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WESTAR ENERGY, INC.
$400,000,000 Debt Securities

$500,000,000 First Mortgage Bonds
14,000,000 Shares Common Stock ($5.00 par value)

     We may offer and issue debt securities, first mortgage bonds and shares of our common stock from time to time in one or more offerings. This prospectus describes the general terms of these
securities and the general manner in which we will offer them. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplements will also describe
the specific manner in which we will offer these securities and may also supplement, update or amend information contained in this document. You should read this prospectus and the applicable
prospectus supplement before you invest.

     We may offer these securities in amounts, at prices and on terms determined at the time of offering. We may sell the securities directly to you, through agents we select, or through underwriters
and dealers we select. If we use agents, underwriters or dealers to sell these securities, we will name them and describe their compensation in a prospectus supplement.

     Our common stock is listed on the New York Stock Exchange under the symbol “WR”. We have not yet determined whether the other securities that may be offered by this prospectus will be
listed on any exchange, inter-dealer quotation system or over-the-counter market. If we decide to seek the listing of any such securities upon issuance, the prospectus supplement relating to those
securities will disclose the exchange, quotation system or market on which the securities will be listed.

       Investing in our securities involves risk. See Risk Factors beginning on page 3 of this prospectus.

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

     You should rely only on the information contained in or incorporated by reference in this prospectus. We have not authorized anyone to provide you with different information. We are not making
an offer of these securities in any state where the offer is not permitted. You should not assume that the information contained in this prospectus is accurate as of any date other than the date on the
front of this prospectus.
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Prospectus Summary

     This summary highlights information contained elsewhere in this prospectus and may not contain all of the information that may be important to you. For a more complete understanding of this
offering, we encourage you to read this entire document and the documents we refer you to. You should read the following summary together with the more detailed information and financial
statements and the notes to those statements appearing elsewhere in this prospectus. Unless the context otherwise requires, all references in this prospectus to “the company,” “we,” “us,” “our” or
similar words are to Westar Energy, Inc., not Westar Energy, Inc. together with its subsidiaries.

The Company

     Westar Energy, Inc., a Kansas corporation incorporated in 1924, is the largest electric utility in Kansas. We, together with our wholly owned subsidiary, Kansas Gas and Electric Company (KGE),
provide electric generation, transmission and distribution services to approximately 644,000 customers in Kansas. Westar Energy provides these services in northeastern Kansas, including the Topeka,
Lawrence, Manhattan, Salina and Hutchinson metropolitan areas. KGE provides these services in south-central and southeastern Kansas, including the Wichita metropolitan area. Both Westar Energy
and KGE conduct business using the name Westar Energy.

     KGE owns a 47% interest in the Wolf Creek Generating Station (Wolf Creek), a nuclear power plant located near Burlington, Kansas, and a 47% interest in Wolf Creek Nuclear Operating
Corporation (WCNOC), the operating company for Wolf Creek.



     Westar Industries, Inc. (Westar Industries), our wholly owned subsidiary, owned an 87% interest in Protection One, Inc. (Protection One), a publicly traded company that provides monitored
security services, and our investment in Protection One Europe. We sold our interest in Protection One on February 17, 2004, and we sold our interest in Protection One Europe on June 30, 2003. In
2003, we classified our interests in monitored security businesses as discontinued operations. Westar Industries owns other non-material investments.

     Our principal executive offices are located at 818 South Kansas Avenue, Topeka, Kansas 66612. Our telephone number is (785) 575-6300. Our website address is www.wr.com. Information
contained in our website is not part of this prospectus.
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Disclosure About Forward-Looking Statements

     Certain matters discussed in this prospectus or incorporated by reference into this prospectus are “forward-looking statements.” The Private Securities Litigation Reform Act of 1995 has
established that these statements qualify for safe harbors from liability. Forward-looking statements may include words like we “believe,” “anticipate,” “target,” “expect,” “pro forma,” “estimate,”
“intend” and words of similar meaning. Forward-looking statements describe our future plans, objectives, expectations or goals. Such statements address future events and conditions concerning:

 - capital expenditures,
 - earnings,
 - liquidity and capital resources,
 - litigation,
 - accounting matters,
 - possible corporate restructurings, acquisitions and dispositions,
 - the sale of assets and the issuance of equity proposed in our Debt Reduction and Restructuring Plan approved by the Kansas Corporation Commission on July 25, 2003,
 - a possible new revolving credit facility,
 - compliance with debt and other restrictive covenants,
 - interest rates and dividends,
 - environmental matters,
 - nuclear operations, and
 - the overall economy of our service area.
   
 What happens in each case could vary materially from what we expect because of such things as:
   
 - electric utility deregulation or re-regulation,
 - regulated and competitive markets,
 - ongoing municipal, state and federal activities,
 - economic and capital market conditions,
 - changes in accounting requirements and other accounting matters,
 - changing weather,
 - rates, cost recoveries and other regulatory matters,
 - the impact of changes and downturns in the energy industry and the market for trading wholesale electricity,
 - the impact of changes in “Hours of Service” legislation that was enacted in January 2004 on the number of hours during which employees may operate equipment,
 - the impact of the outcome of the notice of violation received on January 22, 2004 from the Environmental Protection Agency and other environmental matters,
 - the outcome of the investigation being conducted by the Federal Energy Regulatory Commission regarding power trades with Cleco Corporation and its affiliates and other energy

marketing and transmission transactions,
 - political, legislative, judicial and regulatory developments,
 - the impact of the purported shareholder and employee class action lawsuits filed against us,
 - the impact of our potential liability to David C. Wittig and Douglas T. Lake for unpaid compensation and benefits and the impact of claims they have made against us related to

the termination of their employment and the publication of the report of the special committee of the board of directors,
 - the impact of changes in interest rates,
 - changes in, and the discount rate assumptions used for, pension and other post-retirement and postemployment benefit liability calculations, as well as actual and assumed

investment returns on pension plan assets,
 - the impact of changing interest rates and other assumptions on our decommissioning liability for Wolf Creek,
 - transmission reliability rules,
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 - Kansas Corporation Commission utility service reliability rules,
 - changes in the expected tax benefits and contingent payments resulting from the loss on the sale of our monitored services business,
 - homeland security considerations,
 - coal, natural gas and oil prices, and
 - other circumstances affecting anticipated operations, sales and costs.

     These lists are not all-inclusive because it is not possible to predict all factors. All forward-looking statements are qualified by the risks described in the documents incorporated by reference into
this prospectus and any supplement to this prospectus. In addition, investors should consider the other information contained in or incorporated by reference into this prospectus and any prospectus
supplement. Any forward-looking statement speaks only as of the date such statement was made, and we are not obligated to update any forward-looking statement to reflect events or circumstances
after the date on which such statement was made except as required by applicable laws or regulations.

Risk Factors

     You should carefully consider the risks described below, in the applicable prospectus supplement and in the documents incorporated by reference into this prospectus, before investing in our
securities. The risks and uncertainties described below are not the only ones we face. Like other companies in our industry, our consolidated financial results will be impacted by weather, the
economy of our service territory and the performance of our customers. Our common stock price and creditworthiness will be affected by national and international macroeconomic trends, general
market conditions and the expectations of the investment community, all of which are largely beyond our control. In addition, the following statements highlight risk factors that may affect our
consolidated financial condition and results of operations. These are not intended to be an exhaustive discussion of all such risks, and the statements below must be read together with factors
discussed elsewhere in this document, in the applicable prospectus supplement, in the documents incorporated by reference into this prospectus.

Our Revenues Depend Upon Rates Determined by the Kansas Corporation Commission



     The Kansas Corporation Commission (KCC) regulates many aspects of our business and operations, including the retail rates that we may charge customers for electric service. Our retail rates are
set by the KCC using a cost-of-service approach that takes into account our historical operating expenses, our fixed obligations and recovery of our capital investments, including potentially stranded
obligations. Using this approach, the KCC sets rates at a level calculated to recover such costs, adjusted to reflect known and measurable changes, and a permitted return on investment. Other parties
to a rate case or the KCC staff may contend that our current rates, or rates proposed in a rate case, are excessive. In July 2003, we entered into a Stipulation that requires us to file a rate case, which
may or may not include a request for a change in rates, by May 1, 2005 and to pay customer rebates of $10.5 million on May 1, 2005 and $10.0 million on January 1, 2006. We agreed to the
Stipulation and the required rebates to resolve matters related to the approval of our Debt Reduction Plan in a KCC proceeding, including assertions by some parties in the proceeding that our rates
are excessive. The rates permitted by the KCC in the rate case will determine our revenues for the succeeding periods and may have a material impact on our consolidated earnings, cash flows and
financial position, as well as our ability to maintain our common stock dividend at current levels or to increase our dividend in the future. We are unable to predict the outcome of the rate case.

Some of Our Costs May not be Fully Recovered in Retail Rates

     Our rates, once established by the KCC, remain fixed until changed in a subsequent rate case. We may at any time elect to file a rate case to request a change in our rates or intervening parties
may request that the KCC review our rates for possible adjustment, subject to any limitations that may have been ordered by the KCC. Earnings could be reduced to the extent that our operating costs
increase more than our revenues during the period between rate cases, which may occur because of maintenance and repair of plants, fuel and purchased power expenses, employee or labor costs,
inflation or other factors.

Equipment Failures and Other External Factors Can Adversely Affect Our Results

     The generation and transmission of electricity requires the use of expensive and complicated equipment. While we have a maintenance program in place, generating plants are subject to
unplanned outages because of equipment

3

failure. In these events, we must acquire power from others at unpredictable cost in order to supply our customers and perform our contractual agreements. This can increase our costs materially and
prevent us from selling excess power at wholesale, thus reducing our profits. In addition, decisions or mistakes by other utilities may adversely affect our ability to use transmission lines to deliver or
import power, thus subjecting us to unexpected expenses or to the cost and uncertainty of public policy initiatives. These factors, as well as weather, interest rates, economic conditions, fuel prices
and price volatility, are largely beyond our control, but may have a material adverse effect on our consolidated earnings, cash flows and financial position.

Non-Investment Grade Credit Ratings May Increase Our Borrowing Costs

     We are highly leveraged. At December 31, 2003, we had outstanding senior indebtedness of approximately $2.3 billion, consisting primarily of $1.4 billion of first mortgage bonds and debt
secured by first mortgage bonds and $869.5 million of unsecured debt, including capital leases. First mortgage bonds are secured by a lien on substantially all of our utility property. A substantial
portion of our senior debt is rated "less than investment grade" by the major rating services, which makes our cost of borrowing higher than it is for better rated companies. We have agreed with the
KCC that we will reduce the proportion of our capital structure represented by debt from the December 31, 2003 level such that common equity becomes no less than 40% of our capitalization by
December 31, 2004, but this may not cause the rating agencies to give us an "investment grade" rating. There can be no assurance that our ratings will be raised before we are required to refinance
certain of our indebtedness that matures during the next few years.

We May Have a Material Financial Exposure Under the Clean Air Act and Other Environmental Regulations

     On January 22, 2004, the United States Environmental Protection Agency (EPA) notified us that certain projects completed at Jeffrey Energy Center violated pre-construction permitting
requirements under the Clean Air Act. This notification was delivered as part of an investigation by the EPA regarding maintenance activities that have been conducted since 1980 at the three coal-
fired plants that we operate. If this matter is not resolved with the EPA, it may be referred to the United States Department of Justice to consider whether to pursue an enforcement action. The remedy
for a violation could include fines and penalties and an order to install new emission control systems, the cost of which could be material.

     Our activities are subject to stringent environmental regulation by federal, state, and local governmental authorities. These regulations generally involve effluents into the water, emissions into the
air, the use of water, and hazardous substance and waste handling, remediation and disposal, among others. Congress also may consider legislation and the EPA may propose new regulations or
change existing regulations that could require us to further restrict or reduce certain emissions at our plants. Legislation, proposed regulations or changes in regulations, if adopted, could impose
additional costs on the operation of our power plants. Although we generally recover such costs through our rates, there can be no assurance that we would be able to recover all or any increased costs
relating to compliance with environmental regulations from our customers or that our business, consolidated financial condition or results of operations would not be materially and adversely
affected. We have made and will continue to make capital and other expenditures to comply with environmental laws and regulations. There can be no assurance that such expenditures will not have a
material adverse effect on our business, consolidated financial condition or results of operations.

Competitive Pressures from Electric Industry Deregulation Could Adversely Affect Our Revenues and Reported Earnings

     Neither the Kansas Legislature nor the KCC has taken action in the recent past to establish retail competition in our service territory. We currently apply the accounting principles of Statement of
Financial Accounting Standards No. 71, "Accounting for the Effects of Certain Types of Regulation" (SFAS No. 71), to our regulated business and at December 31, 2003 had recorded $397.0 million
of regulatory assets, net of regulatory liabilities. In the event that we determined that we could no longer apply the principles of SFAS No. 71, either as a result of the establishment of retail
competition in Kansas or an expectation that permitted rates would not allow us to recover these costs, we would be required to record a charge against income in the amount of the remaining
unamortized net regulatory assets.
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We Face Financial Risks From Our Nuclear Facility

     Risks of substantial liability arise from the ownership and operation of nuclear facilities, including, among others, structural problems at a nuclear facility, the storage, handling and disposal of
radioactive materials, limitations on the amounts and types of insurance coverages commercially available and uncertainties with respect to the technological aspects of nuclear decommissioning at
the end of their useful lives and anticipated increases in the cost of nuclear decommissioning and costs or measures associated with public safety. In the event of an extended or unscheduled outage at
Wolf Creek, we would be required to purchase power in the open market to replace the power normally produced at Wolf Creek and we would have less power available for sale by us in the
wholesale markets. Such purchases would subject us to the risk of increased energy prices and, depending on the length of the outage and the level of market prices, could adversely affect our cash
flow. If we were not permitted by the KCC to recover these costs, such events could have an adverse impact on our consolidated financial condition.

We May Face Liability In Ongoing Lawsuits and Investigations

     We and certain of our former and present directors and officers are defendants in civil litigation alleging violations of the securities laws. In addition, we continue to cooperate in investigations by
a federal grand jury, the SEC and the United States Department of Justice into events at our company during the years prior to 2003. Our former president, chief executive officer and chairman and
our former executive vice president and chief strategic officer have asserted significant claims against us in connection with the termination of their employment and the publication of the report of
the special committee of our board. Finally, the Federal Energy Regulatory Commission (FERC) is investigating certain activities regarding our energy trading activities and our compliance with the
FERC standards of conduct. An adverse result in any of these matters could result in damages, fines or penalties in amounts that could be material and adversely affect our consolidated results and
financial condition.
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Use of Proceeds

     Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for general corporate purposes, primarily to fund our operations, to acquire
capital equipment and repay debt.

Ratio Of Earnings To Fixed Charges

     The table below sets forth our ratios of earnings to fixed charges for the periods indicated.

For the Fiscal Years Ended  
 

December 31, 2003  December 31, 2002  December 31, 2001  December 31, 2000  December 31, 1999  
     

1.54  1.26  1.17  1.46  1.26  

       Earnings consist of earnings from continued operations, fixed charges and distributed income of equity investees. Fixed charges consist of all interest on indebtedness, amortization of debt
discount and expense and the portion of rental expense that represents an interest factor. Earnings from continuing operations consists of income from continuing operations before income taxes,
cumulative effects of accounting changes and preferred dividends adjusted for undistributed earnings from equity investees.
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Dividend Policy

     Holders of our common stock are entitled to dividends when and as declared by our board of directors. However, prior to the payment of common dividends, dividends must first be paid to the
holders of preferred stock based on the fixed dividend rate for each series, and our obligations with respect to mandatorily redeemable preferred securities issued by an affiliated trust must be met.

     Quarterly dividends on common stock and preferred stock normally are paid on or about the first business day of January, April, July and October to shareholders of record as of or about the ninth
day of the preceding month. Our board of directors reviews our common stock dividend policy from time to time. Among the factors the board of directors considers in determining our dividend
policy are earnings, cash flows, capitalization ratios, regulation, including the KCC’s order requiring us to reduce our outstanding debt, competition and financial loan covenants. On February 9,
2004, we declared a first-quarter 2004 dividend of $0.19 per share. We established our dividend at this level in the first quarter of 2003.

     On March 4, 2004, our board of directors announced its current intention to begin restoring our dividend to a level consistent with comparable regulated electric utilities following achievement of
the Debt Reduction Plan. Subject to a review of our financial results and dividend policy at the time, the board currently anticipates that it will increase the quarterly dividends payable in January
2005.

     Our Restated Articles of Incorporation, as amended (the Articles), restrict the payment of dividends or the making of other distributions on our common stock while any preferred shares remain
outstanding unless certain capitalization ratios and other conditions are met. See “Description of Capital Stock”.
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Description of Capital Stock

     Our authorized capital stock under the Articles consists of: 150,000,000 shares of common stock, $5.00 par value, 6,000,000 shares of preferred stock, no par value, 600,000 shares of preferred
stock, $100.00 par value, and 4,000,000 shares of preference stock, no par value. The following description is a brief summary of certain provisions relating to our capital stock contained in the
Articles and does not purport to be complete. This description is qualified in its entirety by reference to the Articles.

Common Stock

     Our authorized common stock consists of 150,000,000 shares, $5.00 par value, of which 73,289,873 shares were issued outstanding as of February 23, 2004. The issued and outstanding shares of
common stock are, and any shares of common stock issued will be, fully paid and non-assessable. Holders of our common stock are entitled to one vote for each share held of record on all matters
submitted to a vote of the stockholders. As of February 23, 2004, there were 31,721 holders of record of our common stock. The Articles do not provide for preemptive or other subscription rights of
the holders of common stock. We are the transfer agent and registrar for our common stock.

     The provisions of the Articles contain restrictions on the payment of dividends or the making of other distributions on our common stock while any preferred shares remain outstanding unless
certain capitalization ratios and other conditions are met. If the ratio of the capital represented by our preference stock and common stock (together, Subordinated Stock) (including premiums on
capital stock) and our surplus accounts, to our total capital and our surplus accounts at the end of the second month immediately preceding the date of the proposed payment of dividends, adjusted to
reflect the proposed payment (Capitalization Ratio), will be less than 20%, then the payment of the dividends on Subordinated Stock shall not exceed 50% of net income available for dividends for
the 12-month period ending with and including the second calendar month immediately preceding the date of the proposed payment. If the Capitalization Ratio is 20% or more but less than 25%, then
the payment of dividends on the Subordinated Stock, including the proposed payment, then the payments shall not exceed 75% of its net income available for dividends for such 12-month period. The
Capitalization Ratio is calculated using our unconsolidated balance sheets. Except to the extent permitted above, no payment or other distribution may be made that would reduce the Capitalization
Ratio to less than 25%. At March 5, 2004, our Capitalization Ratio exceeded 25%.

Preferred Stock

     We are authorized to issue 6,600,000 shares of preferred stock, which may be issued from time to time in one or more series, each such series to have such distinctive designation or title as may
be fixed by our board of directors prior to the issuance of any shares thereof. Each series may differ from each other series already outstanding as may be declared from time to time by our board of
directors in the following respects: (i) the rate of dividend; (ii) the amount per share, if any, which the preferred stock shall be entitled to receive upon the redemption of such shares, our liquidation,
the distribution or sale of assets or our dissolution or winding up; (iii) terms and conditions of conversion, if any; and (iv) terms of sinking fund, redemption or purchase account, if any. As of
February 23, 2004, we had three series of $100.00 par value preferred stock outstanding, the 4 1/2% Series (121,613 shares outstanding), the 4 1/4% Series (54,970 shares outstanding) and the 5%
Series (37,780 shares outstanding), and no shares of no par value preferred stock were outstanding. Dividends on the preferred stock are cumulative and payable quarterly. Each series of preferred
stock is redeemable at any time, in whole or in part, at the redemption price for the such series, plus accrued and unpaid dividends.

     The preferred stock has special voting rights which are triggered when dividends on the stock are in default in an amount equal to four or more quarterly dividends, whether or not consecutive. If
dividends are not paid for four or more dividend periods on all series of preferred stock then outstanding, the holders of the preferred stock are entitled to elect the smallest number of directors
necessary to constitute a majority of the full board of directors until such unpaid dividends shall be paid.



