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Q. Please state your name and business address. 1 

A. My name is Justin T. Grady and my business address is 1500 Southwest Arrowhead 2 

Road, Topeka, Kansas, 66604. 3 

Q. By whom and in what capacity are you employed? 4 

A. I am employed by the Kansas Corporation Commission (KCC or Commission) as the 5 

Chief of Accounting and Financial Analysis. 6 

Q. Please summarize your educational and employment background.  7 

A. I earned a Master of Business Administration degree, with a concentration in General 8 

Finance which includes emphases in Corporate Finance and Investment Management, 9 

from the University of Kansas in December of 2009.  I also hold a Bachelor of Business 10 

Administration degree with majors in Finance and Economics from Washburn 11 

University.  I have been employed by the KCC in various positions of increasing 12 

responsibility within the Utilities Division since 2002.  I have been employed in my 13 

current capacity since May 2012.     14 

  While employed with the Commission, I’ve participated in and directed the 15 

review of various tariff/surcharge filings and rate case proceedings involving electric, 16 

natural gas distribution, water distribution, and telecommunications utilities.  In my 17 

current position, I have managerial responsibility for the activities of the Commission’s 18 

Audit section within the Utilities Division.  In that capacity, I plan, manage, and perform 19 

audits relating to utility rate cases, tariff/surcharge filings, fuel cost recovery 20 

mechanisms, transmission delivery charges, alternative-ratemaking mechanisms, and 21 

other utility filings which may have an impact on utility rates in Kansas including 22 

mergers, acquisitions, and restructuring filings.   23 
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Q.  Have you previously submitted testimony before this Commission? 1 

A. Yes.  I have submitted written and oral testimony before this Commission on multiple 2 

occasions regarding various regulatory accounting and ratemaking issues.  This work 3 

includes testimony filings in 47 dockets, including this one.  A list of the other dockets 4 

that encompass this experience is available upon request.   5 

Q.  What is the purpose of your testimony in this matter?   6 

A.   I will present an analysis of the Joint Application by Great Plains Energy Incorporated 7 

(“Great Plains Energy”) or (“GPE”), Kansas City Power & Light Company (“KCPL”), 8 

and Westar Energy, Inc. and Kansas Gas and Electric Company (“Westar”), (all referred 9 

to collectively as “Joint Applicants”) seeking Commission authorization for GPE to 10 

acquire Westar.  The Joint Application requests Commission approval of an Agreement 11 

and Plan of Merger1 (Merger Agreement) that calls for GPE to acquire all of the capital 12 

stock of Westar by way of merging GP Star, Inc., with Westar (the Transaction).  In the 13 

testimony that follows, I will provide an analysis of whether the Transaction will promote 14 

the public interest by using three of the Commission’s Merger Standards, as recently 15 

affirmed by Commission Order dated August 9, 2016.2  Those three Merger Standards 16 

are as follows:     17 

 18 

 19 

 20 

 21 

                                                 
1 The Merger Agreement is attached to the Joint Application as Appendix C.   
2 See, Order on Merger Standards, August 9, 2016.   
http://estar.kcc.ks.gov/estar/ViewFile.aspx/20160809133305.pdf?Id=b9ac472c-6ba4-4915-9371-d81835f85d37 
 
 

http://estar.kcc.ks.gov/estar/ViewFile.aspx/20160809133305.pdf?Id=b9ac472c-6ba4-4915-9371-d81835f85d37
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 (a)   The effect of the transaction on consumers, including:   1 

 (ii)  reasonableness of the purchase price, including whether the   2 

  purchase price was reasonable in light of the savings that can be   3 

  demonstrated from the merger and whether the purchase price is within  4 

  a reasonable range;  5 

 6 

(a)  The effect of the transaction on consumers, including: 7 

(iv)  whether there are operational synergies that justify payment of a premium 8 

in excess of book value; and  9 

 10 
(e)   The effect of the transaction on affected public utility shareholders. 11 

  12 

 In addition to my testimony several other KCC Staff witnesses are filing testimony 13 

evaluating whether the Transaction, as currently structured, would promote the public 14 

interest.  Taken as a whole, we comprehensively analyze the Transaction according to the 15 

Commission’s Merger Standards and conclude that the Transaction as structured would 16 

not promote the public interest and, therefore, should not be approved.   17 

Contents 18 
I. Executive Summary ................................................................................................................ 6 19 
A. The Transaction as proposed does not promote the public interest as determined through an 20 
application of the Commission’s Merger Standards (a)(ii), (a)(iv), and (e).  The Transaction does 21 
not promote the public interest with respect to the first two standards because the purchase price 22 
(including the premium over book value) GPE has agreed to pay for Westar’s equity cannot be 23 
determined to be reasonable in light of the savings that can be demonstrated and it is not within a 24 
reasonable range.  Lastly, the Transaction has an outsized positive impact for Westar’s 25 
shareholders and will likely have a negative impact on GPE’s shareholders, which inhibits this 26 
Transaction from promoting the public interest with respect to Merger Standard (e).  These 27 
conclusions are supported more specifically in the testimony that follows through an 28 
establishment of the following facts: .............................................................................................. 6 29 
1. The purchase price GPE agreed to pay for Westar’s equity is excessive and is not supported 30 
by the level of operational synergies that GPE expects to be able to realize as a result of this 31 
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Transaction.  This is supported by numerous sources ranging from independent equity analysts 1 
covering both Westar and GPE, to the analysis performed by the financial advisors retained by 2 
the companies in this Transaction. .................................................................................................. 6 3 
2. Because GPE agreed to this overpayment ($8.6 billion for the opportunity to earn a return 4 
on, and the return of, a net asset of $3.7 billion), the only way GPE can support the purchase 5 
price is by a departure from the ratemaking practices used to set both Westar and KCP&L’s 6 
current rates in Kansas today, i.e., the use of a utility specific (instead of a consolidated) capital 7 
structure to determine the Weighted Average Cost of Capital (WACC or ROR). ......................... 6 8 
3. GPE’s plan relies on convincing the Commission to depart from its current ratemaking 9 
practice because that’s the only way that GPE can utilize financial engineering, i.e., using 10 
holding company debt to purchase 50% of Westar’s equity, to significantly reduce its cost of 11 
capital while avoiding the recognition of these capital cost savings in the ratemaking process. ... 7 12 
4. A Transaction with a purchase price this high that is only financially viable if GPE can use 13 
financial engineering to lower its costs of capital and be successful in withholding those cost 14 
savings from its customers does not promote the public interest in light of the Commission’s 15 
Merger Standards. ........................................................................................................................... 7 16 
5. Even if GPE was successful at convincing the Commission to agree to this departure from 17 
its current ratemaking practices, GPE’s recent financial models suggest that its plan is so fragile 18 
that it cannot afford many of the typical rate concessions this Commission has required in 19 
previously approved large merger cases (rate moratoriums, cash rebates for anticipated savings, 20 
etc.) and still live up to the expectations it has set for investors. .................................................... 7 21 
6. Because the purchase price and Acquisition Price (AP) over book value are justified only by 22 
financial engineering and not by the creation of true economic value that benefits customers as 23 
well (i.e., cost savings, operational synergies, etc.), GPE’s plan presents significant risk to its 24 
customers and shareholders alike going forward.  These risks relate to the credit ratings of GPE 25 
and the operating utilities that would exist under the GPE corporate family subsequent to the 26 
transaction, as well as the risks associated with servicing $4.4 billion in new debt in a potentially 27 
rising interest rate environment. ..................................................................................................... 7 28 
7. Despite statements by the Joint Applicants that GPE’s plan to not recover the AP directly 29 
from customers is “simpler and more favorable for customers,” the Joint Applicants’ plan only 30 
works if GPE is able to recover significantly more of the AP from customers indirectly, i.e., by 31 
retaining capital and operating cost reductions, than has been allowed by the Commission in 32 
previous merger proceedings.  Despite the fact that AP recovery in previous merger proceedings 33 
before the Commission has been explicit, I will show that “explicit” recovery using the 34 
Commission’s previously accepted methodology results in much less ratepayer payment of the 35 
AP than the Joint Applicants’ plan of “implicit” recovery. ............................................................ 7 36 
8. While Staff’s concerns with this Transaction are incurable, in the event that the Transaction 37 
is restructured in order to allow it to promote the public interest, the Commission should require 38 
a sharing with Westar ratepayers of $1.545 billion of the Control Premium, as recommended by 39 
Staff witness Scott Hempling and quantified in my testimony.  This is supported by an analysis 40 
of the level of the Control Premium that is being supported by GPE’s expectations of lower 41 
capital costs through a reduction of the cost of equity and the use of financial engineering 42 
(holding company leverage) that reduces capital costs, while strenuously objecting to any efforts 43 
by the Commission to capture these cost savings for ratepayers. ................................................... 8 44 
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II. Presentation and Discussion of Merger Standard (a)(ii). ........................................................ 8 1 
A. Overview of the Purchase Price, Multiples of Rate Base and Book Equity .................... 9 2 
B. Joint Applicant’s Testimony Regarding Reasonableness of the  Purchase Price in Light 3 
of the Savings that Can Be Demonstrated ................................................................................ 10 4 
C. Determining Whether the Purchase Price is Within a Reasonable Range ..................... 13 5 

1. Guggenheim Financial Analysis Presented in Final Proxy Statement and  Board of 6 
Directors Presentations. ........................................................................................................ 14 7 
2. Goldman Financial and Valuation Analyses Presented in the Final  Proxy  Statement 8 
and the Board of Director Presentations. .............................................................................. 22 9 

D. Evaluation of Reasonableness of the Purchase Price in Light of the  Savings That Can 10 
Be Demonstrated From the Transaction. .................................................................................. 40 11 

III. Presentation and Discussion of Merger Standard (a)(iv). ..................................................... 41 12 
A. NPV Analyses of Expected Synergies ........................................................................... 42 13 

1. NPV Analysis of GPE’s Expected Retained Synergies.............................................. 43 14 
2. NPV Analysis of GPE’s Expected Total Savings (Rate Recovery  Approach) ......... 44 15 

B. GPE Discovery and Testimony Supporting Disconnect Between  Savings and AP ...... 45 16 
C. Conclusion of Whether AP is Justified by Savings........................................................ 47 17 
D. Explanation of Importance of Equity Book Value in Utility M&A  Proceedings. ........ 48 18 
E. Applicability of Analysis of AP Justification from Savings .......................................... 49 19 
F. Implicit AP Recovery--Better or Worse for Ratepayers than Explicit  Recovery? ........... 52 20 
G. Identification of Factors Driving GPE’s payment of the AP ......................................... 54 21 
H. Further Discussion and Support of Contributions to the Acquisition  Premium ........... 55 22 

1. Support for Holding Company Leverage/Financial Engineering Driving  the AP in 23 
this Transaction ..................................................................................................................... 58 24 
2. Support that GPE’s Required Return on Equity (Cost of Equity) Being  Less Than it 25 
Expects Westar to be Authorized as Contributing to the  Acquisition Premium.................. 67 26 
3. Support that GPE’s Expectation of Accelerating its NOL Utilization  Contributes to 27 
the AP.................................................................................................................................... 79 28 

I. Quantification of Factors Driving the Control Premium ................................................... 80 29 
J. Sharing the Control Premium with Ratepayers ................................................................. 81 30 

IV. Presentation and Discussion of Merger Standard (e). ........................................................... 84 31 
A. Evaluation of Effect of Transaction on Westar Shareholders ........................................ 84 32 
B. Evaluation of Effect of Transaction on GPE Shareholders ............................................ 86 33 

1. Consolidated Capital Structure for Ratemaking Purposes Scenario .......................... 90 34 
2. Sharing of 50% of Operating Savings with Customers via Bill Credits .................... 92 35 
3. Westar is Unsuccessful Convincing the Commission to Increase its ROE. ............... 93 36 
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4. Combination of Both Previous Scenarios ................................................................... 94 1 
5. Commission-Ordered Rate Moratorium ..................................................................... 95 2 

V. Conclusion/Recommendation ............................................................................................... 96 3 
 4 

I. Executive Summary   5 
 6 

Q.   Please provide an executive summary of your testimony.   7 

A.   In the testimony that follows, I will present and support the following conclusions:  8 

A. The Transaction as proposed does not promote the public interest as determined through 9 

an application of the Commission’s Merger Standards (a)(ii), (a)(iv), and (e).  The 10 

Transaction does not promote the public interest with respect to the first two standards 11 

because the purchase price (including the premium over book value) GPE has agreed to 12 

pay for Westar’s equity cannot be determined to be reasonable in light of the savings that 13 

can be demonstrated and it is not within a reasonable range.  Lastly, the Transaction has 14 

an outsized positive impact for Westar’s shareholders and will likely have a negative 15 

impact on GPE’s shareholders, which inhibits this Transaction from promoting the public 16 

interest with respect to Merger Standard (e).  These conclusions are supported more 17 

specifically in the testimony that follows through an establishment of the following facts:  18 

1. The purchase price GPE agreed to pay for Westar’s equity is excessive and is not 19 
supported by the level of operational synergies that GPE expects to be able to 20 
realize as a result of this Transaction.  This is supported by numerous sources 21 
ranging from independent equity analysts covering both Westar and GPE, to the 22 
analysis performed by the financial advisors retained by the companies in this 23 
Transaction.   24 
 25 

2. Because GPE agreed to this overpayment ($8.6 billion for the opportunity to earn 26 
a return on, and the return of, a net asset of $3.7 billion), the only way GPE can 27 
support the purchase price is by a departure from the ratemaking practices used to 28 
set both Westar and KCP&L’s current rates in Kansas today, i.e., the use of a 29 
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utility specific (instead of a consolidated) capital structure to determine the 1 
Weighted Average Cost of Capital (WACC or ROR).   2 
 3 

3. GPE’s plan relies on convincing the Commission to depart from its current 4 
ratemaking practice because that’s the only way that GPE can utilize financial 5 
engineering, i.e., using holding company debt to purchase 50% of Westar’s 6 
equity, to significantly reduce its cost of capital while avoiding the recognition of 7 
these capital cost savings in the ratemaking process. 8 
 9 

4. A Transaction with a purchase price this high that is only financially viable if 10 
GPE can use financial engineering to lower its costs of capital and be successful 11 
in withholding those cost savings from its customers does not promote the public 12 
interest in light of the Commission’s Merger Standards.   13 
 14 

5. Even if GPE was successful at convincing the Commission to agree to this 15 
departure from its current ratemaking practices, GPE’s recent financial models 16 
suggest that its plan is so fragile that it cannot afford many of the typical rate 17 
concessions this Commission has required in previously approved large merger 18 
cases (rate moratoriums, cash rebates for anticipated savings, etc.) and still live up 19 
to the expectations it has set for investors. 20 
 21 

6. Because the purchase price and Acquisition Price (AP) over book value are 22 
justified only by financial engineering and not by the creation of true economic 23 
value that benefits customers as well (i.e., cost savings, operational synergies, 24 
etc.), GPE’s plan presents significant risk to its customers and shareholders alike 25 
going forward.  These risks relate to the credit ratings of GPE and the operating 26 
utilities that would exist under the GPE corporate family subsequent to the 27 
transaction, as well as the risks associated with servicing $4.4 billion in new debt 28 
in a potentially rising interest rate environment.   29 
 30 

7. Despite statements by the Joint Applicants that GPE’s plan to not recover the AP 31 
directly from customers is “simpler and more favorable for customers,”3 the Joint 32 
Applicants’ plan only works if GPE is able to recover significantly more of the 33 
AP from customers indirectly, i.e., by retaining capital and operating cost 34 
reductions, than has been allowed by the Commission in previous merger 35 
proceedings.  Despite the fact that AP recovery in previous merger proceedings 36 
before the Commission has been explicit, I will show that “explicit” recovery 37 
using the Commission’s previously accepted methodology results in much less 38 

                                                 
3 See Direct Testimony of Mark A. Ruelle Pg. 24, Line 14.   
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ratepayer payment of the AP than the Joint Applicants’ plan of “implicit” 1 
recovery. 4 2 
 3 

8. While Staff’s concerns with this Transaction are incurable, in the event that the 4 
Transaction is restructured in order to allow it to promote the public interest, the 5 
Commission should require a sharing with Westar ratepayers of $1.545 billion of 6 
the Control Premium, as recommended by Staff witness Scott Hempling and 7 
quantified in my testimony.  This is supported by an analysis of the level of the 8 
Control Premium that is being supported by GPE’s expectations of lower capital 9 
costs through a reduction of the cost of equity and the use of financial engineering 10 
(holding company leverage) that reduces capital costs, while strenuously 11 
objecting to any efforts by the Commission to capture these cost savings for 12 
ratepayers. 13 

II. Presentation and Discussion of Merger Standard (a)(ii).   14 
 15 

Q.   Please provide a summary of your analysis of this Transaction in light of Merger 16 
 Standard (a) (ii).   17 
 18 
A.   Merger Standard (a)(ii) reads as follows:   19 

 (a)   The effect of the transaction on consumers, including:   20 

 (ii)  reasonableness of the purchase price, including whether the   21 
  purchase price was reasonable in light of the savings that can be   22 
  demonstrated from the merger and whether the purchase price is within  23 
  a reasonable range.  24 
 25 

As I will demonstrate and support, I do not believe this Transaction promotes the public 26 

interest when evaluated under this Merger Standard.  While there have been other recent 27 

merger and acquisition (M&A) transactions in the utility industry that have been 28 
                                                 
4 As I will discuss below in Section III (F), I evaluated the Commissions’ Order in Docket No. 97-WSRE-676-MER 
(97-676 Docket) which allowed AP recovery based on estimated operational savings from that transaction.  I then 
applied that process and methodology to the savings estimated by the Joint Applicants in this Transaction to 
determine the amount of AP recovery that would be allowed explicitly through rates if the Joint Applicants had 
followed the traditional method of seeking recovery of the AP.  As this analysis plainly presents, the savings 
identified in this transaction only supports the recovery of $4.37 million a year of the AP using the methodology for 
determining this amount in the 97-676 Docket.  In contrast, with this Transaction, GPE plans to reduce its capital 
costs associated with financing Westar’s Rate Base by over $100 million per year and permanently withhold this 
cost savings from ratepayers in order to pay for the AP.   
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announced at prices/multiples close to the same as this one, this is one of—if not the most 1 

richly valued electric utility transactions in recent history.  If one excludes transactions 2 

involving natural gas distribution utilities or utilities that are primarily involved in FERC-3 

regulated activities, it is easy to see how this Transaction stands out as an outlier in terms 4 

of many of the common measures of purchase price reasonableness used for utility M&A 5 

transactions.  Additionally, there is no meaningful rationale that can be used to equate the 6 

reasonableness of the purchase price agreed to in this Transaction with the level of 7 

savings that can be demonstrated by the Joint Applicants, even if you assume the entire 8 

level of their projected savings could be demonstrated.   9 

A. Overview of the Purchase Price, Multiples of Rate Base and Book Equity   10 
 11 
Q.  Please provide an overview of the consideration GPE has agreed to pay Westar for 12 

its stock and how that compares to Westar’s current rate base and book value of 13 

equity.     14 

A.   GPE has agreed to pay $51 in cash and approximately $9 in GPE common stock for each 15 

outstanding share of Westar.5  Multiplied by the expected outstanding Westar shares at 16 

closing (around 143.3 million), this equates to approximately $8.6 billion.  When you add 17 

Westar’s outstanding debt to the deal that GPE has agreed to assume in the amount of 18 

$3.6 billion, this equates to the total purchase price of $12.2 billion that GPE has agreed 19 

to pay for Westar.  For perspective, this $12.2 billion in total enterprise value (total 20 

purchase price) is $5.1 billion more than Westar’s projected 2016 rate base of $7.1 21 
                                                 
5 The ultimate value received by Westar will be slightly more or less than the $9 /share in GPE Stock, depending on 
the volume-weighted average trading price of GPE Stock on the 20 previous trading days prior to merger close.  
This value is fixed to Westar within a collar that is 7.5% above and below the reference collar price of $30.91.  For 
GPE share prices below $28.59, the ultimate value to Westar shareholders will decline as GPE stock price declines.  
For GPE share prices above $33.22, the value to Westar shareholders will increase.  For reference, on December 6, 
2016, GPE shares closed at $26.20, 15.2% below the trading price the day before the Transaction was announced.  
This represents approximately 1.2% less value for Westar than if the GPE share price declined had not occurred.    
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billion.  Another equally useful comparison is the total value GPE has agreed to pay for 1 

Westar’s equity, $8.6 billion, which is approximately $4.9 billion more than the current 2 

book value of Westar’s equity, which was $3.7 billion (or $26.08 per share) as of June 3 

30, 2016.6   4 

  As the Commission can see, GPE has agreed to pay $1.70 for every dollar of 5 

Westar’s rate base and $2.30 for every $1 of Westar’s book equity.  Said differently, 6 

Great Plains has agreed to pay $2.30 for every $1 of Westar’s equity that is currently 7 

invested in utility assets and earning a return regulated by either the KCC or FERC.  This 8 

is true because Westar is a fully regulated utility company without substantial 9 

unregulated or competitive transmission development assets.  That means the only 10 

earnings generating capacity of this Company is driven by its book value of equity, 11 

invested in utility assets, and afforded an authorized return by either the KCC or FERC. 12 

B. Joint Applicant’s Testimony Regarding Reasonableness of the 13 
 Purchase Price in Light of the Savings that Can Be Demonstrated 14 

 15 
Q.  What support do the Joint Applicants offer regarding the reasonableness of the 16 

purchase price in light of the savings that can be demonstrated?    17 

A.   The Joint Applicants provided a summary of references to their Direct and Supplemental 18 

Testimony that supports this Merger Standard as Attachment C to the Joint Applicant’s 19 

Motion to File Supplemental Direct Testimony, filed on November 2, 2016.7  According 20 

to this summary, the Joint Applicants address this standard in the Testimony of the 21 

following witnesses:   22 

                                                 
6 Pg. 143 of SEC Form DEFM14A, filed August 25, 2016 (Final Proxy Statement).  Per share book value of equity 
found in response to Staff Data Request No. 141.   
7 See http://estar.kcc.ks.gov/estar/ViewFile.aspx/S20161102163053.pdf?Id=af334ff5-cade-42d7-a7f7-36851ae8c6ad 
 

http://estar.kcc.ks.gov/estar/ViewFile.aspx/S20161102163053.pdf?Id=af334ff5-cade-42d7-a7f7-36851ae8c6ad
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  1 

 GPE witness Kevin Bryant, beginning on page 6 of his Direct Testimony, attempts to 2 

provide support for the reasonableness of the purchase price in light of demonstrated 3 

savings.  He relies on five main points:   4 

1. The process undertaken by Westar was a competitive one; therefore the 5 

compensation GPE agreed to pay was determined through a competitive market 6 

auction process.  7 

2. GPE expects to realize significant savings as a result of this Transaction, 8 

increasing to nearly $200 million per year by the third full year of the 9 

Transaction, as discussed in GPE witness William Kemp’s Testimony.  Mr. 10 

Bryant explains that the financial modeling prepared by the Company and its 11 

financial advisor, Goldman, Sachs & Co., supports the fact that the Transaction 12 

will be neutral to GPE’s earnings per share in the first full calendar year after the 13 

Transaction and nearly 10% accretive to earnings per share by 2020.   14 

3. The consideration being paid is comparable with recent market transactions of 15 

this nature (discussed in more detail at page 11, Bryant’s Direct Testimony). 16 

4. The reasonableness of the purchase price paid is supported by the fact that all of 17 

the companies involved will maintain their investment grade credit ratings and 18 

GPE will have a consolidated equity ratio of 41% at the conclusion of the 19 

Transaction.   20 
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5. OCM Credit Portfolio LP (OMERS) purchased $750 million of Mandatory 1 

Convertible Preferred Stock and Westar has agreed to accept $1.3 billion in GPE 2 

common stock as part of the Transaction.   3 

 GPE witness Darrin Ives’ referenced Direct Testimony mainly involves GPE’s estimated 4 

savings and regulatory plan subsequent to the Transaction.  Notably, neither GPE witness 5 

Ives nor Bryant attempt to analyze in any meaningful or analytical fashion whether the 6 

purchase price GPE agreed to pay for Westar was reasonable in light of the savings that 7 

can be demonstrated from the Transaction.   8 

  As referenced above, the Joint Applicants also filed Supplemental Direct 9 

Testimony on this Merger Standard.  This supplemental testimony generally rests on the 10 

notion that because the Joint Applicants are not seeking to recover any of the AP directly 11 

from ratepayers, this lessens the burden of determining the reasonableness of the 12 

purchase price in light of the savings that can be demonstrated.8   13 

  In these passages, the witnesses suggest that the Commission should be less 14 

concerned about how much of the purchase price is attributable to an expectation of cost 15 

savings, because the Joint Applicants don’t plan on recovering the AP directly from 16 

ratepayers through rates.  GPE witness Kevin Bryant even states on page 6 of his 17 

Supplemental Direct Testimony that “even savings of only $1 flowed to the benefit of 18 

customers would exceed the $0 in Transaction-related costs to be included in customer 19 

rates.”   20 

 21 

                                                 
8 For example, Mr. Bryant’s Supplemental Direct, page 3, lines 3-4, and Mr. Ives’ Supplemental Direct, page 3, line 
22 through page 4, line 15.   
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Q.  How did you perform a review of the proposed Transaction under Merger Standard 1 

(a)(ii)?    2 

A.   In the testimony that follows, I will analyze and critique the support that the Joint 3 

Applicants have provided regarding the reasonableness of the purchase price GPE has 4 

agreed to pay for Westar.  This review will begin with a focus on the valuation and 5 

financial analysis performed by Westar and GPE financial advisors for this Transaction.  6 

Following that, I will discuss why Staff concludes that the purchase price in this 7 

Transaction is not reasonable in light of the savings that can be demonstrated from the 8 

merger.  Lastly, I will discuss why Staff believes that the fact that the Joint Applicants are 9 

not requesting explicit recovery of the AP through rates does not alleviate the importance 10 

of determining that the purchase price (and the resulting AP over book value) is 11 

reasonable in light of the savings that can be demonstrated from the transaction.   12 

C. Determining Whether the Purchase Price is Within a Reasonable Range    13 
 14 
Q.  Is the purchase price GPE agreed to pay for Westar within a reasonable range 15 

based on a comparison to other recently announced electric utility transactions and 16 

other valuation analyses?    17 

A.   No.  The consideration Great Plains has agreed to pay in this Transaction is unreasonable 18 

compared to other recently announced electric utility transactions and using other 19 

commonly accepted methods of utility valuation.  This is supported by the following:   20 

• Financial analysis prepared by Guggenheim Securities, LLC. (Guggenheim),  on 21 

behalf of Westar’s Board of Directors and presented in FORM DEFM14A filed 22 
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by the Joint Applicants with the Securities and Exchange Commission (SEC) on 1 

August 25, 2016 (Final Proxy Statement9);   2 

• Financial analysis prepared by Goldman, Sachs and Co. (Goldman) on behalf of 3 

GPE’s Board of Directors and presented in the Final Proxy Statement; and  4 

• Financial analyses prepared by Guggenheim and Goldman presented to the 5 

Boards of Directors of Westar and GPE that are confidential and thus not 6 

available in the Final Proxy Statement.     7 

1. Guggenheim Financial Analysis Presented in Final Proxy Statement and 8 
 Board of Directors Presentations.   9 

 10 
Q.  What Guggenheim financial analysis presented in the Final Proxy Statement do you 11 

believe supports the fact that GPE’s purchase price of Westar is excessive?    12 

A.   On page 88 of the Final Proxy Statement, the first full paragraph contains the following 13 

excerpt describing one of its primary valuation analyses conducted on behalf of the 14 

Westar Board: 15 

 Precedent Merger and Acquisition Transaction Analysis. 16 

 Guggenheim Securities reviewed and analyzed the valuation and financial metrics 17 
associated with certain selected precedent merger and acquisition transactions 18 
during the past three years involving companies in the United States utility 19 
industry, focusing primarily on state-regulated electric transmission, distribution 20 
and generation operations and excluding primarily gas utilities and electric 21 
utilities with significant merchant power generation or other non-state-regulated 22 
assets, that Guggenheim Securities deemed relevant for purposes of this analysis. 23 

  24 

 On that same page, as later supplemented by a FORM 8-K filing on September 21, 2016, 25 

the Final Proxy Statement contains a table presenting the previous M&A transactions that 26 

Guggenheim determined were relevant to this Transaction.   27 

                                                 
9 The Final Proxy Statement is referenced by several Staff Witnesses, and for ease of reference is attached to my 
testimony as exhibit JTG-16. 
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 1 

 As the Commission can see, even before excluding the ITC/Fortis transaction, GPE’s 2 

agreement to pay 24.4 times next calendar year earnings for Westar’s Equity is the 3 

highest priced transaction on the table, 13.4% higher than Algonquin’s equivalent 4 

multiple paid for Empire earlier this year.    5 

  In terms of enterprise value to EBITDA multiple, this Transaction’s ratio of 6 

11.3X next year EBITDA is second to only the ITC/Fortis transaction of 11.7X.  Of 7 

course, the ITC/Fortis transaction is of questionable relevance to the GPE/Westar 8 

Transaction because ITC’s transmission business is rate-regulated exclusively by FERC, 9 

which is widely regarded as the most investor-friendly economic regulator in the country.   10 

Q.  Why do you believe a comparison between the GPE/Westar Transaction and the 11 

ITC/Fortis transaction is less relevant as a basis for determining the reasonableness 12 

of the purchase price?    13 

A.   As the Commission is aware, FERC regularly authorizes Returns on Equity (ROEs) that 14 

are well in excess of the KCC and many other state commission’s recently-authorized 15 
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ROEs.  In addition, FERC’s transmission incentives and formula-based ratemaking 1 

practices have earned it the reputation as the most investor-friendly regulatory 2 

jurisdiction in the country by several utility industry publications.   3 

  In recognition of this fact, Guggenheim chose to specifically **reduce the 4 

weighting it gave ITC** in its analysis, and it chose to present a separate “High” 5 

reference point that excluded the ITC Transaction in its analyses.  In explaining the 6 

rationale behind this decision to give **less weight to the ITC transaction**, 7 

Guggenheim explained the following to Westar’s Board of Directors:   8 

 **ITC is a pure-play FERC regulated transmission company which has higher 9 
authorized ROEs versus distributed utilities.  As such (a) its asset based multiples 10 
are generally not as comparable and (b) higher allowed leverage makes 11 
TEV/EBITDA multiples generally less comparable.  That said, Wizard (Westar) 12 
does have meaningful growth in its business plan from FERC-regulated 13 
transmission, and as such the ITC multiple is still relevant to a degree.**10   14 

 15 
 **After discussing the rationale for ITC’s questionable relevance,** Guggenheim 16 

reduced the EV/EBITDA ratios for 2016 and 2017 EBITDA from 12.7X and 11.7X, to 17 

11X and 10.75X, respectively.  Using these reduced EV/EBITDA ratios instead of the 18 

results of the ITC/Fortis transaction as the high end of the valuation analysis, 19 

Guggenheim calculated a valuation range of $36.81/share to $57.76/share.11  20 

Q.  What is the significance of this particular valuation analysis by Guggenheim?      21 

A.   What this means is that GPE’s purchase price of Westar is higher than every other 22 

relevant electric utility transaction in the country when viewed using these relative 23 

valuation metrics.  This valuation analysis is one of the three primary valuation metrics 24 

Guggenheim relied on in making its recommendation to Westar’s Board that the merger 25 

                                                 
10 See Guggenheim’s May 29, 2016, Presentation to the Board of Directors, provided in response to Staff Data 
Request No. 25, Page 12 and 13.  (Attached as Confidential Exhibit JTG-1)  
11 Page 88 of the Final Proxy Statement.   
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consideration it was being offered by Great Plains was fair from a financial point of view. 1 

The only transaction Guggenheim considered that had a higher purchase price multiple 2 

was the ITC/Fortis transaction, which is of questionable relevancy given its 100% FERC-3 

regulated transmission business.  **After reducing the EV/EBITDA multiples from the 4 

Fortis/ITC transaction to a level that Guggenheim determined was appropriate for 5 

Westar’s business**, Guggenheim utilized this relative valuation approach to value 6 

Westar below the $60/share that GPE has agreed to pay. 7 

Q.  What were the other two primary valuation analyses performed by Guggenheim 8 

and what were the results?    9 

A.   In addition to the Precedent M&A Transaction Analysis, Guggenheim presented two 10 

other measures of primary valuation analyses on page 87 of the Final Proxy Statement.  11 

Guggenheim presented a Discounted Cash Flow (DCF) Analysis and a Peer Group 12 

Trading Analysis.  In both cases, the valuations that Guggenheim derived using these 13 

methods were below the $60/share GPE has agreed to pay.  Presented below are the 14 

results of those analyses in tabular format from page 87 of the Final Proxy Statement.   15 

 16 
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 As discussed on page 15 of the presentation to Westar’s Board of Directors on May 29, 1 

2016, after determining that **IDACORP’s EV/EBITDA multiples were outliers and 2 

“less reliable”**, Guggenheim calculated the valuation range using the Peer Group 3 

Trading Analysis at $34.88/share to $57.38/share.  4 

  As referenced above, Guggenheim performed a DCF Analysis to determine 5 

Westar’s intrinsic value.  In order to perform this analysis, Guggenheim relied on 6 

forecasted unlevered after-tax free cash flows of Westar through 2020, then calculated an 7 

illustrative terminal value12 after year 2020 using enterprise value to EBITDA multiples 8 

of 8.5X to 10.5X.  These cash flows and terminal/continuing value calculations were then 9 

discounted to the present using Guggenheim’s estimate of Westar’s WACC of between 10 

4.5% and 5.5%.   11 

  As will be discussed in more detail in Section III(H)(2) below, this range of 12 

WACC calculations equates to a cost of equity estimate of between **5.39% and 13 

6.90%**, using the cost of debt and capital weightings assumed by Guggenheim.  Of 14 

course, this assumed cost of equity is dramatically lower than the 9.35% Westar is 15 

authorized to earn on its regulated equity at the KCC.13   Even with this low range of 16 

required ROEs and WACCs, the highest per share value that Guggenheim could support 17 

with a DCF analysis was $54.46/share.  This means that in order to support a purchase 18 

price (or valuation) higher than $54.46/share, you would have to assume higher cash 19 

                                                 
12 A terminal value calculation in a DCF analysis represents the value of a firm at that end of a discrete set of 
projected cash flows.  It should represent the value of all cash flows expected to be created by the firm through its 
life.   
13 While Westar’s authorized ROE of 9.35% was not stated explicitly in the 15-WSEE-115-RTS Docket, that is the 
only result that is mathematically possible given the authorized pre-tax ROR, the undisputed cost of debt, and the 
authorized equity percentage in the capital structure.  Westar’s investor presentations and financial models rely on 
this number for an authorized ROE as well.   
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flows for Westar than represented in the official forecast, or, an even lower required 1 

return.   2 

Q.  Are there any other valuation analyses or financial analyses performed by 3 

Guggenheim referenced in the Final Proxy Statement?    4 

A.   On Page 92 of the Final Proxy Statement, there is a reference by the Joint Applicants to 5 

three other valuation analyses prepared by Guggenheim “solely for informational 6 

purposes”; however, these analyses “did not provide the basis for, and were not otherwise 7 

material to, the rendering of Guggenheim Securities’ opinion.”  Those analyses were 1) 8 

Transaction Premiums Paid Analysis, 2) Multiples of Rate Base Analysis, and 3) 9 

Infrastructure Returns Analysis.  Interestingly, while Guggenheim does not consider 10 

these analyses to be material to the rendering of its opinion, the Transaction Premiums 11 

Paid Analysis is the only valuation analysis of all those performed by Guggenheim that 12 

supports a purchase price at or above $60/share.  The highest Multiple of Rate Base 13 

Analysis performed by Guggenheim supports $54.18/share and the Infrastructure Returns 14 

Analysis supports $52.26/share.  While Guggenheim doesn’t consider the Transaction 15 

Premiums Paid Analysis to be “material,” because it is the only valuation analysis 16 

performed by Guggenheim that supports a purchase price of $60/share, and because a 17 

similar analysis is relied on by Goldman to support GPE’s decision to pay $60/share, I 18 

reviewed the assumptions behind the analysis.   19 

  Q.  What were your findings after reviewing Guggenheim’s Transaction Premiums 20 

Paid Analysis?    21 

A.   The Transactions Premiums Paid Analysis performed by Guggenheim relied on the 22 

review of recent utility M&A transactions to determine the Control Premium commanded 23 
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in those transactions as a percentage over unaffected stock price of the acquired 1 

companies.  The detail behind this analysis is contained on pages 12 and 16 of 2 

Guggenheim’s presentation to the Westar Board of Directors on May 29, 2016.  **After 3 

reviewing a list of eight recent M&A transactions Guggenheim believed were relevant to 4 

this Transaction, a range of selected transaction premia was determined, then applied to 5 

two different Westar unaffected stock prices.**   6 

  These unaffected stock prices are referenced in the Final Proxy Statement on page 7 

