending a hard copy of our proof of ownership to Mr. Terry Bassham at the corporate headquarters.

All the best,
Harry

On Mon, Dec 17, 2012 at 3:18 PM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr, Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter. In Staff Legal
Bulletin No. 14F, Item C, the Staff recommends that proponents have their broker provide the required verification
of ownership as of the date they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class of
securities].”

To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club. The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012,
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period”), December 19, 2012 at the latest.

Best regards,

F-1



Vickli Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

From: Harry Alper [mailto:harry.alper@sierraclub.org]
Sent: Monday, December 17, 2012 12:09 PM

"To: Westerhaus, Victoria

Subject: Re: FW: Shareholder Proposal Deficiency Letter

Hi Ms. Westerhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st [ sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th.

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,
Harry Alper

On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus(@stinson.com> wrote:

Mr. Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150 -

2
F-2


mailto:VWesterhaus@stinson.com
mailto:mailto:harrv.alper@sierradub.org
http:www.stinson.com
mailto:vwesterhaus@stinson.com

T:816.691.2427 | F: 816.412.9363 | M. 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper

Organizer, Missouri Sierra Club
{c)617974 1116

(0)314 644 1011
harry.alper@sierraclub.org
www.missouri.sierraclub.org

Harry Alper

Organizer, Missouri Sierra Club
(c) 6179741116

(o) 314 644 1011
harry.alper@sierraclub.org

www.missouri.sierraciub.org

F-3
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Aocount ¥ HSMA & OMB Memorandum M-07-16 ***

December 18, 2012
Questivin, (BT FI301-1910X04702

Louis Barnes, Hamilton Leong, Deborah Sorondo
Attn: Lou Barnes

85 2nd St Fl 2
Sanh Francisco, CA 84105

Dear Mr. Leong,,

This Istter is to confirm account transactions for Great Plains Energy Ino, CUSIP 391164100, Our records refiect the
foliowing:

10/21/04 Buy 107 sharas of Great Plains Energy Inc for $3,048.05
07/08/08 Buy 59 shares of Great Plains Energy inc for $1,482.18

These 166 shares have been held continuaily in your s¢eount since thelr purchase up to, and including, the dste of this
letter,

Thank you for Investing with Schwab, Wa appreciate your business and look forward to serving you in the future. If you
have any questions, please call me or any Client Service Specialist at (877)564-1318X34782,

Sincerely,

W, & G
Michael Apogs;\ar

Sr Specialist -Resolution Team
PO Box 52134

Phoenix, AZ 85026-1215

D012 Charies Gohwal & CO. The. Al Higma reagrved, Membe! 3IPC, GRS Q0038 12712 S6CHL322.26



Exhibit G

Westerhaus, Victoria

From: - Westerhaus, Victoria

Sent: Wednesday, December 19, 2012 5:00 PM

To: ‘Harry Alper’

Cc: Huddleston Leah

Subject: RE: FW: Shareholder Proposal Deficiency Letter
Mr. Alper,

Your proof of ownership is still defective. Please ask Schwab to put the information in this format:

As of November 20, 2012, [name of shareholder] held, and has held continuously for at least one year, 166
shares of Great Plains Energy Incorporated common stock.

Thanks,
Vicki Westerhaus

From: Harry Alper [mailto:harry.alper@sierraciub.org]
Sent: Wednesday, December 19, 2012 4:32 PM

To: Westerhaus, Victoria

Cc: Huddleston Leah

Subject: Re: FW: Shareholder Proposal Deficiency Letter

Ms. Westerhaus,
As requested, proof of ownership is attached,
I am also sending a hard copy of our proof of ownership to Mr. Terry Bassham at the corporate headquarters,

All the best,
Harry

On Mon, Dec 17, 2012 at 3:18 PM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr. Alper,

As outlined in the attached December 4, 2012, letter previously sent to you by Great Plains Energy, the proof of
ownership information you submitted to the company on December 1, which was received by the company on
December 4, 2012, does not satisfy the Rule 14a-8 requirements. Here is an excerpt from the attached December 4,
2012, letter that Great Plains Energy sent to you outlining the proof of ownership requirements:

In connection with the Submission, you submitted a letter from Charles Schwab dated November 21, 2012
addressed to Mr. Lou Barnes. The letter indicates the dates of several purchases of the Company's securities, but does not
specifically state that the securities have been continuously held for one year. Furthermore, there is no indication from
Charles Schwab's letter that the Sierra Club is the beneficial owner of the shares referenced in the letter, In Staff Legal
Bulletin No. 14F, Item C, the Staff recommends that proponents have their broker provide the required verification

of ownership as of the date they plan to submit the proposal using the following format:
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To remedy this defect, the Sierra Club, or you acting as its proxy, must submit sufficient proof of ownership of Company
securities by the Sierra Club. The Submission was post-marked November 20, 2012, so the proof of ownership statements
submitted by the Sierra Club must cover the one year period from November 20, 2011 through November 20, 2012.
Under Rule 14a-8(f), your response to this letter must be post-marked or electronically transmitted within fourteen
calendar days from the date you receive this letter (the “Response Period™), December 19, 2012 at the latest,

Best regards,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Wainut Street, Suite 2500 | Kansas City, MO 64106-2150
T:816.691.2427 | F: 816.412.9363 | M: 816.289.1811
vwesterhaus@stinson.com | www.stinson.com

From: Harry Alper [mailto:harry.alper@sierraclub.org]
Sent: Monday, December 17, 2012 12:09 PM

To: Westerhaus, Victoria
Subject: Re: FW; Shareholder Proposal Deficiency Letter

Hi Ms, Westerhaus,
Thank you for contacting me about the Sierra Club's shareholder resolution with Kansas

On Dec 1st I sent the attached letter and proof of ownership by certified mail to KCP&L, with a confirmed
arrival on Dec 4th.

Please let me know if this proof of ownership meets the requirements as set forth by the Securities and
Exchange Commission.

All the best,

Harry Alper



On Wed, Dec 5, 2012 at 10:19 AM, Westerhaus, Victoria <V Westerhaus@stinson.com> wrote:

Mr, Alper,

On behalf of Great Plains Energy Incorporated, attached is a letter from Great Plains Energy requesting proper
documentation of proof of ownership in connection with the shareholder proposal you submitted on behalf of
the Sierra Club.

Sincerely,

Vicki Westerhaus

Victoria R. Westerhaus | Partner | Stinson Morrison Hecker LLP
1201 Walnut Street, Suite 2900 | Kansas City, MO 64106-2150
T: 816.691.2427 | F: 816.412,9363 | M: 816.289.1811
vwesterhaus(@stinson.com | www.stinson.com

Please consider the environment before printing this e-mail.

This communication is from a law firm and may contain confidential and/or privileged information. If it has
been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not
use or disclose the contents to others.

Harry Alper

Organizer, Missouri Sierra Club
()617974 1116

(0) 314 644 1011
harry.alper@sierraclub.org
www.missouri.sierraclub.org

Harry Alper

Organizer, Missouri Sierra Club
(c) 6179741116

{0) 314644 101!
harry.alper@sierraclub.org
www.missouri.sierraclub,org -