     We may not, without the consent of the holders of at least two-thirds of the preferred stock then outstanding, voting as a class, (i) define or specify preferences, qualifications, limitations or other
rights for authorized but
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unissued shares of preferred stock superior to those of outstanding shares of such stock (except for differences described in items (i) through (iv) in the first paragraph under the caption “Preferred
Stock”) or amend, alter, change or repeal any of the express terms or provisions of the then outstanding preferred stock in a manner substantially prejudicial to the holders thereof, or (ii) issue or sell
any preferred stock or any class of stock ranking prior to or on a parity with the preferred stock other than in exchange for or for the purpose of effecting the retirement of not less than a like number
of shares of preferred stock or shares of stock ranking prior to or on a parity therewith or securities convertible into not less than a like number of such shares unless (a) aggregate capital applicable to
common stock and preference stock plus surplus equals the involuntary liquidation preference of all preferred stock and any such other stock ranking prior thereto or on a parity therewith and (b) our
net earnings (as defined in the Articles) for a period of 12 consecutive calendar months within the 15 calendar months preceding the date of issuance, available for the payment of dividends, shall be
at least two times the annual dividend requirements on the preferred stock and on any such other stock ranking prior thereto or on a parity therewith after giving effect to the proposed issuance, and
the net earnings (as defined in the Articles), for the same period, available for payment of interest shall be at least one and one-half times the sum of annual interest requirements and dividend
requirements on preferred stock and such other stock ranking prior thereto or on a parity therewith after giving effect to the proposed issuance.

     The Articles also provide that without the consent of the holders of at least a majority of the preferred stock then outstanding, voting as a class, or if more than one-third shall vote negatively, we
shall not: (i) merge or consolidate with or into any other corporation; (ii) sell, lease or exchange all or substantially all of our property or assets unless the fair value of our net assets after completion
of such transaction shall at least equal the liquidation value of all outstanding shares of preferred stock; or (iii) reacquire or pay any dividends or make any other distribution upon shares of the
preference stock or the common stock or any other class of our stock over which the preferred stock has preference with respect to the payment of dividends or the distribution of assets, unless after
any such action the sum of (a) the capital represented by our outstanding preference stock, common stock or other stock over which the preferred stock has preference, (b) our earned surplus, and (c)
our capital surplus, in each case on an unconsolidated basis, shall not be less than the sum of $10,500,000 plus an amount equal to twice the annual dividend requirement on all outstanding shares of
the preferred stock and on any such other stock ranking prior thereto or on a parity therewith.

Preference Stock

     We are authorized to issue 4,000,000 shares of preference stock, which may be issued from time to time in one or more series, each such series to have such distinctive designation or title as may
be fixed by the board of directors prior to the issuance of any shares thereof. Each series may differ from each other series already outstanding, as may be declared from time to time by the board of
directors, in the following respects: (i) the rate of dividend; (ii) whether shares of preference stock are subject to redemption, and if so, the amount or amounts per share which the shares of such
series would be entitled to receive in case of redemption; (iii) the amounts payable in the case of our liquidation, the distribution or sale of our assets or our dissolution or winding up; (iv) terms and
conditions of conversion, if any; (v) terms of sinking fund, redemption or purchase account, if any; and (vi) any designations, preferences and relative participating, optional or other special rights and
qualifications, limitations or restrictions thereof. There are currently no shares of our preference stock outstanding.

Certain Provisions of Westar Energy’s Articles and By-laws

     Article XVII of the Articles requires the affirmative vote of the holders of not less than 80% of the outstanding shares of common and preferred stock entitled to vote and the affirmative vote of
the holders of not less than a majority of the outstanding shares of stock entitled to vote held by any stockholders other than any stockholder, together with its affiliates and associates, which becomes
the beneficial owner of 10% or more of the outstanding shares entitled to vote (an Interested Stockholder), to approve or authorize certain “business combinations” (including any merger,
consolidation, self-dealing transaction, recapitalization or reclassification or issuance of stock) with an Interested Stockholder. This Article does not apply to any business combination with an
Interested Stockholder (i) that has been approved by a majority of the directors of the company who were members of our board of directors immediately prior to the time an Interested Stockholder
involved in a business combination became an Interested Stockholder, or (ii) in which the cash or fair market value of the consideration offered in such
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Business Combination is not less than the highest price per share paid by the Interested Stockholder in acquiring any of its holdings of each class of our capital stock.

     The Articles and By-laws, as amended (the By-laws) provide for a classified board of directors consisting of not less than seven nor more than fifteen directors. The directors are divided into three
classes as nearly equal in number as may be, and directors are elected to serve a term of three years. Under the By-laws, directors may be removed only for cause as set forth therein. Provisions in the
By-laws relating to the classified board of directors and removal of directors may only be amended, altered or repealed by the affirmative vote of at least 80% of the outstanding shares entitled to vote
in any election.

Description of Debt Securities

     This prospectus describes certain general terms and provisions of our debt securities. The debt securities will be issued under an indenture, which we refer to as the “indenture”, dated August 1,
1998 between us and Deutsche Bank Trust Company Americas, formerly known as Bankers Trust Company, as trustee (the trustee). The indenture does not limit the amount of debt securities that can
be issued thereunder and provides that the debt securities may be issued from time to time in one or more series pursuant to the terms of one or more securities resolutions or supplemental indentures
creating such series.

     We have summarized below the material provisions of the indenture and the debt securities or indicated which material provisions will be described in the related prospectus supplement. These
descriptions are only summaries, and you should refer to the indenture itself which describes completely the terms and definitions summarized below and contains additional information about the
debt securities.

Terms

     When we offer to sell a particular series of debt securities, we will describe the specific terms of the securities in a prospectus supplement. The prospectus supplement will set forth the following
terms, as applicable, of the debt securities offered thereby: (1) the designation, aggregate principal amount, currency or composite currency and denominations; (2) the price at which such debt
securities will be issued and, if an index formula or other method is used, the method for determining amounts of principal or interest; (3) the maturity date and other dates, if any, on which principal
will be payable; (4) the interest rate (which may be fixed or variable), if any; (5) the date or dates from which interest will accrue and on which interest will be payable, and the record dates for the
payment of interest; (6) the manner of paying principal and interest; (7) the place or places where principal and interest will be payable; (8) the terms of any mandatory or optional redemption by the
company or any third party including any sinking fund; (9) the terms of any conversion or exchange; (10) the terms of any redemption at the option of holders or put by the holders; (11) any tax
indemnity provisions; (12) if the debt securities provide that payments of principal or interest may be made in a currency other than that in which debt securities are denominated, the manner for
determining such payments; (13) the portion of principal payable upon acceleration of a Discounted Debt Security (as defined below); (14) whether and upon what terms debt securities may be
defeased; (15) any events of default or covenants in addition to or in lieu of those set forth in the indenture; (16) provisions for electronic issuance of debt securities or for debt securities in
uncertificated form; and (17) any additional provisions or other special terms not inconsistent with the provisions of the indenture, including any terms that may be required or advisable under United
States or other applicable laws or regulations, or advisable in connection with the marketing of the debt securities.

     Debt securities of any series may be issued as registered debt securities, bearer debt securities or uncertificated debt securities, and in such denominations as specified in the terms of the series.

     In connection with its original issuance, no bearer security will be offered, sold or delivered to any location in the United States, and a bearer security in definitive form may be delivered in
connection with its original issuance only upon presentation of a certificate in a form prescribed by the company to comply with United States laws and regulations.
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     Registration of transfer of registered debt securities may be requested upon surrender thereof at any agency of the company maintained for that purpose and upon fulfillment of all other
requirements of the agent.

     Securities may be issued under the indenture as Discounted Debt Securities to be offered and sold at a substantial discount from the principal amount thereof. Special United States federal income
tax and other considerations applicable thereto will be described in the prospectus supplement relating to such Discounted Debt Securities. “Discounted Debt Security” means a security where the
amount of principal due upon acceleration is less than the stated principal amount.

Ranking

     The debt securities will be unsecured and will rank on a parity with all of our existing and future unsecured senior debt. The debt securities will be senior to any existing and future indebtedness
which by its terms is made subordinate to the debt securities.

     We only have a stockholder's claim on the assets of our subsidiaries. This stockholder's claim is junior to the claims that creditors of our subsidiaries have against our subsidiaries. Holders of our
debt securities are our creditors and not creditors of any of our subsidiaries. As a result, all the existing and future liabilities of our subsidiaries, including any claims of their creditors, are effectively
senior to the debt securities with respect to the assets of our subsidiaries.

      The debt securities are our obligations exclusively. To the extent that our ability to service our debt, including the debt securities, may be dependent upon the earnings of our subsidiaries, our
ability to do so will be dependent on the ability of our subsidiaries to distribute those earnings to us as dividends, loans or other payments.

     The debt securities are unsecured obligations. Our secured debt is effectively senior to the debt securities to the extent of the value of the assets securing such secured debt. Substantially all of our
utility assets are subject to liens under the mortgage pursuant to which we have issued our first mortgage bonds.

Certain Covenants

     Any covenants which may apply to a particular series of debt securities will be described in the prospectus supplement relating thereto.

Successor Obligor

     The indenture provides that, unless otherwise specified in the securities resolution or supplemental indenture establishing a series of debt securities, the company shall not consolidate with or
merge into, or transfer all or substantially all of its assets to, any person in any transaction in which the company is not the survivor, unless: (1) the person is organized under the laws of the United
States or a State thereof or is organized under the laws of a foreign jurisdiction and consents to the jurisdiction of the courts of the United States or a State thereof; (2) the person assumes by
supplemental indenture all the obligations of the company under the indenture, the debt securities and any coupons; (3) all required approvals of any regulatory body having jurisdiction over the
transaction shall have been obtained; and (4) immediately after the transaction no Default (as defined) exists. The successor shall be substituted for the company, and thereafter all obligations of the
company under the indenture, the debt securities and any coupons shall terminate.

Exchange of debt securities

     Registered debt securities may be exchanged for an equal aggregate principal amount of registered debt securities of the same series and date of maturity in such authorized denominations as may
be requested upon surrender of the registered debt securities at an agency of the company maintained for such purpose and upon fulfillment of all other requirements of such agent.

Default and Remedies

     Unless the securities resolution or supplemental indenture establishing the series otherwise provides (in which event the prospectus supplement will so state), an “Event of Default” with respect to
a series of debt securities will occur if:

     (1) the company defaults in any payment of interest on any debt securities of such series when the same becomes due and payable and the default continues for a period of 60 days;
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     (2) the company defaults in the payment of the principal and premium, if any, of any debt securities of such series when the same becomes due and payable at maturity or upon redemption,
acceleration or otherwise and such default shall continue for five or more days;

     (3) the company defaults in the payment or satisfaction of any sinking fund obligation with respect to any debt securities of such series as required by the securities resolution or supplemental
indenture establishing such series and the default continues for a period of 60 days;

     (4) the company defaults in the performance of any of its other agreements applicable to the series and the default continues for 90 days after the notice specified below;

       (5) the company pursuant to or within the meaning of any Bankruptcy Law:

       (A) commences a voluntary case,

       (B) consents to the entry of an order for relief against it in an involuntary case,

       (C) consents to the appointment of a custodian for it or for all or substantially all of its property, or

       (D) makes a general assignment for the benefit of its creditors;

       (6) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:

       (A) is for relief against the company in an involuntary case,

       (B) appoints a Custodian for the company or for all or substantially all of its property, or

       (C) orders the liquidation of the company, and the order or decree remains unstayed and in effect for 60 days; or

       (7) there occurs any other Event of Default provided for in such series.

     The term “Bankruptcy Law” means Title 11, U.S. Code or any similar Federal or State law for the relief of debtors. The term “Custodian” means any receiver, trustee, assignee, liquidator or a
similar official under any Bankruptcy Law.



     “Default” means any event which is, or after notice or passage of time would be, an Event of Default. A Default under subparagraph (4) above is not an Event of Default until the trustee or the
holders of at least 33-1/3% in principal amount of the series notify the company of the Default and the company does not cure the Default within the time specified after receipt of the notice.

     The trustee may require indemnity satisfactory to it before it enforces the indenture or the debt securities of the series. Subject to certain limitations, holders of a majority in principal amount of
the debt securities of the series may direct the trustee in its exercise of any trust or power with respect to such series. Except in the case of Default in payment on a series, the trustee may withhold
from securityholders of such series notice of any continuing Default if the trustee determines that withholding notice is in the interest of such Securityholders. The company is required to furnish the
trustee annually a brief certificate as to the company’s compliance with all conditions and covenants under the indenture.

     The failure to redeem any debt securities subject to a Conditional Redemption (as defined in the indenture) is not an Event of Default if any event on which such redemption is so conditioned does
not occur and is not waived before the scheduled redemption date.

     The indenture does not have a cross-default provision. Thus, a default by the company on any other debt, including any other series of debt securities, would not constitute an Event of Default.
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Amendments and Waivers

     The indenture and the debt securities or any coupons of the series may be amended, and any default may be waived as follows:

     Unless the securities resolution or supplemental indenture otherwise provides (in which event the applicable prospectus supplement will so state), the debt securities and the Indenture may be
amended with the consent of the holders of a majority in principal amount of the debt securities of all series affected voting as one class. Unless the securities resolution or supplemental indenture
otherwise provides (in which event the applicable prospectus supplement will so state), a Default on a particular series may be waived with the consent of the holders of a majority in principal amount
of the debt securities of the series. However, without the consent of each securityholder affected, no amendment or waiver may (1) reduce the amount of debt securities whose holders must consent to
an amendment or waiver, (2) reduce the interest on or change the time for payment of interest on any debt security, (3) change the fixed maturity of any debt security, (4) reduce the principal of any
non-Discounted Debt Security or reduce the amount of the principal of any Discounted Debt Security that would be due on acceleration thereof, (5) change the currency in which the principal or
interest on a debt security is payable, (6) make any change that materially adversely affects the right to convert any debt security, or (7) waive any Default in payment of interest on or principal of a
debt security.

     Without the consent of any securityholder, the indenture or the debt securities may be amended: to cure any ambiguity, omission, defect or inconsistency; to provide for assumption of company
obligations to securityholders in the event of a merger or consolidation requiring such assumption; to provide that specific provisions of the indenture shall not apply to a series of debt securities not
previously issued; to create a series and establish its terms; to provide for a separate trustee for one or more series; or to make any change that does not materially adversely affect the rights of any
securityholder.

Legal Defeasance and Covenant Defeasance

     Debt securities of a series may be defeased in accordance with their terms and, unless the securities resolution or supplemental indenture establishing the terms of the series otherwise provides, as
set forth below. The company at any time may terminate as to a series all of its obligations (except for certain obligations, including obligations with respect to the defeasance trust and obligations to
register the transfer or exchange of a debt security, to replace destroyed, lost or stolen debt securities and coupons and to maintain paying agencies in respect of the debt securities) with respect to the
debt securities of the series and any related coupons and the indenture (legal defeasance). The company at any time may terminate as to a series its obligations with respect to any restrictive covenants
which may be applicable to a particular series (covenant defeasance).

     The company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the company exercises its legal defeasance option, a series may not
be accelerated because of an Event of Default. If the company exercises its covenant defeasance option, a series may not be accelerated by reference to any covenant which may be applicable to a
series.

     To exercise either defeasance option as to a series, the company must (i) irrevocably deposit in trust (the defeasance trust) with the trustee (or another trustee) money or U.S. Government
Obligations, deliver a certificate from a nationally recognized firm of independent accountants expressing their opinion that the payments of principal and interest when due on the deposited U.S.
Government Obligations, without reinvestment, plus any deposited money without investment will provide cash at such times and in such amounts as will be sufficient to pay the principal and
interest when due on all debt securities of such series to maturity or redemption, as the case may be, and (ii) comply with certain other conditions. In particular, the company must obtain an opinion of
tax counsel that the defeasance will not result in recognition of any gain or loss to holders for Federal income tax purposes.

     “U.S. Government Obligations” means direct obligations of the United States or any agency or instrumentality of the United States, the payment of which is unconditionally guaranteed by the
United States, which, in either case, have the full faith and credit of the United States pledged for payment and which are not callable at the issuer’s option, or certificates representing an ownership
interest in such obligations.
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Regarding the Trustee

     Unless otherwise indicated in a prospectus supplement, the indenture trustee will also act as transfer agent and paying agent with respect to the debt securities. The company may remove the
indenture trustee with or without cause if the company so notifies the indenture trustee three months in advance and if no Default occurs during the three-month period. The indenture trustee provides
services for the company as a depository of funds, registrar, trustee and similar services.

Description of First Mortgage Bonds

     The first mortgage bonds will be issued under and secured by the Mortgage and Deed of Trust, dated July 1, 1939, between us and BNY Midwest Trust Company, as successor to Harris Trust and
Savings Bank, as trustee (the trustee), as supplemented and amended by supplemental indentures. The original mortgage, as so supplemented and amended, we will refer to as the mortgage. All the
first mortgage bonds issued or issuable under the mortgage are referred to as the “bonds.” We have summarized below the material provisions of the mortgage and the bonds or indicated which
material provisions will be described in the related prospectus supplement. These descriptions are only summaries, and you should refer to the mortgage itself which describes completely the terms
and definitions summarized below and contains additional information about the bonds.

Issuance of Additional Bonds

     The bonds, when issued may rank equally with the bonds of other series then outstanding, and may be issued having dates, maturities, interest rates, redemption prices and other terms as may be
determined by our board of directors. Additional bonds may be issued under the mortgage in principal amounts not exceeding the sum of:

       (1) 60% (so long as any bonds issued prior to January 1, 1997 remain outstanding, and thereafter 70%) of the net bondable value of property additions not subject to an unfunded prior lien;

       (2) the principal amount of bonds retired or to be retired (except out of trust monies); and



       (3) the amount of cash deposited with the trustee for such purpose, which may thereafter be withdrawn upon the same basis that additional bonds are issuable under (1) or (2) above.

       Additional bonds may not be issued on the basis of property additions subject to an unfunded prior lien.

     In addition to the restrictions discussed above, so long as any bonds issued prior to January 1, 1997 remain outstanding, additional bonds may not be issued unless our unconsolidated net earnings
available for interest, depreciation and property retirements for a period of any 12 consecutive months during the period of 15 calendar months immediately preceding the first day of the month in
which the application for authentication and delivery of additional bonds is made shall have been not less than the greater of two times the annual interest charges on, and 10% of the principal amount
of, all bonds then outstanding, all additional bonds then applied for, all outstanding prior lien bonds and all prior lien bonds, if any, then being applied for.

       The net earnings test referred to in the previous paragraph need not be satisfied to issue additional bonds:

on the basis of property additions subject to an unfunded prior lien which simultaneously will become a funded prior lien, if application for the issuance of the additional bonds is made at any
time after a date two years prior to the date of the maturity of the bonds secured by the prior lien, and
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on the basis of the payment at maturity of bonds heretofore issued by us, or the redemption, conversion or purchase of bonds, after a date two years prior to the date on which those bonds
mature.

     We have reserved the right to amend the mortgage to eliminate the foregoing requirement. See “--Modification of the Mortgage.”

Release and Substitution of Property

     The mortgage provides that, subject to various limitations, property may be released from the lien thereof on the basis of cash deposited with the trustee, bonds or purchase money obligations
delivered to the trustee, prior lien bonds delivered to the trustee, or unfunded net property additions certified to the trustee. The mortgage also permits the withdrawal of cash against the certification
to the trustee of gross property additions at 100%, or the net bondable value of property additions at 60% (so long as any bonds issued prior to January 1, 1997 remain outstanding, and thereafter
70%), or the deposit with the trustee of bonds we have acquired. The mortgage contains special provisions with respect to the release of all or substantially all of our gas and electric properties. We
have reserved the right to amend the mortgage to change the release and substitution provisions. See “--Modification of the Mortgage.”

Priority and Security

     The bonds when issued, will be secured, equally and ratably with all of the bonds now outstanding or hereafter issued under the mortgage, by the lien on substantially all of our fixed property and
franchises purported to be conveyed by the mortgage including after-acquired property of the character intended to be mortgaged property, subject to the exceptions referred to below, to certain minor
leases and easements, permitted liens, exceptions and reservations in the instruments by which we acquired title to our property and the prior lien of the trustee for compensation, expenses and
liability.

       Excepted from the lien of the mortgage are:

cash and accounts receivable;

contracts or operating agreements;

securities not pledged under the mortgage;

electric energy, gas, water, materials and supplies held for consumption in operation or held in advance of use for fixed capital purposes; and

merchandise, appliances and supplies held for resale or lease to customers.

     There is further expressly excepted any property of any other corporation, all the securities of which may be owned or later acquired by us. The lien of the mortgage does not apply to property of
KGE so long as KGE remains our wholly owned subsidiary, to the stock of KGE owned by us or to the stock of any of our other subsidiaries. The mortgage permits our consolidation or merger with,
or the conveyance of all or substantially all of our property to, any other corporation; provided, that the successor corporation assumes the due and punctual payment of the principal and interest on
the bonds of all series then outstanding under the mortgage and assumes the due and punctual performance of all the covenants and conditions of the mortgage.