86.  The first price is $39.51, the share price as of November 3, 2015, that Westar 8 

describes in response to Staff Data Request No. 384 as the day prior to the time that 9 

merger speculation began to affect Westar’s stock price.  The second price is $44.08 and 10 

represents the trading price on March 9, 2016, the day before the leak to the news media 11 

that Westar was exploring a strategic transaction. 12 

  **After Guggenheim reviewed the eight M&A transactions and calculated a 13 

premium paid to their unaffected stock price, Guggenheim then selected an appropriate 14 

range of multiples to apply to the two aforementioned unaffected stock prices.  The 15 

highest unaffected stock price premium identified by Guggenheim was the Emera/TECO 16 

transaction, with an unaffected stock price premium of 48.3%.  However, Guggenheim 17 

didn’t use this as the high end of its range for determining the appropriate reference range 18 

for Westar.  Guggenheim determined the high end of this range should be 40%.  After 19 

applying the 40% multiple to Westar’s true unaffected stock price of $39.51, 20 

Guggenheim calculated a share price of $55.31.**   21 

  **Only after applying this multiple to the higher stock price of $44.08 from 22 

March 9, 2016, did Guggenheim arrive at a price per share of $61.71.**   It is unclear 23 
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why Guggenheim would apply a multiple that was derived from an analysis of premiums 1 

to “unaffected stock prices” **to a stock price that it described as having been affected 2 

by “market speculation that Wizard would be open to entertaining a sale.”  What is clear 3 

is that when this multiple is applied to the stock price that Guggenheim believes is 4 

representative of the completely unaffected stock price, this analysis doesn’t support a 5 

purchase price of $60 per share.**   6 

  In addition to the above shortcoming, this is the least rigorous analytical valuation 7 

approach in all of Guggenheim’s financial and valuation analyses presented to Westar’s 8 

Board.  Lastly, this approach requires a precise determination of the date prior to when a 9 

target utility’s stock price began to be affected by merger speculation which is inherently 10 

imprecise and subject to different interpretations of “unaffected.”  For example, both 11 

Goldman and Guggenheim used some of the same M&A transactions in their respective 12 

Purchase Price Premiums Paid Analyses and two of the six transactions that are common 13 

between the two sets of observations are listed at different premiums.    14 

  In Guggenheim’s defense, the Final Proxy Statement makes it clear that 15 

Guggenheim did not consider this valuation analysis to be “material” and it only 16 

performed the analysis for information purposes only.  However, given the fact that this 17 

is the only valuation analysis performed by Guggenheim that calculates a per share 18 

valuation as high as the merger consideration GPE has agreed to pay, it deserves 19 

discussion here.  As discussed below, a similar analysis is also the only relative valuation 20 

metric included in support of the reasonableness of the purchase price in GPE witness 21 

Kevin Bryant’s Direct Testimony.14   22 

                                                 
14 In Supplemental Direct Testimony, Kevin Bryant referred to the relative valuation metrics of EV/EBITDA and 
EV/Rate Base, noting that I had evaluated those multiples in the Empire Acquisition Docket No. 16-EPDE-410-
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2. Goldman Financial and Valuation Analyses Presented in the Final  Proxy 1 
 Statement and the Board of Director Presentations.   2 

 3 
Q.  What financial and valuation analyses were performed by Goldman on behalf of the 4 

GPE Board of Directors and why do you contend that these analyses fail to support 5 

the reasonableness of the purchase price?    6 

A.   The valuation and financial analyses performed by Goldman on behalf of the GPE Board 7 

of Directors are discussed beginning on page 71 of the Final Proxy Statement.  The Final 8 

Proxy Statement describes that Goldman performed an analysis of the Historical Stock 9 

Trading range of Westar compared to the $60/share merger consideration GPE had 10 

agreed to pay.  On page 73, this analysis is presented as follows:   11 

• A premium of 36.1% to the closing price of $44.08/share for Westar 12 

common stock as of March 9, 2016; 13 

• A premium of 13.4% to the closing price of $52.92/share for Westar 14 

common stock as of May 27, 2016; and 15 

• A premium of 8.2% to the 52-week intraday trading price high of 16 

$55.47/share for Westar common stock as of May 27, 2016.   17 

 GPE witness Kevin Bryant refers to these premiums on page 11, lines 7-20 of his Direct 18 

Testimony when explaining why GPE believes the premium it agreed to pay Westar is 19 

reasonable compared to other recently announced transactions.  **Goldman also presents 20 

                                                                                                                                                             
ACQ (16-410 Docket).  The reasonableness of the EV/EBITDA multiple in this Transaction has been addressed 
above in my critique of Guggenheim’s financial analysis and will be discussed below in my critique of Goldman’s 
analysis.  While I do not focus on the EV/Rate Base multiple in this Transaction that’s because it did not play a 
significant part in the relative valuation analyses performed by the financial advisors in this Transaction.  As 
discussed previously, this valuation multiple was deemed not “material” by Guggenheim.  Additionally, while 
Goldman calculated this multiple in its presentation to GPE’s Board of Directors, it did not present the multiple on a 
comparative basis with other recent transactions.  While not a significant focus by the companies’ advisors in this 
Docket, the Commission can see by comparing the table on pages 8 and 9 of my October 6, 2016, Direct Testimony 
in the 16-410 Docket that the EV/ Rate Base ratio GPE has agreed to pay in this transaction is not outside the range 
of the transactions listed in my table.  It is however significantly higher than the Empire transaction multiple and 
higher than the average EV/Rate Base multiple in the table.      
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an analysis of the premiums paid in other recent utility industry M&A transactions on 1 

page 6 of the presentation it gave to the GPE Board of Directors on May 29, 2016.  The 2 

information presented in this analysis includes the percentage premium paid over the 3 

stock price one day prior to the announcement and over the unaffected stock price prior 4 

to the leaking of news that the target company was considering an acquisition.**15  This 5 

is the information Kevin Bryan relies on to support his statements on page 11 of his 6 

testimony.  When Staff asked for the support behind the average one-day and unaffected 7 

stock price premiums used in Mr. Bryant’s testimony, GPE responded to Staff Data 8 

Request No. 260, with the following chart.   9 

 10 

 What this chart shows is the percentage premium paid over the one-day prior stock price 11 

and the unaffected stock price for each of these recent utility M&A transactions.  Using 12 

the numbers presented in this chart, the range of one-day prior stock price premiums is 13 

14.7% to 42.1%, with an average of 24.4%, and the range of premiums to unaffected 14 

stock prices paid is 14.7% to 50.1%, with an average of 30.4%.  Mr. Bryant uses this 15 

                                                 
15 The Goldman May 29, 2016, Board Presentation is attached to my Direct Testimony as Confidential Exhibit JTG-
2.   
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information to support the statement on page 11 of his testimony that “Our purchase price 1 

is consistent with those ranges.”   2 

Q.   Do you agree with Mr. Bryant that Goldman’s analysis of these prior M&A utility 3 

transactions demonstrates the reasonableness of GPE’s purchase price?   4 

A.   No.  To the contrary, I believe that these prior utility industry M&A transactions actually 5 

underscore just how unreasonable GPE’s agreed-upon purchase price of Westar is.  This 6 

is supported by several observations.   7 

1. As discussed in response to Staff Data Request No. 384, and confirmed by 8 

**Guggenheim’s presentation to the Westar Board of Directors**, the best 9 

unaffected stock price for which to measure the premium GPE has agreed to pay 10 

in this transaction is $39.51, the closing price the day of November 3, 2015.  That 11 

puts the $60/share purchase price at 51.9% premium over the unaffected stock 12 

price, higher than any other M&A transaction in the utility industry considered by 13 

either Goldman or Guggenheim. 14 

2. Additionally, these selected M&A transactions include the Duke/Piedmont, 15 

Southern Company/AGL, and the Dominion/Questar transactions, all of which 16 

involve target companies which are natural gas retail distribution businesses, 17 

which are clearly not appropriate to include as references when valuing an all-18 

electric utility transaction such as this Transaction.  As discussed in response to 19 

Staff Data Request No. 385, Guggenheim explicitly excluded these gas utility 20 

transactions when conducting its comparative transaction valuation analysis.  It is 21 

unclear why Goldman chose to leave these transactions in its analysis.   22 
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3. This analysis of selected M&A transactions also includes the Emera/TECO and 1 

Fortis/ITC transactions at full weight.  While Guggenheim included the 2 

Emera/TECO and Fortis/ITC transactions in its analysis, these two transactions 3 

contain enough differences to Westar’s business (34% of TECO’s 2015 Net 4 

Income was related to natural gas operations and the incomparability of ITC is 5 

discussed in detail above) that these transactions were **discounted and not given 6 

full weight in Guggenheim’s analysis as discussed above.**  7 

4. Even if we give Goldman and GPE the benefit of the doubt and leave the 8 

Emera/TECO and Fortis/ITC transactions in the analysis at full weight, when the 9 

three gas utility transactions are removed from the analysis, the average premium 10 

paid over unaffected stock price is less.  I calculate the average premium to 11 

unaffected stock price, excluding these gas transactions, as 28.9%.     12 

 What these observations indicate is that when comparing GPE’s agreed-upon premium 13 

over Westar’s unaffected stock price to other recent comparable transactions, the 14 

premium agreed to be paid in this transaction noticeably stands out.  Not only is the 15 

premium paid the highest observation when calculated correctly, but it is substantially 16 

above the average premium agreed to be paid when gas transactions are removed.   The 17 

only all electric transaction that has a premium close to what GPE has agreed to pay for 18 

Westar is the Algonquin/Empire transaction, which Staff testified did not meet the 19 

Commission’s merger standards without significant rate concessions to Empire’s Kansas 20 

ratepayers in order to overcome these deficiencies.16   21 

                                                 
16 See generally the 16-410 Docket.  Staff’s position in that Docket was essentially that the purchase price and AP 
Algonquin paid for Empire could not be justified by operational savings and could not promote the public interest in 
light of the Commission’s Merger Standards.  To cure that deficiency, Staff settled the Empire Docket with a value 
to Kansas ratepayers equivalent to a 50% sharing of the allocated portion of the AP over book value with ratepayers, 
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Q.   What other financial and valuation analyses performed by Goldman on behalf of 1 

GPE are discussed in the Final Proxy Statement?   2 

A.   On page 73, there is a list of publicly traded utility companies that Goldman reviewed 3 

and compared to Westar in terms of financial information and ratios, public market 4 

trading multiples, etc.  **While the results of this public company market analysis is 5 

attached to the presentation Goldman gave to the GPE Board of Directors on May 29, 6 

2016, there is very little reference to this information in the presentation itself, and it does 7 

not appear to be used in any specific valuation analysis.** 8 

  Beginning on page 74, the Final Proxy Statement describes a Selected 9 

Transactions Analysis performed by Goldman using the same utility industry M&A 10 

transactions listed in the chart above.  The first full paragraph on page 74 of the Final 11 

Proxy Statement explains:  12 

  For each of the selected transactions, Goldman Sachs calculated, using publicly 13 
 available information, the one-year forward price-to-earnings ratio of the target 14 
 for the applicable fiscal year in which the transaction took place.  While none of 15 
 the companies that participated in the selected transactions are directly 16 
 comparable to Westar, the companies that participated in the selected transactions 17 
 are companies with operations that, for purposes of analysis, may be considered 18 
 similar to certain of Westar’s results, market size and product profile.  The range 19 
 of one-year forward price-to-earnings ratios of the targets in the selected 20 
 transactions that resulted from Goldman Sachs’ calculations was 19.1x to 32.1x, 21 
 with a mean of 22.5x.  In addition, Goldman Sachs calculated, using the projected 22 
 earnings per share of Westar common stock for the calendar year 2017 provided 23 
 by Great Plains Energy’s management and approved for Goldman Sachs’ use by 24 
 Great Plains Energy, that Westar’s 2017 price-to-earnings ratio represented by the 25 
 implied purchase price of $60 per share of Westar common stock was 24.3x.   26 

 27 

                                                                                                                                                             
the use of the lowest cost capital structure in the Algonquin family structure in future rate cases, and several other 
conditions.   
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 The detail behind this one-year forward price-to-earnings ratio analysis was included in 1 

the May 29, 2016, presentation given by Goldman to the GPE Board of Directors.17  The 2 

comparative PE ratios listed for each of the transactions is as follows:   3 

              ** Table JTG-1 EPS Multiples Confidential** 4 

Selected Utility M&A Transaction FY1/EPS Multiple  

Duke/Piedmont  32.1x  

Emera/TECO 25.0x 

Algonquin/Empire  23.0x 

Pepco/Exelon 22.5x 

Southern Co/AGL 22.1x 

Iberdrola/UIL 21.7x 

Fortis/ITC 21.3x 

Macquarie/Cleco 20.6x 

WEC/Integrys 20.1x 

NextERA/HECO 19.7x 

Dominion/Questar 19.1x 

  5 

 This analysis of selected utility M&A transactions suffers from the same deficiencies as 6 

Goldman’s Purchase Premiums Paid analysis discussed above.  The highest observation 7 

on the chart is a gas transaction and clearly not applicable to this Transaction.  In 8 

addition, the next highest multiple involves a target utility that has substantial natural gas 9 

distribution business (34% of FY15 Net Income).  When these two transactions are 10 

                                                 
17 Attached as Exhibit JTG-2 (Confidential).  
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removed from the analysis, GPE’s purchase price of 24.3x FY 2017 earnings per share 1 

stands out above the crowd.  When all three gas transactions are removed, the average 2 

one-year forward price-to-earnings ratio of these remaining eight transactions is 21.7, 3 

nearly 12% lower than GPE’s agreed upon purchase price multiple.   4 

Q.   Did Goldman also perform a DCF analysis of Westar’s expected cash flows in order 5 

to determine an illustrative range of Westar’s implied present value per share?   6 

A.   Yes.  Beginning at the bottom of page 74 of the Final Proxy Statement, there is a 7 

discussion of the results of Goldman’s analyses of Westar’s standalone operations, 8 

conducted both with and without assumed efficiencies that GPE expects as a result of the 9 

Transaction.  The discussion explains that Goldman estimated Westar’s unlevered, after-10 

tax free cash flows for the calendar years 2016 through 2020 using information contained 11 

in the forecasts of Westar’s management, both including and without including the 12 

efficiencies, and calculated illustrative terminal value calculations in the year 2020 using 13 

multiples ranging from 9.0x to 10.5x EV/EBITDA.   14 

  The Final Proxy Statement goes on to describe that these cash flows and terminal 15 

values were discounted to illustrative present values as of March 31, 2016, using discount 16 

rates ranging from 3.5% to 4.5%, reflecting Goldman’s estimate of Westar’s weighted 17 

average cost of capital.  These cash flows were used to calculate a range of enterprise 18 

values, from which Goldman subtracted Westar’s net debt as of March 31, 2016, to 19 

derive a range of illustrative equity values for Westar.  The results of this analysis 20 

supported a present value of $43.16 to $57.47 per share when calculated using forecasts 21 

that did not include the efficiencies, and $54.95 to $71.48 per share when calculated 22 
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using forecasts that included the efficiencies.  Goldman also calculated DCF analyses for 1 

GPE’s standalone equity value and the combined pro forma entity.   2 

Q.   Did you perform a review of the DCF analysis performed by Goldman on behalf of 3 

GPE’s Board of Directors?   4 

A.   Yes.   5 

Q.   Please discuss the process of your review and your findings.     6 

A.   In order to review Goldman’s DCF analysis, I examined the details behind the 7 

calculations contained in the presentations given by Goldman to GPE’s Board of 8 

Directors.  Page 24 of Goldman’s May 29, 2016, presentation to the GPE Board of 9 

Directors contains a table of the results of Goldman’s DCF analysis and a range of per 10 

share values for Westar’s common stock, before assuming any efficiencies associated 11 

with the Transaction.  As stated in the Final Proxy Statement, these DCF values ranged 12 

from $43.16/share to $57.47/share.  The results of this DCF analysis as presented in the 13 

Goldman presentation, recreated here as follows:   14 

** Table JTG-2 is Confidential** 15 

                     16 

 As the Commission can see, the highest per share value of Westar that Goldman could 17 

justify on a standalone basis was $57.47/share, which relies on a 3.5% WACC and a 18 

terminal value calculated based on an EV/EBITDA multiple of 10.5.  To put that WACC 19 

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 46.37$    49.15$    51.92$    54.70$    57.47$    
3.75  % 45.55      48.29      51.04      53.78      56.52      
4.00  % 44.74      47.45      50.16      52.88      55.59      
4.25  % 43.94      46.62      49.30      51.98      54.67      
4.50  % 43.16      45.81      48.46      51.11      53.76      

Goldman Analysis of Westar Standalone DCF Value Per Share
Terminal LTM EV/EBITDA Multiple
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in perspective, the after-tax WACC used to set Westar’s rates was 6.6% in the 15-WSEE-1 

115-RTS (15-115 Docket).18  Likewise, in order to calculate an after-tax WACC of 3.5%, 2 

using the capital weightings and cost of debt assumptions relied on by Goldman’s WACC 3 

analysis, the cost of equity assumption would equate to **4.15%.**  Of course this is 4 

dramatically lower than the 9.35% authorized ROE included in Westar’s rates in the 15-5 

115 Docket.19  As discussed in more detail in Section III(H)(2) below, this differential 6 

between GPE’s expectation of allowed equity returns in Westar’s rates, compared to the 7 

real cost of equity (required return on equity) estimated by Goldman, is the most 8 

significant contributing factor for GPE’s decision to pay nearly $5 billion more for 9 

Westar’s equity than it is allowed to recover through rates.   10 

Q.   Did Goldman also perform a DCF analysis that includes the cash flow effects of the 11 

efficiencies that GPE forecasts will occur as a result of the Transaction?      12 

A.   Yes.  The Final Proxy Statement discusses this analysis at the bottom of page 74.  13 

Goldman’s DCF analysis calculated after the impact of the efficiencies ranged from 14 

$54.95/share to $71.48/share.  Like the previous DCF analysis, Goldman presented this 15 

information to GPE’s Board of Directors on May 29, 2016.  The following range of DCF 16 

values per share were presented on page 25 of the presentation.  17 

 18 

  19 

                                                 
18 The ROR or WACC approved in Westar’s 15-115 Docket reflected a gross-up on the equity portion of the return 
for income taxes and was 10.93%.  The net of tax ROR was therefore 7.65%.  The WACC numbers used in 
Goldman and Guggenheim’s financial analysis reflect the tax-deductibility of interest expense as a reduction to the 
weighted average cost of debt by multiplying this number by (1-.3955).  Therefore, the equivalent or apples-to-
apples after-tax weighted average cost of capital approved in Westar’s rates today is 6.6%.   
19 As the Commission is aware, the 15-115 Docket was technically settled without an explicit ROE authorized.  
However, it is a matter of simple mathematics to back into the authorized ROE as long as the weightings of debt and 
equity are known as well as the cost of debt, which is an undisputed amount.  Westar routinely uses this 9.35% 
authorized return on equity number in its investor presentations and communications.   
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**Table JTG-3 is Confidential**  1 

                    2 

 As the Commission can see, these per share values are from $11.79 to $14.01 higher than 3 

the range of DCF values Goldman calculated on Westar’s standalone operations without 4 

the effects of the efficiencies.  Multiplied by an expected 143.3 million outstanding 5 

shares, this equates to a net present value of synergies of $1.68 billion to $2.01 billion!   6 

Q.   Are you surprised with the result of this analysis?      7 

A.   Yes.  That is an enormous amount of assumed net present value benefit to present 8 

stockholders associated with net non-fuel operating and maintenance (NFOM) savings of 9 

approximately $356 million over the first three and a half years.20  Of course, the $356 10 

million “headline” number is prior to sharing any of the cost savings with ratepayers or 11 

paying taxes on the savings.   12 

  In order to better understand how Goldman could possibly be attributing that kind 13 

of value to these savings, I reviewed the assumptions used by Goldman to perform this 14 

analysis.  I then attempted to recreate as closely as I could the DCF analysis (including 15 

efficiencies) that Goldman prepared for GPE’s Board using the forecasted after-tax 16 

                                                 
20 Schedule WJK-3 attached to William Kemp’s testimony.  This is net of costs to achieve and assumes $17 million 
in 2017, $52 million in 2018, $125 million in 2019 and $162 million in 2020.   

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 58.70$    61.89$    65.09$    68.28$    71.48$    
3.75  % 57.74      60.90      64.06      67.22      70.38      
4.00  % 56.80      59.92      63.04      66.17      69.29      
4.25  % 55.87      58.95      62.04      65.13      68.22      
4.50  % 54.95      58.00      61.06      64.11      67.16      

Goldman Analysis of Implied DCF Value Per Share with Efficiencies
Terminal LTM EV/EBITDA Multiple
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unlevered free cash flows calculated by Guggenheim, in preparing its DCF analysis for 1 

Westar’s Board.21   2 

Q.   What were your findings?      3 

A.   First, I discovered that Goldman’s DCF analysis relied on net revenue requirement 4 

savings from GPE’s financial model, as supported by the testimony of William Kemp, 5 

inclusive of revenue requirement savings associated with capital expenditure reductions, 6 

net of expected savings to be shared with customers.  I also discovered that this DCF 7 

analysis inclusive of efficiencies does not account for any income tax liability associated 8 

with the retained savings and it assumes that these tax-free retained savings continue 9 

forever.  There are two very significant shortcomings to this analysis.   10 

1. It is illogical to assume that these cost savings would be able to be retained 11 

forever into the future without sharing them with ratepayers.  This is inconsistent 12 

with the business of a regulated electric utility, and it is inconsistent with the 13 

stated eventual plans of the companies if the merger were to be approved.   14 

2. It is equally illogical to assume that these cost savings, once retained, would be 15 

free from income tax liability forever. 16 

Q.   How do you support those conclusions regarding the shortcomings of Goldman’s 17 

DCF analysis?      18 

A.   First, with regard to Goldman’s assumed levels of synergies being **inclusive of revenue 19 

requirement savings associated with capital expenditure reductions**, this is supported 20 

by the note at the bottom of page 25 of the May 29, 2016, presentation given by Goldman 21 

                                                 
21 This was necessary because Goldman did not include the necessary details or data in its presentation or through 
GPE in response to discovery to recreate Goldman’s estimated after-tax unlevered free cash flows.  The numbers 
used by both advisors should be identical however, because they both were provided by Westar’s management for 
this process.   
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to GPE’s Board.  In this note, Goldman explains that the efficiencies it modeled in the 1 

DCF analysis assumed **pre-tax achieved efficiencies of $65 million in 2018, $149 2 

million in 2019, $199 million in 2020, and $225 million in the terminal year, 3 

respectively, per GPE management. These are the total revenue requirement savings 4 

supported by William Kemp’s testimony, inclusive of capital expenditure reduction 5 

related savings, and offset by costs to achieve.**   6 

  **In attempting to recreate Goldman’s DCF analysis, I used the total retained 7 

revenue requirement savings assumed by GPE’s financial modeling provided in response 8 

to Staff Data Request Nos. 153, 169, and CURB No. 42.  This resulted in assumed 9 

retained savings of $60 million, $101 million, $149 million in years 2018, 2019, and 10 

2020, respectively.  For purposes of the terminal year efficiencies calculation, I 11 

calculated $185 million by adjusting the 2020 amount of $149 million upward by the 12 

expiration of $10 million of cost to achieve after 2020 and the $26 million increase 13 

(assumed by Goldman between 2020 and the terminal year.**  I found that I was able to 14 

come very close to Goldman’s DCF value per share of efficiencies as long as I used these 15 

assumed savings levels without reducing them for any assumed tax liability and assumed 16 

perpetual retention of savings in the DCF analysis.   17 

  In Table JTG-4 below, I present the results of my attempted re-creation of 18 

Goldman’s DCF analysis, inclusive of the effects of the efficiencies.   19 

 20 

 21 

 22 

 23 
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**Table JTG-4 is Confidential** 1 

              2 

 To calculate these per-share values, I began with the after-tax unlevered free cash flow 3 

estimates contained in Guggenheim’s financial analysis to Westar’s Board of Directors.22  4 

To these values I added GPE’s estimated retained synergies (inclusive of cap-ex related 5 

savings, net of sharing with customers and cost to achieve) of **$60 million, $101 6 

million, $149 million**, for the years 2018, 2019, and 2020, respectively.  I also added in 7 

**$185 million** in assumed retained savings to the EBITDA value for the terminal year 8 

prior to applying selected Enterprise Value multiple to EBITDA in order to calculate the 9 

Terminal Value of free cash flows including efficiencies.  I then discounted these 10 

adjusted cash flows and terminal values to the present using the selected range of 11 

WACCs to determine the present value per share.  Note that these assumed retained 12 

efficiency values do not include the effects of tax liabilities on the retained amounts.   For 13 

the example copied below, I assumed a 3.5% WACC and a 10.5x EV/EBITDA ratio.    14 

**Computation JTG-1 is Confidential** 15 

                                                 
22 As discussed above, since the source of these numbers was the same, there shouldn’t be any significant difference 
between Guggenheim’s calculations of these cash flows and Goldman’s.  **Because Guggenheim’s after tax 
unlevered free cash flow estimates were presented on a partial year basis for the year 2016, I extrapolated them into 
a full year 2016 by dividing $-43 million for the 7 months ending December 2016 by (7/12)=$(74 million).** 

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 58.35$    61.55$    64.67$    67.87$    70.99$    
3.75  % 57.37      60.53      63.61      66.77      69.85      
4.00  % 56.40      59.52      62.57      65.69      68.73      
4.25  % 55.44      58.53      61.54      64.63      67.63      
4.50  % 54.50      57.55      60.52      63.57      66.55      

Terminal LTM EV/EBITDA Multiple

Staff Recreation of Implied DCF Value Per Share with Pre-Tax 
Efficiencies of $60mm, $101mm, $149mm,and $185mm in 2018, 

2019, 2020 and Terminal Year  
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 1 

 An analysis exactly like the one copied above was performed for each of the 2 

EV/EBITDA multiples and WACC scenarios assumed by Goldman for purposes of the 3 

DCF with Efficiencies analysis.  The results of my calculations are contained in Table 4 

JTG-4 above.  While I was not able to recreate the exact values per share that Goldman 5 

calculated (contained in Table JTG-3 above), these values are very close, ranging from 6 

$.35 to $.61 per share difference, with an average of $.46/share difference.   7 

Q.   How would those DCF values per share differ if you assumed that the efficiencies 8 

were offset by tax liability or weren’t included in the terminal year (i.e., continue 9 

forever)?      10 

A.   I could not even come close to replicating the value per share of Goldman’s DCF analysis 11 

of efficiencies using efficiency numbers that were reduced for tax liability.  For example, 12 

using the same EV/EBITDA and WACC as the example above, here is a calculation of 13 

the per share value.   14 

1 1.00 2.00 3.00 4.00 5.00 Terminal Year 
2 2016 2017 2018 2019 2020 2020

3 1,427$               
4 10.50                 
5 14,983.5$         
6 (74)$        205$        324$        312$        221$        
7 60$          101$        149$        185$                  
8 (74)$        205$        384$        413$        370$        

9 Discount Rate 0.035
10 Net Present Value (71)$        191$        346$        360$        312$        12,616$            

11 Sum of NPV 13,754$                  
12 Less Net Debt (3,631)$                  
13 Equity Value 10,123$                  

14 Shares Outstanding 142.6
15 Value /Share 70.99$                    

Discount Periods 
Year 

Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV/EBITDA with 
Pre-Tax Efficiencies Line No. 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 

Unlevered Free Cash Flow w/ Eff  

Unlevered Free Cash Flow 
Add Efficiencies 
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**Computation JTG-2 is Confidential** 1 

 2 

  As the Commission can see, reducing the efficiency numbers for tax liability 3 

reduces the impact of the DCF/share valuation by $5.28/share.  I performed this analysis 4 

with every EV/EBITDA and WACC scenario assumed in the Goldman analysis, with the 5 

results presented below in Table JTG-5.  As the Commission can see, none of these share 6 

values comes close to the DCF efficiency values calculated by Goldman.   7 

**Table JTG-5 is Confidential** 8 

1 1.00 2.00 3.00 4.00 5.00 Terminal Year 
2 2016 2017 2018 2019 2020 2020

3 1,354$               
4 10.50                 
5 14,215.2$         
6 (74)$          205$        324$        312$        221$        
7 36$          61$          90$          111.8$               
8 (74)$          205$        360$        373$        311$        

9 Discount Rate 0.035
10 Net Present Value (71)$          191$        325$        325$        262$        11,969$            

11 Sum of NPV 13,001$                
12 Less Net Debt (3,631)$                
13 Equity Value 9,370$                  

14 Shares Outstand  142.6
15 Value /Share 65.71$                  

Line No. 

Discount Periods 
Year 

Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV/EBITDA with 
After Tax Efficiencies 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 

Unlevered Free Cash Flow w/ Eff  
Add After Tax Efficiencies 
Unlevered Free Cash Flow 
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 1 

  2 

 I performed a similar DCF analysis for several other EV/EBITDA and WACC scenarios 3 

excluding retained efficiencies in the Terminal Value calculations.   The result is always 4 

the same.  There is no way to come up with DCF values per share as high as Goldman 5 

calculated without assuming that these efficiencies are retained forever untaxed.   6 

Q.   What is your conclusion after reviewing and critiquing the Goldman DCF analysis 7 

including the estimated efficiencies?      8 

A.   The Goldman DCF valuation of the efficiencies that GPE estimated as a result of this 9 

transaction must be based on faulty assumptions and it, therefore, should not be relied on.  10 

The only way to recreate a DCF analysis that arrives at a per share value as high as 11 

Goldman calculated, of the efficiencies that GPE projects as a result of this transaction, is 12 

if you assume that these efficiencies can be retained (not shared with ratepayers) forever 13 

and that those retained synergies are forever able to avoid being taxed.  Only by assuming 14 

these unreasonable results is it possible to calculate a net present value to current 15 

shareholders in the realm of $1.6 billion to $2 billion.   16 

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 53.72$    56.75$    59.71$    62.75$    65.71$           
3.75  % 52.79      55.79      57.81      61.71      64.64             
4.00  % 51.87      54.84      57.73      60.69      63.58             
4.25  % 50.97      53.90      56.75      59.68      62.54             
4.50  % 50.08      52.98      55.80      58.69      61.51             

Staff Recreation of Implied DCF Value Per Share with After-tax 
Efficiencies of $36mm, $61mm, $90mm,and $112mm in 2018, 2019, 

2020 and Terminal Year  
Terminal LTM EV/EBITDA Multiple
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Q.   Overall, do you think the financial and valuation analyses performed by Goldman 1 

supports the reasonableness of the GPE’s agreed-upon purchase price of Westar?   2 

A.   No, for several reasons.  First, as discussed above, the utility industry M&A transactions 3 

used in Goldman’s Purchase Premiums Paid and Selected Transactions Analyses contain 4 

M&A transactions where the target company being acquired was a retail gas distribution 5 

company.  It is widely recognized (as confirmed by Westar’s financial advisor 6 

Guggenheim) that gas distribution businesses are not appropriately compared to an 7 

electric utility business because of the multiple different characteristics of risk and return 8 

associated with these businesses.  When these gas transactions are removed from the 9 

analysis and the comparisons are performed appropriately, it is clear that GPE’s purchase 10 

price for Westar is either the highest, or close to the highest, of any comparable electric 11 

utility industry Transaction examined.  Finally, as discussed in detail above, the DCF 12 

analyses performed by Goldman do not support a purchase price of $60/share, without 13 

making completely unreasonable assumptions about the impact of the expected 14 

efficiencies on Westar’s free cash flow.     15 

Q.   Why should the Commission be concerned that the DCF valuations and 16 

comparative M&A transaction valuations don’t support the reasonableness of the 17 

purchase price GPE agreed to pay for Westar?   18 

A.   This is important for several reasons.  First, Merger Standard (a)(ii) requires an 19 

examination of whether the purchase price is within a reasonable range.  Second, the $4.9 20 

billion of Goodwill that GPE plans to record on its books would be required to be 21 

evaluated annually to determine whether or not its value has become impaired as 22 

discussed by GPE witness Steven Busser on page 12 of his Direct Testimony.  If there is 23 
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impairment (book value inclusive of Goodwill exceeds fair value), GPE would be 1 

required to write-down this asset, which would be an immediate hit to the equity balance 2 

of the company.  Depending on the size of this reduction in equity, there could be 3 

significant negative financial ramifications.   4 

  The process used to determine whether or not impairment has occurred in 5 

discussed by GPE in response to Staff Data Request No. 360 as follows:   6 

Annual testing of goodwill for impairment is required under U.S. Generally 7 
Accepted Accounting Principles (GAAP) and Great Plains Energy currently 8 
performs an annual impairment test for the goodwill it has recorded related to the 9 
acquisition of GMO in 2008.  The Company expects that the testing of future 10 
Westar acquisition goodwill will be performed similarly to the current test being 11 
performed for GMO goodwill. 12 

 13 
The impairment test involves comparing the fair value of the reporting unit (in 14 
this case, the fair value of Great Plains Energy’s electric utility operations) with 15 
the book value of the reporting unit.  If the fair value exceeds book value, no 16 
impairment is recognized.  If the fair value of the reporting unit is below book 17 
value, a second step of the test is required which could result in an impairment 18 
charge.   19 

 20 
The Company calculates fair value for the reporting unit by calculating a 21 
weighted average of two separate valuation techniques.  The first valuation 22 
technique is an income approach consisting of a discounted cash flow analysis 23 
and the second is a market approach using market multiples derived from 24 
historical revenue, EBITDA, net utility asset values and market prices of stock of 25 
peer companies. 26 
 27 

As an attachment to this data request response, GPE provided a confidential copy of its 28 

2016 Annual Goodwill Impairment Analysis.  A review of how GPE performs this 29 

analysis presents several concerns given the previous testimony of how much GPE has 30 

agreed to overpay for Westar.  First, when performing the annual evaluation, GPE puts a 31 

**65% weighting** on the DCF analysis.  As my previous testimony supports, the only 32 

way to calculate a DCF value high enough to justify the purchase price GPE has agreed 33 

to pay Westar is by using extremely low assumed discount rates (WACC).  However, 34 
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when GPE performs its DCF analysis for its impairment testing, it relies on the 1 

**weighted average Commission-authorized return for the discount rate.  This was 2 

6.4312% during GPE’s 2016 impairment test.**  Applying that discount rate to 3 

Goldman’s DCF analysis would support a valuation of **$1.5 billion** less. 4 

       Additionally, the other valuation approach used by GPE during its annual 5 

impairment testing is the market approach.  This approach relies on market multiples for 6 

other publicly traded utility companies, similar to the approaches discussed above.  One 7 

component of this analysis involves estimating a reasonable control premium to apply to 8 

the market values of comparable companies.  **In GPE’s most recent analysis dated 9 

September 1, 2016, the control premium it used to perform this analysis was 19.7%, 10 

determined through review of FactSet’s Mergerstat’s Control Premium Study.  Of course, 11 

this is much less than the 36% Control Premium GPE agreed to pay Westar.**   12 

       Both of these facts are concerning because it appears that GPE’s agreed-upon 13 

purchase price for Westar will not compare well with GPE’s established impairment 14 

testing valuation methodologies.  Staff views this as a real risk to GPE, and its ratepayers, 15 

of this Transaction and it highlights one of the reasons why it is important for the 16 

Commission to evaluate whether or not the purchase price is within a reasonable range.   17 

D. Evaluation of Reasonableness of the Purchase Price in Light of the 18 
 Savings That Can Be Demonstrated From the Transaction.  19 

 20 
Q.   Is the purchase price GPE has agreed to pay for Westar reasonable in light of the 21 

savings that can be demonstrated from the Transaction?       22 

A.   No.  As discussed above, Goldman’s valuation of the per-share value of the efficiencies 23 

that GPE expects as a result of this transaction is significantly flawed, so that analysis 24 

cannot be relied on to determine that the $60/share purchase price of Westar is reasonable 25 
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in light of the savings that can be demonstrated from the Transaction.  Additionally as I 1 

will present and support below, a reasonable calculation of the Net Present Value (NPV) 2 

of the synergies that GPE expects to realize as a result of this Transaction comes nowhere 3 

close to the agreed upon purchase price in excess of Westar’s book value.   4 

III. Presentation and Discussion of Merger Standard (a)(iv).   5 
 6 
Q.   Please identify the Commission’s Merger Standard (a)(iv).         7 