Ranking

     We only have a stockholder's claim on the assets of our subsidiaries. This stockholder's claim is junior to the claims that creditors of our subsidiaries have against our subsidiaries. Holders of our
bonds are our creditors, and not creditors of any of our subsidiaries. As a result, all the existing and future liabilities of our subsidiaries, including any claims of their creditors, are effectively senior to
the bonds with respect to the assets of our subsidiaries.
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     The bonds are our obligations exclusively. To the extent that our ability to service our debt, including the bonds, may be dependent upon the earnings of our subsidiaries, our ability to do so will be
dependent on the ability of our subsidiaries to distribute those earnings to us as dividends, loans or other payments.

Modification of the Mortgage

     The mortgage may be modified or altered, subject to our rights and obligations and the rights of holders of bonds, by the written consent of the holders of at least 60% in principal amount of all of
the bonds outstanding thereunder, and, if the rights of one or more, but less than all, series of bonds then outstanding are to be affected by action taken pursuant to such consent, then also by consent
of the holders of at least 60% in principal amount of each series of bonds so affected. No modification or alteration may be made which will permit the extension of the time or times of payment of
the principal of, and premium, if any, or interest (including additional interest) on any bond or a reduction in the rate of interest thereon, or otherwise affect the terms of payment of the principal of,
and premium, if any, or interest (including additional interest) on any bond or a reduction in the rate of interest thereon or reduce the percentages required for the taking of any action thereunder.
Bonds owned by us or any affiliated corporation are excluded for the purpose of any vote, determination of a quorum or consent.

     The mortgage also provides that without the consent of any holder of any bond issued thereunder, the right of such holder to receive payment of the principal of, and premium, if any, or interest
(including additional interest) on, on or after the respective due dates expressed in such bond, or to institute suit for the enforcement of any payment on or after such respective due dates shall not be
impaired or affected.

     We have reserved the right, subject to appropriate corporate action, but without the consent or other action of holders of bonds of any series created after January 1, 1997, to make amendments to
the mortgage to permit, unless an event of default shall have happened and be continuing, or shall happen as a result of making or granting an application:



     1. the release from the lien of the mortgage of any mortgaged property if the fair value of all of the property constituting the trust estate (excluding the mortgaged property to be released but
including any mortgaged property to be acquired by us with the proceeds of, or otherwise in connection with, such release) equals or exceeds an amount equal to 10/7ths of the aggregate principal
amount of outstanding bonds and any prior lien bonds outstanding at the time of such release;

     2. in the event we are unable to obtain a release of property as described in clause (1), the release from the lien of the mortgage of any property constituting part of the trust estate if the fair value
thereof is less than 1/2 of 1% of the aggregate principal amount of bonds and prior lien bonds outstanding at the time of such release; provided, that the property released pursuant to this clause (2) in
any period of 12 consecutive calendar months shall not exceed 1% of such bonds and prior lien bonds;

      3. the deletion of the net earnings test for the issuance of additional bonds or merging into another company;

     4. the deletion of a financial test to be met by another corporation in the event of our consolidation or merger into or our sale of our property as an entirety or substantially as an entirety to such
other corporation; and

     5. the deletion of the requirement to obtain an independent engineer’s certificate in connection with certain releases of property from the lien of the mortgage.

Events of Default

       An event of default under the mortgage includes:

default in the payment of the principal of any bond when the same shall become due and payable, whether at maturity or otherwise;

default continuing for 30 days in the payment of any installment of interest on any bond or in the payment or satisfaction of any sinking fund obligation;
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default in performance or observance of any other covenant, agreement or condition in the mortgage continuing for a period of 60 days after written notice to us thereof by the trustee or by the
holders of not less than 15% of the aggregate principal amount of all bonds then outstanding;

failure to discharge or stay within 30 days a final judgment against us for the payment of money in excess of $100,000; and

certain events in bankruptcy, insolvency or reorganization.

     The trustee is required, within 90 days after the occurrence thereof, to give to the holders of the bonds notice of all defaults known to the trustee unless such defaults shall have been cured before
the giving of such notice; provided, however, that except in the case of default in the payment of the principal of, and premium, if any, or interest (including additional interest) on any of the bonds, or
in the payment or satisfaction of any sinking or purchase fund installment, the trustee shall be protected in withholding notice if and so long as the trustee in good faith determines that the withholding
of notice is in the interests of the holders of the bonds. The trustee is under no obligation to defend or initiate any action under the mortgage which would result in the incurring of non-reimbursable
expenses unless one or more of the holders of any of the outstanding bonds furnishes the trustee with reasonable indemnity against such expenses. In the event of a default, the trustee is not required
to act unless requested to act by holders of at least 25% in aggregate principal amount of the bonds then outstanding. In addition, a majority of the holders of the bonds have the right to direct all
proceedings under the mortgage provided the trustee is indemnified to its satisfaction.

Global Securities

     We may issue the debt securities and bonds of any series in the form of one or more fully registered global securities that will be deposited with a depositary or with a nominee for a depositary
identified in the prospectus supplement relating to such series and registered in the name of the depositary or its nominee. In that case, one or more global securities will be issued in a denomination
or aggregate denominations equal to the portion of the aggregate principal or face amount of outstanding registered securities of the series to be represented by such global securities. Unless and until
the depositary exchanges a global security in whole for securities in definitive registered form, the global security may not be transferred except as a whole by the depositary to a nominee of the
depositary or by a nominee of the depositary to the depositary or another nominee of the depositary or by the depositary or any of its nominees to a successor of the depositary or a nominee of such
successor.

     If not described below, any specific terms of the depositary arrangement with respect to any portion of a series of securities to be represented by a global security will be described in the
prospectus supplement relating to such series. We anticipate that the following provisions will apply to all depositary arrangements.

     Ownership of beneficial interests in a global security will be limited to persons that have accounts with the depositary for such global security (“participants”) or persons that may hold interests
through participants. Upon the issuance of a global security, the depositary for such global security will credit, on its book-entry registration and transfer system, the participants’ accounts with the
respective principal or face amounts of the securities represented by such global security beneficially owned by such participants. The accounts to be credited shall be designated by any dealers,
underwriters or agents participating in the distribution of such securities. Ownership of beneficial interests in such global security will be shown on, and the transfer of such ownership interests will
be effected only through, records maintained by the depositary for such global security (with respect to interests of participants) and on the records of participants (with respect to interests of persons
holding through participants). The laws of some states may require that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws may
impair the ability to own, transfer or pledge beneficial interests in global securities. So long as the depositary for a global security, or its nominee, is the registered owner of such global security, such
depositary or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by such global security for all purposes under the indentures or a
supplemental indenture under the mortgage. Except as set forth below, owners of beneficial interests in a global security will not be entitled to have the securities represented by such global security
registered in their names, will not receive or be entitled to receive physical delivery of such securities in definitive form and will not be considered the owners or holders thereof under
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the indentures or a supplemental indenture under the mortgage. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of the depositary for such global
security and, if such person is not a participant, on the procedures of the participant through which such person owns its interest, to exercise any rights of a holder under either indenture. We
understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a global security desires to give or take any action which a holder is
entitled to give or take under either the indenture or a supplemental indenture under the mortgage, the depositary for such global security would authorize the participants holding the relevant
beneficial interests to give or take such action, and such participants would authorize beneficial owners owning through such participants to give or take such action or would otherwise act upon the
instructions of beneficial owners holding through them.

     Principal, premium, if any, and interest payments on debt securities or bonds represented by a global security registered in the name of a depositary or its nominee will be made to such depositary
or its nominee, as the case may be, as the registered owner of such global security. We and the trustees or any of our or their agents will not have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests in such global security or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests.

     We expect that the depositary for any debt securities or bonds represented by a global security, upon receipt of any payment of principal, premium, interest or other distribution of underlying
securities or commodities to holders in respect of such global security, will immediately credit participants’ accounts in amounts proportionate to their respective beneficial interests in such global
security as shown on the records of such depositary. We also expect that payments by participants to owners of beneficial interests in such global security held through such participants will be



governed by standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer form or registered in “street name,” and will be
the responsibility of such participants.

     If the depositary for any debt securities or bonds represented by a global security is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the
Securities Exchange Act of 1934, and we do not appoint a successor depositary registered as a clearing agency under the Exchange Act within 90 days, we will issue such debt securities or bonds in
definitive form in exchange for such global security. In addition, we may at any time and in our sole discretion determine not to have any of the debt securities or bonds of a series represented by one
or more global securities and, in such event, will issue debt securities or bonds of such series in definitive form in exchange for all of the global security or securities representing such debt securities
or bonds. Any debt securities or bonds issued in definitive form in exchange for a global security will be registered in such name or names as the depositary shall instruct the relevant trustee. We
expect that such instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in such global security.

Plan of Distribution

We may sell the securities being offered hereby in four ways:

directly to purchasers;

through agents;

through underwriters; and

through dealers.

     We may directly solicit offers to purchase securities, or we may designate agents to solicit such offers. We will, in the prospectus supplement relating to such offering, name any agent that could
be viewed as an underwriter under the Securities Act of 1933 and describe any commissions we must pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if
indicated in the applicable prospectus supplement, on a firm
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commitment basis. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business.

     If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into an underwriting agreement or other agreement with them at
the time of sale to them, and we will set forth in the prospectus supplement relating to such offering their names and the terms of our agreement with them.

     If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the dealer, as principal. The dealer may then resell such securities to
the public at varying prices to be determined by such dealer at the time of resale.

     Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act of 1933, and may be customers of, engage in transactions with or perform services for us in the ordinary course of business.

     In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the securities or any other securities the
prices of which may be used to determine payments on such securities. Specifically, any underwriters may overallot in connection with the offering, creating a short position for their own accounts. In
addition, to cover overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the
open market. Finally, in any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for
distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions, in stabilization transactions or otherwise. Any
of these activities may stabilize or maintain the market price of the securities above independent market levels. Any such underwriters are not required to engage in these activities, and may end any
of these activities at any time.

Legal Matters

     As to matters governed by Kansas Law, Larry D. Irick, Vice President, General Counsel and Corporate Secretary of Westar Energy and, as to matters governed by New York law, Davis Polk &
Wardwell of Menlo Park, California will pass upon the validity of the securities to be offered by this prospectus. Mr. Irick is a Westar Energy stockholder and holder of restricted share units.

Experts

      The financial statements and the related financial statement schedule incorporated in this prospectus by reference from the Company's Annual Report on Form 10-K have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their reports, which are incorporated by reference herein (which report expresses an unqualified opinion and includes an explanatory
paragraph referring to changes in the Company's accounting policies: in 2003 the Company changed its method of accounting for asset retirement obligations and consolidation of variable interest
entities; its method of accounting for goodwill and other intangible assets, and impairment of long-lived assets in 2002; and accounting for derivative contracts and hedging activities in 2001), and
have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
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      The consolidated financial statements of ONEOK, Inc. and its subsidiaries incorporated by reference in this prospectus from the Company’s Annual Report on Form 10-K for the year ended
December 31, 2003 and 2002 and for each of the years in the three year period ended December 31, 2003 have been incorporated by reference herein in reliance upon the report of KPMG LLP,
independent accountants, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The report of KPMG LLP refers to a change in accounting for
asset retirement obligations, stock-based compensation, and contracts involved in energy trading and risk management activities in 2003, for goodwill and other intangible assets in 2002, and for
derivative instruments and hedging activities in 2001.

About This Prospectus

     This prospectus is part of one or more registration statements that we filed with the Securities and Exchange Commission utilizing a shelf registration process. Under this process, we may, from
time to time, sell the debt securities, bonds and common stock described in this prospectus in one or more offerings with a total offering price not to exceed $400,000,000 in the case of our debt
securities, $500,000,000 in the case of our bonds and no more than 14,000,000 shares of our common stock.

Where You Can Find More Information

     We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or SEC. You may read and copy
any document we file with the SEC at its public reference facility at 450 Fifth Street, N.W., Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a
fee for the copying costs. Please call the SEC at 1-800-SEC-0330 for further information regarding its public facilities. Our SEC filings, including the complete registration statement of which this
prospectus is a part and all of the exhibits to it are also available to the public from the SEC’s website at http://www.sec.gov.



     The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you by referring you to those previously filed
documents. The information incorporated by reference in this prospectus is considered to be part of this prospectus, and the information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended, until we sell all of the securities we are offering. Any statement contained in a previously filed document incorporated by reference into this prospectus is deemed to be modified
or superceded for purposes of this prospectus to the extent that a statement contained in this prospectus, or in a subsequently filed document also incorporated by reference in this prospectus, modifies
or supercedes that statement:

      (a) Our Annual Report on Form 10-K for the year ended December 31, 2003; and

      (b) Our Current Reports on Form 8-K filed February 17, 2004 and February 26, 2004.

      You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Westar Energy, Inc.
818 South Kansas Avenue

Topeka, Kansas 66612
Attn: Investor Relations 

(785) 575-1898
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

     The following table sets forth the costs and expenses payable by the Registrant in connection with the sale of the Securities being registered. All amounts are estimates except the registration fee.

 Amount
to be Paid

 
Registration fee $ 70,562
Printing and engraving  50,000
Legal fees and expenses  125,000
Accounting fees and expenses  100,000
Trustees fee and expenses  10,000
Miscellaneous  10,000
 
   Total $365,562
  

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

     Article XVIII of the Articles provides that a director shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director except for
liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) for paying a dividend or approving a stock repurchase in violation of the Kansas General Corporation Law or (iv) for any transaction from which the director derived an improper
personal benefit. This provision is specifically authorized by Section 17-6002(b)(8) of the Kansas General Corporation Law.

     Section 17-6305 of the Kansas General Corporation Law (the “Indemnification Statute”) provides for indemnification by a corporation of its corporate officers, directors, employees and agents.
The Indemnification Statute provides that a corporation may indemnify such persons who have been, are, or may become a party to an action, suit or proceeding due to his or her status as a director,
officer, employee or agent of the corporation. Further, the Indemnification Statute grants authority to a corporation to implement its own broader indemnification policy. Article XVIII of the Articles
requires us to indemnify our directors and officers to the fullest extent provided by Kansas law. Further, as is provided for in Article XVIII, we entered into indemnification agreements with our
directors, which provide indemnification broader than that available under Article XVIII and the Indemnification Statute.

     We maintain standard policies of insurance under which coverage is provided (a) to our directors and officers against loss rising from claims made by reason of breach of duty or other wrongful
act, and (b) to us with respect to payments which may be made by us to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.

     The proposed forms of Purchase Agreement incorporated by reference as Exhibits 1.1.(a), (b) and (c) to this Registration Statement provide for indemnification of our directors and officers by the
purchasers against certain liabilities.
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ITEM 16. EXHIBITS

Exhibit
Number

Description of Exhibits  

   
1.1(a) Form of Purchase Agreement (filed as Exhibit 1 to Registration Statement, SEC File No. 333-02023) I

   
1.1(b) Form of Purchase Agreement (Debt Securities) (filed as Exhibit 1 to Registration Statement, SEC File No. 333-59673) I

   
1.1(c) Form of Purchase Agreement (First Mortgage Bonds) (filed as Exhibit 1 to Registration Statement, SEC File No. 333-35872) I

   
3(a) By-laws of the Registrant, as amended March 16, 2000 (filed as Exhibit 3(a) to December 31, 1999 Form 10-K) I

   
3(b) Restated Articles of Incorporation of the Registrant, as amended through May 25, 1988 (filed as Exhibit 4 to Registration Statement, SEC File No. 33-

23022)
I

   
3(c) Certificate of Amendment to Restated Articles of Incorporation of the company dated March 29, 1991 I

   



3(d) Certificate of Designations for Preference Stock, 8.5% Series, without par value, dated March 31, 1991 (filed as Exhibit 3(d) to December 1993 Form
10-K)

I

   
3(e) Certificate of Correction to Restated Articles of Incorporation of the company dated December 20, 1991 (filed as Exhibit 3(b) to December 1991 Form

10-K)
I

   
3(f) Certificate of Designations for Preference Stock, 7.58% Series, without par value, dated April 8, 1992, (filed as Exhibit 3(e) to December 1993 Form

10-K)
I

   
3(g) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 8, 1992 (filed as Exhibit 3(c) to December 31, 1994 Form

10-K)
I

   
3(h) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 26, 1994 (filed as Exhibit 3 to June 1994 Form 10-Q) I

   
3(i) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 14, 1996 (filed as Exhibit 3(a) to June 1996 Form 10-Q) I
   

3(j) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 12, 1998 (filed as Exhibit 3 to March 1998 Form 10-Q) I
   

3(k) Form of Certificate of Designations for 7.5% Convertible Preference Stock (filed as Exhibit 99.4 to November 17, 2000 Form 8-K) I
   

3(l) Certificate of Amendment to Restated Articles of Incorporation of the company dated July 21, 1999 (filed as Exhibit 3(l) to the December 31, 2002
Form 10-K)

I

   
3(m) Certificate of Amendment to Restated Articles of Incorporation of the company dated June 19, 2002 (filed as Exhibit 3(m) to the December 31, 2002

Form 10-K)
I

   
4.1 Mortgage and Deed of Trust dated July 1, 1939 between the Registrant and Harris Trust and Savings Bank (filed as Exhibit 4(a) to Registration

Statement No. 33-21739)
I

   
4.1.1 First and Second Supplemental Indentures dated July 1, 1939 and April 1, 1949, respectively (filed as Exhibit 4(b) to Registration Statement No. 33-

21739)
I
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4.1.2 Sixth Supplemental Indenture dated October 4, 1951 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I
   

4.1.3 Fourteenth Supplemental Indenture dated May 1, 1976 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I
   

4.1.4 Twenty-Eighth Supplemental Indenture dated July 1, 1992 (filed as Exhibit 4(o) to the December 1992 Form 10-K) I
   

4.1.5 Twenty-Ninth Supplemental Indenture dated August 20, 1992 (filed as Exhibit 4(p) to the December 1992 Form 10-K) I
   

4.1.6 Thirtieth Supplemental Indenture dated February 1, 1993 (filed as Exhibit 4(q) to the December 1992 Form 10-K) I
   

4.1.7 Thirty-First Supplemental Indenture dated April 15, 1993 (filed as Exhibit 4(r) to Registration Statement No. 33-50069) I
   

4.1.8 Thirty-Second Supplemental Indenture dated April 15, 1994 (filed as Exhibit 4(s) to the December 31, 1994 Form 10-K) I
   

4.1.9 Thirty-Fourth Supplemental Indenture dated June 28, 2000 (filed as Exhibit 4(v) to the December 31, 2000 Form 10-K) I
   

4.1.10 Thirty-Fifth Supplemental Indenture dated May 10, 2002 (filed as Exhibit 4.1 to the March 31, 2002 Form 10-Q) I
   

4.1.11 Form of Supplemental Indenture for New Mortgage Bonds (filed as Exhibit 4.2 to Registration Statement No. 333-35872) I
   

4.2 Debt Securities Indenture dated August 1, 1998 between the Registrant an Deutsche Bank Trust Company Americas, as trustee (filed as Exhibit 4.1 to
the June 30, 1998 Form 10-Q)

I

   
4.2(a) Form of Note (included in Exhibit 4.2) I

   
4.2.1. Securities Resolution No. 2 dated as of May 10, 2002 under Debt Securities Indenture (filed as Exhibit 4.2 to the March 31, 2002 Form 10-Q) I

   
5.1 Opinion of Larry D. Irick, General Counsel of the Registrant  

   
5.2 Opinion of Davis Polk & Wardwell  

   
12.1 Computation of Ratio of Earnings to Fixed Charges (filed as Exhibit 12 to December 31, 2003 Form 10-K) I

   
23.1 Consent of Deloitte & Touche LLP, Independent Auditors  

   
23.2 Consent of KPMG LLP, Independent Auditors  

   
23.3 Consent of Larry D. Irick (included in exhibit 5.1)  

   
23.4 Consent of Davis Polk & Wardwell (included in exhibit 5.1)  

   
24.1 Power of Attorney (filed herewith on the signature page of the Registration Statement)  

   
25.1 Statement of Eligibility on Form T-1 of Deutsche Bank Trust Company Americas, as successor to Bankers Trust Company, as trustee under Debt

Securities Indenture
 

   
25.2 Statement of Eligibility on Form T-1 of BNY Midwest Trust Company, as successor to Harris  
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Trust and Savings Bank, as trustee under Mortgage and Deed of Trust

ITEM 17. UNDERTAKINGS

     (1) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the provisions described in
Item 15, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

      (2) The undersigned Registrant hereby undertakes:

     (a) That for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at
that time shall be deemed to be the bona fide offering thereof.

     (b) That for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of the registration statement in reliance
upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of the
registration statement as of the time it was declared effective.