A.   Merger Standard (a)(iv) reads as follows:   8 

 (a)   The effect of the transaction on consumers, including:   9 

  (iv)  Whether there are operational synergies that justify payment of a premium in 10 

   excess of book value.  11 

Q.   Are there operational synergies that justify payment of a premium in excess of book 12 

value in this Transaction?         13 

A.   No.  Not a premium of nearly $5 billion.  Even if all of the operational synergies that the 14 

Joint Applicants expect to occur as a result of this Transaction were achieved, the NPV of 15 

those operational synergies doesn’t come anywhere close to justifying GPE’s payment of 16 

a nearly $5 billion premium in excess of Westar’s book value.   17 

Q.   What support do you have for the statement that the NPV of expected operational 18 

synergies doesn’t justify GPE’s payment of the premium in this Transaction?         19 

A.   This statement is supported by two different discounted cash flow analyses I performed 20 

related to the determination of the net present value (NPV) of GPE’s expected savings 21 

levels.  When I performed these analyses, the NPV I calculated was far below the 22 

premium GPE has agreed to pay in excess of Westar’s book value.  Additionally, GPE’s 23 
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response to Staff and intervener discovery in this Docket and GPE’s direct testimony 1 

confirms that neither the purchase price, nor the purchase price over book value, is 2 

directly tied to cost savings anticipated by GPE.   3 

A. NPV Analyses of Expected Synergies  4 
 5 

Q.   What analyses did you perform regarding the NPV of expected savings and whether 6 

that could be used to justify the purchase price over book value?       7 

A.   I performed two analyses.  The first attempts to determine whether GPE’s expectation of 8 

its ability to create and retain synergies (not pass them on to ratepayers) could be used to 9 

justify the purchase price of Westar’s Equity at such a significant premium to book value.  10 

Given the Joint Applicants’ stated intentions not to recover the AP from ratepayers 11 

directly through rates, this analysis provides clarity as to whether the AP can be 12 

supported by an expectation of retaining cost savings that are estimated to occur from the 13 

Transaction, or whether there must be other explanations for this business decision.   14 

  The second analysis was based on a recreation of the Commission’s methodology 15 

for determining the AP that could be recovered from ratepayers from the 1999 Order in 16 

Docket No. 97-WSRE-676-MER (97-676 Docket) which previously approved the merger 17 

of Westar and KCPL.23  This methodology was based on cost savings that the 18 

Commission found could be demonstrated from the merger, which were then used to 19 

determine the portion of the AP that could be recovered from ratepayers over 35 years.  20 

This analysis provides clarity as to whether the level of savings anticipated from this 21 

                                                 
23 See Order on Merger Application, Docket No. 97-WSRE-676-MER, Issued September 28, 1999.  
http://estar.kcc.ks.gov/estar/ViewFile.aspx/19990928095818.pdf?Id=69f60909-bdb2-4e99-b14b-8aa2911836dc  
While this merger was approved by the Commission, it was later terminated.   

http://estar.kcc.ks.gov/estar/ViewFile.aspx/19990928095818.pdf?Id=69f60909-bdb2-4e99-b14b-8aa2911836dc
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Transaction (assuming they could be demonstrated) could be used to support rate 1 

recovery of the AP that GPE has agreed to pay.   2 

1. NPV Analysis of GPE’s Expected Retained Synergies  3 
 4 
Q.   Please discuss the results of your first DCF analysis regarding the value to GPE of 5 

its expectations for retained savings?       6 

A.   To perform this analysis, I relied on the Company’s expected level of retained NFOM 7 

savings from the Company’s financial models24, as these are the savings levels that 8 

would be expected to create earnings opportunities for shareholders in the event that the 9 

Company was successful at retaining these savings from customers.25   10 

  As the Commission can see in Confidential Exhibit JTG-3, this analysis relies on 11 

the pre-tax NFOM savings, net of cost to achieve, estimated by GPE for the years 2017 12 

through 2022.26 Additionally, this analysis accounts for the Joint Applicants’ 13 

expectations of the level of savings it expects to share with ratepayers for this same time 14 

period.27 After reducing GPE’s expected retained savings amounts by 39.55% to reflect 15 

the tax liability of these expected savings, I discounted these yearly savings to the middle 16 

of 2017 to coincide with GPE’s expectations for the closing date of the Transaction.  The 17 

discount rate used to perform this analysis is **3.77%**28, Goldman’s estimate of the 18 

WACC of the proforma GPE after the Transaction.  This DCF analysis supports an AP of 19 
                                                 
24 GPE’s expected retained NFOM savings levels derived from the response to KCC Staff DR No. 169 and CURB-
42 (same expected savings in both models). 
25 In other words, if GPE’s shareholders thought they had a chance to retain some savings levels from ratepayers in 
the post-merger company, as rational investors they would ascribe value to that potential future cash flow that may 
be able to support the decision to pay a purchase price above Westar’s current market or book value. 
26 While GPE has not technically modeled savings or any other financial analyses after 2020, GPE witness William 
Kemp does state that NFOM savings levels after 2021 will be expected to increase at roughly the rate of inflation. 
27 **GPE’s financial models assume a maximum level of savings for customers of $50 million per year through 
2020.  I continued that through 2022, based on a presentation to KCPL’s Board of Directors provided in response to 
Staff DR No. 210 which estimates a rate case filing in 2022, with rates effective in 2023 for both Westar and KCPL-
KS.**   
28 See Goldman presentation to GPE Board of Directors May 29, 2016, page 30.     
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$264.3 million associated with GPE’s expectation of its ability to create and retain 1 

synergies over this time frame.   2 

  Again, this analysis is based on GPE’s expectations of savings, the amount it 3 

expects to retain, how long it expects to be able to retain them, and is discounted at the 4 

WACC estimated by Goldman for the pro forma merged entity.  As the Commission can 5 

see from this analysis the present value of cost savings GPE expects to create and retain 6 

is nowhere near the nearly $5 billion AP GPE has agreed to pay.  The findings of this 7 

analysis are also presented below in Section III (I), where I discuss what Staff believes 8 

the true contributions to the AP over Westar’s book value can be attributed to, given the 9 

fact that it cannot be justified entirely by operating savings.   10 

2. NPV Analysis of GPE’s Expected Total Savings (Rate Recovery 11 
 Approach)  12 

 13 
Q.   Please discuss the results of your second DCF analysis regarding the level of AP that 14 

could potentially be supported by rate recovery using the methodology adopted by 15 

the Commission in the 97-676 Docket.         16 

A.   This analysis can be viewed at Staff Exhibit JTG-4.  To perform this analysis, I again 17 

relied on GPE’s expected level of cost savings associated with this Transaction, although 18 

this time I used the net total expected revenue requirement reductions (total savings, 19 

inclusive of capital expenditure reductions as well) found in GPE witness William 20 

Kemp’s Exhibit WJK-3.  Consistent with the findings of the Commission Order in the 21 

97-676 Docket, I continued these expected savings levels for ten total years, through the 22 

year 2027.29  I then reduced the savings levels to account for the impact of income taxes 23 

that would have to be paid on the savings and discounted them to the present value using 24 
                                                 
29 For savings years 2022 through 2027, I escalated the 2021 savings level of $176 million by 2% inflation.   
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Westar’s Commission-approved WACC of 7.65%.30  Both of these assumptions are also 1 

consistent with the methodology from the Order in the 97-676 Docket.  The resulting 2 

NPV of after-tax expected savings I arrived at in this calculation is $685.15 million.  3 

Using this Commission-approved methodology, this would represent the largest possible 4 

AP over book value that the Joint Applicants could support based on the expected savings 5 

levels that they have identified.   6 

  In the 97-676 Docker Order, the Commission allowed the Joint Applicants to 7 

amortize half of the expected NPV of after-tax savings expected to result from the merger 8 

over 35 years.  In this case, that would be $342.57 million over 35 years, or $9.79 million 9 

a year.  However, this amount would be the total company amount for the proforma GPE 10 

entity.  Assuming this amount was to be allocated based on customer count that would 11 

support an annual amortization of the AP in Westar rates of approximately $4.37 12 

million.31  As I will discuss in more detail later, this direct recovery of the AP in rates is 13 

far less than the Joint Applicants plan for ratepayers to pay indirectly as a result of this 14 

Transaction.     15 

B. GPE Discovery and Testimony Supporting Disconnect Between 16 
 Savings and AP  17 

 18 
Q.   What discovery responses and GPE witness testimony do you believe support the 19 

fact that the purchase price agreed to be paid by GPE is not directly related to the 20 

savings that it expects to generate as a result of this transaction?          21 

                                                 
30 The Commission’s Order in the 97-676 Docket used a traditional regulatory after-tax WACC (note the cost of 
debt is not reduced for the deductibility of income taxes), as that deductibility occurs within the income tax 
schedules when establishing a revenue requirement.  
31 The assumption of customer counts for the allocator is consistent with the financial modeling assumptions used by 
GPE in its financial models.   
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A.   GPE’s response to Staff Data Request No. 241 contains a clear statement, verified by 1 

GPE witness Kevin Bryant, that the purchase price GPE agreed to pay in this Transaction 2 

was not tied directly to estimated cost savings.  When asked the question:   3 

  For the following statement, please agree or disagree, and then explain in detail 4 
 the reasoning:   5 

 6 
  1.  Enovation’s savings analysis was used to confirm the appropriateness of  7 

 GPE’s offer price; it was not used to develop that price.   8 
 9 
 GPE responded as follows:   10 
 11 
  Disagree.  Enovation’s savings analysis was used in GPE’s financial modeling 12 

 together with the offer price and various other assumptions to evaluate the 13 
 financial implications and impacts on key financial metrics when compared to 14 
 GPE’s standalone financial plan.   15 

 16 
  Enovation’s savings analysis was not used specifically or solely to develop the 17 

 offer price nor was it used to confirm the appropriateness of GPE’s offer price.   18 
 19 
  Per Mr. Bryant’s direct testimony, GPE developed the offer price based on 20 

 “premiums paid in recent regulated utility transactions” and then used a 21 
 combination of Enovation’s savings analysis and various other assumptions to 22 
 evaluate the impacts on both GPE’s and Westar’s customers as well as GPE’s 23 
 existing shareholders.  24 

 25 

 What this response clearly shows is that GPE’s estimate of cost savings was not directly 26 

related to GPE’s agreed-upon purchase price for Westar.  In fact, it wasn’t even used to 27 

“confirm the appropriateness of GPE’s offer price.”  This response makes it clear that 28 

GPE paid what it had to pay in order win the competitive auction, with cost savings being 29 

evaluated after the fact in order to determine the resulting financial impact to the 30 

customers, shareholders, etc.   31 

  In addition, the Kansas City Kansas Board of Public Utilities issued a discovery 32 

response No. 2-45, requesting the following:   33 

  Referring to the Direct Testimony of Kevin E. Bryant at 11:7-9, confirm whether 34 
 or not it is Mr. Bryant’s testimony that the anticipated merger savings will exceed 35 
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 the $2.3 billion acquisition premium.  If “yes,” please provide all supporting work 1 
 papers, documents, and analyses demonstrating the present value of forecast 2 
 merger savings will be at least $2.3 billion.  If “no” please explain the rationale 3 
 for paying $2.3 billion for present value benefits that are less than $2.3 billion. 4 

  5 

 GPE responded as follows:   6 

  Mr. Bryant has not performed an analysis of this nature.  See response to KCC 7 
 Data Request No. 17 for Mr. Bryant’s rationale for paying the $2.3 billion 8 
 acquisition premium.32   9 

 10 
  Lastly, Mr. Bryant admits on page 7 of his Supplemental Direct Testimony that “the 11 

amount of the acquisition premium and the savings resulting from the merger result from 12 

different sources and are driven by different factors.”   13 

C. Conclusion of Whether AP is Justified by Savings  14 
 15 
Q.   Are there operational synergies that justify payment of a purchase price that is 16 

nearly $5 billion over book value?          17 

A.   No.  It should be clear to the Commission that there is no rational financial or economic 18 

analysis that can justify the payment of nearly $5 billion over the book value of Westar’s 19 

equity based on GPE’s expectation of cost savings to result from this Transaction.  If you 20 

base the analysis off of GPE’s expectation to retain the cost savings, even with an 21 

extremely low WACC, the result is a NPV of $264.3 million.  If you base the analysis off 22 

of a recreation of the last Commission Order that approved a merger between Westar and 23 

KCPL, in an attempt to determine the amount of the AP that could be recovered through 24 

rates, the highest possible result is $685.15 million.  Lastly, GPE’s discovery responses 25 

and testimony make it clear that GPE’s decision to offer $60/share for the ability to earn a 26 

                                                 
32 GPE’s response to Staff Data Request No. 17 largely referred to the Joint Applicants testimony and is attached to 
this testimony.   
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return on, and a return of, $26.08/share, was not directly based on its expectations for 1 

cost savings.   2 

D. Explanation of Importance of Equity Book Value in Utility M&A 3 
 Proceedings.   4 

 5 
Q.   Why does your testimony place so much emphasis on the purchase price in excess of 6 

the book value of equity?          7 

A.   Because an evaluation of Merger Standard (a)(iv) requires that it does.  The reason this is 8 

the appropriate focus is because utility companies are fully-regulated monopolies in 9 

Kansas, which means their ability to create earnings and value for shareholders is tied 10 

directly to the book value of equity they have invested in utility assets.33  Therefore, if 11 

one utility (or its holding company) wants to buy another utility company for nearly $5 12 

billion more than book value one of two explanations must be the case.  Either 1) the 13 

buyer expects to create additional cash flows (or earnings) by cutting costs, increasing 14 

revenues, etc., which the seller could not do on its own, or 2) the buyer’s expected cost of 15 

capital (required return on capital) is much less than is being allowed in the rates of the 16 

utility being acquired.  While financial and regulatory theory can sometimes be complex, 17 

in this area, it really is no more complicated than that.   18 

  This concept was summarized nicely by Staff witness James Proctor, testifying on 19 

behalf of Staff in the 97-676 Docket.34  The testimony read as follows:   20 

  Q.  …Please Summarize your discussion of policy regarding utility mergers by 21 
 explaining why the size of the Premium should be carefully considered by  the 22 
 Joint Applicants?”  23 

                                                 
33 The book value of debt, while invested in utility assets, is simply a pass through, it does not create earnings for the 
utility.   
34 Testimony of James. M. Proctor filed on behalf of Commission Staff, Docket No. 97-WSRE-676-MER, filed 
February 18, 1999.  http://estar.kcc.ks.gov/estar/ViewFile.aspx/19990218161333.pdf?Id=1d0d12e0-8237-4ee7-
8033-7cc78d7b82ff 

http://estar.kcc.ks.gov/estar/ViewFile.aspx/19990218161333.pdf?Id=1d0d12e0-8237-4ee7-8033-7cc78d7b82ff
http://estar.kcc.ks.gov/estar/ViewFile.aspx/19990218161333.pdf?Id=1d0d12e0-8237-4ee7-8033-7cc78d7b82ff
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 1 
  A.  The size of the Premium is important because it should represent the amount 2 

 of value in equity WRI believes the combined entity will generate in present value 3 
 terms beyond that which the companies would create individually.  For the 4 
 Merger to be a wise business decision for shareholders of the Company, the 5 
 Premium (and transaction costs) in present value terms must be recovered as cash-6 
 flow which is incremental to the level of cash-flow KCPL and WRI would 7 
 receive, individually.  Otherwise, the share price for WRI will decrease below the 8 
 level it would have achieved without the merger….   9 

  10 

 Consistent with this financial theory, Mr. Proctor recommended that the Joint Applicants 11 

be allowed to recover an amount of the AP through rates that was tied to the NPV of 12 

savings that could be demonstrated to occur as a result of the merger.  While the Joint 13 

Applicants in this case may argue that this prior testimony (and perhaps even the entire 14 

97-676 Docket) is not relevant to this Transaction, the financial theory presented above in 15 

Mr. Proctor’s testimony is no different today than it was then.   16 

  While I agree with Mr. Proctor’s testimony restated above, I would argue that this 17 

testimony doesn’t quite go far enough.  That is, Mr. Proctor assumes that changes in NPV 18 

of a utility’s equity must be due to “cash-flow that is incremental to the level of cash-19 

flow” either of the utilities would receive on their own.  That is only true if the discount 20 

rate (required return) being applied to those future cash flows is assumed to be constant.  21 

In other words, an increase in the market value of a utility’s equity (or equivalently the 22 

payment of an AP) may also be explained by a reduction in the required returns being 23 

used to discount those future (unchanged) cash flows.  I discuss later in my testimony 24 

how GPE’s use of a discount rate (required return) significantly below Westar’s 25 

authorized returns contributed to the size of the AP in this Transaction.   26 

E. Applicability of Analysis of AP Justification from Savings  27 
 28 
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Q.   Given that the Joint Applicants have not requested to recover the purchase price in 1 

excess of book value directly from ratepayers, why does it matter whether or not the 2 

purchase price or the AP can be justified by operational savings?           3 

A.   This matters because “there is no free lunch.”  In other words, if it is not an expectation 4 

of operating cost savings (that eventually will flow to ratepayers) that is driving the 5 

decision to pay the AP, then it must be something else.  And more importantly, are those 6 

reasons consistent with the public interest and the Commission’s Merger Standards?  If 7 

GPE is willing to pay nearly $5 billion more than the book value of Westar, yet not 8 

recover that investment in rates, there has to be an economically rational explanation for 9 

that business decision.  Because five of the Commission’s 12 Merger Standards pertain 10 

specifically to the effect of the Transaction on consumers, it is a necessity to perform this 11 

inquiry to determine whether the underlying economic rationale for the Transaction has a 12 

positive, negative, or neutral effect on consumers.   13 

Q.   The Joint Applicants have argued that their decision not to request direct recovery 14 

of the AP from ratepayers is what matters and, therefore, there is no need to 15 

identify the drivers of AP or quantify how much of the AP can be tied to operating 16 

savings.  How do you respond?           17 

A.   I disagree for several reasons.  First, Westar and KCPL are fully regulated utility 18 

companies, and GPE is simply a holding company that owns fully regulated utility 19 

companies.  These companies’ economic fortunes are inexorably linked to the rates that 20 

they charge ratepayers and the cost of providing electric service, or at least they should 21 

be.  In other words, if GPE is willing to pay nearly $5 billion more than it expects to 22 

recover in rates for Westar, we must ask why that is the case.  How can GPE afford to do 23 
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that given that its only substantive business is regulated utility operations?  These are the 1 

questions the Commission must ask before approving a transaction such as this one in 2 

order to protect the public interest of the state of Kansas.   3 

  Furthermore, the Commission’s Merger Standards require this examination 4 

because standards (a)(ii) and (a)(iv) focus specifically on the reasonableness of the 5 

purchase price and AP in light of the savings that can be demonstrated from the 6 

Transaction.  If there are not savings that justify the purchase price or the AP, then what 7 

does?  And what is the effect of those drivers on consumers?  These are the questions that 8 

this examination can answer for the Commission.   9 

Q.   In their Supplemental Direct testimonies, GPE witnesses Darrin Ives (at page 11) 10 

and Kevin Bryant (at page 7) argue that the Commission has approved mergers in 11 

the past that involved an AP larger than the NPV of expected savings.  Why is the 12 

level of this AP a concern for Staff?           13 

A.   While it is true that the Commission has approved mergers in which the AP was larger 14 

than the expectations of the NPV of savings, this argument completely ignores how 15 

disproportionate the AP in this case is compared to NPV of expected savings.  For 16 

example, in the KPL/KGE merger, the Commission found that $312 million, or 80.41% 17 

of the total $388 million AP was justified by an expectation of NPV of savings.35  In the 18 

97-676 Docket, the Commission found that $358.9 million, 30.9% of the total AP of 19 

$1.16 billion could be attributed to the NPV of expected savings.  As discussed 20 

previously, applying the Commission Order methodology from the 97-676 Docket, the 21 

NPV of synergies estimated by the Joint Applicants in this Transaction is $685.15 22 

million.  That is just 14% of the total $4.9 billion AP that GPE has agreed to pay.  23 
                                                 
35 November 15, 1991 Order in Docket Nos. 172-745-U and 174-155-U, page 107.    
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Q.   On pages 6-7 of Mr. Bryant’s Supplemental Direct Testimony, he attempts to 1 

quantify the NPV of operational savings at $4.3 billion.  Do you agree with his 2 

calculations?   3 

A.   No.  Mr. Bryant’s calculations suffer significant flaws.  First, these calculations are based 4 

on pre-tax efficiency savings, which does not make sense because any cost savings that 5 

would be retained by the Company (or used to justify inclusion of an AP in rates) would 6 

be taxed at the Company’s marginal income tax rates.  This alone renders Mr. Bryant’s 7 

analysis unreliable.  Second, 91.4% of Mr. Bryant’s NPV analysis is based on a terminal 8 

value calculation, which essentially assumes that these savings continue on forever 9 

(untaxed) at the rate of inflation.  The Commission rejected that approach in the 10 

KPL/KGE Order, stating on pages 58-59 of that Order “…it is difficult to conclude that 11 

all benefits of a merger would, in fact, continue indefinitely…the Commission does not 12 

believe it appropriate to give much weight to the terminal value effects of measuring cost 13 

savings.”  Similarly, in the 97-676 Docket, there was no terminal (continuing) value 14 

assumed in the calculation of the NPV of merger savings.   15 

F. Implicit AP Recovery--Better or Worse for Ratepayers than Explicit 16 
 Recovery?  17 

 18 
Q.   How do you respond to the argument that GPE’s regulatory plan is simpler and 19 

more favorable for customers, compared to the traditional model of recovering the 20 

AP that can be tied to savings through rates (Ruelle Direct, Pg. 24 lines 12-23)?           21 

A.   As I will present in detail later in my testimony, GPE’s plan requires much more indirect 22 

ratepayer payment of the AP, by cutting various costs and keeping those cost savings 23 

from customers, than the traditional approach of ratepayers only paying for the portion of 24 

the AP in rates that could be justified by savings.  As I presented above, even assuming 25 
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all of the Joint Applicants’ estimated cost savings occur as a result of this Transaction, 1 

the maximum amount of ratepayer payment that the Joint Applicants’ could support using 2 

the Commission’s approach from the 97-676 Docket is $4.37 million a year.  This pales 3 

in comparison to the hundreds of millions of dollars in cost savings (both operating and 4 

capital cost reductions) the Joint Applicants plan to keep from ratepayers in order to pay 5 

for the nearly $5 billion AP GPE has agreed to pay.  All of these cost savings that GPE 6 

plans to keep from ratepayers in order to support the purchase price of Westar represent 7 

the opportunity cost of the Transaction to ratepayers.  This cannot be overlooked.   8 

Q.   In addition to opportunity cost to ratepayers, are there other risks associated with 9 

GPE’s plan that wouldn’t exist if the AP was limited to what could be justified by 10 

cost savings?           11 

A.   Yes.  Because GPE’s plan requires the issuance of $4.4 billion of new holding company 12 

debt in order to lower its cost of capital (but not pass those cost savings through to 13 

ratepayers), there are real risks associated with this approach to ratepayers and 14 

shareholders alike.  The risks to Westar and KCPL ratepayers are related to the certain 15 

downgrade in GPE’s credit rating by Moody’s and the near-certain downgrade of Westar 16 

and KG&E by Fitch that will occur as a result of this Transaction.  As discussed in Staff 17 

witness Adam Gatewood’s testimony, because GPE’s plan is to integrate Westar and 18 

KG&E completely within the GPE organization, the credit rating agencies will rate the 19 

operating utilities and GPE as a group.  This means that ratepayers are exposed to the 20 

risks of this new holding company debt, even though GPE plans to withhold the benefits 21 

of the new holding company debt from those same ratepayers.   22 
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  While the operating utilities (Westar, KCPL, GMO and KG&E) may have slightly 1 

better credit ratings than GPE under this group ratings approach, there is no question that 2 

the indebtedness GPE plans to issue as a result of this Transaction will weigh heavily on 3 

the financing flexibility and credit quality of the operating utilities.  Additionally, this 4 

debt will impede the ability of the operating utilities to be upgraded, which both Westar 5 

and KCPL were on a trajectory towards prior to the announcement of the Transaction.  6 

This, of course, would have lowered future debt costs which would have inured to the 7 

benefit of customers.  The fact that those future lower debt costs are now off the table is 8 

also an opportunity cost associated with this Transaction.  I will discuss the risks to 9 

GPE’s shareholders in detail in Section IV of my testimony where I review this 10 

Transaction under Merger Standard (e), the impact of the Transaction on shareholders.   11 

G. Identification of Factors Driving GPE’s payment of the AP 12 
 13 
Q.   Given that you have concluded that GPE’s decision to pay nearly $5 billion more 14 

than Westar’s book value cannot be justified by an expectation of cost savings to 15 

occur as a result of the Merger, to what do you attribute that decision?           16 

A.   Based on my findings that GPE’s decision to pay nearly $5 billion more for Westar than 17 

it is allowed to earn in rates cannot be justified based on its expectations of operating cost 18 

savings, I performed an analysis to determine what is actually driving GPE’s decision to 19 

pay so much for Westar.  My findings are that GPE’s decision to pay nearly $5 billion 20 

more for Westar than it is allowed to collect in rates is driven by four primary financial 21 

considerations:   22 

1. GPE’s expectation that it can utilize financial engineering to substantially reduce 23 

its costs of capital while withholding those cost savings from ratepayers.  This 24 
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involves the issuance of substantial amounts of low cost debt at the holding 1 

company level, using that debt to purchase Westar’s equity and hoping that the 2 

Commission will allow it to continue to earn Westar’s equity-level returns on this 3 

debt in the future.   4 

2. GPE’s realization through the advice of its financial advisor, Goldman, Sachs and 5 

Co. that its cost of equity (required return on equity capital) is dramatically lower 6 

than it expects regulators will allow on the book value of equity invested in 7 

Westar’s utility assets.    8 

3. GPE’s expectation that it will be allowed to achieve operating cost savings while 9 

retaining most of those savings over the next several years.   10 

4. GPE’s expectation that it can accelerate the utilization of its regulated and non-11 

regulated net operating losses (NOLs) which has a NPV benefit because it allows 12 

GPE to realize these benefits sooner than it otherwise would have.   13 

H. Further Discussion and Support of Contributions to the Acquisition 14 
 Premium 15 

 16 
Q.   Please discuss in detail why you believe the contributions to the Acquisition 17 

Premium can be identified as the four components you discussed above?   18 

A.   In order for GPE to value Westar more than its book value, there has to be an expectation 19 

by GPE of either 1) higher or faster cash flows than Westar could have created on its 20 

own, or 2) a lower expected return on those unchanged cash flows than is allowed in 21 

Westar’s rates.  Of course, the answer could be a combination of these two.  Those are 22 
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the only rational economic reasons why GPE would value Westar nearly $5 billion more 1 

than its book value.36   2 

  In this Docket, the best explanation I could find offered by GPE as to why it 3 

chose to pay this Acquisition Premium was in response to CURB Data Request No. 111 4 

as follows:   5 

  Question CURB-111.  Explain how GPE plans to recoup the $8.5 billion purchase 6 
 price for its acquisition of assets with a fair market value of just $3.7 billion (see 7 
 page 151 of the Prospectus). Discuss how paying a premium of 230% ($8.5/ $3.7) 8 
 for regulated  assets can produce a financial return to GPE high enough to 9 
 compensate it for its investment.   10 

 11 
  Response:  GPE plans to recoup the purchase price, and related premium, as well 12 

 as various transaction and transition costs through cash flow savings in the 13 
 following key areas:   14 

   15 

1. Operating Synergies: Per the Direct Testimony of Kevin E. Bryant “We 16 
expect  approximately $65 - $200 million of cash flow from operations 17 
related to savings from the Transaction in addition to the substantial free 18 
cash flow from each of our three utility operating companies.  While the 19 
Transaction savings will flow to customers upon each future rate review, 20 
the retention of these savings between the rate reviews will allow us to 21 
service and repay debt and fund the incremental dividends.”  With these 22 
savings, we expect the regulated assets to produce an actual financial 23 
return that is closer to the authorized financial return than either GPE or 24 
Westar could accomplish on its own. 25 

 26 
2. Income Tax Credits: Per the Direct Testimony of Kevin E. Bryant “GPE 27 

has approximately $400 million in non-regulated net operating loss carry-28 
forwards (“NOLs”) that provide a source of cash GPE plans to use to 29 
service debt and pay dividends.  As a result of these NOLs, GPE does not 30 
expect to pay cash income taxes until approximately 2022.”  We expect to 31 
utilize these non-regulated NOLs to offset income tax liabilities resulting 32 
from operational synergies and to potentially offset Westar income tax 33 
payments based on Westar’s standalone operations. 34 

 35 
3. Dividends: Per the Direct Testimony of Kevin E. Bryant “GPE will factor 36 

into its dividend decisions the amount of equity capital that needs to be 37 
retained at each of the utility operating companies in order to maintain a 38 

                                                 
36 As discussed in more detail later, these observations necessarily apply to the Control Premium as well because the 
Control Premium is just the upper portion of the total Acquisition Premium.    
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capital structure that is approximately 50% equity and 50% debt; levels 1 
the Commission and its Staff are accustomed to seeing for both KCP&L 2 
and Westar.”  In other words, the dividends currently being paid to current 3 
Westar shareholders can now be used to compensate GPE for its 4 
investment.  Dividends will also continue to be paid by GPE’s other 5 
utilities to help GPE recoup the purchase price, and related premium, as 6 
well as various other transaction and transition costs.  We also expect the 7 
dividends from the utilities to increase over time as the utilities earn actual 8 
returns that are closer to the amounts authorized. 9 
 10 

There is no assurance that paying a premium for the regulated assets of Westar 11 
will produce a financial return to GPE high enough to compensate it for its 12 
investment.  Per the Direct Testimony of Kevin E. Bryant, “we have not asked 13 
customers to pay for the acquisition premium or transaction costs related to the 14 
Transaction by including those costs in revenue requirement and rates.”  15 
However, GPE expects to achieve sufficient cash flow savings to mitigate its 16 
investment risk and to produce a financial return high enough to compensate it for 17 
its investment. 18 

  19 

 As the Commission can see, GPE attributes its economic decision to three factors: 20 

retained savings; NOL utilization (as I will discuss later, this is really an acceleration of 21 

NOLs); and Westar’s payment of dividends.  The first factor GPE identifies, I have 22 

discussed at length previously, and I have quantified the amount of the Acquisition 23 

Premium that can be attributed to this expectation.  The second factor, NOL utilization, I 24 

will discuss and value on a NPV basis later in my testimony.  The third factor identified 25 

by GPE is related to my earlier discussion of GPE’s expectations of lower required equity 26 

returns and the use of holding company debt to lower its cost of capital.     27 

Q.   Please explain why you believe your identification of GPE’s lower cost of equity and 28 

use of holding company debt as contributions to the Acquisition Premium is 29 

consistent with GPE’s data request response referring to Westar’s dividends as 30 

reasons for paying the Acquisition Premium?   31 
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A.   Underlying GPE’s data request response to CURB DR No. 111 is the assumption that the 1 

level of equity returns being provided in Westar’s rates is high enough that even though 2 

that return is only applied to a $3.7 billion book value, it can support GPE’s decision to 3 

pay $8.6 billion for that equity.  Of course, what is not stated is that GPE is funding that 4 

$8.6 billion investment with $4.4 billion of debt at an expected cost of just **3.95%**.   5 

 Of course GPE’s plan only works if the Commission doesn’t recognize the existence of 6 

that lower cost debt when setting Westar’s rates in future rate cases.  As discussed in 7 

Staff witness Adam Gatewood’s testimony, that assumption requires a change in the 8 

Commission’s current ratemaking practices in Kansas.   9 

1. Support for Holding Company Leverage/Financial Engineering Driving 10 
 the AP in this Transaction 11 

 12 
Q.   What support can you offer for your conclusion that GPE’s plan to utilize financial 13 

engineering is a contributing factor behind GPE’s decision to pay the AP?   14 

A.   First, it’s important to point out that my use of the term “financial engineering” should 15 

not be interpreted to be pejorative or inflammatory.  This term is commonly used to 16 

describe the strategy of lowering capital costs using financial leverage at an entity other 17 

than the operating utility, especially in M&A transactions.37  Moody’s Investor Service 18 

uses that term to describe GPE’s plans as well. In their Confidential Rating Assessment 19 

Service letter, dated May 18, 2016, in which Moody’s is providing its evaluation of the 20 

Transaction, the level of new holding company debt planned to be issued, the 21 

                                                 
37 For example, see Final Thoughts in The Evolving Public Utility Interest—Recent Decisions in Utility Merger 
Proceedings. ABBA Infrastructure and Regulated Industries Section Vol. 55 No. 4 Summer 2016.  “…As illustrated 
by the Oncor and Cleco proceedings, the analysis of transactions by stakeholders and state commissions, such as 
scrutinizing the financial engineering of transaction structures, has become increasingly sophisticated.  To satisfy 
the “public interest” standard, companies considering potential merger and acquisition activities in the public 
utility sector should not only expect to be required to show tangible financial benefits flowing to stakeholders 
along with social and other non-financial benefits, but also to share with stakeholders the financial benefits of 
sophisticated tax and financial structuring.”  (Emphasis added)  Attached as Exhibit JTG-15. 
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expectations for downgrading GPE’s senior unsecured rating to Baas3 (the lowest 1 

investment grade), etc., Moody’s states the following:   2 

  **The amount of leverage in Scenarios 4 and 5 would evidence a higher risk 3 
 tolerance for Great Plains management and board of directors.  Great Plains has 4 
 historically operated with negligible holding company debt and a focus on 5 
 executing utility capital plans and improving the regulatory relationship and 6 
 support in its primary jurisdictions.  While we understand the unique opportunity 7 
 that Project Wizard provides, and funding strategy necessary to achieve the 8 
 transformative transaction, we view the amount of acquisition debt in Scenarios 4 9 
 and 5-- that more than doubles Great Plains’ existing debt-as highly aggressive 10 
 and evidence of financial engineering.**  11 

 12 
 This letter was provided in response to Staff Data Request No. 24 and is attached to this 13 

testimony.  As discussed in response to Staff Data Request No. 132, the amount of 14 

acquisition debt GPE plans to issue for this Transaction is **right in the middle of the 15 

two scenarios discussed in the Moody’s letter quoted above.**   16 

  GPE’s plan to use holding company debt to purchase Westar’s equity is also 17 

evident when reviewing independent equity analyst reports written about the Transaction 18 

after its announcement.  The following confidential excerpts make it clear to the 19 

Commission that it’s not just Staff’s position that GPE’s plan to use low cost holding 20 

company debt to purchase Westar’s equity allows GPE to pay this premium.   21 

• **By significantly increasing leverage at the holding company and reducing costs 22 

following the merger, Great Plains’ management believes the transaction will be 23 

earnings neutral in 2018 and accretive thereafter.**  Morningstar Equity 24 

Research, Pg. 2 of 22, June 2, 2016.   25 

• **Great Plains plans to fund its Westar acquisition in part by issuing $4.4 billion 26 

of new debt and will assume Westar’s $3.6 billion of existing debt.  This will 27 

significantly increase leverage, primarily at the parent level since the utilities’ 28 
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leverage is bounded by their regulatory allowed capital structures.**  Morningstar 1 

Equity Research, Pg. 5 of 22, June 2, 2016.   2 

• **Management says that neither MO nor KS is expected to look-through to the 3 

parent with operating company cap structure unaffected but this could be a key 4 

question in upcoming rate cases.**  UBS Securities LLC., Pg. 1 of 13, May 31, 5 

2016.   6 

• **Our outlook is largely dependent on regulatory outcomes in both the pending 7 

MO cases and the 2018 round of rate cases in both MO and KS.  We are 8 

particularly focused on the equity ratio piece of the cost of capital equation as KS 9 

and/or MO could look beyond the subsidiary level of capital structure in light of 10 

parent leverage.** Wells Fargo Securities, LLC., Pg. 1 of 11, August 5, 2016. 11 

• **GXP will lever up their balance sheet to make this accretive in states that have 12 

not supported high leverage and GXP is taking on significant equity issuance risk 13 

in an uncertain market environment.**  Pg. 3 of 9.  **Furthermore, the earnings 14 

accretion is almost entirely due to leverage and we question the limited amount of 15 

valuation creation included in this deal.**  Wolf Research., Pg. 5 of 9, May 31, 16 

2016.    17 

• **The PF EPS CAGR and forecasted accretion is partially supported by ROE 18 

improvements which will require meaningful cost savings in between rate cases, 19 

as well as multiple constructive rate case outcomes.  The regulatory treatment of 20 

the significant amount of Parent leverage used to finance the transaction is also 21 

uncertain.**  Ladenburg Thalman, Pg. 3 of 10, October 26, 2016.   22 
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• **The amount of pro-forma leverage raises natural concerns over the sanctity of 1 

the utility operating company capital structure in both jurisdictions and it is 2 

crucial that holding company/operating company dividing line remain intact.** 3 

J.P. Morgan, Pg. 4 of 15, September 29, 2016.     4 

• **Post deal and treating convertibles as equity, we estimate debt to EBITDA will 5 

be roughly 5.0x (assuming O&M efficiencies of 10%) versus a peer 2018 average 6 

of 4.0x—a high amount of financial leverage.  At first glance, this to us appears 7 

very similar to other recent utility deals (DUK/PNY, SO/AGL, D/STR) in which 8 

financial leverage was used to lower deal costs of capital.** Bank of America 9 

Merrill Lynch, Pg. 1 of 7, May 31, 2016.   10 

These equity analyst reports confirm the thesis that I have previously discussed.  In order 11 

to afford a nearly $5 billion premium, GPE plans to issue significant amounts of low cost 12 

debt at the holding company, use that debt to purchase Westar’s equity, then hope that 13 

this Commission and the Missouri Public Service Commission do not recognize that fact 14 

when setting Westar and KCPL’s rates.   15 

Q.   What cost savings will GPE be able to realize by issuing debt at the holding 16 

company level and using that debt to purchase Westar’s Equity?           17 

A.   By purchasing 51% of Westar’s outstanding equity with low cost debt issued at the 18 

holding company level, GPE will be able to realize a windfall profit of approximately 19 

**$69.35** million a year, after all of the interest expense incurred for the Transaction is 20 

paid.   21 

  To perform this analysis, I examined the total capital cost related revenue 22 

requirement included in Westar’s last base rate case, the 15-115 Docket. To begin, 23 
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Westar’s total approved Rate Base was $4,990,731,830 in the 15-115 Docket.  If you 1 

multiply this approved Rate Base by the 10.926% pre-tax ROR approved in that Docket, 2 

you arrive at the total capital cost related revenue requirement included in Westar’s 3 

current rates, or $545.30 million.38 This calculation is presented here:    4 

                 5 

  If we split this revenue stream up into the portion that is related to equity capital 6 

versus the portion that is related to debt capital (using the weighting percentages of debt 7 

and equity in paragraph 30 of the Stipulation and Agreement in that Docket, the 8 

undisputed cost of debt from that Docket and the cost of equity that is a fall out of a 9 

10.926% pre-tax ROR39), you arrive at $414 million in equity-related revenue 10 

requirement and $131.29 million in debt-related revenue requirement.40 The support for 11 

these calculations can be seen here:   12 

                   13 

                                                 
38 See Exhibit JTG-5 
39 The equity portion of Westar’s approved capital structure was 53.7% (inclusive of Post 1970 ITC’s).  The debt 
portion of Westar’s approved capital structure was 46.3%.  The cost of Westar’s debt was undisputed at 5.69%.  
That leaves a mathematically derived 9.35% ROE, which has been used in numerous Westar Investor Presentations 
and Westar’s financial models.   
40 These calculations are also presented in Staff Exhibit JTG-5.   