     (c) That for the purposes of determining any liability under the Securities Act, each post effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

       (3) The undersigned Registrant hereby undertakes:

     (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
    
  (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which

individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement; and
    
  (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such

information in the Registration Statement;

     Provided, however that paragraphs (1)(i) and (ii) do not apply if the information required to be included in a post-effective amendment by these paragraphs is contained in periodic reports filed
with the SEC by the Company pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.

       (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

      (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
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SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Topeka, state of Kansas, on March 9, 2004.

WESTAR ENERGY, INC.
  
By: /s/ James S. Haines, Jr.
 
 James S. Haines, Jr.
 Director, President and Chief Executive Officer

POWER OF ATTORNEY

     We the undersigned directors and officers of Westar Energy, Inc. do hereby constitute and appoint Larry D. Irick and Mark A. Ruelle, or either of them, our true and lawful attorneys and agents, to
do any and all such acts and things in our name and on our behalf in our capacities as directors and officers and to execute any and all instruments for us and in our names in the capacities indicated
below, which said attorneys and agents, or either of them, may deem necessary or advisable to enable said corporation to comply with the Securities Act of 1933, as amended, and any rules,
regulations and requirements of the Securities and Exchange Commission, in connection with the Registration Statement, including specifically, but without limitation, power and authority to sign for
us or in any of our names and in the capacities indicated below any and all amendments (including post effective amendments) to this Registration Statement, or any related Registration Statement
that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended; and we do hereby ratify and confirm all that the said attorneys and agents, or either of them,
shall do or cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

Signature  Title  Date
     

      /s/ James S. Haines, Jr.  Director, President and Chief Executive  March 9, 2004
 Officer (Principal Executive Officer)   

James S. Haines, Jr.     
     
     

/s/ Mark A. Ruelle  Executive Vice President, Chief Financial  March 9, 2004



 Officer (Principal Financial and   
Mark A. Ruelle  Accounting Officer)   

     
     

/s/ Charles Q. Chandler IV  Chairman of the Board  March 9, 2004
    

Charles Q. Chandler IV     
     
     

/s/ Mollie Hale Carter  Director  March 9, 2004
    

Mollie Hale Carter     
     
     

/s/ R.A. Edwards III  Director  March 9, 2004
    

R.A. Edwards III     
     
     

/s/ B. Anthony Isaac  Director  March 9, 2004
    

B. Anthony Isaac     
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Signature  Title  Date
     

/s/ Arthur B. Krause  Director  March 9, 2004
    

Arthur B. Krause     
     
     

/s/ Michael F. Morrissey  Director  March 9, 2004
    

Michael F. Morrissey     
     
     

/s/ John C. Nettels, Jr.  Director  March 9, 2004
    

John C. Nettels, Jr.     
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 EXHIBIT INDEX  
   

Exhibit
Number

Description of Exhibits  

   
1.1(a) Form of Purchase Agreement (filed as Exhibit 1 to Registration Statement, SEC File No. 333-02023) I

   
1.1(b) Form of Purchase Agreement (Debt Securities) (filed as Exhibit 1 to Registration Statement, SEC File No. 333-59673) I

   
1.1(c) Form of Purchase Agreement (First Mortgage Bonds) (filed as Exhibit 1 to Registration Statement, SEC File No. 333-35872) I

   
3(a) By-laws of the Registrant, as amended March 16, 2000 (filed as Exhibit 3(a) to December 31, 1999 Form 10-K) I

   
3(b) Restated Articles of Incorporation of the Registrant, as amended through May 25, 1988 (filed as Exhibit 4 to Registration Statement, SEC File No. 33-

23022)
I

   
3(c) Certificate of Amendment to Restated Articles of Incorporation of the company dated March 29, 1991 I

   
3(d) Certificate of Designations for Preference Stock, 8.5% Series, without par value, dated March 31, 1991 (filed as Exhibit 3(d) to December 1993 Form

10-K)
I

   
3(e) Certificate of Correction to Restated Articles of Incorporation of the company dated December 20, 1991 (filed as Exhibit 3(b) to December 1991 Form

10-K)
I

   
3(f) Certificate of Designations for Preference Stock, 7.58% Series, without par value, dated April 8, 1992, (filed as Exhibit 3(e) to December 1993 Form

10-K)
I

   
3(g) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 8, 1992 (filed as Exhibit 3(c) to December 31, 1994 Form

10-K)
I

   
3(h) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 26, 1994 (filed as Exhibit 3 to June 1994 Form 10-Q) I

   
3(i) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 14, 1996 (filed as Exhibit 3(a) to June 1996 Form 10-Q) I



   
3(j) Certificate of Amendment to Restated Articles of Incorporation of the company dated May 12, 1998 (filed as Exhibit 3 to March 1998 Form 10-Q) I
   

3(k) Form of Certificate of Designations for 7.5% Convertible Preference Stock (filed as Exhibit 99.4 to November 17, 2000 Form 8-K) I
   

3(l) Certificate of Amendment to Restated Articles of Incorporation of the company dated July 21, 1999 (filed as Exhibit 3(l) to the December 31, 2002
Form 10-K)

I

   
3(m) Certificate of Amendment to Restated Articles of Incorporation of the company dated June 19, 2002 (filed as Exhibit 3(m) to the December 31, 2002

Form 10-K)
I

   
4.1 Mortgage and Deed of Trust dated July 1, 1939 between the Registrant and Harris Trust and Savings Bank (filed as Exhibit 4(a) to Registration

Statement No. 33-21739)
I

   
4.1.1 First and Second Supplemental Indentures dated July 1, 1939 and April 1, 1949, respectively (filed as Exhibit 4(b) to Registration Statement No. 33-

21739)
I
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4.1.2 Sixth Supplemental Indenture dated October 4, 1951 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I
   

4.1.3 Fourteenth Supplemental Indenture dated May 1, 1976 (filed as Exhibit 4(b) to Registration Statement No. 33-21739) I
   

4.1.4 Twenty-Eighth Supplemental Indenture dated July 1, 1992 (filed as Exhibit 4(o) to the December 1992 Form 10-K) I
   

4.1.5 Twenty-Ninth Supplemental Indenture dated August 20, 1992 (filed as Exhibit 4(p) to the December 1992 Form 10-K) I
   

4.1.6 Thirtieth Supplemental Indenture dated February 1, 1993 (filed as Exhibit 4(q) to the December 1992 Form 10-K) I
   

4.1.7 Thirty-First Supplemental Indenture dated April 15, 1993 (filed as Exhibit 4(r) to Registration Statement No. 33-50069) I
   

4.1.8 Thirty-Second Supplemental Indenture dated April 15, 1994 (filed as Exhibit 4(s) to the December 31, 1994 Form 10-K) I
   

4.1.9 Thirty-Fourth Supplemental Indenture dated June 28, 2000 (filed as Exhibit 4(v) to the December 31, 2000 Form 10-K) I
   

4.1.10 Thirty-Fifth Supplemental Indenture dated May 10, 2002 (filed as Exhibit 4.1 to the March 31, 2002 Form 10-Q) I
   

4.1.11 Form of Supplemental Indenture for New Mortgage Bonds (filed as Exhibit 4.2 to Registration Statement No. 333-35872) I
   

4.2 Debt Securities Indenture dated August 1, 1998 between the Registrant an Deutsche Bank Trust Company Americas, as trustee (filed as Exhibit 4.1 to
the June 30, 1998 Form 10-Q)

I

   
4.2(a) Form of Note (included in Exhibit 4.2) I

   
4.2.1. Securities Resolution No. 2 dated as of May 10, 2002 under Debt Securities Indenture (filed as Exhibit 4.2 to the March 31, 2002 Form 10-Q) I

   
5.1 Opinion of Larry D. Irick, General Counsel of the Registrant  

   
5.2 Opinion of Davis Polk & Wardwell  

   
12.1 Computation of Ratio of Earnings to Fixed Charges (filed as Exhibit 12 to December 31, 2003 Form 10-K) I

   
23.1 Consent of Deloitte & Touche LLP, Independent Auditors  

   
23.2 Consent of KPMG LLP, Independent Auditors  

   
23.3 Consent of Larry D. Irick (included in exhibit 5.1)  

   
23.4 Consent of Davis Polk & Wardwell (included in exhibit 5.1)  

   
24.1 Power of Attorney (filed herewith on the signature page of the Registration Statement)  

   
25.1 Statement of Eligibility on Form T-1 of Deutsche Bank Trust Company Americas, as successor to Bankers Trust Company, as trustee under Debt

Securities Indenture
 

   
25.2 Statement of Eligibility on Form T-1 of BNY Midwest Trust Company, as successor to Harris  
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Trust and Savings Bank, as trustee under Mortgage and Deed of Trust
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                                                                    Exhibit 5.1 
 
 
                      [LETTERHEAD OF WESTAR ENERGY, INC.] 
 
 
                                 March 9, 2004 
 
 
Westar Energy, Inc. 
818 South Kansas Avenue 
Topeka, Kansas 66612 
 
Ladies and Gentlemen: 
 
     I am Vice President, General Counsel and Corporate Secretary of Westar 
Energy, Inc. a Kansas corporation (the "Company") and have acted for the 
Company in connection with the Company's Registration Statement on Form S-3 
(the "Registration Statement") filed on the date hereof with the Securities and 
Exchange Commission pursuant to the Securities Act of 1933, as amended, for the 
registration of the sale by the Company from time to time of up to (i) 
$400,000,000 aggregate principal amount of debt securities (the "Debt 
Securities"), (ii) 14,000,000 shares of common stock, $5.00 par value (the 
"Common Stock"), and (iii) $500,000,000 aggregate principal amount of first 
mortgage bonds (the "First Mortgage Bonds"). The Debt Securities, Common Stock 
and First Mortgage Bonds are herein collectively referred to as the 
"Securities". The Debt Securities and the First Mortgage Bonds may be 
convertible and/or exchangeable for Securities or other securities. The Debt 
Securities are to be issued pursuant to an Indenture dated August 1, 1998, 
among the Company and Deutsche Bank Trust Company Americas, as Trustee. The 
First Mortgage Bonds are to be issued pursuant to a mortgage and deed of trust 
dated July 1, 1939, between the Company and BNY Midwest Trust Company, as 
Trustee, as heretofore supplemented (the "Mortgage") and as to be further 
supplemented by one or more supplemental indentures in the form incorporated as 
an exhibit to the Registration Statement (the "Supplemental Indenture"). 
 
     I have examined originals or copies, certified or otherwise identified to 
my satisfaction, of such documents, corporate records, certificates of public 
officials 
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and other instruments as I have deemed necessary or advisable for the 
purpose of rendering this opinion. 
 
     On the basis of the foregoing, we are of the opinion that: 
 
     1. The Mortgage has been duly authorized executed and delivered and is a 
valid instrument legally binding on the Company. 
 
     2. Upon (a) authorization of the issue and sale of the First Mortgage 
Bonds by regulatory commissions having jurisdiction, (b) the Registration 
Statement becoming effective under the Securities Act of 1933, (c) the 
authorization of the Supplemental Indenture and the issuance, sale and delivery 
of the First Mortgage Bonds by the Board of Directors of the Company and the 
execution of the Supplemental Indenture by the Company and the Trustee 
thereunder, acting by their proper officers, respectively, the delivery thereof 
and the filing for record of the Supplemental Indenture, and (d) the execution 
of the First Mortgage Bonds by the proper officers of the Company and the 
authentication thereof by the Trustee in accordance with the provisions of the 
Mortgage and full payment therefor, the Supplemental Indenture will be a valid 
instrument legally binding upon the Company and the First Mortgage Bonds will 
be duly authorized and issued, will constitute the legal, valid and binding 
obligations of the Company, enforceable in accordance with their terms and will 
be entitled to the lien of and the benefits provided by the Mortgage and the 
indentures supplemental thereto, including the Supplemental Indenture (subject, 
as to enforcement of remedies, to applicable bankruptcy, reorganization, 
insolvency, moratorium or other similar laws affecting creditors' rights 
generally from time to time in effect and to equitable principles of general 
applicability). 
 
     3. When the specific terms of any offering or offerings of Common Stock 
have been duly established by the Board of Directors of the Company and in 
accordance with provisions of any applicable underwriting agreement so as not 
to violate any applicable law or agreement or instrument then binding on the 
Company, and shares of the Common Stock have been issued and sold against 
payment therefor in accordance with the applicable underwriting or other 
agreement or upon exchange in accordance with the terms of any Debt Security 
that have been duly authorized, issued, paid for and delivered, such shares 
will be validly issued, fully paid and non-assessable. 
 
     In connection with my opinions expressed above, I have assumed that, at or 
prior to the time of the delivery of any such Security, (i) the Board of 
Directors shall have duly established the terms of such Security, (ii) the 
Registration Statement shall have been declared effective and such 
effectiveness shall not have been terminated or rescinded and (iii) there shall 
not have occurred any change in 
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law affecting the validity or enforceability of such Security. I have also 
assumed that none of the terms of any Security to be established subsequent to 
the date hereof, nor the issuance and delivery of such Security, nor the 
compliance by the Company with the terms of such Security will violate any 
applicable law or will result in a violation of any provision of any instrument 
or agreement then binding upon the Company, or any restriction imposed by any 
court or governmental body having jurisdiction over the Company. 
 
     I am a member of the Bar of the state of Kansas and the foregoing opinion 
is limited to the laws of the state of Kansas and the federal laws of the 
United States of America. 
 
     I hereby consent to the filing of this opinion as an exhibit to the 
Registration Statement. In addition, I consent to the reference to me under the 
caption "Legal Matters" in the prospectus. 
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     This opinion is rendered solely to you in connection with the above 
matter. This opinion may not be relied upon by you for any other purpose or 
relied upon by or furnished to any other person without my prior written 
consent. 
 
                                             Very truly yours, 
 
 
                                             /s/ Larry D. Irick 
                                             Larry D. Irick 
 



 
                                                                    Exhibit 5.2 
 
 
                     [LETTERHEAD OF DAVIS POLK & WARDWELL] 
 
 
                                 March 9, 2004 
 
 
Westar Energy, Inc. 
818 South Kansas Avenue 
Topeka, Kansas 66612 
 
Ladies and Gentlemen: 
 
     We have acted as your counsel in connection with the Registration 
Statement on Form S-3 (the "Registration Statement") of Westar Energy, Inc. a 
Kansas corporation (the "Company") filed on the date hereof with the Securities 
and Exchange Commission pursuant to the Securities Act of 1933, as amended, for 
the registration of the sale by the Company from time to time of up to (i) 
$400,000,000 aggregate principal amount of debt securities (the "Debt 
Securities"), (ii) 14,000,000 shares of common stock, $5.00 par value (the 
"Common Stock"), and (iii) $500,000,000 aggregate principal amount of mortgage 
bonds (the "Mortgage Bonds"). The Debt Securities, Common Stock and Mortgage 
Bonds are herein collectively referred to as the "Securities". The Debt 
Securities and the Mortgage Bonds may be convertible and/or exchangeable for 
Securities or other securities. The Debt Securities are to be issued pursuant 
to an Indenture (the "Indenture") dated August 1, 1998, between the Company and 
Deutsche Bank Trust Company Americas, as Trustee, in the form incorporated as 
an exhibit to the Registration Statement. The Mortgage Bonds are to be issued 
pursuant to a mortgage and deed of trust between the Company and BNY Midwest 
Trust Company, as Trustee dated July 1, 1939. 
 
     We have examined originals or copies, certified or otherwise identified to 
my satisfaction, of such documents, corporate records, certificates of public 
officials and other instruments as we have deemed necessary or advisable for 
the purpose of rendering this opinion. 
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     On the basis of the foregoing, we are of the opinion that: 
 
     1. The Indenture has been duly authorized executed and delivered and is a 
valid instrument legally binding on the Company. 
 
     2. Upon (a) authorization of the issue and sale of the Debt Securities by 
regulatory commissions having jurisdiction, (b) the Registration Statement 
becoming effective under the Securities Act of 1933, (c) the authorization by 
securities resolution or otherwise of the specific terms of a particular Debt 
Security and the execution, authentication, issuance, sale and delivery of such 
Debt Security in accordance with the provisions of the Indenture and applicable 
underwriting or other purchase agreement or upon exchange or conversion in 
accordance with the terms of any other Security, such Debt Security will 
constitute a legal, valid and binding obligation of the Company, enforceable in 
accordance with its terms (subject, as to enforcement of remedies, to 
applicable bankruptcy, reorganization, insolvency, moratorium or other similar 
laws affecting creditors' rights generally from time to time in effect and to 
equitable principles of general applicability). 
 
     In connection with the opinions expressed above, we have assumed that, at 
or prior to the time of the delivery of any such Security, (i) the Board of 
Directors shall have duly established the terms of such Security, (ii) the 
Registration Statement shall have been declared effective and such 
effectiveness shall not have been terminated or rescinded and (iii) there shall 
not have occurred any change in law affecting the validity or enforceability of 
such Security. We have also assumed that none of the terms of any Security to 
be established subsequent to the date hereof, nor the issuance and delivery of 
such Security, nor the compliance by the Company with the terms of such 
Security will violate any applicable law or will result in a violation of any 
provision of any instrument or agreement then binding upon the Company, or any 
restriction imposed by any court or governmental body having jurisdiction over 
the Company. 
 
     We are members of the Bar of the state of New York and the foregoing 
opinion is limited to the laws of the state of New York and the federal laws of 
the United States of America. 
 
     We hereby consent to the filing of this opinion as an exhibit to the 
Registration Statement. In addition, we consent to the reference to us under 
the caption "Legal Matters" in the prospectus. 
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     This opinion is rendered solely to you in connection with the above 
matter. This opinion may not be relied upon by you for any other purpose or 
relied upon by or furnished to any other person without my prior written 
consent. 
 
                                               Very truly yours, 
 
                                               /s/ Davis Polk & Wardwell 
 



 
                                                                   Exhibit 23.1 
 
 
INDEPENDENT AUDITORS' CONSENT 
 
     We consent to the incorporation by reference in this Registration 
Statement of Westar Energy, Inc. on Form S-3 of our reports dated March 5, 2004 
(which reports express an unqualified opinion and include an explanatory 
paragraph referring to changes in the Company's accounting policies: in 2003 
the Company changed its method of accounting for asset retirement obligations 
and consolidation of variable interest entities, its method of accounting for 
goodwill and other intangible assets, and impairment of long-lived assets in 
2002, and accounting for derivative contracts and hedging activities in 2001), 
appearing in the Annual Report on Form 10-K of Westar Energy, Inc. for the year 
ended December 31, 2003 and to the reference to us under the heading "Experts" 
in the Prospectus, which is part of this Registration Statement. 
 
/s/ Deloitte & Touche LLP 
 
Kansas City, Missouri 
March 5, 2004 
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                         INDEPENDENT AUDITOR'S CONSENT 
 
 
To the Board of Directors 
ONEOK, Inc.: 
 
 
We consent to the use of our report dated February 13, 2004, with respect to 
the consolidated balance sheets of ONEOK, Inc. and subsidiaries as of December 
31, 2003 and 2002, and the related consolidated statements of income, 
shareholders' equity and comprehensive income, and cash flows for each of the 
years in the three-year period ended December 31, 2003, which report appears in 
the December 31, 2003 Form 10-K of Westar Energy, Inc. such Form 10-K 
having been incorporated by reference in this registration statement, and to 
the reference to our firm under the heading "Experts" in the prospectus. Our 
report refers to a change in accounting for asset retirement obligations, 
stock-based compensation, and contracts involved in energy trading and risk 
management activities in 2003, for goodwill and other intangible assets in 
2002, and for derivative instruments and hedging activities in 2001. 
 
 
                                                       /s/ KPMG LLP 
Tulsa, Oklahoma 
March 8, 2004 
 



 
                                                                   Exhibit 25.1 
 
 
                                 UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             WASHINGTON, D.C. 20549 
                              -------------------- 
                                    FORM T-1 
 
             STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT 
             OF 1939 OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE 
 
              CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF 
                    A TRUSTEE PURSUANT TO SECTION 305(b)(2) 
 
                         ------------------------------ 
 
                      DEUTSCHE BANK TRUST COMPANY AMERICAS 
                        (formerly BANKERS TRUST COMPANY) 
              (Exact name of trustee as specified in its charter) 
 
NEW YORK                                                13-4941247 
(Jurisdiction of Incorporation or                       (I.R.S. Employer 
organization if not a U.S. national bank)               Identification no.) 
 
60 WALL STREET 
NEW YORK, NEW YORK                                      10005 
(Address of principal                                   (Zip Code) 
executive offices) 
 
                      Deutsche Bank Trust Company Americas 
                           Attention: Will Christoph 
                                Legal Department 
                              60 Wall Street, 36th 
                            New York, New York 10005 
                                 (212) 250-0378 
           (Name, address and telephone number of agent for service) 
 
        --------------------------------------------------------------- 
 
                               Westar Energy Inc. 
             (Exact name of Registrant as specified in its charter) 
 
                           Kansas                      48-0290150 
         (State or other jurisdiction                  (IRS Employer 
         of incorporation or organization)              Identification No.) 
 