$4,990,731,830

10.926%

$545,302,332

Westar's Rate Base 15-115 

Pre-Tax ROR 15-115 

Total Capital Cost and Taxes

$2,308,328,258

5.69%

$131,290,786

Debt Portion of Westar Rate Base from 15-115 

 Debt Revenue Requirement 

Westar Pre-Tax Cost of Debt 
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      1 

 Thus, the debt portion of the capital cost revenue requirement ($131.29 million) plus the 2 

equity portion of the capital cost revenue requirement ($414.01 million) equals the total 3 

$545.30 million of the capital cost revenue requirement derived above.   4 

  Because GPE is assuming Westar’s outstanding debt at its existing cost, the 5 

$131.29 million of debt-related revenue requirement in Westar’s rates would be the same 6 

for GPE as it was for Westar.  Where the financial engineering takes place is in the $414 7 

million portion of the capital cost revenue requirement in Westar’s rates.   8 

  To reiterate, the portion of Westar’s rate base that was assumed to be financed 9 

with equity in the 15-115 Docket was $2.682 billion.  After accounting for the impact of 10 

income taxes on the equity return of 9.35%, the pre-tax ROE applied to this portion of the 11 

Rate Base is 15.43%.  Multiplying these two figures ($2.682 billion * 0.1543) arrives at 12 

$414 million.  This is the amount of revenue requirement Westar’s ratepayers are paying 13 

right now for the amount of equity-financed Rate Base serving them.   14 

  If we assume that GPE’s cost of equity is the same as calculated above for Westar 15 

(9.35%), then we can calculate the total pre-tax cost of financing GPE plans to issue for 16 

this Transaction at 8.99%.41  The calculation relies on the amounts and costs of financing 17 

GPE expects to issue from the most recent financial model (response to DR No. 169) 18 

provided to Staff.  The calculation is as follows:   19 

                                                 
41 See Confidential Staff Exhibit JTG-6.   

$2,682,403,572

15.43%

$414,002,167

Pre-Tax  ROE 15-115 

Equity Portion of Rate Base 15-115 

Revenue Requirement 
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**Chart is Confidential**  1 

 2 

 If we multiply the equity portion of Westar’s Rate Base ($2.682 billion) by the weighted 3 

average cost of financing GPE plans to use to finance the equity portion of Westar’s Rate 4 

Base 8.99%, we arrive at a cost of $241.14 million per year as shown here.42   5 

 6 

                     7 

 This is $172.85 million less per year than the financing cost included in Westar’s rates for 8 

this equity portion of Rate Base.  This goes a long way toward explaining how GPE can 9 

afford to pay Westar nearly $5 billion more than it expects to earn a return on for 10 

ratemaking purposes.  This extra $172.85 million can pay a lot of interest expense on the 11 

newly acquired long-term debt issued at **3.95%**. In fact, this $172.85 million, even 12 

though it is only capital cost savings driven by the KCC-jurisdictional portion of 13 

Westar’s business (approximately 80% of Westar’s total Rate Base),  can pay all of the 14 

                                                 
42 See Staff Exhibit JTG-7  

WEIGHTED
AMOUNT CAPITALIZATION COST OF COST OF

DESCRIPTION FINANCING RATIO'S CAPITAL CAPITAL
 * * * * * * * * * * * * * *  * * * * * * * * * *  * * * * * * * * * * * *  * * * * * * * *  * * * * * * * * * *  * * * * * *  * * * * * * *

NEW DEBT FINANCING $4,325,000,000 50.2381% 3.9500% 1.9844% 1.9844%
PREFERRED STOCK $1,613,000,000 18.7362% 7.1200% 1.3340% 0.60450 2.2068%
COMMON EQUITY $2,671,000,000 31.0257% 9.3500% 2.9009% 0.60450 4.7988%

  TOTAL $8,609,000,000 100.0000% 6.2193% 8.9900%

PRE-TAX 
COST OF 
CAPITAL 

TAX 
GROSS -UP

$2,682,403,572

8.99%

$241,148,738

Acquisition Cost Financing Pre-Tax 

Equity Portion of Rate Base 15-115 

Revenue Requirement 
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expected interest expense on $4.4 billion of long-term debt issued at **3.95%** 1 

interest.43    2 

Q.   You began this section of your testimony stating that GPE’s plan to use holding 3 

company debt to purchase Westar equity would result in a windfall profit of 4 

**$69.35** million a year.  How does that compare to the $172.85 million figure you 5 

calculated above?           6 

A.   The above calculation of $172.85 million refers to the total capital cost reduction that 7 

GPE is able to realize by recapitalizing Westar’s rate base.  It is affected by GPE’s 8 

expected issuances of preferred stock, and it is affected by the assumption that GPE’s 9 

cost of equity is the same as Westar’s.  In order to isolate the impact of how much of this 10 

capital cost reduction is truly due to GPE’s use of holding company debt to purchase 11 

Westar’s equity, I simply split up the equity portion of Westar’s rate base discussed 12 

above ($2.682 billion) into the portions GPE plans to purchase with holding company 13 

debt, versus the portions purchased with GPE preferred and common equity.   14 

  Using the assumed financing amounts listed above (taken directly from GPE’s 15 

most recent financial model), 50.23% of the $8.609 billion purchase price is assumed to 16 

be funded by long-term debt.   If we multiply the $2.682 billion of Westar’s Rate Base 17 

that is producing an equity return by the 50.23% that GPE plans to fund with debt, we 18 

arrive at $1.347 billion.  When we multiply this $1.347 billion by the 10.926% pre-tax 19 

ROE that is included in Westar’s rates, we get $207.98 million.44  This is the amount of 20 

                                                 
43 While the actual all-in hedged cost of debt is confidential, Kevin Bryant’s Direct Testimony presents the expected 
level of interest at $170 million.  Divided by $4.4 billion of anticipated debt, equals an expected interest rate of 
3.86%.   
44 See Confidential Staff Exhibit JTG-8. 
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annual revenue requirement in Westar’s rates associated with the equity portion of 1 

Westar’s Rate Base that GPE plans to finance with debt.   2 

  Under GPE’s assumption that it can finance this portion of Westar’s equity at 3 

**3.95%**, GPE’s annual cost of financing for this $1.347 billion of Westar’s equity 4 

equates to **$53.23** million.  That means that GPE stands to reduce its cost of 5 

financing this portion of Rate Base by **$154.75** million annually by using holding 6 

company debt to purchase Westar’s equity.  When you compare this **$154.75** million 7 

in cost savings to the **$85.4**45 million in interest expense over and above the 8 

**$53.23** million already accounted for, you arrive at a net profit of **$69.35** 9 

million a year.46   10 

  I know it can be difficult to follow the numbers, so I’m just going to summarize 11 

all of the math discussed above.  Today, Westar ratepayers are paying approximately 12 

$208 million annually in their rates to provide Westar’s shareholders a just and 13 

reasonable return on a portion of the Rate Base that is financed with common equity.  14 

GPE’s plan is to finance that portion of equity-financed Rate Base for approximately 15 

**$53** million per year, and it will spend another **$85** million a year on interest 16 

expense associated with funding the debt that is over and above the amount needed to 17 

cover this portion of Rate Base.  In total, GPE’s net positive cash flow from this 18 

arrangement is approximately **$69** million a year.  This is the net positive cash flow 19 

                                                 
45 In order to achieve this savings, GPE has to pay **$170.83** million in interest costs every year assuming 
**$4.325** billion in long-term debt at **3.95%**.  When you reduce that interest expense by 18.85% to remove 
the portion that is not applicable to KCC-jurisdictional Rate Base, you arrive at an annual interest cost of 
**$138.63** million, or **$85.4** million more than the **$53.23** million identified above as financing the 
equity in Westar’s rate base.   
46 This is the same result as simply subtracting the allocated interest expense of **$138.64** million from the 
annual revenue of **$207.98** million; you get **$69.35** million.    See Confidential Staff Exhibit JTG-8  
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to GPE shareholders that GPE plans to retain by objecting to the Commission’s 1 

recognition of the existence of this debt in Westar and KCPL ratemaking proceedings.   2 

  Staff calculates that the NPV of GPE’s expectation of this **$69** million per 3 

year for an average of **seven years**47, equates to just over $400 million.48  Staff 4 

contends that this is one of the factors that contributed to GPE’s business decision to pay 5 

nearly $5 billion more for Westar’s equity than it can recover in rates.  Because this 6 

windfall is directly related to financial engineering (a reduction of capital costs that GPE 7 

plans to not pass through to ratepayers in the ratemaking process), consistent with the 8 

policy recommendation of Staff witness Scott Hempling, Staff recommends that this 9 

$400 million portion of the Control Premium should be distributed back to Westar 10 

ratepayers.  Should the Commission agree with Staff’s position (as more fully discussed 11 

in Staff witness Adam Gatewood’s testimony) and decide in this docket that it will 12 

continue its current ratemaking practice of setting rates based on the consolidated capital 13 

structure (or lowest cost alternative in the corporate family), then this portion of the 14 

Control Premium can be excluded from Staff’s sharing analysis.   15 

2. Support that GPE’s Required Return on Equity (Cost of Equity) Being 16 
 Less Than it Expects Westar to be Authorized as Contributing to the 17 
 Acquisition Premium 18 

  19 

Q.   What support can you provide for your assertion that one contribution to the 20 

Acquisition Premium is GPE’s Cost of Equity (Required Return on Equity) being 21 

much lower than GPE assumes it will be authorized to earn in Westar’s rates?   22 
                                                 
47 This is likely a conservative estimate.  The average maturity of long-term debt assumed by KCPL’s financial 
modeling is **seven years**.  However, as discussed in Staff witness Adam Gatewood’s testimony and confirmed 
by GPE’s response to CURB DR No.137, GPE has only modeled its financial results through the year 2020 and has 
not provided any detailed calculations or modeling that explains how it plans on paying down the $4.4 billion of 
acquisition debt.  
48 The NPV of the Holding Company Debt contribution can be found in Confidential Exhibit JTG-8. 



Direct Testimony of Justin T. Grady  Docket No. 16-KCPE-593-ACQ 

 68 

A.   The support for this statement comes mainly from the analyses that GPE’s financial 1 

advisor Goldman performed on behalf of GPE’s Board in support of GPE’s decision to 2 

pay nearly $5 billion more than Westar’s book value.  As discussed in the Final Proxy 3 

Statement and in the presentations to GPE’s Board, Goldman prepared a Discounted 4 

Cash Flow Analysis on Westar’s standalone business operations in order to determine an 5 

illustrative implied present value per share of Westar.  In performing this analysis, 6 

Goldman utilized a range of discount rates of between 3.5% to 4.5%, reflecting 7 

Goldman’s estimate of Westar’s weighted average cost of capital.  This analysis resulted 8 

in a range of illustrative present values per share of $43.16 to $57.47.  9 

  These results, as presented to GPE’s Board in a presentation dated May 29, 2016, 10 

are presented in Table JTG-2 as follows:   11 

**Table JTG-2 is Confidential**  12 

                   13 

  As the Commission can see, the highest per share value that could be derived 14 

from Goldman’s DCF analysis on the value of Westar’s standalone operations, using its 15 

estimate of Westar’s cost of capital, was $57.47/share.  In order to arrive at this figure, 16 

one must assume a WACC of 3.5%.49  The details of Goldman’s estimate of Westar’s 17 

WACC are presented on page 28 of the aforementioned May 29, 2016, presentation to 18 

                                                 
49 The highest resulting per share value necessarily has to rely on the lowest WACC and the highest EV/EBITDA 
terminal value multiple.   

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 46.37$     49.15$     51.92$     54.70$     57.47$     
3.75  % 45.55        48.29        51.04        53.78        56.52        
4.00  % 44.74        47.45        50.16        52.88        55.59        
4.25  % 43.94        46.62        49.30        51.98        54.67        
4.50  % 43.16        45.81        48.46        51.11        53.76        

Terminal LTM EV/EBITDA Multiple
Goldman Analysis of Westar Standalone DCF Value Per Share
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GPE’s Board.  Using these details, including the assumed cost of debt and weightings of 1 

debt and equity, we can back into the required return on equity that would equate to a 2 

WACC of 3.5%.  The results of this analysis are presented here:   3 

**Chart is Confidential**  4 

             5 

 Even with this remarkably low assumed required return on equity of **4.15%**, 6 

Goldman was not able to calculate a $60/per share value for Westar.  Meaning, all other 7 

things being equal, one would need to assume a required return on equity even lower than 8 

**4.15%** in order to calculate (and pay) a value per share as high as $60/share.   9 

  To put this analysis in perspective, the WACC approved by the Commission in 10 

Westar’s most recent base rate case the 15-115 Docket, as shown in the following table:   11 

    12 

 13 

 14 

 15 

E F G
WEIGHTED

LINE CAPITAL CAPITALIZATION COST OF COST OF
NO. DESCRIPTION RATIOS CAPITAL CAPITAL

 * * *  * * * * * * * * * * * * *  * * * * * * * * * * *  * * * * *  * * * * * * * *
1 LONG TERM DEBT 33.00% 3.60% 1.19% 60.45% 0.72%
2 COMMON EQUITY 67.00% 4.15% 2.78% 60.45% 2.78%
 
3   TOTAL 100.00% 3.97% 3.50%

After-Tax 
Weighted 

Tax Gross 
Up 

WEIGHTED
CAPITALIZATION COST OF COST OF

DESCRIPTION RATIOS CAPITAL CAPITAL
 * * * * * * * * * * * * *  * * * * * * * * * * * *  * * * * * *  * * * * * * * *
LONG TERM DEBT 46.25% 5.69% 2.63% 2.63% 1.59%
COMMON EQUITY 53.12% 9.35% 4.97% 60.45% 8.22% 4.97%
POST 1970 ITC 0.63% 7.65% 0.05% 60.45% 0.08% 0.05%

  TOTAL 100.00% 7.65% 10.93% 6.60%

Tax Gross 
Up 

Pre-Tax 
Weighted 

After-Tax 
Weighted 
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Q.   How would Goldman’s estimate of Westar’s intrinsic value have differed if the 1 

above-referenced DCF analysis was performed assuming a WACC of 6.6% the same 2 

as used to set Westar’s rates in the 15-115 Docket?     3 

A.   When asked that very question by CURB in Data Request No. 112, the Company 4 

responded, “Neither the Company nor Goldman Sachs has performed such an analysis.”  5 

 However, Staff did perform such an analysis.  My calculations support an intrinsic 6 

value per share of $46.45,50 using a WACC of 6.6%.  That is nearly $1.6 billion in equity 7 

value less than Goldman’s DCF calculation of $57.47, using a WACC of 3.5%.   8 

  In order to perform that analysis, I first recreated Goldman’s DCF analysis of 9 

Westar’s intrinsic value.  I performed this DCF analysis using the forecasted after-tax 10 

unlevered free cash flows calculated by Guggenheim in preparing its DCF analysis for 11 

Westar’s Board.51  To test the accuracy of my DCF calculations, I performed this 12 

calculation for each WACC and EV/EBITDA (terminal value multiple) combination 13 

presented in Goldman’s DCF analysis.  The results I arrived at were very close to 14 

Goldman’s analysis and can be seen in the following Table JTG-6:   15 

**Table JTG-6 is Confidential**  16 

                   17 

                                                 
50 See Staff Computation JTG-9.   
51 This was necessary because Goldman did not include the necessary details or data in its presentation or through 
GPE in response to discovery, to recreate Goldman’s estimated after-tax unlevered free cash flows.  The numbers 
should be essentially identical because they both were provided by Westar’s management for this process.   

Discount Rate (%) 9.00  x 9.38  x 9.75  x 10.13  x 10.50  x
3.50  % 46.64$    49.43$    52.14$    54.93$    57.64$    
3.75  % 45.80      48.55      51.23      53.98      56.66      
4.00  % 44.96      47.68      50.33      53.05      55.70      
4.25  % 44.14      46.83      49.45      52.13      54.75      
4.50  % 43.33      45.99      48.57      51.23      53.81      

Staff Recreation of Sky Standalone DCF Value Per Share
Terminal LTM EV/EBITDA Multiple
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 As the Commission can see by comparing this analysis to Table JTG-2 above containing 1 

Goldman’s DCF calculations, the differences are very small, ranging from $0.05 to $0.28 2 

per share, with an average difference of $0.18/share.   3 

  Specifically, the DCF calculation I performed to recreate Goldman’s DCF 4 

analysis at a 3.5% WACC and 10.5 EV/EBITDA terminal value multiple is as follows:52   5 

**Computation JTG-10 is Confidential**  6 

           7 

 Again, Goldman’s version of this analysis calculated $57.47/share.  If we re-run my 8 

analysis changing nothing but the WACC of 6.6%, the results are as follows:   9 

 10 

 11 

 12 

 13 

 14 
                                                 
52 See Staff Computation JTG-10. 

1.00 2.00 3.00 4.00 5.00 Terminal Year 
2016 2017 2018 2019 2020 2020

1,242$               
10.50                 

13,041.0$         
(74)$        205$        324$           312$        221$        

Discount Rate 0.035
Net Present Value (71)$        191$        292$           272$        186$        10,980$            

Sum of NPV 11,851$       
Less Net Debt (3,631)$        
Equity Value 8,220$         

Shares Outstanding 142.6
Value /Share 57.64$         

Unlevered Free Cash Flow 

Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV/EBITDA

Discount Periods 
Year 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 
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**Computation JTG-9 is Confidential** 1 

 2 

 3 

The resulting difference of $11.19/share, multiplied by 142.6 million outstanding shares, 4 

equates to $1.596 billion.53  5 

 In other words, if Goldman believed that Westar’s cost of equity was anywhere 6 

near its regulatory-authorized return on equity, its calculations of Westar’s intrinsic value 7 

would not be near as high as supported in its valuation and financial analysis to GPE’s 8 

Board.  Likewise, if GPE believed its real cost of equity was anywhere close to Westar’s 9 

authorized return on equity of 9.35%, it should have never been willing to pay $60/share 10 

for Westar.  In fact, according to my very conservative calculations, it would not have 11 

been willing to pay more than $46.45/share for Westar.   12 

                                                 
53 It should be noted that this is a very conservative estimate of the true reduction in intrinsic value per share that 
would result from the analysis.  That is because the only variable changed in this analysis was the WACC from 
3.5% to 6.6%.  If this impact was carried through to the equity perpetuity calculation (terminal value) calculation, 
the impact would be much more significant. 

1.00 2.00 3.00 4.00 5.00 Terminal Year 
2016 2017 2018 2019 2020 2020

1,242$               
10.50                 

13,041.0$         
(74)$        205$        324$           312$        221$        

Discount Rate 0.066
Net Present Value (69)$        180$        267$           242$        161$        9,474$               

Sum of NPV 10,255$       
Less Net Debt (3,631)$        
Equity Value 6,624$         

Shares Outstanding 142.6
Value /Share 46.45$         

Unlevered Free Cash Flow 

Recreation of Goldman DCF Analysis at 6.6% WACC and 10.5 EV/EBITDA

Discount Periods 
Year 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 
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Q.   Are Goldman’s estimates of Westar’s cost of equity consistent with Guggenheim’s 1 

estimates of Westar’s cost of equity?           2 

A.   Goldman’s estimate of Westar’s cost of equity is lower than Guggenheim’s estimate of 3 

Westar’s cost of equity, but not by much. As discussed in the Final Proxy Statement, 4 

when Guggenheim performed its DCF analysis to determine Westar’s intrinsic value on 5 

behalf of Westar’s Board, it used a WACC range of 4.5% to 5.5%.  The highest value per 6 

share Guggenheim could calculate using this WACC of 4.5% was $54.46/share.  At that 7 

WACC, using Guggenheim’s assumptions for the cost of debt and weightings of debt and 8 

equity, the required return on equity would equate to **5.39%**.  The calculation is as 9 

follows:   10 

**Calculation is Confidential**  11 

  12 

Q.   Do you believe that Goldman’s estimate of Westar’s cost of equity being 13 

dramatically lower than Westar’s authorized return on equity contributed to GPE’s 14 

decision to purchase Westar for $60/share?     15 

A.   Yes.  If GPE believed its required return on equity was anywhere near the authorized 16 

ROE that is in Westar’s rates today, there is no way it would have been willing to pay 17 

anywhere near $60/share for Westar.   18 

WEIGHTED
LINE CAPITAL CAPITALIZATION COST OF COST OF
NO. DESCRIPTION RATIOS CAPITAL CAPITAL

 * * *  * * * * * * * * * * * * *  * * * * * * * * * * *  * * * * *  * * * * * * * *
1 LONG TERM DEBT 33.40% 4.50% 1.50% 60.45% 0.91%
2 COMMON EQUITY 66.60% 5.39% 3.59% 60.45% 3.59%
 
3   TOTAL 100.00% 5.09% 4.50%

After-Tax 
Weighted 

Tax Gross 
Up 
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Q.   Have you calculated how much this differential between the cost of equity estimated 1 

by Goldman and the authorized return in Westar’s rates could have contributed to 2 

the Acquisition Premium paid by GPE?     3 

A.   Yes.  I performed a very conservative analysis to determine how much this differential 4 

between the cost of equity (required return on equity) estimated by Goldman and the 5 

authorized return in Westar’s rates could contribute to the Acquisition Premium.  In order 6 

to perform this analysis, I calculated the per share value of Westar’s intrinsic value using 7 

the DCF approach discussed previously and Goldman’s estimated WACC for Westar of 8 

**4.11%**, found on page 28 of the May 29, 2016, presentation to GPE’s Board.    This 9 

WACC is recreated for ease of reference here.   10 

**Calculation is Confidential**  11 

  12 

 Using this WACC, I calculated Westar’s intrinsic value per share to be $55.28/share.  13 

The results are as follows:   14 

 15 

 16 

 17 

 18 

 19 

 20 

WEIGHTED
LINE CAPITAL CAPITALIZATION COST OF COST OF
NO. DESCRIPTION RATIOS CAPITAL CAPITAL

 * * *  * * * * * * * * * * * * *  * * * * * * * * * * *  * * * * *  * * * * * * * *
1 LONG TERM DEBT 33.33% 3.60% 1.20% 60.45% 0.73%
2 COMMON EQUITY 66.67% 5.07% 3.38% 60.45% 3.38%
 
3   TOTAL 100.00% 4.58% 4.11%

After-Tax 
Weighted 

Tax Gross 
Up 
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**Computation JTG-11 is Confidential** 1 

  2 

 Then, in order to isolate just the impact of the lower required equity return on the 3 

valuation, I re-calculated the WACC changing only the cost of equity to 9.35%.  The 4 

results are as follows:   5 

**Calculation is Confidential**  6 

             7 

 8 

 Using this WACC, I calculated Westar’s intrinsic value per share to be $45.27/share.  9 

The results are as follows:   10 

 11 

 12 

1.00 2.00 3.00 4.00 5.00 Terminal Year 
2016 2017 2018 2019 2020 2020

1,242$               
10.50                 

13,041.0$         
(74)$        205$        324$           312$        221$        

Discount Rate 0.0411
Net Present Value (71)$        189$        287$           266$        181$        10,662$            

Sum of NPV 11,514$       
Less Net Debt (3,631)$        
Equity Value 7,883$         

Shares Outstanding 142.6
Value /Share 55.28$         

Unlevered Free Cash Flow 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 

Recreation of Goldman DCF Analysis at 4.11% WACC and 10.5 EV/EBITDA

Discount Periods 
Year 

WEIGHTED
LINE CAPITAL CAPITALIZATION COST OF COST OF
NO. DESCRIPTION RATIOS CAPITAL CAPITAL

 * * *  * * * * * * * * * * * * *  * * * * * * * * * * *  * * * * *  * * * * * * * *
1 LONG TERM DEBT 33.33% 3.60% 1.20% 60.45% 0.73%
2 COMMON EQUITY 66.67% 9.35% 6.23% 60.45% 6.23%
 
3   TOTAL 100.00% 7.43% 6.96%

After-Tax 
Weighted 

Tax Gross 
Up 
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 1 

**Computation JTG-12 is Confidential**  2 

          3 

 4 

 So, by changing nothing but the required return on equity (cost of equity) assumption in 5 

the DCF valuation analysis from Goldman’s estimate of **5.07%** to Westar’s 6 

authorized return of 9.35%, I calculated a $10.01 per share difference in intrinsic value, 7 

or just under $1.43 billion based on Westar’s outstanding shares at the time.   8 

  Because this intrinsic value analysis is performed on the entirety of Westar’s 9 

business, included **FERC regulated earnings, I reduced this amount by **23.36%** to 10 

remove the FERC earnings** included in Westar’s projected financial results during the 11 

2016-2020 time frame.54  This analysis conservatively supports the conclusion that $1.09 12 

billion of GPE’s decision to purchase Westar for nearly $5 billion more than its book 13 

                                                 
54 See DR Response No. 169 Westar standalone financial projections.  Tab B, Average 2016-2020 Line 475 divided 
by Average 201-2020 Line 476.   

1.00 2.00 3.00 4.00 5.00 Terminal Year 
2016 2017 2018 2019 2020 2020

1,242$                    
10.50                      

13,041.0$              
(74)$        205$             324$        312$        221$        

Discount Rate 0.0696
Net Present Value (69)$        179$             265$        238$        158$        9,315$                    

Sum of NPV 10,086$  
Less Net Debt (3,631)$  
Equity Value 6,455$    

Shares Outstanding 142.6
Value /Share 45.27$    

Unlevered Free Cash Flow 

EBITDA 
EV/EBITDA Multiple 

Terminal Value 

Recreation of Goldman DCF Analysis at 6.96% WACC and 10.5 EV/EBITDA

Discount Periods 
Year 
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value can be attributed to Goldman’s determination that Westar’s cost of equity is 1 

significantly less than what is authorized and included in Westar’s rates.   2 

Q.   What conclusion should the Commission draw from your analysis presented above?     3 

A.   What should be clear to the Commission after this discussion is that GPE through the 4 

advice of its financial advisor Goldman, has determined that its real required return on 5 

equity (cost of equity) is dramatically lower than the Commission-authorized required 6 

return on equity that is included in Westar’s rates.  Therefore, in recognition of this fact, 7 

GPE is willing to pay billions of dollars more for Westar than it can recover in rates, as 8 

long as the required returns used to set Westar’s rates do not change (in recognition of 9 

this lower cost of capital).  This analysis and the conclusions supported by it are really 10 

not different from what Westar witness Mark Ruelle meant when he stated on page 16 of 11 

his direct testimony that “utilities are trading at pretty high values.  The reason for that is 12 

low interest rates.”   13 

  The financial theory and calculation mechanics supporting this conclusion are the 14 

same facts that cause a 30-year corporate bond with a $1,000 face value and annual 10% 15 

coupon payments to trade at $1770 in an environment where the true market required 16 

interest rate is only 5%.  The converse would be true as well.  A bond that pays a 10% 17 

coupon rate will trade for $670 when the required market return is 15%.55  Assuming no 18 

changes in cash flows, when an investor’s required return for that asset goes down, the 19 

amount they are willing to pay for that asset goes up.  The same is true in reverse.   20 

 21 

 22 

                                                 
55 All assumptions calculated with 30 remaining semi-annual cash payments.   
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Q.   Given the fact that Goldman and Guggenheim are estimating the required return on 1 

equity (cost of equity) to be so much lower than what is included in Westar and 2 

KCPL’s rates today, do you expect Westar and KCPL to agree to lower their 3 

authorized ROEs to these levels in their next base rate cases?     4 

A.   No.  The standalone financial forecasts of both Westar and KCPL assume an **increase 5 

in the authorized returns granted in their next rate cases.  Westar’s financial projections 6 

include an increase in authorized ROE from 9.35% to 9.75% and KCPL’s financial 7 

projections include an increase in its authorized ROE in Kansas from 9.3% to 9.5%.**   8 

  Staff views this issue in nearly the same light as GPE’s plans to use holding 9 

company debt to lower its capital costs while rejecting any attempt to recognize that 10 

reduction in the ratemaking process.  GPE and Westar are in possession of financial 11 

analyses from sophisticated financial advisors that strongly suggest a dramatic reduction 12 

in the cost of equity for a public utility company.  Yet, GPE and Westar are not seeking 13 

to share these cost of capital reductions with their ratepayers, instead, they are assuming 14 

**that they will be successful in **increasing** their allowed ROEs in their next rate 15 

case.**  In other words, instead of those cost savings being used to lower customer rates, 16 

they are being used to support GPE’s decision to pay nearly $5 billion more for Westar 17 

than it expects to recover through rates.  Westar’s shareholders get $60/share, 230% more 18 

than the actual equity that is invested in utility assets, as long as ratepayers continue 19 

paying rates that contain an authorized ROE that is way above what GPE and Westar’s 20 

financial advisors have told us the cost of equity is today.   21 

  Similar to the recommendation that the portion of the Control Premium that is 22 

supported by financial engineering should be distributed to Westar’s ratepayers, and 23 
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consistent with the policy recommendation of Staff witness Scott Hempling, Staff would 1 

recommend that this $1.09 billion of the Control Premium be distributed to Westar’s rate 2 

payers in any scenario where the Transaction moves forward as currently structured.  3 

3. Support that GPE’s Expectation of Accelerating its NOL Utilization 4 
 Contributes to the AP.   5 

  6 
Q.   What support do you have for the assertion that GPE’s expectation of the ability to 7 

accelerate its utilization of NOLs was a contributor to the AP?           8 

A.   GPE’s response to CURB DR No. 111, discussed previously, refers to the utilization of 9 

NOLs as being a source of paying for the AP.  Additionally, GPE witness Kevin Bryan 10 

refers to these NOLs as being a significant source of cash flow to help service debt and 11 

pay for the AP on page 17, lines 9-12 of his Direct Testimony.  Lastly, GPE’s response to 12 

Staff Data Request No. 357 summarizes nicely the effect of this Transaction on GPE’s 13 

NOL utilization: 14 

    GPE expects the proposed transaction to affect the timing of the utilization of 15 
 regulated and non-regulated NOLs and tax credits.  Specifically, GPE expects that 16 
 taxable income of Westar generated after the acquisition will allow GPE to use a 17 
 large amount of its tax attributes a year or two sooner than it would have without 18 
 the transaction.   19 

 20 
 In response to Staff Data Request No. 358, GPE provided its analysis of how this 21 

Transaction could affect the timing of the utilization of its NOLs to avoid paying taxes on 22 

Westar’s income.  Because this Transaction would affect how quickly GPE used the 23 

NOLs, this is simply an NPV analysis to determine the value created by the Transaction 24 

associated with GPE’s ability to use NOL’s faster than it otherwise would have.  Staff 25 

Exhibit JTG-13 presents this analysis.  Essentially, GPE’s ability to utilize these NOLs 26 

two years sooner than it otherwise would have is worth about $10.98 million of NPV to 27 



Direct Testimony of Justin T. Grady  Docket No. 16-KCPE-593-ACQ 

 80 

GPE, discounting to the middle of 2017 and using Goldman’s estimated WACC of the 1 

combined GPE entity of **3.77%**.   2 

  Consistent with the policy recommendation of Staff witness Scott Hempling, Staff 3 

recommends splitting this value 50/50 with Westar ratepayers and shareholders, as there 4 

isn’t a clear delineation of value creation between these two groups for this contribution 5 

to the Control Premium.   6 

I. Quantification of Factors Driving the Control Premium  7 
 8 

Consistent with the recommendation of Staff witness Scott Hempling that the Control 9 

Premium should be shared with Westar ratepayers based on their contributions to its 10 

creation, I evaluated the four factors that I have identified as being the drivers of GPE’s 11 

economic decision to acquire Westar at such a significant premium.  Next, I quantified 12 

how each of these four factors could have contributed to the size of the premium.  I also  13 

evaluated whether each these factors were primarily the result of the rate support of 14 

Westar’s ratepayers in order to determine whether that portion of the premium should be 15 

evaluated for sharing.  Importantly, while I believe that these four factors are responsible 16 

for GPE’s economic decision to pay the premium it paid over book value, I did not 17 

attempt to determine how each of these four contributed to the entire $4.9 billion of the 18 

AP.  Rather, because Staff’s recommendation is limited to a sharing with ratepayers the 19 

portion of the $2.3 billion Control Premium that is determined to be supported by 20 

ratepayers, I focused my efforts on quantifying how the different factors contributed to 21 

the Control Premium.     22 

 23 
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Q.   What are the results of your efforts to quantify the different contributions to the 1 

Control Premium?           2 

A.   First, in order to determine the portion of the $2.3 billion Control Premium that is related 3 

to the KCC-jurisdictional aspect of Westar’s business, I split the Control Premium using 4 

the percentage of year end 2016 rate base that is attributable to KCC regulated 5 

operations.  This equated to approximately 81.15%, or $1.86 billion.  Of that $1.86 6 

billion, I attribute $1.77 billion to the following four factors:   7 

             8 

 After accounting for these four factors, there is $96.4 million of the KCC-allocated 9 

control premium that is not quantified according to my calculations.   10 

J. Sharing the Control Premium with Ratepayers 11 
 12 
Q.   Having performed this quantification of the different drivers of the Control 13 

Premium, consistent with Staff witness Scott Hempling’s policy recommendation, 14 

how much of the Control Premium do you recommend should be shared with 15 

ratepayers?           16 

A.   Because the first two of these factors (GPE’s cost of equity much lower than Westar’s 17 

authorized return on equity and GPE’s use of holding company debt to purchase Westar’s 18 