                                 Larry D. Irick 
            Vice President, General Counsel and Corporate Secretary 
                               Westar Energy Inc. 
                            818 South Kansas Avenue 
                              Topeka, Kansas 66612 
                                 (785)575-6300 
 
          (Address, including zip code and telephone number, including 
            area code, of registrant's principal executive offices) 
 
- -------------------------------------------------------------------------------- 
                                   Copies to: 
                              Daniel G. Kelly, Jr. 
                             Davis Polk & Wardwell 
                              1600 El Camino Real 
                          Menlo Park, California 94025 
                                 (650) 752-2000 
 
                                Debt Securities 
                      (Title of the Indenture Securities) 
 
 

 
 
 
Item 1. General Information. 
 
            Furnish the following information as to the trustee. 
 
            (a)  Name and address of each examining or supervising authority 
                 to which it is subject. 
 
            Name                                             Address 
            ----                                             ------- 
            Federal Reserve Bank (2nd District)              New York, NY 
            Federal Deposit Insurance Corporation            Washington, D.C. 
            New York State Banking Department                Albany, NY 
 
            (b)  Whether it is authorized to exercise corporate trust powers. 
                 Yes. 
 
Item 2. Affiliations with Obligor. 
 
            If the obligor is an affiliate of the Trustee, describe each such 
            affiliation. 
 
            None. 
 
Item 3.-15. Not Applicable 
 
Item 16.    List of Exhibits. 



 
            Exhibit 1 - Restated Organization Certificate of Bankers Trust 
                        Company dated August 6, 1998, Certificate of Amendment 
                        of the Organization Certificate of Bankers Trust 
                        Company dated September 25, 1998, Certificate of 
                        Amendment of the Organization Certificate of Bankers 
                        Trust Company dated December 16, 1998, and Certificate 
                        of Amendment of the Organization Certificate of Bankers 
                        Trust Company dated February 22, 2002, copies attached. 
 
            Exhibit 2 - Certificate of Authority to commence business - 
                        Incorporated herein by reference to Exhibit 2 filed 
                        with Form T-1 Statement, Registration No. 33-21047. 
 
 
            Exhibit 3 - Authorization of the Trustee to exercise corporate 
                        trust powers - Incorporated herein by reference to 
                        Exhibit 2 filed with Form T-1 Statement, Registration 
                        No. 33-21047. 
 
            Exhibit 4 - Existing By-Laws of Bankers Trust Company, as amended 
                        on April 15, 2002. Copy attached. 
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            Exhibit 5 - Not applicable. 
 
            Exhibit 6 - Consent of Bankers Trust Company required by Section 
                        321(b) of the Act. - Incorporated herein by reference 
                        to Exhibit 4 filed with Form T-1 Statement, 
                        Registration No. 22-18864. 
 
            Exhibit 7 - The latest report of condition of Deutsche Bank Trust 
                        Company Americas dated as of September 30, 2003. Copy 
                        attached. 
 
            Exhibit 8 - Not Applicable. 
 
            Exhibit 9 - Not Applicable. 
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                                   SIGNATURE 
 
     Pursuant to the requirements of the Trust Indenture Act of 1939, as 
amended, the trustee, Deutsche Bank Trust Company Americas, a corporation 
organized and existing under the laws of the State of New York, has duly caused 
this statement of eligibility to be signed on its behalf by the undersigned, 
thereunto duly authorized, all in The City of New York, and State of New York, 
on this 5th day of March, 2004. 
 
 
                                            DEUTSCHE BANK TRUST COMPANY AMERICAS 
 
 
                                            By: /s/ Dorothy Robinson 
                                               --------------------------------- 
                                                    Dorothy Robinson 
                                                    Vice President 
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                                   SIGNATURE 
 
     Pursuant to the requirements of the Trust Indenture Act of 1939, as 
amended, the trustee, Deutsche Bank Trust Company Americas, a corporation 
organized and existing under the laws of the State of New York, has duly caused 
this statement of eligibility to be signed on its behalf by the undersigned, 
thereunto duly authorized, all in The City of New York, and State of New York, 
on this 5th day of March 2004. 
 
                                            DEUTSCHE BANK TRUST COMPANY AMERICAS 
 
                                                     /s/ Dorothy Robinson 
                                                     -------------------- 
                                                 By:     Dorothy Robinson 
                                                         Vice President 
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                               State of New York, 
 
                               Banking Department 
 
 
     I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New York, 
DO HEREBY APPROVE the annexed Certificate entitled "CERTIFICATE OF AMENDMENT OF 
THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8005 of the 
Banking Law," dated September 16, 1998, providing for an increase in authorized 
capital stock from $3,001,666,670 consisting of 200,166,667 shares with a par 
value of $10 each designated as Common Stock and 1,000 shares with a par value 
of $1,000,000 each designated as Series Preferred Stock to $3,501,666,670 
consisting of 200,166,667 shares with a par value of $10 each designated as 
Common Stock and 1,500 shares with a par value of $1,000,000 each designated as 
Series Preferred Stock. 
 
Witness, my hand and official seal of the Banking Department at the City of New 
York, 
 
                    this 25th day of September in the Year of our Lord one 
                    thousand nine hundred and ninety-eight. 
 
                                                      /s/ Manuel Kursky 
                                             ---------------------------------- 
                                               Deputy Superintendent of Banks 
 
 



 
 
 
                                    RESTATED 
                                  ORGANIZATION 
                                  CERTIFICATE 
                                       OF 
                             BANKERS TRUST COMPANY 
 
 
                          ---------------------------- 
 
                               Under Section 8007 
                               Of the Banking Law 
 
                          ---------------------------- 
 
 
 
 
 
 
                             Bankers Trust Company 
                           1301 6th Avenue, 8th Floor 
                              New York, N.Y. 10019 
 
 
 
Counterpart Filed in the Office of the Superintendent of Banks, State of New 
York, August 31, 1998 
 
 



 
 
 
                       RESTATED ORGANIZATION CERTIFICATE 
                                       OF 
                                 BANKERS TRUST 
                     Under Section 8007 of the Banking Law 
 
                         ----------------------------- 
 
 
     We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing 
Director and an Assistant Secretary and a Vice President and an Assistant 
Secretary of BANKERS TRUST COMPANY, do hereby certify: 
 
     1. The name of the corporation is Bankers Trust Company. 
 
     2. The organization certificate of the corporation was filed by the 
Superintendent of Banks of the State of New York on March 5, 1903. 
 
     3. The text of the organization certificate, as amended heretofore, is 
hereby restated without further amendment or change to read as herein-set forth 
in full, to wit: 
 
 
                         "Certificate of Organization 
                                       of 
                             Bankers Trust Company 
 
     Know All Men By These Presents That we, the undersigned, James A. Blair, 
James G. Cannon, E. C. Converse, Henry P. Davison, Granville W. Garth, A. 
Barton Hepburn, Will Logan, Gates W. McGarrah, George W. Perkins, William H. 
Porter, John F. Thompson, Albert H. Wiggin, Samuel Woolverton and Edward F. C. 
Young, all being persons of full age and citizens of the United States, and a 
majority of us being residents of the State of New York, desiring to form a 
corporation to be known as a Trust Company, do hereby associate ourselves 
together for that purpose under and pursuant to the laws of the State of New 
York, and for such purpose we do hereby, under our respective hands and seals, 
execute and duly acknowledge this Organization Certificate in duplicate, and 
hereby specifically state as follows, to wit: 
 
     I. The name by which the said corporation shall be known is Bankers Trust 
Company. 
 
     II. The place where its business is to be transacted is the City of New 
York, in the State of New York. 
 
     III. Capital Stock: The amount of capital stock which the corporation is 
hereafter to have is Three Billion One Million, Six Hundred Sixty-Six Thousand, 
Six Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred Million, 
One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven (200,166,667) shares 
with a par value of $10 each designated as Common Stock and 1,000 shares with a 
par value of One Million Dollars ($1,000,000) each designated as Series 
Preferred Stock. 
 
     (a) Common Stock 
 
     1. Dividends: Subject to all of the rights of the Series Preferred Stock, 
dividends may be declared and paid or set apart for payment upon the Common 
Stock out of any assets or funds of the corporation legally available for the 
payment of dividends. 
 
     2. Voting Rights: Except as otherwise expressly provided with respect to 
the Series Preferred Stock or with respect to any series of the Series 
Preferred Stock, the Common Stock shall have the exclusive right to vote for 
the election of directors and for all other purposes, each holder of the Common 
Stock being entitled to one vote for each share thereof held. 
 
 



 
 
 
     3. Liquidation: Upon any liquidation, dissolution or winding up of the 
corporation, whether voluntary or involuntary, and after the holders of the 
Series Preferred Stock of each series shall have been paid in full the amounts 
to which they respectively shall be entitled, or a sum sufficient for the 
payment in full set aside, the remaining net assets of the corporation shall be 
distributed pro rata to the holders of the Common Stock in accordance with 
their respective rights and interests, to the exclusion of the holders of the 
Series Preferred Stock. 
 
     4. Preemptive Rights: No holder of Common Stock of the corporation shall 
be entitled, as such, as a matter of right, to subscribe for or purchase any 
part of any new or additional issue of stock of any class or series whatsoever, 
any rights or options to purchase stock of any class or series whatsoever, or 
any securities convertible into, exchangeable for or carrying rights or options 
to purchase stock of any class or series whatsoever, whether now or hereafter 
authorized, and whether issued for cash or other consideration, or by way of 
dividend or other distribution. 
 
     (b) Series Preferred Stock 
 
     1. Board Authority: The Series Preferred Stock may be issued from time to 
time by the Board of Directors as herein provided in one or more series. The 
designations, relative rights, preferences and limitations of the Series 
Preferred Stock, and particularly of the shares of each series thereof, may, to 
the extent permitted by law, be similar to or may differ from those of any 
other series. The Board of Directors of the corporation is hereby expressly 
granted authority, subject to the provisions of this Article III, to issue from 
time to time Series Preferred Stock in one or more series and to fix from time 
to time before issuance thereof, by filing a certificate pursuant to the 
Banking Law, the number of shares in each such series of such class and all 
designations, relative rights (including the right, to the extent permitted by 
law, to convert into shares of any class or into shares of any series of any 
class), preferences and limitations of the shares in each such series, 
including, buy without limiting the generality of the foregoing, the following: 
 
          (i) The number of shares to constitute such series (which number may 
     at any time, or from time to time, be increased or decreased by the Board 
     of Directors, notwithstanding that shares of the series may be outstanding 
     at the time of such increase or decrease, unless the Board of Directors 
     shall have otherwise provided in creating such series) and the distinctive 
     designation thereof; 
 
          (ii) The dividend rate on the shares of such series, whether or not 
     dividends on the shares of such series shall be cumulative, and the date 
     or dates, if any, from which dividends thereon shall be cumulative; 
 
          (iii) Whether or not the share of such series shall be redeemable, 
     and, if redeemable, the date or dates upon or after which they shall be 
     redeemable, the amount or amounts per share (which shall be, in the case 
     of each share, not less than its preference upon involuntary liquidation, 
     plus an amount equal to all dividends thereon accrued and unpaid, whether 
     or not earned or declared) payable thereon in the case of the redemption 
     thereof, which amount may vary at different redemption dates or otherwise 
     as permitted by law; 
 
          (iv) The right, if any, of holders of shares of such series to 
     convert the same into, or exchange the same for, Common Stock or other 
     stock as permitted by law, and the terms and conditions of such conversion 
     or exchange, as well as provisions for adjustment of the conversion rate 
     in such events as the Board of Directors shall determine; 
 
          (v) The amount per share payable on the shares of such series upon 
     the voluntary and involuntary liquidation, dissolution or winding up of 
     the corporation; 
 
          (vi) Whether the holders of shares of such series shall have voting 
     power, full or limited, in addition to the voting powers provided by law 
     and, in case additional voting powers are accorded, to fix the extent 
     thereof; and 
 
          (vii) Generally to fix the other rights and privileges and any 
     qualifications, limitations or restrictions of such rights and privileges 
     of such series, provided, however, that no such rights, privileges, 
     qualifications, limitations or restrictions shall be in conflict with the 
     organization 
 
 



 
 
 
     certificate of the corporation or with the resolution or resolutions 
     adopted by the Board of Directors providing for the issue of any series of 
     which there are shares outstanding. 
 
     All shares of Series Preferred Stock of the same series shall be identical 
in all respects, except that shares of any one series issued at different times 
may differ as to dates, if any, from which dividends thereon may accumulate. 
All shares of Series Preferred Stock of all series shall be of equal rank and 
shall be identical in all respects except that to the extent not otherwise 
limited in this Article III any series may differ from any other series with 
respect to any one or more of the designations, relative rights, preferences 
and limitations described or referred to in subparagraphs (I) to (vii) 
inclusive above. 
 
     2. Dividends: Dividends on the outstanding Series Preferred Stock of each 
series shall be declared and paid or set apart for payment before any dividends 
shall be declared and paid or set apart for payment on the Common Stock with 
respect to the same quarterly dividend period. Dividends on any shares of 
Series Preferred Stock shall be cumulative only if and to the extent set forth 
in a certificate filed pursuant to law. After dividends on all shares of Series 
Preferred Stock (including cumulative dividends if and to the extent any such 
shares shall be entitled thereto) shall have been declared and paid or set 
apart for payment with respect to any quarterly dividend period, then and not 
otherwise so long as any shares of Series Preferred Stock shall remain 
outstanding, dividends may be declared and paid or set apart for payment with 
respect to the same quarterly dividend period on the Common Stock out the 
assets or funds of the corporation legally available therefor. 
 
     All Shares of Series Preferred Stock of all series shall be of equal rank, 
preference and priority as to dividends irrespective of whether or not the 
rates of dividends to which the same shall be entitled shall be the same and 
when the stated dividends are not paid in full, the shares of all series of the 
Series Preferred Stock shall share ratably in the payment thereof in accordance 
with the sums which would be payable on such shares if all dividends were paid 
in full, provided, however, that any two or more series of the Series Preferred 
Stock may differ from each other as to the existence and extent of the right to 
cumulative dividends, as aforesaid. 
 
     3. Voting Rights: Except as otherwise specifically provided in the 
certificate filed pursuant to law with respect to any series of the Series 
Preferred Stock, or as otherwise provided by law, the Series Preferred Stock 
shall not have any right to vote for the election of directors or for any other 
purpose and the Common Stock shall have the exclusive right to vote for the 
election of directors and for all other purposes. 
 
     4. Liquidation: In the event of any liquidation, dissolution or winding up 
of the corporation, whether voluntary or involuntary, each series of Series 
Preferred Stock shall have preference and priority over the Common Stock for 
payment of the amount to which each outstanding series of Series Preferred 
Stock shall be entitled in accordance with the provisions thereof and each 
holder of Series Preferred Stock shall be entitled to be paid in full such 
amount, or have a sum sufficient for the payment in full set aside, before any 
payments shall be made to the holders of the Common Stock. If, upon 
liquidation, dissolution or winding up of the corporation, the assets of the 
corporation or proceeds thereof, distributable among the holders of the shares 
of all series of the Series Preferred Stock shall be insufficient to pay in 
full the preferential amount aforesaid, then such assets, or the proceeds 
thereof, shall be distributed among such holders ratably in accordance with the 
respective amounts which would be payable if all amounts payable thereon were 
paid in full. After the payment to the holders of Series Preferred Stock of all 
such amounts to which they are entitled, as above provided, the remaining 
assets and funds of the corporation shall be divided and paid to the holders of 
the Common Stock. 
 
     5. Redemption: In the event that the Series Preferred Stock of any series 
shall be made redeemable as provided in clause (iii) of paragraph 1 of section 
(b) of this Article III, the corporation, at the option of the Board of 
Directors, may redeem at any time or times, and from time to time, all or any 
part of any one or more series of Series Preferred Stock outstanding by paying 
for each share the then applicable redemption price fixed by the Board of 
Directors as provided herein, plus an amount equal to accrued and unpaid 
dividends to the date fixed for redemption, upon such notice and terms as may 
be specifically provided in the certificate filed pursuant to law with respect 
to the series. 
 
     6. Preemptive Rights: No holder of Series Preferred Stock of the 
corporation shall be entitled, as such, as a matter or right, to subscribe for 
or purchase any part of any new or additional issue of stock of any class or 
series whatsoever, any rights or options to purchase stock of any class or 
series whatsoever, or any securities convertible into, exchangeable for or 
carrying rights or options to purchase 
 
 



 
 
 
stock of any class or series whatsoever, whether now or hereafter authorized, 
and whether issued for cash or other consideration, or by way of dividend. 
 
     (c) Provisions relating to Floating Rate Non-Cumulative Preferred Stock, 
Series A. (Liquidation value $1,000,000 per share.) 
 
     1. Designation: The distinctive designation of the series established 
hereby shall be "Floating Rate Non-Cumulative Preferred Stock, Series A" 
(hereinafter called "Series A Preferred Stock"). 
 
     2. Number: The number of shares of Series A Preferred Stock shall 
initially be 250 shares. Shares of Series A Preferred Stock redeemed, purchased 
or otherwise acquired by the corporation shall be cancelled and shall revert to 
authorized but unissued Series Preferred Stock undesignated as to series. 
 
     3. Dividends: 
 
     (a) Dividend Payments Dates. Holders of the Series A Preferred Stock shall 
be entitled to receive non-cumulative cash dividends when, as and if declared 
by the Board of Directors of the corporation, out of funds legally available 
therefor, from the date of original issuance of such shares (the "Issue Date") 
and such dividends will be payable on March 28, June 28, September 28 and 
December 28 of each year ("Dividend Payment Date") commencing September 28, 
1990, at a rate per annum as determined in paragraph 3(b) below. The period 
beginning on the Issue Date and ending on the day preceding the first Dividend 
Payment Date and each successive period beginning on a Dividend Payment Date 
and ending on the date preceding the next succeeding Dividend Payment Date is 
herein called a "Dividend Period". If any Dividend Payment Date shall be, in 
The City of New York, a Sunday or a legal holiday or a day on which banking 
institutions are authorized by law to close, then payment will be postponed to 
the next succeeding business day with the same force and effect as if made on 
the Dividend Payment Date, and no interest shall accrue for such Dividend 
Period after such Dividend Payment Date. 
 
     (b) Dividend Rate. The dividend rate from time to time payable in respect 
of Series A Preferred Stock (the "Dividend Rate") shall be determined on the 
basis of the following provisions: 
 
     (i) On the Dividend Determination Date, LIBOR will be determined on the 
basis of the offered rates for deposits in U.S. dollars having a maturity of 
three months commencing on the second London Business Day immediately following 
such Dividend Determination Date, as such rates appear on the Reuters Screen 
LIBO Page as of 11:00 A.M. London time, on such Dividend Determination Date. If 
at least two such offered rates appear on the Reuters Screen LIBO Page, LIBOR 
in respect of such Dividend Determination Dates will be the arithmetic mean 
(rounded to the nearest one-hundredth of a percent, with five one-thousandths 
of a percent rounded upwards) of such offered rates. If fewer than those 
offered rates appear, LIBOR in respect of such Dividend Determination Date will 
be determined as described in paragraph (ii) below. 
 
     (ii) On any Dividend Determination Date on which fewer than those offered 
rates for the applicable maturity appear on the Reuters Screen LIBO Page as 
specified in paragraph (I) above, LIBOR will be determined on the basis of the 
rates at which deposits in U.S. dollars having a maturity of three months 
commencing on the second London Business Day immediately following such 
Dividend Determination Date and in a principal amount of not less than 
$1,000,000 that is representative of a single transaction in such market at 
such time are offered by three major banks in the London interbank market 
selected by the corporation at approximately 11:00 A.M., London time, on such 
Dividend Determination Date to prime banks in the London market. The 
corporation will request the principal London office of each of such banks to 
provide a quotation of its rate. If at least two such quotations are provided, 
LIBOR in respect of such Dividend Determination Date will be the arithmetic 
mean (rounded to the nearest one-hundredth of a percent, with five 
one-thousandths of a percent rounded upwards) of such quotations. If fewer than 
two quotations are provided, LIBOR in respect of such Dividend Determination 
Date will be the arithmetic mean (rounded to the nearest one-hundredth of a 
percent, with five one-thousandths of a percent rounded upwards) of the rates 
quoted by three major banks in New York City selected by the corporation at 
approximately 11:00 A.M., New York City time, on such Dividend Determination 
Date for loans in U.S. dollars to leading European banks having a maturity of 
three months commencing on the second London Business Day immediately following 
such Dividend Determination Date and in a principal amount of not less than 
$1,000,000 that is representative of a single transaction in such market at 
such time; provided, however, that if the banks selected as aforesaid by the 
corporation are not quoting as aforementioned in this 
 
 



 
 
 
sentence, then, with respect to such Dividend Period, LIBOR for the preceding 
Dividend Period will be continued as LIBOR for such Dividend Period. 
 
     (ii) The Dividend Rate for any Dividend Period shall be equal to the lower 
of 18% or 50 basis points above LIBOR for such Dividend Period as LIBOR is 
determined by sections (I) or (ii) above. 
 
As used above, the term "Dividend Determination Date" shall mean, with respect 
to any Dividend Period, the second London Business Day prior to the 
commencement of such Dividend Period; and the term "London Business Day" shall 
mean any day that is not a Saturday or Sunday and that, in New York City, is 
not a day on which banking institutions generally are authorized or required by 
law or executive order to close and that is a day on which dealings in deposits 
in U.S. dollars are transacted in the London interbank market. 
 
     4. Voting Rights: The holders of the Series A Preferred Stock shall have 
the voting power and rights set forth in this paragraph 4 and shall have no 
other voting power or rights except as otherwise may from time to time be 
required by law. 
 
     So long as any shares of Series A Preferred Stock remain outstanding, the 
corporation shall not, without the affirmative vote or consent of the holders 
of at least a majority of the votes of the Series Preferred Stock entitled to 
vote outstanding at the time, given in person or by proxy, either in writing or 
by resolution adopted at a meeting at which the holders of Series A Preferred 
Stock (alone or together with the holders of one or more other series of Series 
Preferred Stock at the time outstanding and entitled to vote) vote separately 
as a class, alter the provisions of the Series Preferred Stock so as to 
materially adversely affect its rights; provided, however, that in the event 
any such materially adverse alteration affects the rights of only the Series A 
Preferred Stock, then the alteration may be effected with the vote or consent 
of at least a majority of the votes of the Series A Preferred Stock; provided, 
further, that an increase in the amount of the authorized Series Preferred 
Stock and/or the creation and/or issuance of other series of Series Preferred 
Stock in accordance with the organization certificate shall not be, nor be 
deemed to be, materially adverse alterations. In connection with the exercise 
of the voting rights contained in the preceding sentence, holders of all series 
of Series Preferred Stock which are granted such voting rights (of which the 
Series A Preferred Stock is the initial series) shall vote as a class (except 
as specifically provided otherwise) and each holder of Series A Preferred Stock 
shall have one vote for each share of stock held and each other series shall 
have such number of votes, if any, for each share of stock held as may be 
granted to them. 
 
     The foregoing voting provisions will not apply if, in connection with the 
matters specified, provision is made for the redemption or retirement of all 
outstanding Series A Preferred Stock. 
 
     5. Liquidation: Subject to the provisions of section (b) of this Article 
III, upon any liquidation, dissolution or winding up of the corporation, 
whether voluntary or involuntary, the holders of the Series A Preferred Stock 
shall have preference and priority over the Common Stock for payment out of the 
assets of the corporation or proceeds thereof, whether from capital or surplus, 
of $1,000,000 per share (the "liquidation value") together with the amount of 
all dividends accrued and unpaid thereon, and after such payment the holders of 
Series A Preferred Stock shall be entitled to no other payments. 
 
     6. Redemption: Subject to the provisions of section (b) of this Article 
III, Series A Preferred Stock may be redeemed, at the option of the corporation 
in whole or part, at any time or from time to time at a redemption price of 
$1,000,000 per share, in each case plus accrued and unpaid dividends to the 
date of redemption. 
 
     At the option of the corporation, shares of Series A Preferred Stock 
redeemed or otherwise acquired may be restored to the status of authorized but 
unissued shares of Series Preferred Stock. 
 
     In the case of any redemption, the corporation shall give notice of such 
redemption to the holders of the Series A Preferred Stock to be redeemed in the 
following manner: a notice specifying the shares to be redeemed and the time 
and place of redemption (and, if less than the total outstanding shares are to 
be redeemed, specifying the certificate numbers and number of shares to be 
redeemed) shall be mailed by first class mail, addressed to the holders of 
record of the Series A Preferred Stock to be redeemed at their respective 
addresses as the same shall appear upon the books of the corporation, not more 
than sixty (60) days and not less than thirty (30) days previous to the date 
fixed for redemption. In the event such notice is not given to any shareholder 
such failure to give notice shall not affect the notice given to other 
 
 



 
 
 
shareholders. If less than the whole amount of outstanding Series A Preferred 
Stock is to be redeemed, the shares to be redeemed shall be selected by lot or 
pro rata in any manner determined by resolution of the Board of Directors to be 
fair and proper. From and after the date fixed in any such notice as the date 
of redemption (unless default shall be made by the corporation in providing 
moneys at the time and place of redemption for the payment of the redemption 
price) all dividends upon the Series A Preferred Stock so called for redemption 
shall cease to accrue, and all rights of the holders of said Series A Preferred 
Stock as stockholders in the corporation, except the right to receive the 
redemption price (without interest) upon surrender of the certificate 
representing the Series A Preferred Stock so called for redemption, duly 
endorsed for transfer, if required, shall cease and terminate. The 
corporation's obligation to provide moneys in accordance with the preceding 
sentence shall be deemed fulfilled if, on or before the redemption date, the 
corporation shall deposit with a bank or trust company (which may be an 
affiliate of the corporation) having an office in the Borough of Manhattan, 
City of New York, having a capital and surplus of at least $5,000,000 funds 
necessary for such redemption, in trust with irrevocable instructions that such 
funds be applied to the redemption of the shares of Series A Preferred Stock so 
called for redemption. Any interest accrued on such funds shall be paid to the 
corporation from time to time. Any funds so deposited and unclaimed at the end 
of two (2) years from such redemption date shall be released or repaid to the 
corporation, after which the holders of such shares of Series A Preferred Stock 
so called for redemption shall look only to the corporation for payment of the 
redemption price. 
 
     IV. The name, residence and post office address of each member of the 
corporation are as follows: 
 
         Name         Residence                       Post Office Address 
 
James A. Blair        9 West 50th Street,             33 Wall Street, 
                        Manhattan, New York City        Manhattan, New York City 
 
James G. Cannon       72 East 54th Street,            14 Nassau Street, 
                        Manhattan New York City         Manhattan, New York City 
 
E. C. Converse        3 East 78th Street,             139 Broadway, 
                        Manhattan, New York City        Manhattan, New York City 
 
Henry P. Davison      Englewood,                      2 Wall Street, 
                        New Jersey                      Manhattan, New York City 
 
Granville W. Garth    160 West 57th Street,           33 Wall Street 
                        Manhattan, New York City        Manhattan, New York City 
 
A. Barton Hepburn     205 West 57th Street            83 Cedar Street 
                        Manhattan, New York City        Manhattan, New York City 
 
William Logan         Montclair,                      13 Nassau Street 
                        New Jersey                      Manhattan, New York City 
 
George W. Perkins     Riverdale,                      23 Wall Street, 
                        New York                        Manhattan, New York City 
 
William H. Porter     56 East 67th Street             270 Broadway, 
                        Manhattan, New York City        Manhattan, New York City 
 
John F. Thompson      Newark,                         143 Liberty Street, 
                        New Jersey                      Manhattan, New York City 
 
Albert H. Wiggin      42 West 49th Street,            214 Broadway, 
                        Manhattan, New York City        Manhattan, New York City 
 
Samuel Woolverton     Mount Vernon,                   34 Wall Street, 
                        New York                        Manhattan, New York City 
Edward F.C. Young     85 Glenwood Avenue,             1 Exchange Place, 
                        Jersey City, New Jersey         Jersey City, New Jersey 
 
 



 
 
 
     V. The existence of the corporation shall be perpetual. 
 
     VI. The subscribers, the members of the said corporation, do, and each for 
himself does, hereby declare that he will accept the responsibilities and 
faithfully discharge the duties of a director therein, if elected to act as 
such, when authorized accordance with the provisions of the Banking Law of the 
State of New York. 
 
     VII. The number of directors of the corporation shall not be less than 10 
nor more than 25." 
 
     4. The foregoing restatement of the organization certificate was 
authorized by the Board of Directors of the corporation at a meeting held on 
July 21, 1998. 
 
     IN WITNESS WHEREOF, we have made and subscribed this certificate this 6th 
day of August, 1998. 
 
     IN WITNESS WHEREOF, we have made and subscribed this certificate this 6th 
day of August, 1998. 
 
                                                 /s/ James T. Byrne, Jr. 
                                          -------------------------------------- 
                                                  James T. Byrne, Jr. 
                                          Managing Director and Secretary 
 
 
                                                    /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                     Lea Lahtinen 
                                          Vice President and Assistant Secretary 
 
 
                                                    /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                     Lea Lahtinen 
 
 



 
 
 
State of New York         ) 
                          )  ss: 
County of New York        ) 
 
 
     Lea Lahtinen, being duly sworn, deposes and says that she is a Vice 
President and an Assistant Secretary of Bankers Trust Company, the corporation 
described in the foregoing certificate; that she has read the foregoing 
certificate and knows the contents thereof, and that the statements herein 
contained are true. 
 
                                                     /s/ Lea Lahtinen 
                                             ----------------------------------- 
                                                         Lea Lahtinen 
 
Sworn to before me this 
6th day of August, 1998. 
 
 
        /s/ Sandra L. West 
- ------------------------------------- 
            Notary Public 
 
            SANDRA L. WEST 
    Notary Public State of New York 
            No. 31-4942101 
     Qualified in New York County 
Commission Expires September 19, 1998 
 
 



 
 
 
                               State of New York, 
 
                               Banking Department 
 
 
     I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New York, 
DO HEREBY APPROVE the annexed Certificate entitled "RESTATED ORGANIZATION 
CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8007 of the Banking Law," 
dated August 6, 1998, providing for the restatement of the Organization 
Certificate and all amendments into a single certificate. 
 
 
Witness, my hand and official seal of the Banking Department at the City of 
New York, 
                                this 31st day of August in the Year of our Lord 
                                one thousand nine hundred and ninety-eight. 
 
 
                                                     /s/ Manuel Kursky 
                                             ----------------------------------- 
                                               Deputy Superintendent of Banks 
 
 



 
 
 
                           CERTIFICATE OF AMENDMENT 
 
                                     OF THE 
 
                           ORGANIZATION CERTIFICATE 
 
                                OF BANKERS TRUST 
 
                     Under Section 8005 of the Banking Law 
 
                         ----------------------------- 
 
     We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing 
Director and Secretary and a Vice President and an Assistant Secretary of 
Bankers Trust Company, do hereby certify: 
 
     1. The name of the corporation is Bankers Trust Company. 
 
     2. The organization certificate of said corporation was filed by the 
Superintendent of Banks on the 5th of March, 1903. 
 
     3. The organization certificate as heretofore amended is hereby amended to 
increase the aggregate number of shares which the corporation shall have 
authority to issue and to increase the amount of its authorized capital stock 
in conformity therewith. 
 
     4. Article III of the organization certificate with reference to the 
authorized capital stock, the number of shares into which the capital stock 
shall be divided, the par value of the shares and the capital stock 
outstanding, which reads as follows: 
 
     "III. The amount of capital stock which the corporation is hereafter to 
     have is Three Billion, One Million, Six Hundred Sixty-Six Thousand, Six 
     Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred 
     Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven 
     (200,166,667) shares with a par value of $10 each designated as Common 
     Stock and 1000 shares with a par value of One Million Dollars ($1,000,000) 
     each designated as Series Preferred Stock." 
 
is hereby amended to read as follows: 
 
     "III. The amount of capital stock which the corporation is hereafter to 
     have is Three Billion, Five Hundred One Million, Six Hundred Sixty-Six 
     Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two 
     Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven 
     (200,166,667) shares with a par value of $10 each designated as Common 
     Stock and 1500 shares with a par value of One Million Dollars ($1,000,000) 
     each designated as Series Preferred Stock." 
 
 



 
 
 
     5. The foregoing amendment of the organization certificate was authorized 
by unanimous written consent signed by the holder of all outstanding shares 
entitled to vote thereon. 
 
     IN WITNESS WHEREOF, we have made and subscribed this certificate this 25th 
day of September, 1998 
 
 
                                                /s/ James T. Byrne, Jr. 
                                          -------------------------------------- 
                                                   James T. Byrne, Jr. 
                                          Managing Director and Secretary 
 
 
                                                /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                   Lea Lahtinen 
                                          Vice President and Assistant Secretary 
 
State of New York          ) 
                           )  ss: 
County of New York         ) 
 
     Lea Lahtinen, being fully sworn, deposes and says that she is a Vice 
President and an Assistant Secretary of Bankers Trust Company, the corporation 
described in the foregoing certificate; that she has read the foregoing 
certificate and knows the contents thereof, and that the statements herein 
contained are true. 
 
                                                  /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                     Lea Lahtinen 
 
Sworn to before me this 25th day 
of  September, 1998 
 
 
         /s/ Sandra L. West 
- ------------------------------------- 
             Notary Public 
 
            SANDRA L. WEST 
   Notary Public State of New York 
            No. 31-4942101 
     Qualified in New York County 
Commission Expires September 19, 2000 
 
 



 
 
 
                               State of New York, 
 
                               Banking Department 
 
     I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New 
York, DO HEREBY APPROVE the annexed Certificate entitled "CERTIFICATE OF 
AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under 
Section 8005 of the Banking Law," dated December 16, 1998, providing for an 
increase in authorized capital stock from $3,501,666,670 consisting of 
200,166,667 shares with a par value of $10 each designated as Common Stock and 
1,500 shares with a par value of $1,000,000 each designated as Series Preferred 
Stock to $3,627,308,670 consisting of 212,730,867 shares with a par value of 
$10 each designated as Common Stock and 1,500 shares with a par value of 
$1,000,000 each designated as Series Preferred Stock. 
 
Witness, my hand and official seal of the Banking Department at the City of 
New York, 
                               this 18th day of December in the Year of our Lord 
                               one thousand nine hundred and ninety-eight. 
 
                                                     /s/ P. Vincent Conlon 
                                                  ------------------------------ 
                                                  Deputy Superintendent of Banks 
 
 



 
 
 
                            CERTIFICATE OF AMENDMENT 
 
                                     OF THE 
 
                            ORGANIZATION CERTIFICATE 
 
                                OF BANKERS TRUST 
 
                     Under Section 8005 of the Banking Law 
 
                         ----------------------------- 
 
     We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing 
Director and Secretary and a Vice President and an Assistant Secretary of 
Bankers Trust Company, do hereby certify: 
 
     1. The name of the corporation is Bankers Trust Company. 
 
     2. The organization certificate of said corporation was filed by the 
Superintendent of Banks on the 5th of March, 1903. 
 
     3. The organization certificate as heretofore amended is hereby amended to 
increase the aggregate number of shares which the corporation shall have 
authority to issue and to increase the amount of its authorized capital stock 
in conformity therewith. 
 
     4. Article III of the organization certificate with reference to the 
authorized capital stock, the number of shares into which the capital stock 
shall be divided, the par value of the shares and the capital stock 
outstanding, which reads as follows: 
 
     "III. The amount of capital stock which the corporation is hereafter to 
     have is Three Billion, Five Hundred One Million, Six Hundred Sixty-Six 
     Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two 
     Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven 
     (200,166,667) shares with a par value of $10 each designated as Common 
     Stock and 1500 shares with a par value of One Million Dollars ($1,000,000) 
     each designated as Series Preferred Stock." 
 
is hereby amended to read as follows: 
 
     "III. The amount of capital stock which the corporation is hereafter to 
     have is Three Billion, Six Hundred Twenty-Seven Million, Three Hundred 
     Eight Thousand, Six Hundred Seventy Dollars ($3,627,308,670), divided into 
     Two Hundred Twelve Million, Seven Hundred Thirty Thousand, Eight Hundred 
     Sixty- Seven (212,730,867) shares with a par value of $10 each designated 
     as Common Stock and 1500 shares with a par value of One Million Dollars 
     ($1,000,000) each designated as Series Preferred Stock." 
 
 



 
 
 
     5. The foregoing amendment of the organization certificate was authorized 
by unanimous written consent signed by the holder of all outstanding shares 
entitled to vote thereon. 
 
     IN WITNESS WHEREOF, we have made and subscribed this certificate this 16th 
day of December, 1998 
 
 
                                                 /s/ James T. Byrne, Jr. 
                                          -------------------------------------- 
                                                   James T. Byrne, Jr. 
                                          Managing Director and Secretary 
 
 
                                                /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                  Lea Lahtinen 
                                          Vice President and Assistant Secretary 
 
State of New York          ) 
                           )  ss: 
County of New York         ) 
 
     Lea Lahtinen, being fully sworn, deposes and says that she is a Vice 
President and an Assistant Secretary of Bankers Trust Company, the corporation 
described in the foregoing certificate; that she has read the foregoing 
certificate and knows the contents thereof, and that the statements herein 
contained are true. 
 
                                                /s/ Lea Lahtinen 
                                          -------------------------------------- 
                                                  Lea Lahtinen 
 
Sworn to before me this 16th day 
of December, 1998 
 
 
        /s/ Sandra L. West 
- ------------------------------------- 
            Notary Public 
 
            SANDRA L. WEST 
   Notary Public State of New York 
            No. 31-4942101 
     Qualified in New York County 
Commission Expires September 19, 2000 
 
 



 
 
 
                             BANKERS TRUST COMPANY 
 
                       ASSISTANT SECRETARY'S CERTIFICATE 
 
 
I, Lea Lahtinen, Vice President and Assistant Secretary of Bankers Trust 
Company, a corporation duly organized and existing under the laws of the State 
of New York, the United States of America, do hereby certify that attached copy 
of the Certificate of Amendment of the Organization Certificate of Bankers 
Trust Company, dated February 27, 2002, providing for a change of name of 
Bankers Trust Company to Deutsche Bank Trust Company Americas and approved by 
the New York State Banking Department on March 14, 2002 to effective on April 
15, 2002, is a true and correct copy of the original Certificate of Amendment 
of the Organization Certificate of Bankers Trust Company on file in the Banking 
Department, State of New York. 
 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of Bankers 
Trust Company this 4th day of April, 2002. 
 
[SEAL] 
 
                            /s/ Lea Lahtinen 
                            ---------------------------------------------------- 
                            Lea Lahtinen, Vice President and Assistant Secretary 
                            Bankers Trust Company 
 
 
State of New York   ) 
                    ) ss.: 
County of New York  ) 
 
On the 4th day of April in the year 2002 before me, the undersigned, a Notary 
Public in and for said state, personally appeared Lea Lahtinen, personally 
known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged 
to me that she executed the same in her capacity, and that by her signature on 
the instrument, the individual, or the person on behalf of which the individual 
acted, executed the instrument. 
 
 
/s/ Sonja K. Olsen 
- ---------------------------- 
Notary Public 
 
                                 SONJA K. OLSEN 
                        Notary Public, State of New York 
                                No. 01OL4974457 
                          Qualified in New York County 
                      Commission Expires November 13, 2002 
 
 



 
 
 
                               State of New York, 
 
                               Banking Department 
 
 
I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New York, 
DO HEREBY APPROVE the annexed Certificate entitled "CERTIFICATE OF AMENDMENT OF 
THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY under Section 8005 of the 
Banking Law" dated February 27, 2002, providing for a change of name of BANKERS 
TRUST COMPANY to DEUTSCHE BANK TRUST COMPANY AMERICAS. 
 
 
 
 
Witness, my hand and official seal of the Banking Department at the City of New 
York, 
 
                                    this 14th day of March two thousand and two. 
 
                                         /s/ P. Vincent Conlon 
                                         -------------------------------------- 
                                         Deputy Superintendent of Banks 
 
 



 
 
 
                            CERTIFICATE OF AMENDMENT 
 
                                     OF THE 
 
                            ORGANIZATION CERTIFICATE 
 
                                       OF 
 
                             BANKERS TRUST COMPANY 
 
                     Under Section 8005 of the Banking Law 
 
                               ----------------- 
 
We, James T. Byrne Jr., and Lea Lahtinen, being respectively the Secretary, and 
Vice President and an Assistant Secretary of Bankers Trust Company, do hereby 
certify: 
 
1. The name of corporation is Bankers Trust Company. 
 
2. The organization certificate of said corporation was filed by the 
Superintendent of Banks on the 5th day of March, 1903. 
 
3. Pursuant to Section 8005 of the Banking Law, attached hereto as Exhibit A is 
a certificate issued by the State of New York, Banking Department listing all 
of the amendments to the Organization Certificate of Bankers Trust Company 
since its organization that have been filed in the Office of the Superintendent 
of Banks. 
 