2,300,000,000$        

1,866,450,000$        

1,094,021,886$        
400,717,146$            
264,295,508$            

10,980,000$              
Sum 1,770,014,541$        

Attributable to NOL Acceleration 

Total Control Premium 

KCC Split Based on Rate Base 

Reduced ROR Contribution 
Holding Company Debt Contribution 

Attributable to Savings Retention Expectations 



Direct Testimony of Justin T. Grady  Docket No. 16-KCPE-593-ACQ 

 82 

equity) depends entirely on a reduction of capital costs that GPE seeks to avoid sharing 1 

with ratepayers, my analysis assigns 100% of this value to Westar ratepayers.56     2 

  The third factor above pertains to the creation of operating cost savings and 3 

GPE’s expectation that these savings can be retained from ratepayers.  Because Staff 4 

witness Ann Diggs is recommending that 50% of these cost savings be shared with 5 

ratepayers in the form of bill credits, I have not allocated any of the Control Premium 6 

attributed to this factor to Westar’s ratepayers.   7 

  The fourth factor, while a minor consideration compared to the others, relates to 8 

GPE’s expectation of its ability to accelerate the use of its regulated and non-regulated 9 

NOLs as a result of this Transaction.  My recommendation is to split the regulated 10 

portion of this value 50/50 between ratepayers and shareholders because this value cannot 11 

clearly be attributed to either Westar’s shareholders or its ratepayers.   12 

  Lastly, the $96.4 million that I have not attributed to the above four factors should 13 

be split 50% with ratepayers, consistent with the rebuttable presumption recommended 14 

by Staff witness Scott Hempling that in the absence of credible evidence as to how to 15 

split the Control Premium, it should be split 50/50 with ratepayers and shareholders.  16 

Splitting the Control Premium as discussed here results in $1.545 billion of this value 17 

being shared with Westar’s ratepayers.57  This calculation is as follows:   18 

                                                 
56 In the event that the Transaction were to be approved and the Commission agrees with Staff’s recommendation 
that the GPE consolidated capital structure be used to set Westar and KCPL’s rates going forward (see testimony of 
Adam Gatewood), this second factor could be eliminated from the Control Premium sharing analysis. 
57 See Staff Exhibit JTG-14.   
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 1 

Q.   If this Transaction moves forward as structured (contrary to Staff’s overall 2 

recommendation) and the Commission agrees with Staff witness Scott Hempling’s 3 

policy recommendation and your quantification of the different contributions to the 4 

Control Premium, how do you recommend that Westar ratepayers receive this 5 

value?   6 

A.   There are myriad ways that the Commission could order Westar to distribute this value to 7 

ratepayers.  This value could be distributed to ratepayers through bill credits over a 8 

lengthy period of time in order to provide a lasting benefit to current and future 9 

ratepayers to offset the risks associated with this Transaction.  For example, spread over 10 

40 years this equates to $38.6 million a year.  Alternatively, the Commission could order 11 

Westar to issue a one-time cash rebate to customers of $478.6 million, which is the net 12 

present value of $38.6 million a year for 40-years discounted at Westar’s last 13 

Commission-approved WACC (7.65%).  Of course, there are several other options over 14 

different lengths of time between these two ends of the spectrum as well.   15 

  Should the Commission approve this recommendation, it could open a proceeding 16 

immediately following this Docket, but prior to the Transaction closing, in order to 17 

evaluate how the one-time rebate or annual bill credits should be split between Westar’s 18 

2,300,000,000$        

1,866,450,000$        

1,094,021,886$        100% 1,094,021,886$    
400,717,146$            100% 400,717,146$       
264,295,508$            0%

10,980,000$              26% 2,717,550$            
Sum 1,770,014,541$        

96,435,459$              50% 48,217,730$          
1,866,450,000$        1,545,674,312$    

Lower Cost of Equity Contribution 

Split to 
Ratepayers 

Amount to Share 
with Ratepayers 

Total Control Premium 

KCC Split Based on Rate Base 

Holding Company Debt Contribution 
Attributable to Savings Retention Expectations 

Attributable to NOL Acceleration 

Not quantified 
 Total Control Premium 
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different customers.  Alternatively, the Commission could make a decision in this Docket 1 

and order that these one-time cash rebates or annual bill credits be distributed between 2 

customer classes in the same proportions as Westar’s last base rate increase.     3 

IV. Presentation and Discussion of Merger Standard (e).   4 
 5 
Q.   Please identify the Commission’s Merger Standard (e).         6 

A.   Merger Standard (e) reads as follows:   7 

 (e)   The effect of the transaction on affected public utility shareholders.   8 

 9 

 Staff evaluates the Transaction under this Merger Standard by exploring how the 10 

Transaction would affect Westar shareholders and GPE shareholders.  While this 11 

Transaction would be incredibly beneficial for Westar’s shareholders, GPE’s 12 

shareholders will likely not fare so well, even if the Commission decides to change its 13 

current ratemaking practices in order to allow GPE to retain (not pass on to ratepayers) 14 

the reductions in GPE’s cost of capital.   15 

A. Evaluation of Effect of Transaction on Westar Shareholders  16 
 17 
Q.   Please address why you characterize this Transaction as “incredibly beneficial” to 18 

Westar’s shareholders.    19 

A.   As discussed previously at length, the purchase price GPE paid in this Transaction is 20 

“huge” by any measure.  The $60 GPE has agreed to pay Westar for its equity is 57% 21 

higher than the $38.17 price the stock was trading for just over one year ago, on October 22 

7, 2015, when GPE made its first Board-sanctioned “preliminary proposal” to acquire 23 

Westar for 20-25% over the current market price of Westar at the time.  Had Westar 24 
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accepted the offer then, the value to its shareholders would have been approximately $6.6 1 

billion58  Assuming a 22.5% premium, GPE’s offer of $46.75/share would have been 2 

184% of Westar’s book value of $25.32/share on June 30, 2015.59   3 

  The $60 GPE has offered for Westar is fully 31.2% higher than the $45.72 closing 4 

price of Westar on February 18, 2016, the date GPE made its second Board-sanctioned 5 

offer to acquire Westar, this time for a 20% premium over the current market price.  Had 6 

Westar accepted the offer of $54.86 then, the value to its shareholders would have been 7 

approximately $7.7 billion60  This value to Westar’s shareholders would have been 212% 8 

of Westar’s book value on December 31, 2015.61 9 

  But, Westar didn’t accept either of those two offers.  Instead, Westar decided to 10 

initiate an auction process.  So, after a highly competitive process, GPE agreed to pay 11 

$60/share, or $8.6 billion for Westar’s equity.  This is 230% over the book value as of 12 

Westar’s equity of $26.08 as of June 30, 2016.   13 

  What the above events describe is a situation where Westar’s Common Stock 14 

went from a trading price of $34.22/share on June 30, 2015, which was supported by 15 

book value of equity of $25.32/share, to GPE’s offer of $60/share, and a book value of 16 

equity of $26.08/share a year later.  This is an amazing level of shareholder value in just 17 

one year, and is not related to increased investment in utility assets.  While the net book 18 

value of equity supporting utility assets only increased $0.76/share (approximately $107 19 

                                                 
58 See response to Staff Data Request No. 373.  There were **141,333,068** outstanding shares of Westar on 
October 7, 2015, when GPE’s Terry Bassham conveyed to Mr. Ruelle GPE’s first Board-sanctioned offer to acquire 
Westar for 20-25% over the current market price.  Based on the market price of $38.17 on October 6, 2016, a 22.5% 
premium would equate to $46.75/share.  Multiplied by the number of outstanding shares equates to **$6.608 
billion.**  .   
59 Book Value of Equity at June 30, 2015, was $25.32, as listed at page 23 of the Final Proxy Statement.   
60 See the response to Staff Data Request No. 374.  There were **141,622,586** outstanding shares of Westar on 
February 18, 2016.  GPE’s Board-sanctioned offer of 20% over $45.72 equates to $54.86.   
61 Book Value of Equity at December 31, 2015, was $25.87 as listed at page 23 of the Final Proxy Statement.   
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million based on 142 million shares outstanding on June 30, 2016) during this time, 1 

Westar’s shareholder value increased $25.78/share, or approximately $3.66 billion.   2 

B. Evaluation of Effect of Transaction on GPE Shareholders  3 

 4 
Q.   Why do you state above that the Transaction is unlikely to be beneficial for GPE 5 

shareholders?      6 

A.   For several reasons, this Transaction is not nearly as beneficial for GPE’s shareholders 7 

and likely will be detrimental.  The reasons for this are not overly complex.  First, while 8 

GPE’s offer for Westar increased by $2 billion from October 2015 through May 31, 9 

2016, the net asset GPE was purchasing that generates earnings (the book value of 10 

Westar’s equity) only increased $107 million.   11 

  Second, while $5 billion over book value sounds like a lot, compared to GPE’s 12 

current total Rate Base, it’s staggering—as listed on page 4 of Mr. Bryant’s Direct 13 

Testimony, GPE’s entire current Rate Base, spanning both Kansas and Missouri, is only 14 

$6.6 billion.  It’s not hard to see how this added weight of debt and equity on GPE’s 15 

balance sheet, without a corresponding asset which produces regulated returns, would 16 

weigh on financial results.   17 

  I evaluated how the Transaction would likely affect GPE’s shareholders using 18 

GPE’s response to Staff Data Request No. 169, which contains the most recent version of 19 

GPE’s financial modeling provided to Staff.  This version of GPE’s financial model 20 

includes the impacts of the common and preferred equity issuances completed by GPE in 21 

late September 2016.   22 

  The main difference between this updated financial model and the one provided 23 

by GPE in response to CURB DR No. 42 (which was the model used to support GPE’s 24 
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offer price of $60/share and the financial projections the Company has presented 1 

investors) is the decline in GPE stock price that occurred from the date of the 2 

announcement of the Transaction through the time these equity financings occurred.   3 

Q.   Has GPE’s stock price recovered since the original dip at the announcement?      4 

A.   No.  As the graph below shows, GPE’s stock price declined to a low of $28.35 on June 6, 5 

2016.  The stock price closed at $26.20 on December 1, 2016, a decline of more than 6 

15% from the pre-announcement stock price of $30.91.  As of December 14, 2016, GXP 7 

closed at $27.27.       8 

 9 

Q.   How do the financial results presented in this updated financial model (DR 169 10 

model) after the Transaction compare to the financial results the Company 11 

projected for investors and this Commission?      12 

A.   As discussed on page 19 of Mr. Bryant’s Direct Testimony, GPE has forecasted that this 13 

Transaction will be neutral to GPE’s forecasted earnings per share in the full calendar 14 

year after the Transaction closes (2018) and approximately 10 % accretive by 2020, as 15 

compared to GPE’s forecasted stand-alone plan.  As can be seen by reviewing the 16 
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projected financial results in the DR 169 model, the decline in GPE’s stock price has **a 1 

significantly negative impact on these projections.**  GPE’s financial model now 2 

predicts a **4.1% decline in earnings per share (EPS) in 2018, neutral in 2019, and just 3 

4.3% increase in 2020.** So in other words, before even closing this Transaction, GPE is 4 

**starting out with a significant deficit to cure in order to meet the expectations it has 5 

provided to investors.**   6 

Q.   Does GPE project to increase its earned return on equity as a result of this 7 

Transaction?      8 

A.   **No.  Whether we look at GPE’s projected financial results from the modeling that 9 

supported the final bid price of $60/share (CURB DR 42 model), or whether we look at 10 

the financial results modeled in GPE’s most recent model (Staff DR 169 model), GPE’s 11 

projected earned ROE in 2020 is substantially less than GPE’s projections for its 12 

standalone operations.**  For example, GPE’s projected earned ROE in 2020 on a 13 

standalone basis was **7.9%**.  If we look at GPE’s most recent projection for the 14 

combined entity, this number **falls to 6.6% earned ROE in 2020 for the combined 15 

entity.** This is despite the companies estimated synergies being fully realized by this 16 

year.   17 

  Of course, these results also assume all of the Company’s assumptions are 18 

accurate in terms of the amount of cost savings shared with customers in this proceeding 19 

and future rate cases, the outcome of Westar and KCPL’s base rate case filings expected 20 

in 2018, and the Company’s position on the use of operating utility capital structure 21 

instead of the consolidated entity, etc.   22 
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Q.   Have you performed an analysis of how GPE’s projected financial results for the 1 

pro forma combined entity would turn out in the event that any of these scenarios 2 

don’t turn out like the Company projects?  3 

A.   Yes.  Using the financial model provided in response to Staff DR No. 169, I ran various 4 

scenarios to determine how the impact of these events would affect the financial 5 

performance of the combined GPE entity after the Transaction.  These analyses focused 6 

on the effect of these different events on earnings per share (EPS) and earned ROE, two 7 

measures that shareholders of the combined entity would likely consider important.   8 

  Many of the scenarios I considered have been conditions for approval of previous 9 

M&A transaction approvals in Kansas and elsewhere.  As the Commission can see from 10 

this analysis, it’s not difficult to imagine a scenario whereby GPE’s shareholders would 11 

end up much worse off as a result of this Transaction.   12 

Q.   What scenarios did you evaluate for the impact on GPE’s EPS and earned ROE for 13 

the three years after the Transaction?    14 

A.   Using the financial model provided in response to Staff DR No. 169, I ran various 15 

scenarios to determine how the following scenarios would affect GPE’s EPS and earned 16 

ROE for the three full years after the Transaction closes.  Those scenarios are as follows:  17 

• The Commission decides to continue using GPE’s consolidated capital structure 18 

to set rates in KS.   19 

• In addition to the Commission continuing using its current ratemaking approach 20 

to set rates, the MPSC continues using GPE’s consolidated capital structure to set 21 

rates.   22 
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• The Commission agrees with Staff’s recommendation to require a sharing of 50% 1 

of the projected cost savings be returned to ratepayers in the form of a bill credits.   2 

• Westar is unsuccessful in convincing the Commission to **increase its authorized 3 

ROE by 40 basis points in its upcoming base rate case.**  4 

• The Commission requires a rate moratorium of a period of three (3) years after the 5 

Transaction closes.   6 

For ease of comparison and reference, first I will present a table summarizing the EPS 7 

and earned ROE projections in GPE’s most recent financial model provided to Staff in 8 

DR No. 169.   9 

**Table is Confidential** 10 

EPS and Earned ROE Projections GPE Financial Model DR 169  

Financial Metric 2018 2019 2020 

EPS Accretion -4.1% 0.0% 4.3% 

Earned ROE 6.4% 7.8% 6.6% 

1. Consolidated Capital Structure for Ratemaking Purposes Scenario 11 
 12 

The first of three scenarios I ran were based off of an option included in GPE’s financial 13 

model that was used to answer Staff’s Data Request No. 153, which requested that GPE 14 

evaluate the impact on its pro forma financial results in the event that the Commission 15 

and the MPSC use GPE’s consolidated capital structure to determine Westar and KCPL’s 16 

rates in the base rate cases projected to occur during the three year period of 2018-2020.   17 

 18 

 19 
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KS Uses Consolidated GPE Capital Structure to Set Westar and KCPL’s Rates 

Financial Metric 2018 2019 2020 

EPS Accretion -4.7% -13.7% -10.1%  

Earned ROE 6.4% 6.7% 5.7% 

 1 

 MO Uses Consolidated GPE Capital Structure to Set KCPL’s Rates 

Financial Metric 2018 2019 2020 

EPS Accretion -5.2% -6.9% -2.4% 

Earned ROE 6.4% 7.2% 6.1% 

   2 

 Both use Consolidated GPE Capital Structure to Set Westar and KCPL’s Rates 

Financial Metric 2018 2019 2020 

EPS Accretion -5.8% -21.1% -17.3% 

Earned ROE 6.3% 6.2% 5.3% 

  3 

 As the Commission can see from the scenarios above, the EPS and earned ROE results in 4 

this scenario are not good for GPE’s shareholders.  This is likely why GPE stated in 5 

response to DR No. 264 that the completion of this Transaction is “largely dependent 6 

upon the Commission not applying the GPE consolidated capital structure ratios when 7 

setting Westar's and KCPL's revenue requirements.”  What’s amazing about this 8 

statement is that the Joint Applicants did not raise this issue in the original Application in 9 

any fashion—especially given the fact that KCPL’s rates are set in KS and MO today 10 

using the GPE consolidated capital structure.   11 
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2. Sharing of 50% of Operating Savings with Customers via Bill Credits  1 
 2 
 As discussed previously, GPE’s financial modeling that supported this Transaction 3 

assumes a total sharing with ratepayers of Non Fuel O&M (NFOM) cost efficiencies of 4 

**$102.8** million out of **$399.3** million GPE expects to achieve during the first 5 

three years after the closing of the Transaction.  This reflects the impact of an assumption 6 

that Westar and KCPL rate cases reflect just **$50 million** of savings.  The remaining 7 

savings are assumed to be retained by GPE.  In order to model the effect on GPE’s 8 

financial results of a scenario whereby the Commission required GPE to share 50% of the 9 

total NFOM savings as allocated to Westar and KCPL-KS, I assumed that Westar and 10 

KCPL returned the following amounts of savings to customers in the form of bill credits 11 

in 2017, 2018, 2019, and 2020.    12 

                         13 

 The calculations assume that 50% of NFOM amounts, after accounting for cost to 14 

achieve and amounts credited in rate cases, are credited to ratepayer bills each year.  The 15 

result of these credits are that GPE ends up sharing with ratepayers **$148 million** of 16 

the total **$399 million** of NFOM savings projected by GPE during this period.   17 

 This scenario is consistent with the recommendation of Staff witness Ann Diggs to 18 

require GPE to provide bill credits to Westar and KCPL customers that represent 50% of 19 

the NFOM savings, after accounting for cost to achieve and amounts credited in rate 20 

cases. The results of this model run are as follows:   21 

 22 

 23 

2017 2018 2019 2020 Total
Westar Bill Credits 2.68$          11.6$          7.3$            13.9$          35.5$          
KCPL Bill Credits 0.93$          2.7$            1.9$            4.8$            10.4$          
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 1 

**Table is Confidential**  2 

 Bill Credits for 50% of NFOM Cost Savings Net of Cost and Rate Case Credits  

Financial Metric 2018 2019 2020 

EPS Accretion -5.8% -1.0% 2.4% 

Earned ROE 6.3% 7.7% 6.4% 

 3 

 As the Commission can see, requiring GPE to share 50% of the cost savings of this 4 

Transaction with customers eliminates **nearly half of the already diminished** 5 

shareholder accretion that GPE projects in 2020 from this Transaction.   6 

3. Westar is Unsuccessful Convincing the Commission to Increase its ROE.   7 
 8 
 As discussed previously, one of the drivers behind GPE’s financial results is Westar’s 9 

assumption of a base rate increase of **$100 million** beginning in February 2019.  10 

This base rate increase assumption is partly predicated on Westar being able to convince 11 

the Commission that its authorized ROE should be **increased by 40 basis points to 12 

9.75%**.  In order to see how GPE’s financial results would differ in the event that 13 

Westar would not be successful in that attempt, I analyzed how Westar’s base rate 14 

increase assumption would differ in the event that its authorized ROE **stayed at 15 

9.35%**.  Based on Westar’s financial/rate case model provided in response to Staff DR 16 

No. 355, I was able to calculate the impact of this assumption at **$21 million** of rate 17 

revenue annually.  I then reduced the rate revenue assumptions in GPE’s financial model 18 

to reflect the impact of a base rate increase **$21 million less than assumed by Westar 19 

($19.3 million for the partial year 2019)**.  The results are as follows:   20 
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 1 

**Table is Confidential**  2 

 Westar’s Authorized ROE Does Not Increase 40 Basis Points    

Financial Metric 2018 2019 2020 

EPS Accretion -4.1% -1.5% 2.4% 

Earned ROE 6.4% 7.6% 6.4% 

 3 

4. Combination of Both Previous Scenarios 4 
 5 
 While the last scenario results are **very similar** to the results presented previously of 6 

a Commission requirement for GPE to provide bill credits of 50% of the anticipated net 7 

NFOM savings amounts.  I view the fact that these numbers are **so similar as being 8 

purely coincidental.**   9 

  It is noteworthy, however, that all it takes to **completely eliminate the level of 10 

EPS accretion** that GPE expects to achieve as a result of this Transaction is the 11 

combination of these last two scenarios (Westar’s **authorized ROE stays the same** at 12 

the next rate case and GPE is required to share 50% of cost savings with customers).  13 

Below are the results of that analysis.   14 

**Table is Confidential**  15 

 Westar’s Authorized ROE Stays 9.35% and GPE Shares NFOM Savings 50%     

Financial Metric 2018 2019 2020 

EPS Accretion -5.8% -2.5% 0.5% 

Earned ROE 6.3% 7.5% 6.3% 

  16 
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 1 

5. Commission-Ordered Rate Moratorium  2 
 3 
 In order to determine the impact of a Commission-Ordered rate moratorium, I used a 4 

feature in GPE’s financial model that allows you to exclude all assumed rate case revenue 5 

activity during the model timeframe.  The following scenario assumes KCPL and Westar 6 

do not file any rate case in Kansas for the years 2018-2020.  This also assumes that GPE 7 

would keep all achieved NFOM savings levels.  The results are as follows:   8 

  9 

 Rate Moratorium through 2020 for Westar and KCPL     

Financial Metric 2018 2019 2020 

EPS Accretion -4.7% -11.3% -7.2% 

Earned ROE 6.4% 6.9% 5.9% 

 10 

 As the Commission can see from these financial model runs, GPE’s agreement to pay 11 

nearly $5 billion over the book value of Westar comes at a lot of risk to its shareholders 12 

as well.   13 

  In summary, because of the decline in GPE’s stock price of nearly 15% since the 14 

announcement of the Transaction, GPE’s financial modeling results **do not support the 15 

expectations GPE has given to investors** regarding the expected outcome of this 16 

Transaction.  Additionally, it doesn’t take much of a deviation from GPE’s plan in order 17 

for this deal to **become even worse for its shareholders.**  Lastly, because GPE agreed 18 

to pay so much for Westar, many of the rate concessions the Commission has required in 19 

the past in granting approvals of M&A transactions, like up front bill credits, rate 20 
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moratoriums, etc. will likely be significantly opposed by GPE, because of the **tightness 1 

of GPE’s financial results** in the years after the Transaction, even if everything goes as 2 

GPE assumes it will.   3 

V. Conclusion/Recommendation  4 
 5 

Q.   Please provide a summary of your findings and recommendations for the 6 

Commission.      7 

A.   I recommend the Commission deny the Transaction as proposed.  This Transaction as 8 

currently structured, does not promote the public interest when evaluated in light of the 9 

Commission’s Merger Standards.  Westar was very successful at maximizing the price 10 

GPE was willing to pay for Westar’s stock, to the detriment of GPE’s shareholders and 11 

both companies’ ratepayers.  This is unfortunate, because before Westar decided to start 12 

an auction process, it declined to accept two offers from GPE (the most recent in 13 

February 2016), that represented premiums of several billion dollars over book and 14 

market value of Westar at the time.  These offers had a much better chance of meeting the 15 

Commission’s public interest standards because they would not have come with the 16 

attendant risks to shareholders and ratepayers of $4.4 billion of new long-term debt and 17 

an Acquisition Premium of $5 billion dollars.   18 

  In the event that this Transaction can be restructured to promote the public 19 

interest, and is therefore approved by the Commission, I recommend the Commission 20 

adopt Staff witness Scott Hempling’s policy recommendation to require Westar to share 21 

the Control Premium with Westar ratepayers.  This will compensate ratepayers for the 22 

value that they are contributing to the creation of the Control Premium GPE has agreed to 23 
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pay Westar.  This payment could take the form of annual bill credits of $38.6 million for 1 

the next 40-years, a cash payment of $478.6 million at the time of closing, or one of 2 

many other options available to the Commission.   3 

Q.   Does this conclude your testimony?   4 

A.   Yes it does.  Thank you.   5 
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CONFIDENTIAL 

Certain Disclosures and Other Considerations (Cont.) 

This Presentation supersedes any previous document or oral presentation delivered by Guggenheim Securities in connection with any proposed Transaction. and Guggenheim Securities assumes no 
obligation or liability (in each case. express or implied) for updating or otherwise revising this Presentation. Each of the Company and the Board understands that Guggenheim Securities does not 
have any obligation or responsibility to provide, nor will Guggenheim Securities be deemed to have provided. any legal, regulatory. tax, accounting. investment. actuarial or other such advice for or to 
the Company. the Board or any other party. and this Presentation does not constitute legal. regulatory, tax. accounting, investment. actuarial or other such advice. Accordingly. the Company and the 
Board should (i) consult with and rely solely on their own legal counsel. regulatory counsel . tax advisors, accountants. investment advisors. actuaries and similar expert advisors for all legal. regulatory, 
tax. accounting. audit. investment. actuarial and other such advice. including. without limitation. for purposes of determining whether any potential Transaction described herein is in the Company's 
best interests and (ii) make an independent analysis and decision regarding any such Transaction based on such advice. 

This Presentation does not constitute an offer to sell or the solicitation of an offer to buy any security, nor does such Presentation constitute or imply any offer or commitment whatsoever by 
Guggenheim Securities or its affiliates. including. without limitation. any offer or commitment to (~ lend. syndicate or arrange any financing or to purchase, sell. underwrite the sale of or hold any 
security, investment. loan or other financial product unless and only to the extent that such commitment is set out in a definitive agreement that is legally binding on Guggenheim Securities or its 
affiliates (as applicable) and subject to the conditions in such agreement or (ii) act as agent or advisor or in any other capacity to the Company. or any other party or enter into any type of fiduciary 
relationship with the Company or any other party. Without limiting the generality of the foregoing. any financing or derivative transactions executed by the Company or any of Interested Party. on the 
one hand. and Guggenheim Securities or its affiliates. on the other hand. that relate to any Transaction or otherwise will be negotiated and entered into on an arm's length basis. Each of the Company 
and the Board will undertake to make its own analyses and decisions with respect to any such financing or derivative transactions without reliance upon this Presentation or any other seNices or 
advice provided by Guggenheim Securities as the Company's financial advisor and investment banker in connection with a Transaction. 

Guggenheim Securities and its affiliates and related entities engage in a wide range of financial seNices activities for their own accounts and the accounts of their customers. including asset and 
investment management. insurance seNices. investment banking. corporate finance. mergers and acquisitions. restructuring, merchant banking, fixed income and equity sales. trading and research. 
derivatives. foreign exchange and futures. In the ordinary course of these activities. Guggenheim Securities or its affiliates and related entities may (~ provide such financial seNices to Interested 
Parties for which seNices Guggenheim Securities or its affiliates and related entities may have received , and may receive. compensation and (ii) directly or indirectly, hold long or short positions. trade 
or otherwise conduct such activities in or with respect to certain debt or equity securities. bank debt and derivative products of or relating to Interested Parties. Furthermore. Guggenheim Securities 
and its affiliates and related entities. and its and their respective, directors, officers and employees may have investments in Interested Parties. 

At any given time. Guggenheim Securities or its affiliates and related entities may be engaged by one or more entities that may be competitors with. or otherwise adverse to. the Company in 
connection with matters unrelated to any Transaction. As a result, it is possible that Guggenheim Securities or its affiliates and related entities may from time to time be involved in one or more 
capacities that. directly or indirectly. may be or may be perceived as being adverse to the Company's interests in the context of a Transaction or otherwise. Moreover. Guggenheim Securities or its 
affiliates and related entities may. in the course of other client relationships. have or in the future acquire or come into possession of information material to the Company's interests in the context of a 
Transaction or otherwise which. by virtue of such other client relationships. Guggenheim Securities is not at liberty to disclose. 

Consistent with applicable legal and regulatory guidelines. Guggenheim Securities has adopted certain policies and procedures to establish and maintain the independence of its research department 
and personnel. As a result. Guggenheim Securities' research analysts may hold views. make statements or investment recommendations and publish research reports with respect to Interested 
Parties and/or any potential Transaction that differ from the views of Guggenheim Securities' investment banking personnel. Among other things. the aforementioned policies prohibit Guggenheim 
Securities' employees from offering research coverage. a favorable research rating or a specific price target or offering to change a research rating or price target as consideration for or an inducement 
to obtain investment banking business or other compensation. 

Notwithstanding any agreement or representation. written or oral, by either any Interested Party or Guggenheim Securities in connection with any Transaction. each of the Company. the Board and 
their respective Representatives will have no obligation to Guggenheim Securities to maintain the confidentiality of the tax treatment and tax structure of any Transaction or any materials of any kind 
(including opinions or other analyses) that are provided to any Interested Party relating to such tax treatment and tax structure. Guggenheim Securities hereby informs the Board and the Company that 
(i) any discussion of federal tax issues contained or referred to in this Presentation and any materials prepared by Guggenheim Securities is not intended or written to be used. and cannot be used. for 
the purpose of avoiding penalties that may be imposed under the Internal Revenue Code and (ii) such discussion is written to support the promotion or marketing of the matters addressed therein. 

All of the aforementioned disclosures. limiting conditions and disclaimers are an integral part of the Presentation and may not be read. distributed or referenced separately. 
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CONFIDENTIAL 

Summary of Process 

Non-binding Bid 

Contact NDA Si ned Submitted? Comment 

Company 1 ./ ./ ./ Dropped from process May 19 

Genius ./ ./ ./ $60 I share. 85% cash/ 15% stock, colla r 7.5% +/-

Company 2 ./ ./ ./ $56 I share; willing to go higher after more due diligence; 45% 
cash I 55% stock 

Company3 ./ ./ ./ $51 I share, 20% cash/ 80% stock 

Company4 ./ ./ ./ $52 I share, 100% cash 

Company 5 ./ ./ 
Company6 ./ ./ 
Company? ./ ./ 
Company 8 ./ ./ 
Company 9 ./ ./ 
Company 10 ./ 
Company 11 ./ 
Company 12 ./ 
Company 13 ./ 
Company 14 ./ 
Company 15 ./ 
Company 16 ./ 

Total 17 10 5 Number of complete bids in hand: 2 
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Genius' Acquisition of Wizard Creates Scale 

Following the acquisition, Genius will be among the top 25 North American public utilities by total assets<1) 
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(1) Total Assets per latest quarterly reported figures as of May 26, 2016. Selected universe of U.S. investor owned utilities includes regulated electric utilities. integrated "merchant" utilities 
(regulated utility+ IPP). multi (gas+ electric) utilities, and LDCs (gas distribution utilities). 
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CONFIDENTIAL 

Merger Consideration Sensitivity 

Based on Genius Merger Consideration (85% cash/ 15% stock with a+/- 7.5% collar feature) 

Average Genius Stock Price!1l 

% Difference Versus Reference Price 121 

Exchange Ratio 

Implied Merger Consideration 

Cash 

Stock 

Total 
% Total Value (Decline) I Increase v. 
Reference Price~ 

Merger Consideration Received at Various Genius Average Stock Prices 

r-------------c~MRM~-------------1 
r------------------~-------------, 

$18.5460 $21.6370 $24.7280 $27.8190 I $28.5918 $29.3645 $30.1373 $30.91 $31 .6828 $32.4555 $33.2283 I $34.0010 

(40.0%) (30.0%) (20.0%) (10.0%) : (7.5%) (5.0%) (2.5%) 0.0% 2.5% 5.0% 7.5% : 10.0% 

0.3148x 0.31 48x 0.3148x 0.3148x : 0.3148x 0.3065x 0.2986x 0.291 2x 0.2841x 0.2773x 0.2709x I 0.2709x 

I I 
I I 
I I 

$51 .00 $51.00 $51 .00 $51.00 : $51.00 $51.00 $51.00 $51.00 $51 .00 $51.00 $51.00 : $51.00 

5.84 6.81 7.78 8.76 I 9.00 9.00 9.00 9.00 9.00 9.00 9.00 I 9.21 

l $56.84 $57.81 $58.78 $59.76 : $60.00 $60.00 $60.00 $60.00 $60.00 $60.00 $60.00 : $60.21 

I I 
(5.3%) (3.6%) (2.0%) (0.4%) ~-~·£?'!.. _ _ .£·£7~ __ _£:£_o/~ -~·£?'!.. __ .£·£7~--E:£7~--.e:~~ 0.4% 

$37.0920 $40.1830 $43.2740 

20.0% 30.0% 40.0% 

0.2709x 0.2709x 0.27l'l9x 

$51 .00 $51 .00 $51.00 

10.05 10.89 11.72 

$61.05 $61.89 $62.72 

1.7% 3.1% 4.5% 

(1 ) Defined as the volume-weighted average price per share of Genius Common Stock on the NYSE for the twenty consecutive full trading days in which shares of Genius Common Stock are 
traded on the NYSE ending on. and including. the third trading day immediately preceding the Closing Date. The Average Genius Stock Price will be calculated to the nearest one
hundredth of one cent. 

(2) Genius closing price as of May 26. 2016. 

GUGGEnHElm 5 Guggenheim Securities 



CONFIDENTIAL 

Wizard Management Financial Forecast 

2015A YTD 201612
> RoY 201613> 

Theoretical Rate Base (Year End) 

EBITDA 
% Growth 

Net Income 

EPS 
% Growth 

%ROE 

Cash Flow From Operations 
Capex I Other Investing 
Free Cash Flow ("FCF") 

Dividends 
FCF Less Dividends 

Management vs. Consensus 
Consensus EPS 

$ Better I (Worse) Than Management 
% Better I (Worse) Than Management 

Source: Company filings. Wizard management forecast. 
(1) Wizard management forecast. 

$6,250 $6,587 

$941 $380 

$292 $106 

$2.11 $0.75 

8.4% 

$715 $351 
{650} {454} 
$65 ($103) 

{186} {100} 
($121) ($203) 

$2.11 

(2) YTD 2016 figures as of 5/31/201 6 per monthly forecast provided by Wizard. 
(3) Last 7 months of 2016 per monthly forecast provided by Wizard. 
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$7,059 

$709 

$251 

$1.77 

$548 
{633} 
($85) 

{103} 
($188) 

6 

2016E 
$7,059 

$1 ,090 
15.8% 

$358 

$2.51 
18.9% 

9.6% 

$899 
{1,087} 
($189) 

{202} 
($391) 

$2.43 
($0.08) 
(3.0%) 

($in millions, except per share amounts) 

Projections<1l CAGR 

2017E 2018E 2019E 2020E 2015-'20 
$7,259 $7,473 $7,666 $7,945 4.9% 

$1 ,097 $1 ,112 $1 ,207 $1,242 5.7% 
0.7% 1.4% 8.5% 2.9% 

$352 $352 $389 $402 6.6% 

$2.46 $2.45 $2.70 $2.78 5.6% 
(2.0%) (0.3%) 9.8% 3.1% 

9.0% 8.7% 9.3% 9.3% 

$936 $909 $970 $900 
{898} {744} {726} {805} 
$37 $165 $244 $94 

{214} {226} {238} {250} 
($177) ($61) $6 ($156) 5.1% 

$2.54 $2.62 $2.79 $2.89 6.5% 
$0.07 $0.16 $0.09 $0.11 
3.0% 6.6% 3.4% 4.0% 
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CONFIDENTIAL 

Wizard Illustrative Valuation Analysis(1) 

'. wizard S2-Wee"k Trading 
Range (see comments at right) ! 