4. The organization certificate as heretofore amended is hereby amended to 
change the name of Bankers Trust Company to Deutsche Bank Trust Company 
Americas to be effective on April 15, 2002. 
 
5. The first paragraph number 1 of the organization of Bankers Trust Company 
with the reference to the name of the Bankers Trust Company, which reads as 
follows: 
 
     "1. The name of the corporation is Bankers Trust Company." 
 
is hereby amended to read as follows effective on April 15, 2002: 
 
     "1. The name of the corporation is Deutsche Bank Trust Company Americas." 
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6. The foregoing amendment of the organization certificate was authorized by 
unanimous written consent signed by the holder of all outstanding shares 
entitled to vote thereon. 
 
IN WITNESS WHEREOF, we have made and subscribed this certificate this 27th day 
of February, 2002. 
 
                                    /s/ James T. Byrne Jr. 
                                    -------------------------------------------- 
                                        James T. Byrne Jr. 
                                        Secretary 
 
 
                                    /s/ Lea Lahtinen 
                                    -------------------------------------------- 
                                        Lea Lahtinen 
                                        Vice President and Assistant Secretary 
 
 
State of New York    ) 
                     ) ss.: 
County of New York   ) 
 
Lea Lahtinen, being duly sworn, deposes and says that she is a Vice President 
and an Assistant Secretary of Bankers Trust Company, the corporation described 
in the foregoing certificate; that she has read the foregoing certificate and 
knows the contents thereof, and that the statements therein contained are true. 
 
                                                  /s/ Lea Lahtinen 
                                                  ------------------------------ 
                                                      Lea Lahtinen 
 
Sworn to before me this 27th day 
of February, 2002 
 
 
/s/ Sandra L. West 
- -------------------------------------------- 
Notary Public 
 
                                 SANDRA L. WEST 
                        Notary Public, State of New York 
                                No. 01WE4942401 
                          Qualified in New York County 
                     Commission Expires September 19, 2002 
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                                                                      EXHIBIT A 
 
                               State of New York 
 
                               Banking Department 
 
 
I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New York, 
DO HEREBY CERTIFY: 
 
THAT, the records in the Office of the Superintendent of Banks indicate that 
BANKERS TRUST COMPANY is a corporation duly organized and existing under the 
laws of the State of New York as a trust company, pursuant to Article III of 
the Banking Law; and 
 
THAT, the Organization Certificate of BANKERS TRUST COMPANY was filed in the 
Office of the Superintendent of Banks on March 5, 1903, and such corporation 
was authorized to commence business on March 24, 1903; and 
 
THAT, the following amendments to its Organization Certificate have been filed 
in the Office of the Superintendent of Banks as of the dates specified: 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on January 14, 1905 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on August 4, 1909 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on February 1, 1911 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on June 17, 1911 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on August 8, 1911 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on August 8, 1911 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on March 21, 1912 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     decrease in number of directors - filed on January 15, 1915 
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     Certificate of Amendment of Certificate of Incorporation providing for a 
     decrease in number of directors - filed on December 18, 1916 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on April 20, 1917 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on April 20, 1917 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on December 28, 1918 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on December 4, 1919 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in number of directors - filed on January 15, 1926 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on June 12, 1928 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     change in shares - filed on April 4, 1929 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     minimum and maximum number of directors - filed on January 11, 1934 
 
     Certificate of Extension to perpetual - filed on January 13, 1941 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     minimum and maximum number of directors - filed on January 13, 1941 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on December 11, 1944 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed January 30, 1953 
 
     Restated Certificate of Incorporation - filed November 6, 1953 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on April 8, 1955 
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     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on February 1, 1960 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on July 14, 1960 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     change in shares - filed on September 30, 1960 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on January 26, 1962 
 
     Certificate of Amendment of Certificate of Incorporation providing for a 
     change in shares - filed on September 9, 1963 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on February 7, 1964 
 
     Certificate of Amendment of Certificate of Incorporation providing for an 
     increase in capital stock - filed on February 24, 1965 
 
     Certificate of Amendment of the Organization Certificate providing for a 
     decrease in capital stock - filed January 24, 1967 
 
     Restated Organization Certificate - filed June 1, 1971 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed October 29, 1976 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 22, 1977 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed August 5, 1980 
 
     Restated Organization Certificate - filed July 1, 1982 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 27, 1984 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed September 18, 1986 
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     Certificate of Amendment of the Organization Certificate providing for a 
     minimum and maximum number of directors - filed January 22, 1990 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed June 28, 1990 
 
     Restated Organization Certificate - filed August 20, 1990 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed June 26, 1992 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed March 28, 1994 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed June 23, 1995 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 27, 1995 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed March 21, 1996 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 27, 1996 
 
     Certificate of Amendment to the Organization Certificate providing for an 
     increase in capital stock - filed June 27, 1997 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed September 26, 1997 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 29, 1997 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed March 26, 1998 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed June 23, 1998 
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     Restated Organization Certificate - filed August 31, 1998 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed September 25, 1998 
 
     Certificate of Amendment of the Organization Certificate providing for an 
     increase in capital stock - filed December 18, 1998; and 
 
     Certificate of Amendment of the Organization Certificate providing for a 
     change in the number of directors - filed September 3, 1999; and 
 
THAT, no amendments to its Restated Organization Certificate have been filed in 
the Office of the Superintendent of Banks except those set forth above; and 
attached hereto; and 
 
I DO FURTHER CERTIFY THAT, BANKERS TRUST COMPANY is validly existing as a 
banking organization with its principal office and place of business located at 
130 Liberty Street, New York, New York. 
 
WITNESS, my hand and official seal of the Banking Department at the City of New 
York this 16th day of October in the Year Two Thousand and One. 
 
                                                    /s/ P. Vincent Conlon 
                                                    ---------------------------- 
                                                    puty Superintendent of Banks 
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                                    BY-LAWS 
                                       of 
 
                      Deutsche Bank Trust Company Americas 
 
                                   ARTICLE I 
 
                            MEETINGS OF STOCKHOLDERS 
 
 
SECTION 1. The annual meeting of the stockholders of this Company shall be held 
at the office of the Company in the Borough of Manhattan, City of New York, in 
January of each year, for the election of directors and such other business as 
may properly come before said meeting. 
 
SECTION 2. Special meetings of stockholders other than those regulated by 
statute may be called at any time by a majority of the directors. It shall be 
the duty of the Chairman of the Board, the Chief Executive Officer, the 
President or any Co-President to call such meetings whenever requested in 
writing to do so by stockholders owning a majority of the capital stock. 
 
SECTION 3. At all meetings of stockholders, there shall be present, either in 
person or by proxy, stockholders owning a majority of the capital stock of the 
Company, in order to constitute a quorum, except at special elections of 
directors, as provided by law, but less than a quorum shall have power to 
adjourn any meeting. 
 
SECTION 4. The Chairman of the Board or, in his absence, the Chief Executive 
Officer or, in his absence, the President or any Co-President or, in their 
absence, the senior officer present, shall preside at meetings of the 
stockholders and shall direct the proceedings and the order of business. The 
Secretary shall act as secretary of such meetings and record the proceedings. 
 
                                   ARTICLE II 
 
                                   DIRECTORS 
 
SECTION 1. The affairs of the Company shall be managed and its corporate powers 
exercised by a Board of Directors consisting of such number of directors, but 
not less than seven nor more than fifteen, as may from time to time be fixed by 
resolution adopted by a majority of the directors then in office, or by the 
stockholders. In the event of any increase in the number of directors, 
additional directors may be elected within the limitations so fixed, either by 
the stockholders or within the limitations imposed by law, by a majority of 
directors then in office. One-third of the number of directors, as fixed from 
time to time, shall constitute a quorum. Any one or more members of the Board 
of Directors or any Committee thereof may participate in a meeting of the Board 
of Directors or Committee thereof by means of a conference telephone, video 
conference or similar communications equipment which allows all persons 
participating in the meeting to hear each other at the same time. Participation 
by such means shall constitute presence in person at such a meeting. 
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All directors hereafter elected shall hold office until the next annual meeting 
of the stockholders and until their successors are elected and have qualified. 
 
No Officer-Director who shall have attained age 65, or earlier relinquishes his 
responsibilities and title, shall be eligible to serve as a director. 
 
SECTION 2. Vacancies not exceeding one-third of the whole number of the Board 
of Directors may be filled by the affirmative vote of a majority of the 
directors then in office, and the directors so elected shall hold office for 
the balance of the unexpired term. 
 
SECTION 3. The Chairman of the Board shall preside at meetings of the Board of 
Directors. In his absence, the Chief Executive Officer or, in his absence the 
President or any Co-President or, in their absence such other director as the 
Board of Directors from time to time may designate shall preside at such 
meetings. 
 
SECTION 4. The Board of Directors may adopt such Rules and Regulations for the 
conduct of its meetings and the management of the affairs of the Company as it 
may deem proper, not inconsistent with the laws of the State of New York, or 
these By-Laws, and all officers and employees shall strictly adhere to, and be 
bound by, such Rules and Regulations. 
 
SECTION 5. Regular meetings of the Board of Directors shall be held from time 
to time provided, however, that the Board of Directors shall hold a regular 
meeting not less than six times a year, provided that during any three 
consecutive calendar months the Board of Directors shall meet at least once, 
and its Executive Committee shall not be required to meet at least once in each 
thirty day period during which the Board of Directors does not meet. Special 
meetings of the Board of Directors may be called upon at least two day's notice 
whenever it may be deemed proper by the Chairman of the Board or, the Chief 
Executive Officer or, the President or any Co-President or, in their absence, 
by such other director as the Board of Directors may have designated pursuant 
to Section 3 of this Article, and shall be called upon like notice whenever any 
three of the directors so request in writing. 
 
SECTION 6. The compensation of directors as such or as members of committees 
shall be fixed from time to time by resolution of the Board of Directors. 
 
                                  ARTICLE III 
 
                                   COMMITTEES 
 
SECTION 1. There shall be an Executive Committee of the Board consisting of not 
less than five directors who shall be appointed annually by the Board of 
Directors. The Chairman of the Board shall preside at meetings of the Executive 
Committee. In his absence, the Chief Executive Officer or, in his absence, the 
President or any Co-President or, in their absence, such other member of the 
Committee as the Committee from time to time may designate shall preside at 
such meetings. 
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The Executive Committee shall possess and exercise to the extent permitted by 
law all of the powers of the Board of Directors, except when the latter is in 
session, and shall keep minutes of its proceedings, which shall be presented to 
the Board of Directors at its next subsequent meeting. All acts done and powers 
and authority conferred by the Executive Committee from time to time shall be 
and be deemed to be, and may be certified as being, the act and under the 
authority of the Board of Directors. 
 
A majority of the Committee shall constitute a quorum, but the Committee may 
act only by the concurrent vote of not less than one-third of its members, at 
least one of who must be a director other than an officer. Any one or more 
directors, even though not members of the Executive Committee, may attend any 
meeting of the Committee, and the member or members of the Committee present, 
even though less than a quorum, may designate any one or more of such directors 
as a substitute or substitutes for any absent member or members of the 
Committee, and each such substitute or substitutes shall be counted for quorum, 
voting, and all other purposes as a member or members of the Committee. 
 
SECTION 2. There shall be an Audit Committee appointed annually by resolution 
adopted by a majority of the entire Board of Directors which shall consist of 
such number of directors, who are not also officers of the Company, as may from 
time to time be fixed by resolution adopted by the Board of Directors. The 
Chairman shall be designated by the Board of Directors, who shall also from 
time to time fix a quorum for meetings of the Committee. Such Committee shall 
conduct the annual directors' examinations of the Company as required by the 
New York State Banking Law; shall review the reports of all examinations made 
of the Company by public authorities and report thereon to the Board of 
Directors; and shall report to the Board of Directors such other matters as it 
deems advisable with respect to the Company, its various departments and the 
conduct of its operations. 
 
In the performance of its duties, the Audit Committee may employ or retain, 
from time to time, expert assistants, independent of the officers or personnel 
of the Company, to make studies of the Company's assets and liabilities as the 
Committee may request and to make an examination of the accounting and auditing 
methods of the Company and its system of internal protective controls to the 
extent considered necessary or advisable in order to determine that the 
operations of the Company, including its fiduciary departments, are being 
audited by the General Auditor in such a manner as to provide prudent and 
adequate protection. The Committee also may direct the General Auditor to make 
such investigation as it deems necessary or advisable with respect to the 
Company, its various departments and the conduct of its operations. The 
Committee shall hold regular quarterly meetings and during the intervals 
thereof shall meet at other times on call of the Chairman. 
 
SECTION 3. The Board of Directors shall have the power to appoint any other 
Committees as may seem necessary, and from time to time to suspend or continue 
the powers and duties of such Committees. Each Committee appointed pursuant to 
this Article shall serve at the pleasure of the Board of Directors. 
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                                   ARTICLE IV 
 
                                    OFFICERS 
 
SECTION 1. The Board of Directors shall elect from among their number a 
Chairman of the Board and a Chief Executive Officer; and shall also elect a 
President, or two or more Co-Presidents, and may also elect, one or more Vice 
Chairmen, one or more Executive Vice Presidents, one or more Managing 
Directors, one or more Senior Vice Presidents, one or more Directors, one or 
more Vice Presidents, one or more General Managers, a Secretary, a Controller, 
a Treasurer, a General Counsel, a General Auditor, a General Credit Auditor, 
who need not be directors. The officers of the corporation may also include 
such other officers or assistant officers as shall from time to time be elected 
or appointed by the Board. The Chairman of the Board or the Chief Executive 
Officer or, in their absence, the President or any Co-President, or any Vice 
Chairman, may from time to time appoint assistant officers. All officers 
elected or appointed by the Board of Directors shall hold their respective 
offices during the pleasure of the Board of Directors, and all assistant 
officers shall hold office at the pleasure of the Board or the Chairman of the 
Board or the Chief Executive Officer or, in their absence, the President, or 
any Co-President or any Vice Chairman. The Board of Directors may require any 
and all officers and employees to give security for the faithful performance of 
their duties. 
 
SECTION 2. The Board of Directors shall designate the Chief Executive Officer 
of the Company who may also hold the additional title of Chairman of the Board, 
or President, or any Co-President, and such person shall have, subject to the 
supervision and direction of the Board of Directors or the Executive Committee, 
all of the powers vested in such Chief Executive Officer by law or by these 
By-Laws, or which usually attach or pertain to such office. The other officers 
shall have, subject to the supervision and direction of the Board of Directors 
or the Executive Committee or the Chairman of the Board or, the Chief Executive 
Officer, the powers vested by law or by these By-Laws in them as holders of 
their respective offices and, in addition, shall perform such other duties as 
shall be assigned to them by the Board of Directors or the Executive Committee 
or the Chairman of the Board or the Chief Executive Officer. 
 
The General Auditor shall be responsible, through the Audit Committee, to the 
Board of Directors for the determination of the program of the internal audit 
function and the evaluation of the adequacy of the system of internal controls. 
Subject to the Board of Directors, the General Auditor shall have and may 
exercise all the powers and shall perform all the duties usual to such office 
and shall have such other powers as may be prescribed or assigned to him from 
time to time by the Board of Directors or vested in him by law or by these 
By-Laws. He shall perform such other duties and shall make such investigations, 
examinations and reports as may be prescribed or required by the Audit 
Committee. The General Auditor shall have unrestricted access to all records 
and premises of the Company and shall delegate such authority to his 
subordinates. He shall have the duty to report to the Audit Committee on all 
matters concerning the internal audit program and the adequacy of the system of 
internal controls of the Company which he deems advisable or which the Audit 
Committee may request. Additionally, the General Auditor shall have the duty of 
reporting independently of all officers of the Company to the Audit Committee 
at least quarterly on any matters concerning the internal audit program and the 
adequacy of the system of internal controls of the Company that should be 
brought to the 
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attention of the directors except those matters responsibility for which has 
been vested in the General Credit Auditor. Should the General Auditor deem any 
matter to be of special immediate importance, he shall report thereon forthwith 
to the Audit Committee. The General Auditor shall report to the Chief Financial 
Officer only for administrative purposes. 
 
The General Credit Auditor shall be responsible to the Chief Executive Officer 
and, through the Audit Committee, to the Board of Directors for the systems of 
internal credit audit, shall perform such other duties as the Chief Executive 
Officer may prescribe, and shall make such examinations and reports as may be 
required by the Audit Committee. The General Credit Auditor shall have 
unrestricted access to all records and may delegate such authority to 
subordinates. 
 
SECTION 3. The compensation of all officers shall be fixed under such plan or 
plans of position evaluation and salary administration as shall be approved 
from time to time by resolution of the Board of Directors. 
 
SECTION 4. The Board of Directors, the Executive Committee, the Chairman of the 
Board, the Chief Executive Officer or any person authorized for this purpose by 
the Chief Executive Officer, shall appoint or engage all other employees and 
agents and fix their compensation. The employment of all such employees and 
agents shall continue during the pleasure of the Board of Directors or the 
Executive Committee or the Chairman of the Board or the Chief Executive Officer 
or any such authorized person; and the Board of Directors, the Executive 
Committee, the Chairman of the Board, the Chief Executive Officer or any such 
authorized person may discharge any such employees and agents at will. 
 
                                   ARTICLE V 
 
               INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS 
 
SECTION 1. The Company shall, to the fullest extent permitted by Section 7018 
of the New York Banking Law, indemnify any person who is or was made, or 
threatened to be made, a party to an action or proceeding, whether civil or 
criminal, whether involving any actual or alleged breach of duty, neglect or 
error, any accountability, or any actual or alleged misstatement, misleading 
statement or other act or omission and whether brought or threatened in any 
court or administrative or legislative body or agency, including an action by 
or in the right of the Company to procure a judgment in its favor and an action 
by or in the right of any other corporation of any type or kind, domestic or 
foreign, or any partnership, joint venture, trust, employee benefit plan or 
other enterprise, which any director or officer of the Company is servicing or 
served in any capacity at the request of the Company by reason of the fact that 
he, his testator or intestate, is or was a director or officer of the Company, 
or is serving or served such other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise in any capacity, against 
judgments, fines, amounts paid in settlement, and costs, charges and expenses, 
including attorneys' fees, or any appeal therein; provided, however, that no 
indemnification shall be provided to any such person if a judgment or other 
final adjudication adverse to the director or officer establishes that (i) his 
acts were committed in bad faith or were the result of active and deliberate 
dishonesty and, in either case, were material to the cause of action so 
adjudicated, or (ii) he personally gained in fact a financial profit or other 
advantage to which he was not legally entitled. 
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SECTION 2. The Company may indemnify any other person to whom the Company is 
permitted to provide indemnification or the advancement of expenses by 
applicable law, whether pursuant to rights granted pursuant to, or provided by, 
the New York Banking Law or other rights created by (i) a resolution of 
stockholders, (ii) a resolution of directors, or (iii) an agreement providing 
for such indemnification, it being expressly intended that these By-Laws 
authorize the creation of other rights in any such manner. 
 
SECTION 3. The Company shall, from time to time, reimburse or advance to any 
person referred to in Section 1 the funds necessary for payment of expenses, 
including attorneys' fees, incurred in connection with any action or proceeding 
referred to in Section 1, upon receipt of a written undertaking by or on behalf 
of such person to repay such amount(s) if a judgment or other final 
adjudication adverse to the director or officer establishes that (i) his acts 
were committed in bad faith or were the result of active and deliberate 
dishonesty and, in either case, were material to the cause of action so 
adjudicated, or (ii) he personally gained in fact a financial profit or other 
advantage to which he was not legally entitled. 
 
SECTION 4. Any director or officer of the Company serving (i) another 
corporation, of which a majority of the shares entitled to vote in the election 
of its directors is held by the Company, or (ii) any employee benefit plan of 
the Company or any corporation referred to in clause (i) in any capacity shall 
be deemed to be doing so at the request of the Company. In all other cases, the 
provisions of this Article V will apply (i) only if the person serving another 
corporation or any partnership, joint venture, trust, employee benefit plan or 
other enterprise so served at the specific request of the Company, evidenced by 
a written communication signed by the Chairman of the Board, the Chief 
Executive Officer, the President or any Co-President, and (ii) only if and to 
the extent that, after making such efforts as the Chairman of the Board, the 
Chief Executive Officer, the President or any Co-President shall deem adequate 
in the circumstances, such person shall be unable to obtain indemnification 
from such other enterprise or its insurer. 
 
SECTION 5. Any person entitled to be indemnified or to the reimbursement or 
advancement of expenses as a matter of right pursuant to this Article V may 
elect to have the right to indemnification (or advancement of expenses) 
interpreted on the basis of the applicable law in effect at the time of 
occurrence of the event or events giving rise to the action or proceeding, to 
the extent permitted by law, or on the basis of the applicable law in effect at 
the time indemnification is sought. 
 