.... ~ : 
·i Research· Price Targets .! 
!It..:-~ ..:-:~ ...... ··x~ - ·--· , ·1~ 

Wizard Current 
Price 

(S/26/2016) 
$52.90 

Commentary I Assumptions 

Valuation date: 5/31/2016 
WACC: 4.50% - 5.50% 

$37.48 c~ I ss4.46 
I I 

I ' 

Terminal I Continuing Value Multiple: 8.5x -10.5x 2020E EBITDA 
Implied Perp. Growth Rate<3>: 0.6% - 2.2% 

No pro forma adjustments 

$36.81 

$34.88 

$37.87 

$34.11 

$40.32 

I i 

• s5t .76 
I 

ss'ii.38 
I 

Price I EPS: 
2016E: 18.5x-23.0x 
2017E: 17.5x-21.5x 

Price / EPS: 
2016E: 18.0x -19.5x 
2017E: 16.5x - 18.0x 

TEV I EBITDA: 
2016E: 9.00x -11.00x 
2017E: 8.25x - 10.75x 

EV/EBITDA: 
2016E: 9.0x-11.0x 
2017E: 8.0x -10.5x 

I • 
$!1-5.44 1 •] $61.71 
I I I 

Analysis Informed by premia paid in recent non-MOE electric utility transactions. 
Based on precedent premia applied to Wizard "undisturbed share price'" 

$54.18 1.45-1. 75x Wizard's approximate current rate base of -$6.6 billion 
(estimated theoretical rate base at the end of May 2016E) 

Target Equity Returns: 9.0-11 .0% 
652.26 I • Target leverage(4>; Between 4.5x and 5.5x 

1 I I • Cost of incremental debt 4.50% 
1 1 • Exit transaction multiple 9.5x - 11.5x 2020E EBITDA<S> 

1 • 52-week low date: June 25, 2015 • Note: range excludes trading 
I • 52-week high date: February 24, 2016 dates on and after the March 9, 
• 2016 press rumor date 

$46.35 

s42.5011 1 $48.oo ; 
I I 

$30.00 $35.00 $40.00 $45.00 $50.00 $55.00 $60.00 $65.00 

Low: Evercore: $42.50 (Mar 10) 
High: Wells Fargo: $48 (Feb 26) 
Mean: $45.21 (7 analysts) 

Excludes brokers deemed to base 
their price target largely on an 
acquisition scenario 

Implied Metrics 

% Premium vs Unaffected'6' 

Price/ 2016E EPS(7) 
TEV I 2015 EBITDA 

(32%) 
11.9x 
8.6x 

(21%) 
13.9x 
9.3x 

(9%) 
15.9x 
10.1x 

2% 
17.9x 
10.9x 

13% 
19.9x 
11.6x 

25% 
21.9x 
12.4x 

Source: SEC fil ings. Wall Street research, Factset market data and research estimates as of May 26, 2016, 

36% 
23.9x 
13.1x 

47% 
25.9x 
13.9x 

(1) Based on Wizard management forecast. Projected net debt (S3.782mm) and minority interest (S17mm) as of 5/31/2016 is used to calculate total enterprise value. Analysis based on fully diluted Wizard shares 
outstanding of 142.6 million as of 5/27/2016 per Wizard management 

(2) Peers include: AEE, ALE, GXP, IDA, LNT, PNM, PNW, POR and XEL. multiples applied to management forecasted figures. 
(3) See supporting analysis which outlines adjustments made to normalize the terminal year for purposes of calculating an illustrative implied perpetuity growth rate. 
(4) Current leverage levels of Wizard are -4.0x; up to S.Sx total leverage reflects an illustrative assumption regarding incremental HoldCo debt and "back-leverage". 
(5) Reflects an illustrative 1.0x EBITDA transaction/exit premium relative to a continuing value multiple. 
(6) Undisturbed price calculated using March 9. 2016 closing stock price of S44.08 (day prior to release of Bloomberg article regarding Wizard's exploration of strategic options). 
(7) 2016E EPS per management forecast 
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CONFIDENTIAL 

Select Public Companies Analysis and Related Trading Statistics 

Dividend Yield<1> 

3.7% 3.6% 3.4% 
3.4% 3.3% 3.2% 3.2% 

3.0% 2.8% 
2.7% 

ALE AEE PNW GXP XEL LNT POR IDA PNM Electric 
Average 

201 SE Payout Ratio(2> 

67.7% 

WA MftRW~~~-~ft56ft~~~ft 

AEE ALE PNW LNT XEL GXP POR PNM IDA Electric 
Average 

Source: Factset market data and research estimates as of 5/26/2016. 
(1) Based on current annualized dividends as of May 26'". 2016. 
(2) Consensus estimates per Factset 
(3) Based on 2016E dividends of $1.52 per management forecast 
(4) Based on $2.51 estimated 2016E EPS per management forecast. 
(5) Calculated based on reported FY2015 results. 
(6) As reported as of March 31". 2016. 

GUGGEnHE lm 

2.9% 
(3) 

2.9% 

Wizard Wizard 
Cons. Mgmt. 

(4) 
62.4% 60.5% 

Wizard Wizard 
Cons. Mgmt. 

10 

FFO I Debt<s> 

32.8% 

25.7% 25.1% 25.0% 
23.3% 23.3% 

21.1% 20.6% 

18.2% 17.8% 

PNW POR AEE LNT ALE XEL IDA PNM GXP Electric 
Average 

Debt I Cap<6> 

61.6% 

56.7% 

51.8% 
53.6% 52.5% 51.8% 49.0% 47.6% 47.0% 45.9% 

PNM XEL GXP AEE LNT POR IDA PNW ALE Electric 
Average 

22.6% 

Wizard 

50.8% 

Wizard 

Guggenheim Securities 



Precedent Electric Transactions 
Selection of comparable transactions 

Recent transactions (since 2013) 

CONFIDENTIAL 

Target companies that may be considered to have similar operational characteristics: 

Primarily state-regulated electric transmission, distribution and generation operations 

Excluded: gas utilities and electric utilities with significant merchant power or other non-state-regulated assets 

While the ITC Holdings transaction was considered as part of our analys is, it is deemed to be somewhat less relevant than the 
other transactions observed(2) 

Date % Equity Total Ente!J?riSe Value I 

Date Closed I Stock Value TEV LTMNet Rate 

Annc 'd Status Target Acquiror Consid (Sbn) (Sbn) PP&E Base LTM 

219116 Pending Empire District Algonquin 0% 1.5 2.4 1.18x 1.65x 10.8x 

219/16 Pending ITC Holdings Fortis 48% 6.7 11.2 1.83x 2.15x 13.0x 

9/4/15 Pending TECO Emera 0% 6.5 10.4 1.34x 1.60x 10.9x 

1213/14 Pending Hawaiian Electric Industries NextEra 99% 3.5 5.0 1.23x 1.50x 9.7x 

10/20/14 04/13/2016 Cle co Macquarie-led consortium 0% 3.4 4.7 1.49x 1.66x 10.0x 

4/30/14 03/23/2016 Pepco Exelon 0% 6.8 12.4 1.25x 1.77x 10.5x 

12111 /13 08/15/2014 UNS Energy Fortis 0% 2.5 4.3 1.21 x N/M 9.5x 

5/29/13 12119/2013 NV Energy MidAmerican Energy 0% 5.6 10.4 1.10x 1.45x 8.Sx 

~-! 1 '1;1i~+r:n;.;,~..\- _ - ···- - - . . - - . 

-- -r:D3 ~ 
~ -

Source: Press releases. company fil ings. 
Note: Underlying forward EPS and EBITDA metrics represent consensus estimates as of the time of the transaction announcement. 
(1) Unaffected share price based on press releases and available public information. 

EBITOA 

Current CY Next CY 

10.2x 9.8x 

12.7x 11.7x 

10.5x 10.0x 

10.2x 9.6x 

10.5x 10.3x 

9.9x 9.2x 

9.0x 8.2x 

8.9x a.ex 

--- --

mEl riJJ3 -- -

Price I Premium 

EPS Paid to 

LTM Current CY Next CY Unaffected11> 

26.4x 22.8x 21.5x 33.4% 

20.9x 20.8x 19.4x 29.0o/o 

23.3x 22.3x 20.8x 48.3% 

19.6x 20.6x 19.6x 18.9% 

21 .5x 20.4x 20.2x 14.7% 

22.7x 22.3x 20.7x 24.7% 

20.8x 20.3x 18.1x 31 .4% 

17.1x 18.3x 17.5x 15.5% 

·--

~ m!i.l3 mm flE 
"-""'~ -- -- mt:' 

(2) ITC is a pure-play FERC regulated transmission company which has higher authorized ROEs versus distributed utilities. As such (a) its asset based multiples are generally not as comparable 
and (b) higher allowed leverage makes TEV I EBITDA multiples generally less comparable. That said. Wizard does have meaningful growth in its business plan from FERC-regulated 
transmission. and as such the ITC multiple is still relevant to a degree. 
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CONFIDENTIAL 

Publicly Traded Comparable Companies: Wizard 

Company 

ALLETE, Inc. 

Alliant Energy Corporation 

Ameren Corporation 

Great Plains Energy Incorporated 

IDACORP. Inc. 

Pinnacle West Capital Corporation 

PNM Resources. Inc. 

Portland General Electric Company 

Xcel Energy Inc. 

Wizard Consensus 

Wizard Management Forecast 

Variance 

TEV 

(USO) 

$4,266 

12,587 

19,331 

9.052 

5,301 

12,331 

5,288 

5,738 

34.653 

$11 ,345 

11,345 

0 

Market 

EqV 

(USO) 

$2,805 

8,342 

11.605 

4,801 

3,648 

8,139 

2,582 

3,601 

20,790 

$7,546 

7,546 

0 

Price % 

of 52-Wk 

High 

98% 

98% 

94% 

95% 

97% 

97% 

95% 

97% 

97% 

100% 

100% 

0% 

Source: Factset market data and research estimates as of May 26. 2016. 

Current Trading Multiples 

TEV/ EBITDA 

LTM 

10.1x 

11.9X 

8.9x 

10.2x 

11.4x 

8.6x 
NM (1) 

8.7x 

9.8x 

11.3x 

11.7x 

0.4x 

2016E 

10.4x 

11.7x 

8.8x 

9.6x 

12.0x 

9.0x 

9.7x 

8.7x 

10.0x 

10.7x 

10.4x 

(0.3x) 

2017E 

9.7x 

10.5x 

8.2x 

9.2x 

11.7x 

8.6x 

8.9x 

8.1x 

9.5x 

10.2x 

10.3x 

0.1x 

Price I Earnings 

LTM 

19.0x 

22.0x 

18.6x 

21.8x 

18.5x 

19.1x 
NM (i ) 

19.2x 

19.4x 

24.4x 

24.1x 

(0.2x) 

2016E 

17.7x 

19.4x 

19.1x 

17.8x 

18.6x 

18.2x 

19.9x 

19.2x 

18.6x 

21 .7x 

21 .1x 

(0. 7x) 

2017E 

16.2x 

18.3x 

17.2x 

16.9x 

17.9x 

17.3x 

16.9x 

17.1x 

17.6x 

20.9x 

21.5x 

0.5x 

TEV/ 

Net 

PPE 

1.2x 

1.3x 

1.0x 

1.0x 

1.3x 

1.0x 

1.1x 

0.9x 

1.1x 

1.3x 

1.3x 

O.Ox 

Note: Wizard net debt data from company projections as of 5/31/2016: LTM EBITDA EPS and net PP&E figures are as of 01 2016. 
(1) Excludes PNM due to 04 2015 restructuring charges. 
(2) 2015-2020 EPS CAGR per management forecast. 
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Total Debt 

/ 2016E 

EBITDA 

3.8x 

3.8x 

3.5x 

4.5x 

4.2x 

3.0x 

4.8x 

3.3x 

4.0x 

3.6x 

3.5x 

(0.1x) 

Total 

Debt/ 

TEV 

37% 

32% 

39% 

47% 

35% 

33% 

50% 

38% 

40% 

33% 

33% 

0% 

Total 

Debt/ 

Cap 

45.9% 

51.8% 

52.5% 

53.6% 

47.6% 

47.0% 

61.6% 

49.0% 

56.7% 

50.8% 

50.8% 

0.0% 

($ in millions) 
Exeected Return N3Y 

LTEPS Div. 

Growth Yield 

4.5% 3.7% 

6.4% 3.2% 

7.0% 3.6% 

5.6% 3.4% 

NM 2.8% 

4.2% 3.4% 

7.5% 2.7% 

6.2% 3.0% 

5.0% 3.3% 

4.9% 2.9% 

5.6%(2) 2.9% 

0.7% 0.0% 

Exp. 

Return 

8.2% 

9.6% 

10.5% 

9.0% 

NM 

7.6% 

10.2% 

9.1% 

8.3% 

7.8% 

8.5% 

0.7% 

Cap Ex 

%EqV 

28% 

45% 

55% 

38% 

NM 

44% 

53% 

42% 

41% 

36% 

36% 

0% 

Guggenheim Securities 



CONFIDENTIAL 

Precedent Electric Utility Transaction Premium Analysis 

Implied Prices Based on Transaction Premia 

Low Median High 

Precedent Premiums Paid<1l 14.7% 26.8% 48.3% 

Selected Multiples 15.0% 27.5% 40.0% 

lmQlied Wizard Share Price Wizard Price 

Pre-speculation (Nov 3, 2015) $39.51 $45.44 - $55.31 

Pre-Leak (March 9, 2016) $44.08 $50.69 - $61.71 

~------------------------------------~ !Selected Premiums Paid Price Range $45.44 - $61.71 I 
L------------------------------------~ 

Source: Precedent transaction data from press releases and company fil ings. 
(1) See page "Precedent Electric Transactions .. for premia of precedent electric utility transactions. 
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CONFIDENTIAL 

Selected Recent Wizard Wall Street Commentary 

BARCIAYS 
Ford 
10 March 2016 (Commentary) 

Current 
Price Target 

$45.00 

Commentary 

"We believe recent and long-term utility M&A acquisition metrics point to a range of 
$53 to the mid-$50s/share." 

-- ~~~~~D_!~{_P!~~~CJ!_~e9 __ ______ _________________ _______ __________ ____________ __ ____ ______________ _ 

$ UBS 
Dumoulin-Smith 
21 Mar 2016 (Commentary) 
4 May 2016 (Price Target) 

J.P. Morgan 

Turnure 
11 March 2016 

EVERCO RE 

Gordon 
10 March 2016 

Akers 
10 March 2016 

$47.00 

$44.00 

$42.50 

$46.00-$48.00 

"With the company now trading at a 13% premium to peers, we now assign a 50% 
probability to a successful acquisition at the average of recent small/mid-cap deal P/Es of 
19.3x 2018E .. . this raises our price target $6 [from $41] to $47." 

"Based on recent electric transaction P/E multiples of 20-22x, we estimate the Company 
could be sold for $48-53/share or an 8-19% premium to the 30-day share price prior to 
today." 

"We believe the valuation prior to today reflected the potential for [Wizard] to put itself up 
for sale, given prior commentary on the subject by management. We have conducted a 
simple accretion dilution analysis against several theoretical strategic buyers and estimate 
that if Wizard were to put itself up for sale it could fetch $53/share which is a little 
more than 20X our FY '18 EPS estimate of $2.60." 

"Based on recent takeout multiples and premiums paid, we think shares could fetch a 
price in the low-to-mid-$50s." 

"This [exploration of strategic alternatives] would not come as a big surprise given (1) an 
active M&A market with healthy takeout multiples, (2) Wizard's attractive position as a 
single-state utility in a renewable-rich footprint, and (3) a shareholder-friendly management 
team." 

Source: Thomson One market equity research as of May 26'", 2016. Note. Guggenheim has a two week embargo on all equity research and therefore this list may exclude more recent research 
that is available to other constituents in the market. 
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CONFIDENTIAL 

Genius Trading Snapshot 
Share Price Performance 

S~7" 

$35 

$33 

$31 

s:>' lWl 
s~:-

s:s 

s~~ 

"'/ov·""5 ~~o··. "!5 :.:::>y· 1C 

- GcriL:-; - - ~!~:-c ,.'.t;!(.10=-' - ',/l·=:lrd 

Price I NTM EPS (Based on Research Consensus EPS Estimates) 

~.C\ ••• :i .Cv 

:o.o\· 

·s.ox 

18.0>· 

. - CY 

·s.::!· 

·s.'.'" 
~.:. .0~ 

~ 3.': 
".'~y.::. NC·V· . 3 rvi::sy· ~ S 

-Gor.1u~ =. 10c~:c 'Jtilif·:·:=' - '._.'./i=orc! 

Source: Factset market data and research estimates as of May 26'"· 2016. 
(1) Electric utility peer set includes ALE. LNT. AEE. IDA. PNW. PNM, POR. and XEL. 
(2) Estimated fully diluted shares as of March 31 ". 2016. 
(3) Based on Genius' management financial forecast provided to Guggenheim and Wizard. 
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Public Market Overview ($in million, except per share amounts) 

Closing Share Price (5/26/2016) 

52-Week High (lntraday) 

% of 52-Week High 

Diluted Shares (mm) (2> 

Implied Equity Value 

Debt 

Preferred Equity 

(Cash) 

Implied Enterprise Value 

EBITDA FY 2016E 

FY 2017E 

P / E FY 2016E 

FY 2017E 

Rate Base FY 2016E 

FY 2017E 

Genius 
Financials(3) 

$980 

$1 ,005 

$1 .72 

$1.72 

$6,966 

$6,954 

@Market 

$30.91 

$32.74 

94.4% 

155.317 

$4,801 

4 ,224 

39 

(12) 

$9,052 

Implied Multiple 

9.2x 

9.0x 

18.0x 

18.0x 

1.30x 

1.30x 

Guggenheim Securities 



CONFIDENTIAL 

Genius Management Financial Forecast 

2016E 

2015A YTD 2016<2l RoY 2016<3 l 7ME 2016!4l 

Rate Base (Year End) $6,766 

EBIT $534 

D&A 330 

EB IT DA $864 
% Growth 

Net Income (to common) $213 

EPS $1.37 
% Growth 

%ROE 5.9% 

Cash Flow from Operations $753 
Capex I Other Investing (735) 
Free Cash Flow ("FCF") $19 

Dividends {156} 
FCF less Dividends ($137) 

Management versus Consensus 
Consensus EPS $1.37 

$ Betterl(Worse) than Management 
% Betterl(Worse) than Management 

Source: Company fi lings. Genius management forecast. 
(1) Genius management forecast. 
(2) YTD 2016 figures as of 3/31/2016. 

$89 $542 

$85 $264 

$174 $806 

$26 $239 

$0.17 $1.55 

$127 $768 
(154) (614) 
($26) $154 

{41} {126} 
($67) $28 

(3) Represents difference between Genfus full year 2016 projections and Q1 reported actuals. 
(4) Represents pro-rated · rest of year' (see footnote 3) assuming no seasonality. 

GUGGEnHElm 

$422 

$206 

$627 

$186 

$1.21 

$597 
(478) 
$120 

{98} 
$22 

21 

FY2016E 
$6,966 

$631 

350 

$980 
13.4% 

$265 

$1.72 
25.5% 

7.1% 

$895 
(767) 
$127 

{167} 
($39) 

$1.74 
$0.02 
1.0% 

($in millions, except per share amounts) 

Projections <
1

> CAGR 

2017E 2018E 2019E 2020E 201 5-'20 
$6,954 $7,093 $7,100 $7,082 0.9% 

$641 $632 $699 $690 

364 382 397 406 

$1,005 $1,014 $1 ,096 $1 ,095 4.9% 
2.6% 0.9% 8.1% (0.1%) 

$267 $266 $316 $316 8.2% 

$1.72 $1.72 $2.04 $2.08 8.7% 
0.0% 0.0% 18.6% 2.0% 

7.0% 6.8% 7.9% 7.9% 

$920 $893 $986 $1 ,027 6.4% 
(656) (596) (607) (689) 
$263 $297 $379 $338 

{178} {189} {199} {205} 5.7% 
$85 $108 $180 $133 

$1 .82 $1.92 $2.03 
$0.10 $0.20 ($0.02) 
6.1% 11.7% (0.7%) 
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CONFIDENTIAL 

Genius Select Public Companies Analysis and Related Trading Statistics 
Price I 201 SE EPS(1> 

18.8x 19.9x 19.4x 19.2x 19.1x 18.6x 18.6x 18.2x 17.7x 

L....i 

PNM LNT POR AEE XEL JOA PNW ALE Electric 
Average 

Total Expected Shareholder Return(1,3> 

10.5% 10.2% 
9.6% 

9.1% 9.1% 
8.3% 8.2% 

7.6% 
~ 

I 
I 

I 
I I I I 

I I 
AEE PNM LNT POR XEL ALE PNW Electric 

Average 

a LT EPS - Dividend Yield 

Source: Factset market data and research estimates as of 5/2612016. 

(2) 
17.8x 18.0x 

Genius Genius 
Cons. Mgmt. 

9.0% (4 ) 

8.3% 

I 

I I 
Genius Genius 
Cons. Mgmt. 

(1) Consensus estimates (LT EPS growth. EPS and EBITDA) per Factset Annualized dividend and yields as of 5126116. 
(2) Represents Genius multiple of $2.72 estimated 2016E EPS per management forecast. 
(3) No research estimates available for IDA. 
(4) Represents 2016-2020 EPS CAGR per Genius management forecast provided to Guggenheim and Wizard. 

Forward PETR Ratio(1,3,5) 

2.4x 
2.2x 2.2x 2.1x 

2.0x 1.9x 
2.1x 

1.8x 

PNW XEL ALE POR LNT PNM AEE Electric 
Average 

TEV I 201 SE EBITDA!1) 

12.ox 11.7x 

10.4x 10.0x 9.7x 10.0x 

9.0x 8.8x 8.7x 

IDA LNT ALE XEL PNM PNW AEE POR Electric 
Average 

2.2x(2) 

2.0x 

Genius Genius 
Cons. Mgmt. 

9.6x 9.2x 

Genius Genius 
Cons. Mgmt. 

(5) PIE-to-Total Return ("PETR") defined as consensus FY+ 1 PE multiples divided by total return (L-T EPS growth plus dividend yield). 
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CONFIDENTIAL 

Illustrative Genius DCF Analysis 

Forecast <11 
Terminal I CAGR 

7ME Dec 
2016E 2017E 2018E 2019E 2020E Year<21 I 2015-'20 

EBITDA $627 $1,005 $1.014 $1 .096 s1 .o95 I $1,095 4.9% 
% Growth 2.6% 0.9% 8.1% (0.1%) 

Less: D&A (206) (364) (382) (397) (406)1 (406) 1 4.2% 

EBIT $422 $641 $632 $699 $690 690 I 5.3% 

Less: Taxes (160) (244) (240) (265) (259) 1 (269) 

% Tax Rate 37.8% 38.1% 38.0% 37.9% 37.6% 39.0% 
NOPAT $262 $397 $392 $434 $431 $421 I 5.0% 
Plus: D&A 206 364 382 397 406 406 
Changes in WC 33 5 (7) (11) (4) (4) 
Plus: Increase in deferred taxes 160 244 240 265 259 67 
Plus/(Less): Other cash from Ops 58 117 86 87 116 41 

Less: Capex I Other Investing Act. (478) (656) (596) (607) (689) (556) 
Unlevered Free Cash Flow $242 $470 $497 $566 $518 $375 I 29.2% 

Price Per Share Implied Perpetuity Growth% 

WACC WACC 
4.00% 4.75% 5.50% 4.00% 4.75% 5.50% 

8.50x I $36.17 $34.33 $32.55 
8.50x (0.1%) 0.6% 1.3% .. I -9.5ox I $42.06 $40.03 $38.07 
9.50x 0.3% 1.0% 1.7% 

10.50x I $47.95 $45.73 $43.59 
10.5ox I 0.7% 1.4% 2.1% 

(1) Genius management forecast. 

Assumptions - (midpoint of range) 

Valuation Date 

WACC 

Effective Perpetual Tax Rate 

Terminal Multiple Methodology 

Exit Multiple (x L TM EBITDA) 

Implied Perpetual Growth Rate 

Valuation 

Terminal Value 

Discount Period 

PV of Terminal Value 

PV of Free Cash Flows 

Enterprise Value 

Plus: Cash and Equiv. 

Less: Total Debt I Preferred Equity 

Equity Value 

Diluted Shares Outstanding 

Implied Price per Share 

% Premium to Current 

5/31/2016 

4.75% 

39.0% 

9.50x 

1.0% 

Terminal 

Multiple 

Methodology 

$10,404 

4.6 

8,411 

2,057 

$10,468 

12 

(4,263) 

$6,217 

155.3 

$40.03 

29.5% 

(2) Adjustments include (a) 39% normalized book tax rate. (b) deferred taxes at -25% of book taxes. (c) 35% of "other" cash flows into perpetuity. based on an assessment of Genius' actual 
"other cash flows", and (d) capex equal to -137% of depreciation in terminal year based on illustrative 42-year blended useful life of new utility PP&E and 1.5% annual inflation. 
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CONFIDENTIAL 

Genius Publicly Traded Comparable Analysis 

Based on Wall Street Consensus EBITDA and EPS Estimates for Genius ($ in millions except per share amounts) 

Genius Peer Trading Multiples<
1

> Selected Ranges Implied Prices<
2

> 

Selected Implied Selected 

Metric Low Median Mean High Low Avg High<3l Low High 
2016E EBITDA $945 8.7x 9.8x 10.0x 12.0x 9.0x 10.0x 11.0x $27.38 - $39.55 
2017E EBITDA $986 8.1x 9.2x 9.4x 11.7x 8.0x 9.3x 10.5x $23.41 - $39.27 

2016E EPS $1 .74 17.7x 18.8x 18.8x 19.9x 18.0x 18.8x 19.5x $31 .28 - $33.88 
201 7E EPS $1 .82 16.2x 17.3x 17.3x 18.3x 16.5x 17.3x 18.0x $30.10 - $32.84 

Implied Genius Share Price = [ $23.41 :- : $39.55] 

Based on Genius Management EBITDA and EPS Estimates ($ in millions except per share amounts) 

Genius Peer Trad ing Multiples<
1

> Selected Ranges 

Metric Low 
2016E EBITDA $980 8.7x 
2017E EBITDA 1,005 8. 1x 

2016E EPS $1.72 17.7x 
2017E EPS 1.72 16.2x 

Source: Factset market data and research estimates as of May 26, 2016. 
(1) See previous page for electric utility peer comp set. 

Median Mean 
9.8x 10.0x 
9.2x 9.4x 

18.8x 18.8x 
17.3x 17.3x 

Selected Implied 
High Low Avg 
12.0x 9.0x 10.0x 
11 .7x 8.0x 9.3x 

19.9x 18.0x 18.8x 
18.3x 16.5x 17.3x 

Implied Genius Share Price 

(2) For the EBITDA methodology, implied market equity values for Genius derived using reported balance sheet and share count data as 3/31/2016. 

Selected 
High<3l . 

11.0x 
10.5x 

19.5x 
18.0x 

= 

Implied Prices<
2
> 

Low High 
$29.42 - $42.04 
$24.41 - $40.59 

$30.96 - $33.54 
$28.38 - $30.96 

[ $24.41 :- : $42.i54J 

(3) In selecting the high end of the range. we note that IDACORP's TEV-to-forward EBITDA multiples appear to be outliers and that forward EBITDA estimates for IDACORP are provided by only 
a single broker. making their forward multiples possibly less reliable. 
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CONFIDENTIAL 

Wizard Equity Beta Analysis 

Equity Beta Review and Analysis 
Levered Equi~ Betas 

Bloomberg Historical Barra Market Total Debt 
Adjusted Levered Equity Beta~l Predicted Value of Total Prefe rred and Pref . LeveraQe Ratios 

Company 1 Year 2 Years 5 Years Beta Equit/"1 Debt Stock Stock1' 1 D / E 

Electric Utilii:t Peer Groue 

ALLETE. Inc. 0.650 0.690 o.n2 0.491 $2.805 $1.567 s o $1 .567 55.9% 
Alliant Energy Corporation 0.664 0.721 o.n 1 0.494 8.342 4.050 200 $4.250 50.9% 
Ameren Corporation 0.650 0.708 0.749 0.518 11.605 7.597 0 $7.597 65.5% 
Genius 0.676 0.696 0.782 0.498 4.782 4.224 39 $4.263 89.1% 
IDACORP. Inc. 0.645 0.723 0.822 0.414 3.646 1.869 0 S1.869 51 .3% 
Pinnacle West Capital Corporation 0.623 0.675 0.742 0.416 8.099 4,082 0 $4,082 50.4% 
PNM Resources. Inc. 0.653 0.739 0.853 0.492 2.569 2.632 12 S2.644 102.9% 
Portland General Electric Company 0.670 0.715 o.n2 0.464 3.601 2,199 0 S2.199 61.1 % 
Xcel Energy Inc. 0.627 0.660 0.688 0.430 20.no 13.988 0 S13,988 67.3% 

0.772 0.469 $7,358 $4,690 $28 $4,718 66.0% 
0.772 0.491 4,782 4,050 0 4,082 61 .1% 

Memo: S in millions 
(1) Source: Bloomberg historical adjusted levered equity beta for the past one. two and five years on a daily basis as of May 26. 2015. 
(2) Based on closing stock prices as of May 26, 2016. 
(3) Sources: Financial data from FactSet and management. 

D /(D+E) 

35.8% 
33.7% 
39.6% 
47.1% 
33.9% 
33.5% 
50.7% 
37.9% 
40.2% 

39.2% 
37.9% 

(4) Unlevered Equity Beta = Levered Equity Beta/[ 1 + ((DIE) · (1-t))). Levered Equity Beta= Unlevered Equity Beta· [ 1 + ((DIE) · (1-t))]. 
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Unlevered Equi~ Betas1' 1 

Bloomberg Historical Barra 
Tax Adjusted Unlevered EQui~ Beta Pred icted 
Rate 1 Year 2 Years 5 Years Beta 

39.0% 0.485 0.515 0.576 0.366 
39.0% 0.507 0.550 0.588 o.3n 
39.0% 0.465 0.506 0.535 0.370 
39.0% 0.438 0.451 0.507 0.323 
39.0% 0.491 0.551 0.626 0.315 
39.0% 0.476 0.516 0.568 0.318 
39.0"k 0.401 0.454 0.524 0.302 
39.0"k 0.488 0.521 0.562 0.338 
39.0% 0.444 0.468 0.488 0.305 

39.0% 0.466 0.503 
39.0% 0.476 0.515 
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CONFIDENTIAL 

Wizard Unlevered Barra Predicted Beta vs Bloomberg Historical Betas 

0.9 

0.8 

0.7 

0.6 

co 
a:; 0.5 
CD 

1-Yr Bloomberg 

0.4 

0.3 

0.2 

0.1 

0 
2006 2007 2008 2009 2010 2011 2012 2013 2014 201 5 2016 

- 1-YR Historical Bloomberg Beta -2-YR Historical Bloomberg Beta - 5-YR Historical Bloomberg Beta -Barra Predicted Beta 

Source: Bloomberg and Factset market data and research estimates. 
(1) 10-year unlevered daily beta trend analysis as of 5/26/2016 from Bloomberg and Barra. 
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CONFIDENTIAL 

Genius WACC Calculations 

Low High Comments I Source 
Prospective US ERP (Rm-Rf) 6.00% 7.00% I ... 

~ Source: Guggenheim Securities 
Unlevered Beta 0.320 0.510 See Equity Beta Analysis (appendix) 
Levered Beta 0.493 0.786 I -:,:. See Equity Beta Analysis (appendix) 
Adjusted Equity Risk Premium 2.96% 5.50% 

Add: Risk-free Rate of Return (Rf)'2) 2.24% 2.24% i ~ 20-yr U.S. Treasury yield 
Size Premium 0.00% 0.00% - Source: Guggenheim(4

) 

Cost of Equity (kE) 5.20% 7.74% 
Multiply by: E/(D+E) for kE portion ofWACC 53.0% 53.0% 

;uw;,~ 

Cost of Debt (Kd)!3l 4.50% 4.50% Illustrative financing cost assumed for BBB utilities 
Assumed Tax Rate 39.0% 39.0% 
After-Tax Cost of Debt 2.75% 2.75% 
Multiply by: D/(D+E) for kD portion of WACC 47.0% 47.0% Genius' current Debt/Market Cap 

(1) This is an illustrative and preliminary analysis of the respective inputs to Genius· WAGG calculation that is subject to change based 
upon further analysis and due diligence. Reflects Guggenheim Securities' judgmental synthesis of various investment banking, capital 
markets. finance practitioner and academic perspectives regarding the appropriate reference range for the prospective US equity risk 
premium. including among others: (i) certain available peer investment banks' prospective US and global equity risk premium 
estimates. (ii) Damodaran's monthly market·implied prospective US equity risk premium estimates per his website. (iii) Bloomberg·s 
market-implied prospective US equity risk premium estimates. (iv) Pratt & Grabowski's unconditional and conditional prospective US 
equity risk premium reference range per Cost of Capital: Applications and Examples (Fifth Edition). Duff & Phelps' unconditional and 
conditional prospective US equity risk premium reference range per 2016 Valuation Handbook: Guide to Cost of Capital and Duff & 
Phelps' currently recommended conditional/dynamic prospective US equity risk premium per its website. (v) lbbotson's long-term 
historical US capital markets return data per Ibbotson SBBI 2014 Classic Yearbook: Market Results for Stocks. Bonds, Bills and 
Inflation. 1926-2014. (vi) Dimson. Marsh and Staunton's recommended prospective world equity risk premium range per Triumph of the 
Optimists: 101 Years of Global Investment Returns. which most recently has been updated by the Credit Suisse Global Investment 
Returns Yearbook 2016 and the Credit Suisse Global Investment Returns Sourcebook 2016 and (vii) Graham and Harvey's quarterly 
corporate chief financial officer survey data regarding the prospective US equity risk premium. 

(2) Source: US Department of the Treasury website, Daily Treasury Yield Curve Rates. Based on the interpolated spot-market yield on the 
20-year US Treasury bond as of May 26, 2016. 

(3) Source: Illustrative prospective blended cost of debt based on Guggenheim Securities' professional judgment. 
(4) Guggenheim current view regarding use of potential size / liquidity premia in cost of capital calculations. supported by leading academic 

research. takes a stance that companies that have an observed/expected equity market capitalization of more than SS billion should not 
receive a size premia. Genius has a current market capitalization of $4.8 billion and would. at normal industry growth rates. have a 
market capitalization in excess of SS.O billion within one year. 
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Based on prevailing business, 
economic and capital markets 
conditions, Guggenheim Securities ' 
current bias is toward the top (i.e., 
6.00-7.00%) of our unconditional 
prospective US equity risk premium 
reference range (i.e., 4.50- 7.00%) 
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CON Fl DENTIAL 

Genius Levered Barra Predicted Beta vs Bloomberg Historical Betas 

ro 
Q3 
en 
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1.2 
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0.8 

0.6 

0.4 

0.2 

0.0 
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~:'f!~~~o~T;;~ 

1-Yr Bloomberg 

2010 2011 2012 2013 2014 2015 2016 

- 1-YR Historical Bloomberg Beta - 2-YR Historical Bloomberg Beta - 5-YR Historical Bloomberg Beta -Barra Pred icted Beta 

Source: Bloomberg and Factset market data and research estimates. 
(1) 10-year unlevered daily beta trend analysis as of 5/26/2016 from Bloomberg and Barra. 
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CONFIDENTIAL 

Illustrative Genius Pro Forma Credit 

Genius has formally reviewed its financ ing plan with both S&P and Moody's and has represented that fo r 
the combined company S&P has affirmed a BBB I Stable rating and Moody's has affirmed a Baa3 I Stable 
rating 

201 ?E Illustrative Pro Forma Credit 

FFO 

Standalone Genius 

Standalone Wizard 

Adjustments 

Total 

Total Debt 

Standalone Genius 

Standalone W izard 

Adjustments 
Total 

FFO I Total Debt<1l 

Standalone Genius 
Standalone Wizard 
Pro Forma Genius 

Source: Genius and Wizards' management forecasts provided to Guggenheim. 
(1) Unadjusted: do not reflect certain rating agency adjustments. 
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$883.0 

971.8 

(106.7) 

$1,748.1 

$4,122.9 

4,251.0 

4,375.0 
$12,748.8 

21.4% 
22.9% 
13.7% 

Guggenheim Securities 



CJ) -
_J ro 
<( ·-
I- s.... 
z (]) w 
0 

......, 
LL ro 
z 
0 ~ u 

(]) 
(..) 
c 
(]) 
s.... 

~ 
(]) 

~ 
-ro 
c 
0 ......, 

"'O 
"'O 
<( 

0 
I 

~ 



NTM P/E(1) 

22.0x 

21.0x 

20.0x 

19.0x 

18.0x 

17.0x 

16.0x 

15.0x 

14.0x 

13.0x 
May-14 Jul-14 Sep-14 Nov-14 Jan-15 

Source: Factset market data and research estimates as of 5/26/2016. 
(1) Time weighted annually. 

GUGGEnHEtm 

CONFIDENTIAL 

-

r·· ····1 

Mar-15 May-15 Jul-15 Sep-15 Nov-15 Jan-16 Mar-16 May-16 

-Wizard NTM P/E - Genius NTM P/E 
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CONFIDENTIAL 

Infrastructure Returns Analysis 
An Illustrative Infrastructure Returns Analys is assumes required equity returns of between 9-11% based on 
our judgment of the types of returns sought by private capital infrastructure investors 

Levered Free Cash Flow Summary ($ in millions) Sources & Uses ($ in millions) 

EBITDA 
% Growth 
Less: D&A 

EBIT 

Net Interest Expense 
EST 

Forecast1 

2016E 2017E 2018E 2019E 2020E 
$1 ,090 $1,097 $1, 112 $1,207 $1,242 

0.7% 1.4% 8.5% 2.9% 
{342l {385l {401l {426l {439l 
$748 $712 $711 $781 $803 

(240) (245) (244) (242) (235) 
$507 $467 $467 $539 $568 

(182) (144) (139) (176) (186) 

Sources Rate Leverage<3
l 

Existing Wizard Debt 4.94% 4.04x 

Incremental HoldCo Debt 4.50% 0.96x 

Cash on Hand 

Uses 

Purchase Wizard Equity Less: Book Taxes 
Net Income $325 $323 $327 $363 $382 Rollover of Net Debt I Minority Interest 

Plus: D&A 342 385 401 426 439 
Plus: Deferred Taxes 176 144 139 176 50 
Less: Capex {1,087) (898) (744) (726) (805) 
Less: Other Cash From Operations'2> {12) 41 {53) 23 (15) 

Free Cash Flow ($256) ($6) $71 $263 $51 

Net Debt $5,111 $5,117 $5,046 $4,783 $4,733 

Sensitivity to Exit Multiple Sensitivity to Leverage 
Implied Purchase Price ($/Share) 

Assumes Pro Forma Debt: 5.00x 2015E EBITDA@4.85% 

Required Equity IRR 

Implied Purchase Price ($/Share) 

2020E EBITDA Exit Multiple: 10.0x 

Required Equity IRR 

Amount 

$3,802 

1,053 

3 

Amount 

$6.200 

3,823 

9.0% 10.0% 11 .0% 9.0% 10.0% 11.0% 

25.0x 

$40.53 :=: ..... CJ) 18.Sx ~ <C I 9.50x x 0 a.. 
W~W N Cl 
~ .&w 0 I-

~=~ 21.8x ~ il5 I 10.SOx 

.§ ~ ~ >W 
w 

$46.39 

$52.26 
11.SOx 

$39.16 $37.87 

$44.79 $43.26 

$50.41 $48.66 

~ 
Cl) !:::: 
e> III 
~w 
Cl) w 
> It) 
Cl) ...... 

....I 0 
N 

4.50x 
$42.84 

5.00x 
$43.46 

$44.08 
~ I 5.50x 

(1) See page t itled 'Wizard Management Financial Forecast" for details: adjustments made for illustrative capital structure indicathd above. felative to status quo. 
(2) Includes amortization of nuclear fuel. changes in working capital items. and other cash from operations: see 'Wizard Management Financial Forecast" for details. 
(3) Total Debt I 2015 EBITDA. 
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$41.23 $39.69 

$41.98 $40.57 

$42.73 $41.44 
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Disclaimer 
PRIVATE & CONFIDENTIAL 

INVESTMENT BANKING I 
DIVISION 

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the infonmation and assistance of the Board of Directors (the "Board") 
and senior management of Prairie (the "Company") in connection with their consideration of the matters referred to herein. These materials and Goldman Sachs' presentation 
relating to these materials (the "Confidential lnfonmation") may not be disclosed to any third party or circulated or referred to publicly or used for or relied upon for any other 
purpose without the prior written consent of Goldman Sachs. The Confidential Information was not prepared with a view to public disclosure or to conform to any disclosure 
standards under any state, federal or international securities laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the 
Confidential Information by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any 
person the US federal income and state income tax treatment and tax structure of any transaction described herein and all materials of any kind (including tax opinions and other tax 
analyses) that are provided to the Company relating to such tax treatment and tax structure, without Goldman Sachs imposing any limitation of any kind. The Confidential lnfonmation 
has been prepared by the Investment Banking Division of Goldman Sachs and is not a product of its research department. 

Goldman Sachs and its affiliates are engaged in advisory, undervvriting and financ°lng, principal investing, sales and trading, research, investment management and other financial 
and non-financial activities and services for various persons and entities. Goldman Sachs and its affiliates and employees, and funds or other entities they manage or in which they 
invest or have other economic interests or with which they co-invest, may at any time purchase, sell, hold or vote long or short positions and investments in securities, derivatives, 
loans, commodities, currencies, credit default swaps and other financial instruments of the Company, any other party to any transaction and any of their respective affiliates or any 
currency or commodity that may be involved in any transaction. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients 
and potential clients to review events, opportunities, and conditions in particular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, 
but Goldman Sachs will not disclose any confidential information received from the Company. 

The Confidential Information has been prepared based on historical financial information, forecasts and other information obtained by Goldman Sachs from publicly available 
sources, the management of the Company or other sources (approved for our use by the Company in the case of information from management and non-public information). In 
preparing the Confidential Information, Goldman Sachs has relied upon and assumed, without assuming any responsibility for independent verification, the accuracy and 
completeness of all of the financial, legal, regulatory, tax, accounting and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any 
liability for any such information. Goldman Sachs does not provide accounflng, tax, legal or regulatory advice. 

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilities (including any contingent. derivative or other off-balance sheet assets and 
liabilities) of the Company or any other party to any transaction or any of their respective affiliates and has no obligation to evaluate the solvency of the Company or any other party 
to any transaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be 
appraisals nor do they necessarily reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs' role in any due diligence review is limited 
solely to performing such a review as it shall deem necessary to support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of 
future results are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does 
not assume responsibility if future results are materially different from those forecast. 

The Confidential Information does not address the underlying business decision of the Company to engage in any transaction, or the relative merits of any transaction or strategic 
alternative referred to herein as compared to any other transaction or alternative that may be available to the Company. The Confidential Information is necessarily based on 
economic, monetary, market and other conditions as in effect on, and the information made available to Goldman Sachs as of, the date of such Confidential Information and 
Goldman Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or events occurring after such date. The 
Confidential Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Board, any security holder of the Company or any 
other person as to how to vote or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject to, is governed by, any 
written agreement between the Company, the Board and/or any committee thereof. on the one hand, and Goldman Sachs, on the other hand. 
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Summary of Selected Transaction Terms 
PRIVATE & CONF~uiNTIAL 

INVESTMENT BANKING I 
DIVISION 

Ill Prairie to acquire Sky 

111 Total consideration of $60.00 per Sky share composed of (i) $51.00 in cash plus (ii) 0.2709 to 0.3148 shares 
based on the following collar: 

Within a trading range of 7.5% above and below $30.91 (Prairie's share price as of 26-May-2016 close), 
shares issued to Sky shareholders calculated as $9.00 divided by average Prairie share price 

- If Prairie trades below $28.5918, a maximum of 0.3148 shares are issued per Sky share 
- If Prairie trades above $33.2283, a minimum of 0.2709 shares are issued per Sky share 

Ill Consideration mix of 85% cash and 15% stock 

Ill Current Sky share price as of 27-May-2016: $52.92 
- Implied premium of 13.4% 

Ill Sky undisturbed price as of 09-Mar-2016: $44.081 

- Implied premium of 36. 1% 

1111 Goldman Sachs is providing committed bridge financing of $8.02bn ($7.52bn bridge loan plus $500mm 
liquidity facility) 

111 $1.29bn of common stock issued to Sky shareholders 
ill $2.35bn issuance of equity to market (including common stock and mandatory convertible preferred stock) 
Ill $4.42bn issuance of new Prairie debt 
Ill Commitment from Ontario Municipal Employees Retirement System (OMERS) to purchase $750mm of 

mandatory convertible preferred stock at closing 

Ill Corporate headquarters: Kansas City, MO 

Ill Sky (subsidiary) headquarters: Topeka, KS 

Ill Roles for Sky management to be determined; one Board seat to Sky 

Ill Expect to close in second half of 2017 

ill Prairie and Sky shareholder approval in late 2016 
- Prairie shareholder vote required per NYSE; Prairie shareholder vote to authorize additional shares is 

not a condition to closing 

111 Regulatory approvals including: FERG, HSR, NRG, Kansas Corporation Commission 

Source: Prairie management; Agreement and Plan of Merger dated as of 29-May-2016. 
1 Undisturbed price as of 09-Mar-2016 after article published on 10-Mar-2016 stating that Sky was evaluating potential strategic alternatives, including a safe of the company. 
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Summary of Key Economic Terms 
($in millions, except per share values} 

Prairie Share Price 

Cash Value per Share 
Stock Value per Share 

Current Exchange Ratio for Share 

implied Value per Share 

Implied Premiums 
vs. Undisturbed Price (09-Mar-2016) 
vs. Current as of 27-Mar-2016 
VS. 52-Week High 

Sky Fully Diluted Shares Outstanding 
Implied Market Capitalization 
Net Debt 
Sky Implied Enterprise Value I Transaction Value 

Implied Multiples 
2017E P/E 
2018E P/E 
2019E P/E 

Implied EV I 2017E EBITDA 
Implied EV I 2017E Rate Base 

PRIVATE & CONFiuENTIAl 

INVESTMENT BANKING I 
DIVISION 

$ 44.08 
52.92 
55.47 

$ 2.47 
2.46 
2.70 

$ 1,097 
7,259 

$ 31.00 

$ 51.00 
9.00 

0.2903 x 

$ 60.00 

36.1 % 
13.4 

8.2 

142.6 
$ 8,559 
$ 3,631 

$ 12,190 

24.3 x 
24.4 
22.2 

11.1 x 
1.7 

Source: Prairie Projections prepared by Prairie management and approved by Prairie management for use by GS ("Prairie Projections" or "Prairie Plan''); Sky Projections prepared by 
Sky management and approved by Prairie management for use by GS ("Sky Projections" or "Sky Plan''); Bloomberg market data as of 27-May-2016 

Note: Share count represents fully diluted shares as of 27-May-2016 per Sky management approved by Prairie management for use by GS. Net debt as of 31-Mar~2016. 
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Selected Utility & Power M&A Transactions 
Corporate Utility Transactions Announced in Past Two Years 

Price I FY1 EPS Multiples 

32.1x 

Duke I Emera I Algonquin I Pepco I Southern Co I Iberdrola I Fortis I ITC Macquarie I 
Piedmont TECO Empire Exelon AGL UIL Cle co 

I • Cash 2 Cash & Stock I 
Ann. Oct-2015 Sep-2015 Feb-2016 Apr-2014 Aug-2015 Feb-2015 Feb-2016 Oct-2014 Date 

Premiums: 1-Day Prior to Announcement 

50.1%1 48.3%2 

1-------; 42.1 % 
' 33.0%3 

--------

Algonquin I Emera I Duke/ Southern Co I Fortis I ITC Pepco I Iberdrola I Dominion I 
Empire TECO Piedmont AGL Exelon UIL Questar 

[ • Cash " Cash & Stock [ 

Ann. 
Feb-2016 Sep-2015 Oct-2015 Aug-2015 Feb-2016 Apr-2014 Feb-2015 Feb-2016 

Date 

Source: Company public filings and !BES 
Note: Means and medians reflect undisturbed premiums ff[ 

'r-fZepresenfs premium to closing pnce as oTfrr-uec...:zoTs, the day before news of the transaction leaked. 

PRIVATE & CONFIDENTIAL 

INVESTMENT BANKING I 
DIVISION 

!Mean: 22.Sx 

WEC/ NextEra I Dominion I 
Integrys HECO Questar 

Jun-2014 Dec-2014 Feb-2016 

Mean: 30.4%1 

NextEra I WEC/ Macquarie I 
HECO Integrys Cle co 

Dec-2014 Jun-2014 Oct-2014 

2 Represents premium to closing price as of 15-Ju/-2015, the day before management announced TE was exploring strategic alternatives. 
3 Represents premium to closing price as of 27~Nov-2015, the day before news of the transaction leaked. 
4 Cleco trading levels may have already been driven up by takeover speculaUon in the months leading up to the announcement of its acquisition by Macquarie. 
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Project Wiza.rd Acquisition Financing Overview 
($ in millions, expect per share data) 

Summary mustrative Funding Sources 

Price Per Share 

Stock Issued to Sky Shareholders' 

% Stock Consideration 

Common Equity Issued to Market 

Mandatory Convertible Preferred Issued to Market 

Mandatory Convertible Preferred Issued to OMERS 

Transaction Debt 

Total Sources of Cash 

% Cash Consideration 

Equity Price Funding Sources• 

Source: Prairie management 
Note: Based on 2017£ Sky share count per Prairie management. 
1 Assumes issuance within range of collar. 
2 Includes funding of transaction fees and expenses. 

Summary of Proposed Transaction 202/613 

PRIVATE & CONF!UENT!AL 

INVESTMENT BANKING I 
DIVISION 

$ 60.00 

$ 1,291 

15 % 

$ 1,500 

850 

750 

4,417 

$ 7,517 

85% 

$ 8,808 

Highly Confidential 
Do Not Copy 



(.') z 
zo 
~Cf) z
<{ > 
O'.J 0 
1-z 
w 
:;:: 
tn 
w 
> z 

5 
Cl,) 

"> 
Cl,) 

O::'. 
(<) 
~ c 
© 

"" 0 

0 

N 

:;:::; 
cu 
::J 
cu 
> 
-0 
c 
cu 
O> 
c ·--0 
cu ,_ 
I-



Relative Stock Price Performance Over Time 
Prairie vs. Sky vs. Selected Mid-Cap Utility Peers 

PRIVATE & CONF!l.JENTIAL 

INVESTMENT BANKING I 
DIVISION I 

Last Five Years L<lst Twelve Months 

210% 

190% 

170% rm~14?f1 
66.9 % 

" ~!~ " 150% ·;: 
a. 

"" ii 
" "" E 130% 

110% 

70% ~1~~~~~~~~~~~~~~~~ 
May-2011 Jan-2013 Sep-2014 May-2016 

Source: Bloomberg market data as of 27-May-2016 

150% 

1 
I 
I 

I 
140% 

I 

1 
! 
I 

130% 
I 

' , 
i 
I 

" I " ~ 120°/o 

1 "" " x 
" "" E 

I 
I 
I 

110% -! 

100% 

90% 

80% 
May-2015 

1 Selected Mid-Cap Utility Peers include: AEE, AVA, /DA, LNT, OGE, PNW, POR, VVC and WEC. 
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/) 
~\i 

Sep-2015 Jan-2016 May-2016 
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Performance Since October 2015 Board 
Discussion 
Prairie vs. Sky vs. Selected Mid-Cap Utility Peers 

150% l 

140% -

130% j 

" " ":: Cl. 

"' " 120% ->< 
" "' .E 

110% 

Stock Price Petformance 
(ill Last Price: $52.92 
f:1; Undisturbed (09-Mar): $44.08 

16-Dec-2016 

27-Jan-2016 
Fed leaves rates 

unchanged 

Fed raises rates for first 
time since 2006 

1 O-Mar-2016 
Sky sale process 

leaked 

05-Apr-2016 
First Round Non

Binding Bid 

90% -i--~~~~~~~~~~r--~~~~~~~~~~~~~~~.,-~~~~~~~-

Oct-2015 Nov-2015 Dec-2015 Jan-2016 Feb-2016 Mar-2016 May-2016 

Source: Bfoomberg market data as of 27-May-2016 
1 Based on undisturbed share price as of 09-Mar-2016 before sales process leak. 
2 Based on share price as of 05-Apr-2016, the day Prairie submitted a first-round bid. 
3 Selected Mid-Cap Utility Peers include: AEE, AVA, /DA, LNT, OGE, PNW, POR, WC and WEC. 

Trading and Valuation Review 205/613 

PRIVATE & CONFl..,,CNTIAL 

INVESTMENT BANKING ·1 

DIVISION 

Since 
Since Oct First Sales; 

Board 
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Forward PIE Multiples Over Time 
PRIVATE & CONFIDENTIAL 

INVESTMENT BANKING I 
DIVISION 

Last Five Years I Prairie vs. Sky vs. Selected Mid-Cap Utility Peers 

" % 
"3 
:;;; 

~ .,, 
.s 
.c: 

"' ~ 
" E 
~ 
:;;; 
>-:z 

22x 

Prairie 
Sf{y 

20x - Peers2 

18x 

16x 

14x 

12x 

10x 
May-2011 

Average 

Current Pre-Leak1 
1Y 3Y 

17.5" 17.2" 15.9 x 15.4 x 
2'J.t:' 1?.£1 '!7.3 15S} 

18.4 17.6 16.5 16.2 

Mar-2012 Jan-2013 

Source: Bloomberg, !BES Consensus estimates as of 27-May-2016 
1 Based on undisturbed share price as of 09-Mar-2015 before sales process teak. 

5Y 
14.8 x 
15.3 
15.5 

Nov-2013 

2 Selected Mid-Cap Utility Peers include: AEE, AVA, !DA, LNT, OGE, PNW, POR, WC and WEC. 
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Sep-2014 Jul-2015 May-2016 
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L TM EV/EBITDA Multiples Over Time 
PRIVATE & CONF1uENTiAL 

INVESTMENT BANKING I 
DIVISION 

Last Five Years I Prairie vs. Sky vs. Selected Mid-Cap Utility Peers 

Q) 

1i 
E 
"' :;;: 
<( 
c ,.... 
1ii 
w 
:;;: ,.... 
--' 

10X 

9x 

8x 

7x 
May-2011 Mar-2012 Jan-2013 

Source: Bloomberg, /BES Consensus estimates as of 27-May-2016 
1 Based on undisturbed share price as of 09-Mar-2016 before sales process leak. 

Nov-2013 

2 Selected Mid-Cap Utility Peers: AEE, AVA, /DA, LNT, OGE, PNW, POR, WC, WEC. 

Trading and Valuation Review 207/613 

Sep-2014 

~ 

Jul-2015 
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Equity Research Perspectives 

Prairie Target Prices 
"Buy :s Hold "Sell 

Guggenheim 

JPM 

Laden burg 

Suntrust 

Wolfe 

GS 

Premium I Discount to Share Price: 0.0% 

Prairie Recommendations' 

Number of Brokers: 12 

Source: Bloomberg market data, /BES and Wall Street research as of 27wMayw2016 
Note: Does not include Anonymous target prices and ratings. 
1 Selected research brokers. Includes recommendations without target prices. 

Trading and Valuation Review 208/613 

Guggenheim 

Laden burg 

GS :, 

JPM 

Wolfe 

Evercore 

PRIVATE & CONFh.;l:':NT!AL 

INVESTMENT BANKING I 
DIVISION 

Sky Target Prices 

"Buy 2Hold Ill Sell 

$47,00 

$44.00 

. $44.00 

$44.00 

' $42.50 

Median: $44.50 Cc > . ~::::: ScLS:: 

Premium I Discount to Share Price: (15.9)% 

Sky Recommendations' 

Number of Brokers: 13 

Highly Confidential 13 [ 
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Selected Projection Assumptions 

Prairie Projections 

!Ill Moderate demand growth: 0.2% CAGR (2015-2020) in nonmalized 
electricity sales through forecast period; 0.7% CAGR (2016-2020) 
before cumulative effects of EEIA 

llll $3.0bn of capital expenditures between 2016-2020 consisting of: 

$416mm of environmental spending on coal plants; $1.0bn on 
distribution and transmission system upgrades and $1.0bn on 
maintenance of generating facilities 

llll General rate cases in KS and MO jurisdictions assumed for 2018 
(2019 first full year of new rates) 

50% common equity for ratemaking through 2018: 51 % for 
2018-2020 

Kansas authorized ROE: 2016-2018: 9.30%; 2019-2020: 9.50% 

Missouri authorized ROE: 2016-2018: 9.50%; 2019-2020: 
9.70% 

im' Average earned ROE of -?o/o achieved during forecast period, 
reflecting regulatory lag between rate cases 

ill Not expected to be a cash tax payer through forecast period due to 
existing NOLs and accelerated depreciation 

mm: Positive free cash flow beginning 2016 due to bonus deprecation 

Source: Prairie Projections and Sky Projections 

Financial Projections 210/613 

PRIVATE & CONFh_,c:NTIAL 

INVESTMENT BANKING I 
DIVISION 

Sky Projections 

rm Moderate growth in customer count and load 

0.5% CAGR in retail customer growth (2015-2020) 

0.8% CAGR in retail electricity demand (2015-2020) 

llll $4.2bn of capital expenditures from 2016-2020 consisting of: 

Wind investments and 11°/o annual transmission rate base 
growth 

FERG transmission grows from 19% (today) to 25% of total rate 
base by 2020 

llll 2018 general rate case assumed to be filed May 2018; rates 
effective February 2019 

53.5% common equity for ratemaking through 2018, 54.3% for 
2019-2020 

KGG authorized ROE: 2016-2018: 9.35%, based on implied 
return authorized in last rate case; 2019-2020: 9.75% 

FERG authorized ROE of 10.3% (pending approval of 
unanimous settlement) 

9.So/o base ROE plus 0.5°/o incentive based on participation in 
RTO 

Rate base approved by KCG grows to -$5.9 billion 

im Average earned ROE of -9% over forecast period 

ill Not expected to be a cash tax payer until 2019 due to existing NOLs 
and accelerated depreciation 

mw. Significant positive free cash flow beginning early 2017, after 
completion of 2016 wind investments 

H"'h111 Confidential 
Do Not Copy 



Historical and Projected Sky Financials 
($ in millions, unless otherwise noted) 

2015A 2016E 2017E 

Sek!iCWd Income Statemsrn: Items 
Operating Revenues s 2.459 $ 2.742 $ 2,756 

Operating I S&A Expenses (1,838) (2.014) (2,053) 

Operating Income {Loss) 621 728 703 

EBITDA $ 941 $ 1,090 $ 1,097 

Interest Expense $(177) $(172) $(185) 

Net Income to Common $ 292 $ 358 $ 352 

EPS to Common $ 2.09 s 2.52 $ 2.47 

Se~ec:ted: Baiance Sheet items 
Cash & Cash Equivalents $3 $3 $3 

Utility Plant, Net 8,525 9,284 9,666 

Total Assets $ 10,706 $ 11,469 $ 11,851 

Long Term Debt $ 3,330 $ 3,603 $ 3,801 

Total Debt 3,581 3.930 4,071 

Shareholder Equity 3,657 3,820 3,967 

Total Capitalization $ 7,237 $ 7,750 $ 8,037 

Se:WctOO CnEli Flow tte:ms; 
Cash Flow From Operations $ 715 $ 899 $ 936 

Capital Expenditures $(700) $(1,078) $(889) 

Other Investing Activities $ 51 $(9) $(10) 

Debt Issuance I Retirement $(120) $ 269 $ 195 

Total Sale (Repurchase) of Common Stock & DRIP 258 4 4 

Common Stock Dividends. net of Dividends Reinvested (186) (202) (214) 

Safe:dl!Jd Crecfrt Metrics. (S&P Ad~ISte:d'. - fnc:fa:dltJg Off-Balance S~eet Deb~ 

: Debt I EBITDA 3.9 x 3.7 x 3.7 x 

i Funds from Operations I Debt 20.8 %1 22,3 °/o 21.8 °/o 

: Interest Coverage Ratio (FFO I Interest) 4.9 x 5.7 x 5.5 x 

; Debt I Capitalization 52.5 % 53.4 % 53.2 % 

Source: Sky Projections 

Financial Projections 211/613 

Pro·scted 

201&E 

$ 2.834 

(2,131) 

703 

$ 1,112 

$(188) 

$ 352 

$ 2.46 

$3 

9,995 

$ 12,208 

$ 3,775 

4,093 

4,101 

$ 8,195 

$ 909 

$(735) 

$(10) 

$(29) 

4 

(226) 

3.7 x 

21.9 °/o 

5.5x 

52.4 % 

PRIVATE & CONFluENTIAL 

INVESTMENT BANKING I 
DIVISION 

2019E 2020E 

s 2,956 $ 3,059 

(2,183) (2,267) 

773 792 

$ 1,207 $ 1,242 

$(189) $(188) 

$ 389 $ 402 

$ 2.70 $ 2.78 

$3 $3 

10,300 10,647 

$ 12,521 $ 12,885 

$ 3,842 $ 4,002 

4,134 4,252 

4,261 4,422 

$ 8,395 $ 8,674 

$ 970 $ 900 

$(716) $(796) 

$(10) $(9) 

$ 65 s 15 

4 4 

(238) (250) 

3.5 x 3.5 xl 

23.7 O/o 20.7 °!o\ 
5.9 x 5.4 xi 

52.1 % 51.8..YJ 
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Comparison of Financial Projections 
Sky Projections vs. IBES Median Estimates 
($ in millions, except per share data) 

2016E 

#of Jlnaly- @ 

2016E 

® 

EBITDA 

2017E 2018E 

G:> CD 
Net Income 

2017E 2018E 

® © 

$1,207 $1,199 

2019E 

CD 

$ 389 $ 402 

2019E 

2016E 

#of Analysts CD 

'16-'19 CJIGR: 
Mgmt: 2.3% 
!BES: 4.4°/o 

2016E 

CD #of All•lysts ® 
I m Sky Plan co IBES 

Source: !BES Consensus estimates as of 27-May-2016 and Sky Projections 

Financial Projections 212/613 
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DIVISION 

Capex 

2017E 2018E 2019E 

CD © CD 
Earnings Per Share 

2017E 

® 

$ 2.70 $ 2.78 

2018E 2019E 

® CD 

Highly Confidential 
Do Not Copy 



Historical and Projected Prairie Financials 
{$ in millions, unless otherwise noted) 

Pr "acted 

2015A 201GE 2017E 2013E 
Serscted ~ncome Statement it.em:;; 
Operating Revenues $ 2,502 $ 2,735 $ 2,796 $ 2,880 
Operating I S&A Expenses (1,972) (2,105) (2,157) (2,255) 

Operating Income (Loss) 530 630 639 625 

EBITDA $ 864 $ 980 s 1,005 $ 1,014 

Interest Expense $(199) $(210) $(210) $(203) 

Net Income to Common $ 211 $ 265 $ 267 $ 266 

EPS to Common $ 1.37 $1.72 $ 1.72 $ 1.72 

Soloctoo! Balance S~ect Items 
Cash & Cash Equivalents $ 11 $ 10 $ 10 s 10 
Utility Plant, Net 8,662 8,990 9,227 9,400 

Total Assets $ 10,752 $ 11,032 $ 11,235 $ 11,404 

Long Term Debt $ 3,765 $ 3,763 $ 3,681 $ 3,679 

Total Debt 4,174 4,205 4,117 4,005 

Shareholder Equity 3,656 3,768 3,870 3,959 

Total Capitalization $ 7,830 $ 7,973 $ 7,987 $ 7,964 

Sc~ Cais;~ Row ftem~ 

Cash Flow From Operations $ 753 s 895 $ 920 $ 893 

Capital Expenditures $(677) $(680) $(581) $(541) 

Other Investing Activities $(51) $(82) $(68) $(47) 

Debt Issuance I Retirement s 262 $(1) $(82) $(1) 

Total Sale (Repurchase) of Common Stock & DRIP 3 6 6 6 

Common Stock Dividends, net of Dividends Reinvested (156) (167) (178) (189) 

J£!cc.te'di CrOOit !iflgfrics; {S&JI' Adf&§f:ed) - fnc~udfn:g; 00-Bafance Slloot OeMj 

Debt I EBITDA 4.7 x 4.3 x 4.2 x 4.1 x 

_Funds from Operations I Debt 16.5 % 17.6 % 18.5 % 19.0 % 
: Interest Coverage Ratio (FFO I Interest) 4.1 x 4.3 x 4.3 x 4.4 x 

_Debt I Capitalization 56.7 % 56.3 9/o 55.1 % 54.0 o/o 

Source: Prairie Projections 

Financial Projections 213/613 

PRIVATE & CONFiut:NTIAL 

INVESTMENT BANKING i 
DIVISION I 

2019E 2!12!1E 

$ 3,006 $ 3,034 

(2,322) (2,376) 

684 658 

$ 1,096 $ 1,095 

$(190) $(183) 

$ 316 $ 316 

$ 2.04 $ 2.08 

$ 10 $ 10 

9,587 9,861 

$ 11,570 $ 11,781 

$ 3,528 $ 3,527 

3,870 3,882 

4,034 4,002 

$ 7,904 $ 7,884 

$ 986 $ 1,027 

$(573) $(668) 

$(24) $(10) 

$(151) $(1) 

(44) (144) 

(199) (205) 

----------------
3.7 x 3.8 x 

21.3 % 21.1 % 

4.9 x 4.9 x 

52.8 % 53.0 %..: 
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Comparison of Financial Projections 
Prairie Projections vs. IBES Median Estimates 
($ in millions, except per share data} 

2016E 

II of Arntiy- © 

2016E 

CD 

EBITDA 

2017E 2018E 

CD CD 
Net Income 

2017E 2018E 

CD CD 

$1,096 $1,068 

NA 

2019E 

@ #of Anaiys".s 

I m Prairie Plan 2 IBES 

Source: /BES Consensus estimates as of 27-May-2016 and Prairie Projections 
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$ 680 $ 680 

2016E 

GD 
I 

2017E 

® 

PRIVATE & CONFluENTIAL 

INVESTMENT BANKING i 
DIVISION[ 

Capex 

2018E 2019E 

CD CI) 
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Sources and Uses 
Assumes Transaction Close 31-Dec-2017 

($ in millions, unless otherwise noted) 

Sources and Uses 

So1m::as 

Stock Consideration to Sky Shareholders 

Common Equity Issuance to Market ' 

Mandatory Convert Preferred to Market 

Mandatory Convertible Preferred to OMERS 

Equity Financing 

Transaction Debt 

Debt Financing 

Equity Price Funding Sources 

Assumed Sky Debt (as of 31-Dec-2017) 

Total Sources 

Stock Consideration to Sky 

Cash Consideration to Sky 

Total Equity Consideration to Sky 

Illustrative Transaction Costs and Expenses ' 

Total Equity Purchase Price 

Assumed Sky Debt (as of31-Dec-2017) 

Total Uses 

Source: Prairie management, S&P and Moody's agency reports 
1 Net of 3% gross spread on equity issuances. 
2 Includes illustrative advisory and financing fees and expenses. 
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$ 1,291 

1,500 

850 

750 

$ 4,391 

4,417 

$ 4,417 

$ 8,808 

4,071 

$ 12,879 

$ 1,291 

7,318 

$ 8,609 

199 

$ 8,808 

4,071 

$ 12,879 

PRIVATE & CONFluENTIAL 

INVESTMENT BANl<ING I 
DIVISION 

Commentary 

1111 The Rating Agencies confirmed Prairie will maintain 
investment grade ratings following acquisition of Sky 

S&P Evaluation 

- Confirmed BBB+ Corp. I BBB unsecured rating for 
acquisition debt quantum up to $4.6bn 

- Negative Outlook given increased leverage 

- Industrial logic of a Prairie I Sky combination 
enhances credit profile with diversification and scale 

Moody's Evaluation 

- Baa3 for acquisition debt quantum up to $4.6bn 

- Industrial logic of a Prairie I Sky combination 
enhances credit profile with diversification and scale 

- Pro forma credit metrics improve over time, though 
they remain at weak end of range for Baa2 by 2020 

Highly Confidential 
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Pro Forma Financial Analysis: Prairie+ Sky 
EPS Accretion I (Dilution} and Pro Forma Credit Metrics 

EPS Accretion I (Dilution) 

4.9% 

0.0% 

$ 0.00 

2018E 2019E 

Pro Forma S&P FFO I Debt 

14.7% 
12.8 % 

2018E 2019E 

PRIVATE & CONF!uENTIAL 

INVESTMENT BANKING I 
DIVISION 

9.6% 

2020E 

15.3% 

2020E 
Source: Prain·e Pro Forma Projections prepared by Prairie management and approved by Prairie management for use by GS ("Prairie PF Projections" or "Prairie PF Plan'?. Efficiency 
Projections prepared for our use by Prairie management ("Efficiency Projections'); Bloomberg market data as of 27-May-2016 
Note: Assumes transaction closes on 31-Dec-2017. Assumes pre-tax achieved efficiencies of $65mm, $149mm, and $199mm in 2018, 2019, and 2020, respectively, per Prairie 
management. Assumes 3.95% interest on debt financings, 7.25% coupon on private mandatory convertible preferred and 7.25% coupon on public mandatory convertible preferred. 
Assumes common equity issuance price and public preferred issuance reference price of $29.45, based on 5% discount to Prairie stock price of $31.00 as of 27-May-2016. Assumes 
private preferred issuance reference price of $28.65, based on 7% discount to 5-day VWAP of Prairie stock as of 27-May-2016. 
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Illustrative Present Value of Future Share Price 
PRIVATE & CONFiuENTIAL 

INVESTMENT BANKING I 
DIVISION 

Prairie Standalone & Pro Forma 

$ 31.00 

Current 

$ 31.00 

Current 

Discounted From Fiscal Year-End 2018 
(FY1 PIE Multiple Applied lo 2019E EPS) 

$ 34.26 $ 36.05 

16.5 x 17.5 x 18.5 x 

FY1 P/E Multiple 
Applied to 2019E EPS of $2.04 

$ 35.76 

16.5 x 17.5 x 18.5 x 

FY1 P/E Multiple 
Applied to 2019E EPS of $2.14 

CJ Share Value 

Source: Prairie Projections, Prairie PF Projections, Efficiency Projections, and Bloomberg market data as of 27-May-2016 

Discounted! Frrom F'uscai Year-End 2019 
(FY1 PIE Multiple Applied lo WZOE EPS) 

$ 32.75 $ 34.48 $ 36.21 

16.5 x 17.5 x 18.5 x 

FY1 P/E Multiple 
Applied to 2020E EPS of $2.08 

16.5 x 17.5 x 18.5 x 

Dividend 

FY1 P/E Multiple 
Applied to 2020E EPS of $2.28 

Note: Illustrative share price at year-end is calculated by applying illustrative 1-yearforward PIE multiples to the 1-yearforward EPS, discounting back to the effective date of 31-Mar-2016 by the cost of 
equity, and adding the present value of dividends per share during the forecast period. Standalone dividends per share of $1.12, $1.19, $1.26, $1.33 in 2016£, 2017£, 2018£ and 2019£, respectively. 
Pro Forma dividends per share of $1.10, $1.18, $1.25, $1.33 ln 2016£, 2017£, 2018£ and 2019£, respectively. 
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Ulustrative Discounted Cash Flow Analysis 
Standalone Prairie and Sky I No Efficiencies 

PRIVATE & CONFtuENTiAl 

INVESTMENT BANKING I 
DIVISION 

Prairie Standalone DCF Value Per Share 

Terminal LTM EVIEBITDA Multiple 

$.25" 3.63" 9.00" 9.38" 9.75x 

I 
3.5(J % $ 34.89 $ 37.12 $ 39.36 $ 41.59 $ 43.83 

;g' 
!:... 3.75 % 34.26 36.47 38.68 40.88 43.09 

I 
$ 

" ~ 4.ao % 33.64 38.00 40.19 42.37 "% 35.82 

[_Jj 4.25% 33.02 35.18 37.34 39.50 41.66 

I Q , 
4..5-0 % 32.42 34.55 36.69 38.82 40.96 

Premium I !Discomrtj to Current Share Price ($31.00) 

Termfna! LTM EVIEBITDA Multiple 

8.25" 8.63" 9.00 " 9.3& l( 9'.15 x 

3.50 % 12.5 % 19.7 % 27.0 % 34.2 % 41.4 % 

~ 3.75 % 10.5 17.6 24.8 31.9 39.0 
$ 
"' a:: 

4.00 % 8.5 15.5 22.6 29.6 36.7 

'" " 0 

"' 4.25 % 6.5 13.5 20.5 27.4 34.4 "' Ci 
4.50 % 4.6 11.5 18.3 25.2 32.1 

Source: Prairie Projections, Sky Projections. Bloomberg market data as of 27-May-2016 
Note: Valuation as of31-Mar-2016. Undisturbed price as of09-Mar-2016. 
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Sky Standalone DCF Value Per Share 

T ermina! L TM EVIEB!IDA ~Jiultip!e 

9JJO x 9.38" '!i.75" 1(};13 x i(l.50 " 
~ _,.,,,-' '··., _.- -----.... 