SECTION 6. The right to be indemnified or to the reimbursement or advancement 
of expense pursuant to this Article V (i) is a contract right pursuant to which 
the person entitled thereto may bring suit as if the provisions hereof were set 
forth in a separate written contract between the Company and the director or 
officer, (ii) is intended to be retroactive and shall be available with respect 
to events occurring prior to the adoption hereof, and (iii) shall continue to 
exist after the rescission or restrictive modification hereof with respect to 
events occurring prior thereto. 
 
SECTION 7. If a request to be indemnified or for the reimbursement or 
advancement of expenses pursuant hereto is not paid in full by the Company 
within thirty days after a written claim has been received by the Company, the 
claimant may at any time thereafter bring suit against the Company to recover 
the unpaid amount of the claim and, if successful 
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in whole or in part, the claimant shall be entitled also to be paid the 
expenses of prosecuting such claim. Neither the failure of the Company 
(including its Board of Directors, independent legal counsel, or its 
stockholders) to have made a determination prior to the commencement of such 
action that indemnification of or reimbursement or advancement of expenses to 
the claimant is proper in the circumstance, nor an actual determination by the 
Company (including its Board of Directors, independent legal counsel, or its 
stockholders) that the claimant is not entitled to indemnification or to the 
reimbursement or advancement of expenses, shall be a defense to the action or 
create a presumption that the claimant is not so entitled. 
 
SECTION 8. A person who has been successful, on the merits or otherwise, in the 
defense of a civil or criminal action or proceeding of the character described 
in Section 1 shall be entitled to indemnification only as provided in Sections 
1 and 3, notwithstanding any provision of the New York Banking Law to the 
contrary. 
 
                                   ARTICLE VI 
 
                                      SEAL 
 
SECTION 1. The Board of Directors shall provide a seal for the Company, the 
counterpart dies of which shall be in the charge of the Secretary of the 
Company and such officers as the Chairman of the Board, the Chief Executive 
Officer or the Secretary may from time to time direct in writing, to be affixed 
to certificates of stock and other documents in accordance with the directions 
of the Board of Directors or the Executive Committee. 
 
SECTION 2. The Board of Directors may provide, in proper cases on a specified 
occasion and for a specified transaction or transactions, for the use of a 
printed or engraved facsimile seal of the Company. 
 
                                  ARTICLE VII 
 
                                 CAPITAL STOCK 
 
SECTION 1. Registration of transfer of shares shall only be made upon the books 
of the Company by the registered holder in person, or by power of attorney, 
duly executed, witnessed and filed with the Secretary or other proper officer 
of the Company, on the surrender of the certificate or certificates of such 
shares properly assigned for transfer. 
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                                  ARTICLE VIII 
 
                                  CONSTRUCTION 
 
SECTION 1. The masculine gender, when appearing in these By-Laws, shall be 
deemed to include the feminine gender. 
 
                                   ARTICLE IX 
 
                                   AMENDMENTS 
 
SECTION 1. These By-Laws may be altered, amended or added to by the Board of 
Directors at any meeting, or by the stockholders at any annual or special 
meeting, provided notice thereof has been given. 
 
 
 
 
I, Dorothy Robinson, Vice President, of Deutsche Bank Trust Company Americas, 
New York, New York, hereby certify that the foregoing is a complete, true and 
correct copy of the By-Laws of Deutsche Bank Trust Company Americas, and that 
the same are in full force and effect at this date. 
 
 
                                                 /s/ Dorothy Robinson 
                                           ---------------------------------- 
                                                      Vice President 
 
 
DATED AS OF: March 5, 2004 
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DEUTSCHE BANK TRUST COMPANY AMERICAS 
- ------------------------------------                                                                                    FFIEC 031 
Legal Title of Bank                                                                                                     RC-1 
NEW YORK 
- ------------------------------------ 
City                                                                                                              11 
NY                        10005-2858 
- ------------------------------------ 
State                     Zip Code 
 
FDIC Certificate Number - 00623 
 
Consolidated Report of Condition for Insured Commercial 
and State-Chartered Savings Banks for September 30, 2003 
 
All schedules are to be reported in thousands of dollars. Unless otherwise 
indicated, reported the amount outstanding as of the last business day of the 
quarter. 
 
Schedule RC--Balance Sheet 
 
                                                                                               
                                                                                                 ----------------------------- 
                                                              Dollar Amounts in Thousands        |  RCFD                     | 
- -----------------------------------------------------------------------------------------------------------------------------| 
ASSETS                                                                                           |  ///////////////          | 
  1.    Cash and balances due from depository institutions (from Schedule RC-A):                 |  ///////////////          | 
        a.   Noninterest-bearing balances and currency and coin (1) ............                 |  0081           2,807,000 |1.a. 
        b.   Interest-bearing balances (2) .....................................                 |  0071             113,000 |1.b. 
  2.    Securities:                                                                              |  //////////////////       | 
        a.   Held-to-maturity securities (from Schedule RC-B, column A) .......                  |  1754                   0 |2.a. 
        b.   Available-for-sale securities (from Schedule RC-B, column D)......                  |  1773              58,000 |2.b. 
  3.    Federal funds sold and securities purchased under agreements to resell..                 |  RCON                     |3. 
        a.   Federal funds sold in domestic offices.............................                 |  B987           1,958,000 |3.a 
                                                                                                 |  RCFD                     | 
        b.   Securities purchased under agreements to resell (3)................                 |  B989          5,503,0000 |3.b 
  4.    Loans and lease financing receivables (from Schedule RC-C):                              |  //////////////////       | 
        a.   Loans and leases held for sale                                                      |  5369                   0 |4.a. 
        b.   Loans and leases, net unearned income..................       B528      10,097,000  |  //////////////////       |4.b. 
        c.   LESS:   Allowance for loan and lease losses ...........       3123         406,000  |  //////////////////       |4.c. 
        d.   Loans and leases, net of unearned income and                                        |  //////////////////       | 
             allowance (item 4.b minus 4.c) ...................................                  |  B529           7,149,000 |4.d. 
  5.    Trading Assets (from schedule RC-D)  ...................................                 |  3545          12,644,000 |5. 
  6.    Premises and fixed assets (including capitalized leases) ...............                 |  2145             278,000 |6. 
  7.    Other real estate owned (from Schedule RC-M) ...........................                 |  2150              60,000 |7. 
  8.    Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M) |  2130           3,046,000 |8. 
  9.    Customers' liability to this bank on acceptances outstanding ...........                 |  2155                   0 |9. 
 10.    Intangible assets ......................................................                 |  //////////////////       | 
        a.   Goodwill..................    .....................................                 |  3163                   0 |10.a 
        b.   Other intangible assets (from Schedule RC-M)                                        |  0426              29,000 |10.b 
 11.   Other assets (from Schedule RC-F) .......................................                 |  2160           2,193,000 |11. 
 12.   Total assets (sum of items 1 through 11) ................................                 |  2170          35,838,000 |12. 
                                                                                                 ----------------------------- 
 
 
- -------------------------- 
(1)   Includes cash items in process of collection and unposted debits. 
(2)   Includes time certificates of deposit not held for trading. 
(3)   Includes all securities resale agreements in domestic and foreign offices, regardless of maturity. 
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DEUTSCHE BANK TRUST COMPANY AMERICAS 
- ------------------------------------                                                                                    FFIEC 031 
Legal Title of Bank                                                                                                     RC-2 
 
FDIC Certificate Number - 00623                                                                                         12 
 
Schedule RC--Continued 
                                               Dollar Amounts in Thousands 
- ------------------------------------------------------------------------------------------------------------------------------------
                                                                                               
LIABILITIES 
 13.   Deposits:                                                                                 | //////////////////      | 
       a.   In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I)    | RCON 2200    8,679,000  |13.a. 
             (1)  Noninterest-bearing(1) ..............................RCON 6631      3,050,000  | //////////////////      |13.a.(1) 
             (2)  Interest-bearing ....................................RCON 6636      6,784,000  | //////////////////      |13.a.(2) 
       b.   In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E    | //////////////////      | 
              part II)                                                                           | RCFN 2200     8,941,000 |13.b. 
             (1)  Noninterest-bearing .................................RCFN 6631      1,814,000  | //////////////////      |13.b.(1) 
             (2)  Interest-bearing ....................................RCFN 6636      7,609,000  | //////////////////      |13.b.(2) 
 14.   Federal funds purchased and securities sold under agreements to repurchase:               | RCON                    | 
       a.   Federal Funds purchased in domestic offices (2)..................................... | B993          7,341,000 |14.a 
                                                                                                 | RCFD                    | 
       b.   Securities sold under agreements to repurchase (3).................................. | 8995                  0 |14.b 
 15.   Trading liabilities (from Schedule RC-D)..................................................| RCFD 3548     1,331,000 |15. 
 16.   Other borrowed money (includes mortgage indebtedness and obligations under                |                         | 
       capitalized leases):                                                                      | ///////////////////     | 
         (from Schedule RC-M):                                                                   | RCFD 3190       103,000 |16. 
                                                                                                 | A548                    | 
 17.   Not Applicable.                                                                           | ///////////////////     |17. 
 18.   Bank's liability on acceptances executed and outstanding ................................ | RCFD 2920             0 |18. 
 19.   Subordinated notes and debentures (2).................................................... | RCFD 3200         9,000 |19. 
 20.   Other liabilities (from Schedule RC-G) .................................................. | RCFD 2930     1,711,000 |20. 
 21.   Total liabilities (sum of items 13 through 20) ...........................................| RCFD 2948    28,115,000 |21. 
 22.   Minority interest in consolidated subsidiaries                                            | RCFD 3000       624,000 |22. 
                                                                                                 | ///////////////////     | 
EQUITY CAPITAL                                                                                   | ///////////////////     | 
 23.   Perpetual preferred stock and related surplus ............................................| RCFD 3838     1,500,000 |23. 
 24.   Common stock .............................................................................| RCFD 3230     2,127,000 |24. 
 25.   Surplus (exclude all surplus related to preferred stock) .................................| RCFD 3839       584,000 |25. 
 26.   a.   Retained earnings ...................................................................| RCFD 3632     2,879,000 |26.a. 
       b.   Accumulated other comprehensive Income (3) ......................................... | RCFD B530         9,000 |26.b. 
 27.   Other equity capital components (4) ..................................................... | RCFD A130             0 |27. 
 28.   Total equity capital (sum of items 23 through 27) ........................................| RCFD 3210     7,099,000 |28. 
 29.   Total liabilities, minority interest, and equity capital (sum of items 21, 22, and 28)... | RCFD 3300    35,838,000 |29. 
                                                                                                 |                         | 
                                                                                                 --------------------------- 
Memorandum 
To be reported only with the March Report of Condition. 
   1.    Indicate in the box at the right the number of the statement below that best describes                  Number 
         the most comprehensive level of auditing work performed for the bank by independent     ---------------------------- 
         external auditors as of any date during 2001............................................| RCFD 6724         N/A     | M.1 
                                                                                                 ---------------------------- 
 
1    =   Independent audit of the bank conducted in accordance         5  =  Directors' examination of the bank performed by other 
         with generally accepted auditing standards by a certified           external auditors (may be required by state chartering 
         public accounting firm which submits a report on the bank           authority) 
2    =   Independent audit of the bank's parent holding company        6  =  Review of the bank's financial statements by external 
         conducted in accordance with generally accepted auditing            auditors 
         standards by a certified public accounting firm which         7  =  Compilation of the bank's financial statements by 
         submits a report on the consolidated holding company                external auditors 
         (but not on the bank separately)                              8  =  Other audit procedures (excluding tax preparation work) 
3    =   Attestation on bank management's assertion on the             9  =  No external audit work 
         effectiveness of the bank's internal control over financial 
         reporting by a certified public accounting firm 
4    =   Directors' examination of the bank conducted in 
         accordance with generally accepted auditing standards 
         by a certified public accounting firm (may be required by 
         state chartering authority) 
 
- ------------------ 
(1)      Includes total demand deposits and noninterest-bearing time and savings deposits. 
(2)      Report overnight Federal Home Loan Bank advances in Schedule RC, Item 16, "other 
         borrowed money." 
(3)      Includes all securities repurchase agreements in domestic and foreign offices, 
         regardless of maturity. 
(4)      Includes limited-life preferred stock and related surplus. 
(5)      Includes net unrealized holding gains (losses) on available-for-sale 
         securities, accumulated net gains (losses) on cash flow hedges, 
         cumulative foreign currency translation adjustments, and minimum 
         pension liability adjustments. 
(6)      Includes treasury stock and unearned Employee Stock Plan shares. 
 
 
 
 



 
                                                                   Exhibit 25.2 
 
 
= = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = 
 
                                    FORM T-1 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
                            STATEMENT OF ELIGIBILITY 
                   UNDER THE TRUST INDENTURE ACT OF 1939 OF A 
                    CORPORATION DESIGNATED TO ACT AS TRUSTEE 
 
                      CHECK IF AN APPLICATION TO DETERMINE 
                      ELIGIBILITY OF A TRUSTEE PURSUANT TO 
                             SECTION 305(b)(2) [ ] 
 
                          --------------------------- 
 
                           BNY MIDWEST TRUST COMPANY 
                 (formerly known as CTC Illinois Trust Company) 
              (Exact name of trustee as specified in its charter) 
 
Illinois                                                36-3800435 
(State of incorporation                                 (I.R.S. employer 
if not a U.S. national bank)                            identification no.) 
2 North LaSalle Street 
Suite 1020 
Chicago, Illinois                                       60602 
(Address of principal executive offices)                (Zip code) 
 
                          --------------------------- 
 
                              WESTAR ENERGY, INC. 
              (Exact name of obligor as specified in its charter) 
 
Kansas                                                  48-0290150 
(State or other jurisdiction of                         (I.R.S. employer 
incorporation or organization)                          identification no.) 
 
818 South Kansas Avenue 
Topeka, Kansas                                          66612 
(Address of principal executive offices)                (Zip code) 
 
                          --------------------------- 
 
                                 Mortgage Bonds 
                      (Title of the indenture securities) 
 
= = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = 
 
 

 
 
 
1.   General information. Furnish the following information as to the Trustee: 
 
     (a)  Name and address of each examining or supervising authority to which 
          it is subject. 
 
- ------------------------------------------------------------------------------- 
                    Name                                 Address 
- ------------------------------------------------------------------------------- 
 
     Office of Banks & Trust Companies of    500 E. Monroe Street 
     the State of Illinois                   Springfield, Illinois 62701-1532 
 
     Federal Reserve Bank of Chicago         230 S. LaSalle Street 
                                             Chicago, Illinois 60603 
 
     (b)  Whether it is authorized to exercise corporate trust powers. 
 
     Yes. 
 
2.   Affiliations with Obligor. 
 
     If the obligor is an affiliate of the trustee, describe each such 
     affiliation. 
 
     None. 
 
16.  List of Exhibits. 
 
     Exhibits identified in parentheses below, on file with the Commission, are 
     incorporated herein by reference as an exhibit hereto, pursuant to Rule 
     7a-29 under the Trust Indenture Act of 1939 (the "Act") and 17 C.F.R. 
     229.10(d). 
 
     1.   A copy of Articles of Incorporation of BNY Midwest Trust Company 
          (formerly CTC Illinois Trust Company, formerly Continental Trust 
          Company) as now in effect. (Exhibit 1 to Form T-1 filed with the 
          Registration Statement No. 333-47688.) 
 
     2,3. A copy of the Certificate of Authority of the Trustee as now in 
          effect, which contains the authority to commence business and a grant 
          of powers to exercise corporate trust powers. (Exhibit 2 to Form T-1 
          filed with the Registration Statement No. 333-47688.) 
 
     4.   A copy of the existing By-laws of the Trustee. (Exhibit 4 to Form T-1 



          filed with the Registration Statement No. 333-47688.) 
 
     6.   The consent of the Trustee required by Section 321(b) of the Act. 
          (Exhibit 6 to Form T-1 filed with the Registration Statement No. 
          333-47688.) 
 
 



 
 
 
     7.   A copy of the latest report of condition of the Trustee published 
          pursuant to law or to the requirements of its supervising or 
          examining authority. 
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                                   SIGNATURE 
 
 
     Pursuant to the requirements of the Act, the Trustee, BNY Midwest Trust 
Company, a corporation organized and existing under the laws of the State of 
Illinois, has duly caused this statement of eligibility to be signed on its 
behalf by the undersigned, thereunto duly authorized, all in The City of 
Chicago, and State of Illinois, on the 5th day of March, 2004. 
 
                                          BNY Midwest Trust Company 
 
 
                                          By:   /s/ J. BARTOLINI 
                                             ----------------------------------- 
                                             Name:  J. BARTOLINI 
                                             Title: VICE PRESIDENT 
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                                                                      Exhibit 7 
 
 
                        OFFICE OF BANKS AND REAL ESTATE 
                      Bureau of Banks and Trust Companies 
 
                        CONSOLIDATED REPORT OF CONDITION 
                                       OF 
 
                           BNY Midwest Trust Company 
                             2 North LaSalle Street 
                                   Suite 1020 
                            Chicago, Illinois 60602 
 
Including the institution's domestic and foreign subsidiaries completed as of 
the close of business on December 31, 2003, submitted in response to the call 
of the Office of Banks and Real Estate of the State of Illinois. 
 
                             ASSETS                         Thousands of Dollars 
                             ------                         -------------------- 
                                                                    (000) 
1.  Cash and Due from Depository Institutions................      40,626 
2.  U.S. Treasury Securities.................................       - 0 - 
3.  Obligations of States and Political Subdivisions.........       - 0 - 
4.  Other Bonds, Notes and Debentures........................       - 0 - 
5.  Corporate Stock..........................................       - 0 - 
6.  Trust Company Premises, Furniture, Fixtures and Other 
7.  Assets Representing Trust Company Premises...............         741 
8.  Accounts Receivable......................................       5,938 
9.  Goodwill.................................................      86,813 
10. Intangibles .............................................         -0- 
    Other Assets ............................................          59 
    (Itemize amounts greater than 15% of Line 10) 
 
           Deferred Expenses.............................45 
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           Accrued Interest Receivable - Intercompany ...14 
 
11. TOTAL ASSETS.............................................      134,177 
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                        OFFICE OF BANKS AND REAL ESTATE 
                      Bureau of Banks and Trust Companies 
 
                        CONSOLIDATED REPORT OF CONDITION 
                                       OF 
 
                           BNY Midwest Trust Company 
                             2 North LaSalle Street 
                                   Suite 1020 
                            Chicago, Illinois 60602 
 
                           LIABILITIES                      Thousands of Dollars 
                           -----------                      -------------------- 
12. Accounts Payable.........................................        - 0 - 
13. Taxes Payable............................................        2,810 
14. Other Liabilities for Borrowed Money.....................       25,425 
15. Other Liabilities........................................ 
    (Itemize amounts greater than 15% of Line 14) 
 
           Reserve for Taxes..........................8,770 
                                                                   10,332 
16. TOTAL LIABILITIES 
                                                                   38,567 
                          EQUITY CAPITAL 
                          -------------- 
17. Preferred Stock..........................................        - 0 - 
18. Common Stock.............................................        2,000 
19. Surplus..................................................       67,130 
20. Reserve for Operating Expenses...........................        - 0 - 
21. Retained Earnings (Loss).................................       26,480 
22. TOTAL EQUITY CAPITAL.....................................       95,610 
23. TOTAL LIABILITIES AND EQUITY CAPITAL.....................      134,177 
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I,      Robert L. DePaola, Vice President 
   ---------------------------------------------------------------------------- 
             (Name and Title of Officer Authorized to Sign Report) 
 
of BNY Midwest Trust Company certify that the information contained in this 
statement is accurate to the best of my knowledge and belief. I understand that 
submission of false information with the intention to deceive the Commissioner 
or his Administrative officers is a felony. 
 
                             /s/ Robert L. DePaola 
              --------------------------------------------------- 
                (Signature of Officer Authorized to Sign Report) 
 
Sworn to and subscribed before me this 23rd day of January, 2004. My 
Commission expires May 15, 2007. 
 
                                        /s/ Joseph A. Giacobino, Notary Public 
                                        ----------------------- 
 
(Notary Seal) 
 
 
 
Person to whom Supervisory Staff should direct questions concerning this report. 
 
 
Emmie Chan                                             Assistant Treasurer 
- -------------------------------------------  ----------------------------------- 
Name                                                          Title 
 
(212) 437-5639 
- -------------------------------------------------------------------------------- 
Telephone Number (Extension) 
 
 
eychan@bankofny.com 
- ------------------------------------------ 
E-mail 
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