3.50 o/o ( $ 46.37' $ 49.15 $ 51.92 $ 54.7o2'.:._$ 57~ 
-··' 
~ 

* 2 
3.75 % 45.55 48.29 51.04 53.78 56.52 

"' ~ 44.74 47.45 50.16 52.88 55.59 - 4.00 % 
" " 0 

" 4.25 (.lh 43.94 46.62 49.30 51.98 54.67 
"' Ci 

'1~3.76 / 
--:::~---, 

4$0% /''< 43. ~!) .. ' 45.81 48.46 51.11 
L-' ! ---·---

Premium f (Discount} to Undisturbed Share Price ($44.0S:J 

3.50 % 

e;. 
3.75% 

"' 
I 
-"' !!:: 

4.00 % c 
" I g 4.25% 

LJ 4.50 o/zy 

Terminal LTM EVIEBITDA Multiple 

9.()0 x 

5.2 % 

3.3 

1.5 

(0.3) 

(2.1) 

9.3$X 9.75x 1Cti3 x: W.50 x 

11.5 % 17.8 % 24.1 % 

9.6 

7.7 

5.8 

3.9 

15.8 22.0 

13.8 20.0 

11.9 17.9 

9.9 15.9 
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Illustrative Discounted Cash Flow Analysis 
Sky DCF Plus DCF of Efficiencies Per Share 

PRIVATE & CONFlucNTlAl 

INVESTMENT BANKING I 
DIVISION 

Implied DCF Value Per Share with Efficiencies Premium I {Discount} to Um.lisrurbed Price {$44.08) 

3.50 % 

;;: ,,.., 
3.75 % 

$ 
"' re: 

4.00 % -" "' 0 
<> 4.25 % m 
0 

4.5(J % 

Terminal LTM EVIEBITDA Multiple 

9.00 x 9.75" 10.13" 10.50" 

~" I~ $ 61.89 $ 65.09 

57.74 60.90 64.06 67.22 70.38 

56.80 59.92 63.04 66.17 69.29 

55.87 58.95 62.04 65.13 68.22 

(§§:> 58.00 61.06 64.11 
,,,...----.... , 

(67.1~) 

... , .r"/ -
'._( :'t • ) I -

/7. '!, -;, 

\cf ·0 I 
57.'C7: 

r .I _... 
' ') I !j 
IJ! '' 

,. -.' "'? (.; 
' ')• ,. 
J 

Source: Sky Projections, Efficiency Projections 

3.5(1 % 33.2 % 40.4 % 47.7 % 54.9 % 62.2 % 

3.75 % 31.0 38.2 45.3 52.5 59.7 

4.00 % 28.8 35.9 43.0 50.1 57.2 

4_25 % 26.7 33.7 40.7 47.8 54.8 

4..50 % 24.7 31.6 38.5 45.4 52.4 

'{ 

Note: Valuation as of 31-Mar-2016. Assumes pre-tax achieved efficiencies of $65mm, $149mm, $199mm, and $225mm in 2018, 2019, 2020, and the terminal year; respectively, per 
Pra;n·e management. Terminal year assumed to be 2020. 
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Hlustrative Discounted Cash Flow Analysis 
Pro Forma Prairie with Efficiencies 

Pro Fonna Prairie DCF Value Per Share 

Terminal LTM EVIEBITDA Multiple 

8.85 x 9.23 x 9.60 x 9.98 x 10.35 x 

0 3.25 % $ 33.94 $ 37.20 $ 40.45 $ 43.70 $ 46.95 
~ 

! ~ ' 3.50 % 32.97 36.19 39.40 42.62 45.83 I <!; 
I -"' I 0::: 

32.01 - 3.75 % 35.19 38.37 41.55 44.73 c 
::I 
0 
c 4.00 % 31.07 34.21 37.35 40.49 43.64 <II 

0 
4.25 % 30.13 33.24 36.35 39.45 42.56 

Source: Prairie PF Projections, Efficiency Projections 

PRIVATE & CONFlufNTIAL 

INVESTMENT BANKING I 
DIVISION 

Note: Valuation as of 31-Mar-2016. Assumes pre-tax achieved efficiencies of $65mm, $149mm, $199mm, and $225mm in 2018, 2019, 2020, and the terminal year, respectively, per 
Prairie management. Terminal year assumed to be 2020. 
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Ulustrative Cost of Capital Analysis 
Sky Standalone 

WACC Assumptions 

Cai!. Struci:l.lre i$mm l Target Weight' 

Debt/ Cap 33 % -Equity I Cap 67 % 
0 -"' o_ 

Implied Net Debt I Equity Ratio 0.50 x 
(.) .0 

~~ 
Risk-Free Rate2 2.19 % 

!-;-
!: 
OI. 

Equity Risk Premium3 7.00 % 

Equity Beta4 0.41 

Cost of Equity 0 '.1 ,._ ~ 5.07 % -
Illustrative Pre-Tax Cost of Debt5 3.60 % 

Marginal Tax Rate6 39.6 % "" 0 

~-

After-Tax Cost of Debt 2.18 % "' :E - £ a> 
~-; 0 
~ " -

Implied WACC 4.11 % ('.\$ = 0 
i- ~ z 

·ao 
"' 0 

Source: Sky Projections, Bloomberg market data as of 27-May-2016 

PRIVATE & CONFiuENTIAL 

INVESTMENT BANKING I 
DIVISION 

WACC Sensitivities: Pre-Tax Cost of Debt 

Equity Beta 

0.31 0.36 OM 0.46 ll.51 

3:!1l % 3.54 % 3.77 % 4.01 % 4.24 % 4.47 % 

3.60 % 3.64 3.87 4.11 4.34 4.57 

4.'10 % 3.74 3.97 4.21 4.44 4.67 

WACC Sensitivities: Target Capitalization 

Equity Beta 

0.31 0.36 OM OM 0.51 

2$% 3.75 % 4.00 % 4.25 % 4.50 % 4.75 % 

33% 3.64 3.87 4.11 4.34 4.57 

33% 3.53 3.75 3.96 4.18 4.39 

1 Based on peer median. Selected Mid-Cap Companies include: standalone Prairie, standalone Sky, AEE, AVA, /DA, LNT, OGE, PNW, POR, WC and WEC. 
2 Based on 20-Year U.S., 4.5% Feb 2036 per Bloomberg as of 27-May-2016. 
3 Equity risk premium per Ibbotson Associates. 
4 Represents Ax.ioma 2-year histon·cal equity beta. 
5 Based on estimated interest rate for a new issue 20-year senior unsecured note by Sky. 
6 Based on Sky marginal tax rate. 
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Illustrative Cost of Capital Analysis 
Prairie Standalone 

WACC Assumptions 

Ca11;. Structure {$mm} Target Weight' 

Debt/Cap 

Equity I Cap 

Implied Net Debt I Equity Ratio 

Risk-Free Rate2 

Equity Risk Premium3 

Equity Beta4 

Cost of Equity 

Illustrative Pre-Tax Cost of Debt5 

Marginal Tax Rate6 

After-Tax Cost of Debt 

implied WACC 

Source: Prairie Projections, Bloomberg market data as of 27-May-2016 
1 Debt as of as of 31-Mar-2016, market value of equity as of 27-May-2016. 
2 Based on 20-Year U.S., 4.5% Feb 2036 per Bloomberg as of 27-May-2016. 
s Equity risk premium per Ibbotson Associates. 
4 Represents Axioma 2-year historical equity beta. 

46 % 

54 % 

0.84 x 

2.19 % 

7.00 % 

0.41 

5.04 % 

4.40 % 

38.9 % 

2.69 % 

3.97 % 

5 Based on estimated interest rate for a new issue 20-year senior unsecured note by Prairie. 
11 Based on Prairie marginal tax rate. 
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-0 -"' "-0 .0 I 

lLJ . 
"' . 

~ 
"-c., 

- 0 .g 
0=0 
~~-ro:= <:D -g;z --~o 

0 

PRIVATE & CONF!uENTIAL 

INVESTMENT BANKING I 
DIVISION 

WACC Sensitivities: Pre-Tax Cost of Debt 

Eq12ity Beta 

0.3'! 0.35 0.41 0.46 

340 % I ~ ' 0 Ii: 3.31 % 3.50 % 3.69 % 3.89 % 

4.40 % I 3.59 3.78 3.97 4.16 

I 
5.4€1 % I 3.87 4.06 4.25 4.44 

WACC Sensitivities: Target Ca.pitalizal!ion 

ll.31 

41 % 3.67 % 

46% 3.59 

5'1 % I 3.51 

Equity Beta 

0.36 

3.88 % 

3.78 

3.68 

0.41 OM> 

4.09 % 4.30 % 

3.97 4.16 

3.85 4.03 

ly Confidential 
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0.51 

4.08 % 

4.35 

4.63 

0.51 

4.51 % 

4.35 

4.20 
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Hlustrative Cost of Capital Analysis 
Pro Forma Prairie 

WACC Assumptions 

Ca12. Structure ($mm l Target Weight' 

Debt I Cap 57% -Equity I Cap 43 % 
0 -" o_ 

Implied Net Debt I Equity Ratio 1.31 x 0 -"' 

"' "' "'0 

Risk-Free Rate2 2.19 % 
'-;-
<J} 
~ 

a. 
Equity Risk Premium3 7.00 % 

Equity Beta4 0.41 

Cost of Equity 5.04 % 

Illustrative Pre-Tax Cost of Debt5 4.60 % 

Marginal Tax Rate6 39.3 % >!'! 0 

~~ 
After-Tax Cost of Debt 2.79 % - .Q ~ 

~~o 
~ .. -Implied WACC 3.77 % CG :;;::;: Q) ,_ .! z 

·- -~o 
0 

Source: Prairie PF Projections, Bloomberg market data as of 27-May-2016 

PRIVATE & CONFluENTIAL 

INVESTMENT BANKING i 
DIVISION i 

WACC Sensitivities: Pre-Tax Cost of Debt 

Beta 

0.31 0.35 0.41 0.46 0.51 

4.10 % 3.29 % 3.44 % 3.60 % 3.75 % 3.90 % 

4.60 % 3.47 3.62 3.77 3.92 4.07 

5.1(1 % 3.64 3.79 3.94 4.09 4.24 

WA.CC Sensitivities: Target Capitalization 

Equity Beta 

0.31 0.36 0.41 OA6 0.51 

52% 3.54 % 3.71 % 3.88 % 4.05 % 4.22 % 

57% 3.47 3.62 3.77 3.92 4.07 

62% 3.39 3.52 3.66 3.79 3.92 

1 Debt as of as of 31-Mar-2016, market value of equity as of 27-May-2016, pro forma for financing associated with acquisition of Sky. 
2 Based on 20-Year U.S., 4.5% Feb 2036 per Bloomberg as of 27-May-2016. 
3 Equity risk premium per Ibbotson Associates. 
4 Represents Axioma 2-year historical equity beta of standalone Prairie. 
5 Based on estimated interest rate for a new issue 20-year senior unsecured note by Prairie. 
6 Based on pro forma Prairie marginal tax rate per Prairie management. 
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Comparison of Selected Companies 
PRIVATE & CONFh..n:ONT!AL 

INVESTMENT BANKING I 
DIVISION 

Prairie and Sky vs. Peers I ($ in millions, except per share data) 

Adjusted Enterprise 
C~oslng o/o of 52 Equity Adja.isted Value Mulli~!es (2! Ca(endarized 5-Yea:r 

Price Week Market Enterprise EB!TDA PIE l'llM!ie!es (2! EPS OivEdend 

Company 27-May-2016 High Cap (1) Value (1) LTM 2016 2017 2018 
Prairie - JBES $ 31.00 95 % $ 4,839 $ 8,919 9.2 x 9.3 x 9.0 x 8.7 x 

Prairie - Plan 9.1 8.9 8.8 

Sky- IBES $ 52,92 95 % $ 7,549 $ 11,180 11.3 x 10.6 x 10.1 x 9.7 x 

Sky- Plan 10.3 10.2 10.1 

Ameren Corporation $48.11 94 11,673 19,399 8.9 8.8 8.1 7.8 

Avista 39.97 95 2.540 4,241 9.7 9.8 9.2 8.7 

Idacorp 72.89 97 3,675 5,328 12.2 12.1 11.8 NA 
Alliant Eners_l Corporation 36.84 98 4,191 8,436 8.2 8.5 7.2 6.7 

OGE 30.30 96 6,067 8.884 11.4 10.3 9.4 9.4 

Pinnacle West 73.19 97 8,188 12,396 8.8 9.0 8.7 8.2 

Portland 40.77 97 3.843 5,891 9.8 8.9 8,3 8.0 

Vectren Corporation 49.44 97 4,127 5,790 9.6 7.8 7.2 NA 
WEC Ener2~ Group, Inc. 59.73 99 19,011 29,011 12.8 11.7 11.2 10.8 

High 99 o/o $ 19,011 $ 29,011 12.8 x 12.1 x 11.8 x 10.8 x 

Mean 97 7,013 11,042 10.2 9.7 9.0 8.5 

Median 97 4,191 8,436 9.7 9.0 8.7 8.2 

Low 94 2,540 4,241 8.2 7.8 7.2 6.7 

Source: Latest publicly available financial statements; !BES estimates and Bloomberg market data as of 27-May-2016 
1 Equity Market Cap based on diluted shares outstanding. 

2016 2017 2013 CAGR(2j 

17.8 x 17.0 x 16.1 x 6.Q Ofo 

18.0 18.0 18.0 5.0 

21.7 x 20.9 x 20.1 x 6.0 % 

21.1 21.5 21.6 2.6 

19.2 17.2 16.0 5.2 

19.7 18.8 18.0 NA 
18.7 18.0 17.8 4.0 

19.5 18.4 17.3 6.6 

17.2 16.0 15.0 4.3 

18.3 17.4 16.6 3.6 

19.3 17.0 16.5 6.9 

20.2 18.5 17.6 5.0 

20.5 19.2 18.1 6.8 

20.5 x 19.2 x 18.1 x 6.9 °/o 

19.2 17.8 17.0 5.3 

19.3 18.0 17.3 5.1 

17.2 16.0 15.0 3.6 

2 L TM numbers are based on latest publicly available financial statements. Projected revenues, EB/TOA, EBIT, and EPS are based on /BES median estimates and/or other 
Waif Street research. All research estimates have been catendarized to December. For Prairie and Sky Plans, CAGR represents 2016-2020. 
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Yield 

3.4 o/o 

3.4 

2,9 °/o 

2.9 

3.5 

3.4 

2.8 

3.2 

3.6 

3.4 

2.9 

3.2 

3.3 

3.6 °/o 

3.3 

3.3 

2.8 
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Line No. 

1 

2 

3 
4 

5 
6 
7 

8 

9 
10 

11 

12 

13 

14 

15 

Confidentia I Staff Computation JTG-1 

Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV /EBITDA with Pre-

Tax Efficiencies 

Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 
Year 2016 2017 2018 2019 2020 2020 

EBITDA $ 1,427 

EV/EBITDA Multiple 10.50 
Terminal Value $ 14,983.5 

Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 
Add Efficiencies $ 60 $ 101 $ 149 $ 185 

Un levered Free Cash Flow w/ Eff $ (74) $ 205 $ 384 $ 413 $ 370 

Dis count Rate 0.035 

Net Present Value $ (71) $ 191 $ 346 $ 360 $ 312 $ 12,616 

Sum of NPV $ 13,754 

Less Net Debt $ (3,631) 

Equity Value $ 10,123 

Shares Outstanding 142.6 

Value /Share $ 70.99 



Confidential Staff Computation JTG-2 

Line No. 
Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV/EBITDA with 

After Tax Efficiencies 

1 Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 

2 Year 2016 2017 2018 2019 2020 2020 

3 EBITDA $ 1,354 

4 EV /EBITDA Multiple 10.50 

5 Terminal Value $ 14,215.2 

6 Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 

7 Add After Tax Efficiencies $ 36 $ 61 $ 90 $ 111.8 

8 Un levered Free Cash Flow w/ Eff $ (74) $ 205 $ 360 $ 373 $ 311 

9 Discount Rate 0.035 

10 Net Present Value $ (71) $ 191 $ 325 $ 325 $ 262 $ 11,969 

11 Sum of NPV $13,001 

12 Less Net Debt $ (3,631) 

13 Equity Value $ 9,370 

14 Shares Outstanding 142.6 

15 Value /Share $ 65.71 



Tax Rate 

1-TR 

Confidential Staff Exhibit JTG-3 

Analysis of NPV of expected Retained Savings through 2022 

Notes Year 2017 2018 2019 2020 

Discount Period 0.5 1.5 2.5 3.5 

1 Pre-Tax NFOM Savings net of CTA $ 12.03 $ 52.02 $ 124.57 $ 162.18 

Expectations of Sharing $ 4.62 $ 48.14 $ 50.00 

Net Savings Retained $ 12.03 $ 47.40 $ 76.43 $ 112.18 

39.55% After Tax Retained Savings $ 7.27 $ 28.65 $ 46.20 $ 67.81 

60.45% 

2 Discount Rate 0.0377 

Net Present Value of Savings $ 7.14 $ 27.11 $ 42.12 $ 59.57 

Total Net Present Value of Savings $ 264.30 

1--Pre tax NFOM less Cost to Achieve for 2017-2020 from GPE financial model in response to Staff DR 169 and 

CURB No. 42. Savings for 2021 and after from Kemp WJK-3 escalated at 2%. 

2 --Goldman WACC for proforma GPE after acquisition See May 29, 2016 Board Presentation 

2021 

4.5 

$ 176.00 

$ 50.00 

$ 126.00 

$ 76.17 

$ 64.48 

2022 

5.5 

$ 179.52 

$ 50.00 

$ 129.52 

$ 78.29 

$ 63.88 



Discount Rate 7.65% 

Estimated Savings Levels (In Millions) 

After-Tax Savings (1-39.55%) 

N PV of Savings 

Sum of NPV of Savings 

Half of Sum 

Discount Period 
Year 

Amortization over 35 Years 

Allocation by Customer% 

1 
2018 

$ 65.00 

$ 39.29 

$ 36.50 

$ 685.15 

$342.57 

$ 9.79 

$ 4.37 

2 3 4 
2019 2020 2021 

$ 149.00 $ 199.00 $ 176.00 

$ 90.07 $ 120.30 $ 106.39 

$ 77.72 $ 96.43 $ 79.22 

Staff Exhibit JTG-4 

5 6 7 8 9 10 
2022 2023 2024 2025 2026 2027 

$ 179.52 $ 183.11 $ 186.77 $ 190.51 $ 194.32 $ 198.20 

$ 108.52 $ 110.69 $ 112.90 $ 115.16 $ 117.47 $ 119.81 

$ 75.07 $ 71.13 $ 67.39 $ 63.86 $ 60.50 $ 57.33 



Exhibit JTG-5 

Cost of Capital Related Revenue Requirement in Westar Current Rates 

Westar's Rate Base 15-115 $4,990,731,830 Total Capital Cost Requirement $545,302,332 

Pre-Tax ROR 15-115 10.926% Equity Cost Portion Less $414,002,167 

Total Capital Cost and Taxes $545 ,302,332 Debt Cost Portion Less $131,290,786 

Difference (Rounding) Equals $9,378 



LINE 
NO. 

* * * * 

2 
3 

4 

Confidential 
Acquisition Financing Cost Analysis 

B E F G 
WEIGHTED 

AMOUNT CAPITALIZATION COST OF COST OF 
DESCRIPTION FINANCING RATIO'S CAPITAL CAPITAL 

**************** ''""********* ************** ********* ************ 

NEW DEBT FINANCING $4.325.000.000 50.2381% 3.9500% 1.9844% 
PREFERRED STOCK $1.613.000.000 18.7362% 7.1200% 1.3340°/o 
COMMON EQUITY $2.671.000,000 31.0257o/o 9.3500% 2.9009% 

TOTAL $8.609,000.000 100.0000% 6.2193% 

Weighted Average Pre-Tax Cost 
Preferred Equity 4.4347% 
Common Equity 9 .6436o/o 

Debt and Preferred Stock Assumptions (Weights 
and Cost) from DR 169. Common Equity Cost 

same as 15-115 Docket Pre-Ta'< Weighted Avg. 14.0784% 

Staff Exhibit JTG-6 

PRE-TAX 
TAX COST OF 

GROSS-UP CAPITAL 
******* ******** 

1.9844% 
0.60450 2.2068% 
0.60450 4.7988% 

8.9900% 



Notes Financing Cost for Westar Equity Pre/Post Acquisition 

1 Equity Portion of Rate Base 15-115 

2 Pre-Tax ROE 15-115 

Revenue Requirement 

1-Equity % including Post 1970 ITC"' Pro Forma Commission Ordered Rate Base 
2-Weighted AVG Pre-Tax ROE and Cost of ITC 
3-See Tab C-1 for all-in cost of GPE Financing for Westar Equity 

$2,682,403,572 Equity Portion of Rate Base 15-115 

15.43% 3 Acquisition Cost Financing Pre-Tax 

$414,002,167 Revenue Requirement 

Savings Associated With Acquisition Financing 

ExhibitJTG-7 

$2,682,403,572 

8.99% 

$241,148,738 

$172,853,429 



Notes 

1 

2 

Debt Financing Cost for Westar Equity Post Acquisition Confidentia I Staff Exhibit JTG-8 

GPE Debt-Funded Portion of Equity in Westar Rate Base from 15-115 

Pre-Tax ROE 15-115 

Assumed Financing Cost in Westar's current rates 

1-Equity% including Post 1970 ITC'" Pro Forma Commission Ordered Rate Base 

2-Weighted AVG Pre-Tax ROE and Cost of ITC 

$1,347,589,203 

15.43% 

$207,986,918 

GPE Debt-Funded Portion of Equity in Westar Rate Base from 15-115 

Acquisition Cost Financing Pre-Tax 

Actual Cost of GPE Debt Financing of Equity Portion of Westar Rate Base 

Savings Associated With Acquisition Debt Financing 

Total Financing Cost of Acquisition Debt 

Less Interest Attributable to Non-KCC Portion of Acquisition Debt (·18.85%) 

Equals Interest Expense on KCC portion of Acquisition Debt 

Less Amount Covered on Line 14 

Additional Interest Expense Incurred over Amount Assumed above on Line 14 

Net Positive Cash Flow from Debt Refinancing $207.98 less $138.63 Equa!s 

Net Present Value of7Years of Free Cash Flows at $69.352 million 

$1,347,589,203 

3.95% 

$53,229,774 

$154,7$7,144 

$170,837,500 

$32,202,869 

$138,634,631 

S53.229,n4 

$85,404,858 

$69,352,286 

$400,717,146 



Confidential Staff Computation JTG-9 

Recreation of Goldman DCF Analysis at 6.5% WACC and 10.5 EV/EBITDA 

Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 

Year 2016 2017 2018 2019 2020 2020 

EBITDA $ 1,242 

EV/EBITDA Multiple 10.50 

Terminal Value $ 13,041.0 

Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 

Discount Rate 0.066 

Net Present Value $ (69) $ 180 $ 267 $ 242 $ 161 $ 9,474 

Sum of NPV $ 10,255 

Less Net Debt $ (3,631) 

Equity Value $ 6,624· 

Shares Outstand 142.6 

Value /Share $ 46.45 

2016 Un levered Free Cash Flow relies on grosses up Guggenheim's 7 months ending 2016 FCF to 12-months. $43/(7 /12)=74 



Confidential Staff Computation JTG-10 

Recreation of Goldman DCF Analysis at 3.5% WACC and 10.5 EV/EBITDA 

Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 

Year 2016 2017 2018 2019 2020 2020 

EBITDA $ 1,242 

EV/EBITDA Multiple 10.50 

Terminal Value $ 13,041.0 

Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 

Discount Rate 0.035 

Net Present Value $ (71) $ 191 $ 292 $ 272 $ 186 $ 10,980 

Sum of NPV $ 11,851 

Less Net Debt $ (3,631) 

Equity Value $ 8,220 

Shares Outstanding 142.6 

Value /Share $ 57.64 

2016 Unlevered Free Cash Flow relies on grosses up Guggenheim's 7 months ending 2016 FCF to 12-months. $43/(7/12)=74 



Confidential Staff Computation JTG-11 

Recreation of Goldman DCF Analysis at 4.11% WACC and 10.5 EV/EBITDA 

Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 
Year 2016 2017 2018 2019 2020 2020 

EBITDA $ 1,242 
EV/EBITDA Multiple 10.50 

Terminal Value $ 13,041.0 
Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 

Discount Rate 0.0411 

Net Present Value $ (71) $ 189 $ 287 $ 266 $ 181 $ 10,662 

Sum of NPV $ 11,514 

Less Net Debt $ (3,631) 

Equity Value $ 7,883 

Shares Outstanding 142.6 

Value /Share $ 55.28 

lwACC Calculated using 33% Debt /Cap, 67% Equity /Cap, 3.6% Cost of Debt and 5.07% Cost of Equity 

2016 Un levered Free Cash Flow relies on grosses up Guggenheim's 7 months ending 2016 FCF to 12-months. $43/(7 /12)=74 



Confidential Staff Computation JTG-12 

Recreation of Goldman DCF Analysis at 6.96% WACC and 10.5 EV/EBITDA 

Discount Periods 1.00 2.00 3.00 4.00 5.00 Terminal Year 

Year 2016 2017 2018 2019 2020 2020 

EBITDA $ 1,242 

EV/EBITDA Multiple 10.50 

Terminal Value $ 13,041.0 

Unlevered Free Cash Flow $ (74) $ 205 $ 324 $ 312 $ 221 

Discount Rate 0.0696 

Net Present Value $ (69) $ 179 $ 265 $ 238 $ 158 $ 9,315 

Sum of NPV $ 10,086 
Less Net Debt $ (3,631) 

Equity Value $ 6,455 

Shares Outstanding 142.6 

Value /Share $ 45.27 

WACC Calculated using 33% Debt /Cap, 67% Equity /Cap, 3.6% Cost of Debt and 9.35% Cost of Equity 

2016 Unlevered Free Cash Flow relies on grosses up Guggenheim's 7 months ending 2016 FCF to 12-months. $43/(7/12)=74 



Analysis of NOL Acceleration Confidentia I Exhibit JTG-13 

Proforma GPE Discount Rate 0.0377 
2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 

Discount Period 1.5 2.5 3.5 4.5 5.5 6.5 
GPE expected utilization of NOLs $ (168.40) $ (586.30) $ (496.40) $ (345.00) $ (39.70) $ (39.70) $ (39.70) $ (39.70) $ (39.70) $ (3.70) 

less GPE original expected utilization of NOLs $ (83.40) $ (295.30) $ (377.20) $ (393.60) $ (374.20) $ (40.60) $ (39.70) $ (39.70) $ (39.70) $ (3.80) 
less Westar expected utilization of NOls $ (85.00) $ (26.10) 
Equals: Acceleration of NOLs $ $ (264.90) $ (119.20) $ 48.60 $ 334.50 $ 0.90 $ $ $ $ 0.10 

Tax Avoided by Utilizing NOLs $ $ (92.72) $ (41.72) $ 17.01 $ 117.08 $ 0.31 $ $ $ $ 0.03 

Present Value of Tax Avoidance $ $ (84.52) $ (36.65) $ 14.40 $ 95.51 $ 0.25 $ $ $ $ 0.03 

Total Present Value $ (10.98) 



Analysis /Sharing of the Control Premium Staff Exhibit JTG-14 

Notes 

1 Total Control Premium $ 2,300,000,000 

Split to Amount to Share 

2 KCC Split Based on Rate Base $ 1,866,450,000 Ratepayers with Ratepayers 

3 Lower Cost of Equity Contribution $ 1,094,021,886 100% $ 1,094,021,886 

3 Holding Company Debt Contribution $ 400,717,146 100% $ 400,717,146 

4 Attributable to Savings Retention Expectations $ 264,295,508 0% 

5 Attributable to NOL Acceleration $ 10,980,000 26% $ 2,717,550 

Sum $ 1, 770,014,541 

Not quantified $ 96,435,459 50% $ 48,217,730 

Total Control Premium $ 1,866,450,000 $ 1,545,674,312 

Control Premium amortized to rates over 40-years $ 38,641,858 

Net Present Value of $38.6 million for40-years $478,647,371 

1--Joint Application 

2-KCC -169 Based on 12/31/16 Rate Base 
3 - Per policy recommendation of Scott Hem piing, these portions are 100% paid for by ratepayers, therefore, should be distributed 100% to ratepayers. 

4-50% Split going to Ratepayers per Staff witness Ann Diggs Recommendation therefore no need to share this with ratepayers. 

5-Per DR 140-51.5% due to Non-Regulated NOLs. Other 49.5% split with ratepayers/shareholders 50/50. 
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The Evolving Public Interest-Recent 
Decisions in Utility Merger Proceedings 

I
n December 2008, the Washington Utilities and Trans
portation Conmlission (\VUTC) approved the acquisition 
by a group of long-te1m infrastrucn1re investors, known 

as Puget Holdings llC, of Puget Energy, Inc. and its wholly 
owned utility subsidiary, Puget Sound foergy Inc. (PSE).1 

In approving the transaction, the \VUl"C detem1ined that 
the appropriate standard under the state statutory require
n1ent that any approved transaction be "consistent with the 
public interest" \Vas the so-called "no hann" standard.2 This 
standard required 
that the appli
cants before the 
wurc show that 
the tenns of the 
trans.'lction not 
hann the public 
interest.3 

In its approval 
under the no 
hann standard1 the 
wurc established 
the paradigm for 
denning the public 

EmmettN. 
Ellis, IV 

interest in the conte>..t of utility merger 
applications. The WUTC's decision 
approving the acquisirion \\'as based 
on a 1nultiparty settle111ent stipulation 
that contained sixty-three con1n1itn1ents 
on the part of Puget Holdings and PSE. 
These con11nitn1ent'i related to a vari

Monica W. 
Sargent 

ety of topics, a1nong the n1ost in1portant Steven C. Friend 

Bud Ellis (ellisb@bunton) and Steven Friend {.'ifriend@bunlon. 

co111) are pnr/11ers in the 1\'e1v }brk oj)ice of Hun/on & \Fillia1ns 

LLP. Mou lea Sargent (111sargent@balch.con1) Is a par111er in the 

Bir111fngban1 q(jice oj'Balcb & Bingba111 LLP. 

of which dealt \\1ith capital requirement'>, financial integrity, 
and regulatory and ring-fencing conmlitinents. In addition, 
the settlement and the \VUTC order contained conunitments 
relative to staffing; local presence; rates, including $100 mil
lion in rate credits; low-incon1e assistance cotllillitments; 
and enviroru11ental and energy efficiency conunitinent<>. The 
Puget I-foldings order set the standard for give-backs to earn 
regulatory co1nnlission approval for nlerger transactions. 

111is article ~vill exan1ine ho'>v the precedent estab
lished in the Puget Holdings decision has been adapted 
by certain other jurisdictions in contested merger approval 
proceedings. 

NSTAR 
Northeast Utilities and NSTAR announced on October 18, 
2010, that the hoards of both companies had approved a 
definitive nlerger agreement.4 NSTAR, headquartered in Bos
ton, is an energy delive1y con1pany that serves customers in 
lvlassachusetts. Northeast Utilities is the parent company of 
regulated utility subsidiaries The Connecticut Light & Power 
Co1npany (CL&P) and Yankee Gas Services Company. 

ln Nove1nber 2010, NSTAR and certain of its subsidiaries 

continued on page 6 
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Evolving Public Interest 
continued from page 1 

filed a petition seeking approval of the n1erger \Vith the ~1as
sachusetts Department of Public Utilities (MDPU). In June 
2011, tl1e Connecticut Public Utilities Regulatory Authrnity 
(PURA) declined to hold hearings on the merger, a decision 
it "'as urged to reverse by Connecticut Attorney General 
George Jepsen, among others.5 

On Pebrnaiy 15, 2012, the companies reached separate 
agreeinents \\1ith the Massachusetts Departn1ent of Energy 
Resources and the fo.1assachusett<> attorney general, paving 
the way for approval of the proposed merger before the 
MDPU.6 Under the agreements, NSTAR would buy 27.5 per
cent of the output fron1 the 130 turbine Cape \'\find project, 
issue a 10 .l\1\X' solicitation for long-term contracts "'ith solar 
projects, increase its energy efficiency efforts. conduct an 
electric vehicle pilot program, and fund an audit by an inde
pendent accounting finn of the utility's annual returns from 
2012 through 2015. In addition, the utility agreed to freeze 
rates for four years in i\1assachusetts and grant a S21 inillion 
rate credit to custo1ners.7 

In its decision approving the n1erger, the MDPU noted 
that it had recently nlodified its histoiical "no.net ha1m" test 
to a "net benefits" test.8 The MDPU stated that to be "consis
tent with the public interest/' the applicants must sho\\' that 
the benefits of the nlerger ou~veigh the associated costs.9 

As proceedings progressed in Nlassachusetts, a variety of 
Connecticut stakeholders called on the PURA to reconsider 
its position. On January 18, 2012, the PURA ordered that it 
did have regulatory jurisdiction to revie~v and approve the 
proposed $4.7 biUion merger.'° On March 13, 2012, the com
panies reached a comprehensive n1erger-related agreernent 
\\•ith the Connecticut attorney general and tl1e Connecticut 
Office of Consumer Counsel. An1ong other things, the settle
n1ent agreeinent called for: 

a one-ti1ne1 $25 rnillion rate credit and the freezing 
of base distiibution rates until Dece1nber 1, 2014, for 
CL&P custo1ners; 
the investn1ent of $15 1nillion to be set aside to fl.ind 
energy efficiency progran1s for lo\\'~incon1e custom
ers and projects associated with tl1e development of 
electric vehicle infrastructure, microgrids, and rene\\'
able energy; 
Cl&P's subnlission to the PURA of a n1ultiye-Jr plan 
and cost-recovery mechanism for a S300 million 
investtnent in additional resiliency; 
CL&P forgoing recovery of S40 million of die approx
iJnately $260 nlillion of cost<> it incurred as a result of 
the t\vo 1najor stonns in 2011 and defetTal of sronn 
recovery until after tl1e company's next rate casei 
Northeast Utilities maintaining, for no less than seven 
years, principal board and executive offices and 
functions in Ha1tford; 

Northeast Utilities maintaining die headquarters of 
CL&P, Yankee Gas, and Northeast Utilities' trans~ 
nlission business and call center operations in 
Connecticut for no less than seven years; and 
Northeast Utilities establishing, within twelve 1nonths 
of the merger close, an irrevocable preservation 
land tn1st and agreeing to work with Connecticut's 
Departn1ent of Energy and Environn1ental Protection 
to explore opportunities to expand public access to 
Northeast Utilities properties for passive recreation 
v.•here such use is appropriate and consistent with 
the con1pany's business activities. 11 

In their application, Northeast Utilities and NSTAR 
provided the PURA witli a "net benefits analysis" of the pro
posed merger.12 

In Ap1il 2012, tlie PURA approved tl1e acquisition by 
Northeast Utilities of NSTAR.13 Based on the various co1n
mitn1ents iJ1 the settle1nent agreement and the satisfaction of 
statutory nianclates relating to financial, teclmological, and 
1nanage1ial suitability and ability to provide s.1fe, adequate, 
and reliable service,14 the PURA held that the transaction 
was "in the public interest.''15 The PURA also determined that 
the proposed transaction \Votild result in increased financial 
strengtl1, potential synergy savings, and technological ben
efits that would accrne to tl1e ratepayers. Additionally, the 
structure for tl1e transaction provided for CL&P and Yankee 
to retnain independent subsidiaries under the jurisdiction of 
the PURA. 

Entergy Mississippi, Inc. Transmission 
In Decen1ber 2011, Entergy i\1ississippi, Inc. and ITC Hold
ings Corp. (ITC) announced an agrcc1nent under \vhich 
Entergy Mississippi \vould divest, and then n1erge, its u·ans
mission business into a ne\vly fanned entity, \Vhich \Vould in 
tun1 merge with a subsidia1y of ITC.16 

In October 2012, Entergy Mississippi and ITC filed for 
approval of the transaction with the ~'Iississippi Public Ser
vice Commission (MPSC)." In December 2013, the MPSC 
denied the application, noting that \\•ith the transnlission 
facilities fully unbundled fron1 Entergy !Ylississippi's gen
eration and distribution facilities (1) lTC \Vould receive a 
Federal Energy Regulatory Commission (FERC) approved 
rate of return on those assets, \Vhich was expected to 
exceed the current MPSC allowed rate of retum and (2) the 
~1PSC v.•ould no longer have jurisdiction over those transnlis
sion facilities or the ability to detennine cost of transn1ission 
service. rn The i\1PSC viewed the proposed transaction as 
an attempt by Entergy and its shareholders to tnonetize ilS 
transmission assets and extract value of the assets under 
the higher rate stn1tture available to ITC, resulting in poten
tially significant costs to the rate payern and complete loss of 
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i\.1PSC's r-&te jurisdiction over the transmission assets. 
111e MPSC had recently approved Entergy Mississippi's 

joining MISO, which was expected to provide benefits siini
lar to the proposed transaction while allowing the MPSC to 
retain jurisdiction over the transnlission costs borne by the 
retail customers. Consequently, the lv1PSC found ve1y little 
incren1ental value in the proposed transaction with ITC. 

Under Mississippi Code Annotated§ 77-3-23, the 
applicants were required to prove that ... the transac
tion proposed is in good faith, that the proposed ... 
transferee, is fit and able properly to perfonn the pub
lic utility services authorized by such certificate and to 
con1ply \\'ith the lawful rules, regulations and require
n1ents of the con1n1ission, and that the transaction is 
otherwise consfste1111vitb the public interest. 

'I11e MPSC ultimately detennined tl1at despite a number 
of conunit.Inents, including initial rate 111.itigation, the pros
pect of higher customer rates, coupled with the MPSC's loss 
of jurisdiction over transnlission cost of service, was not in 
the public interest." The MPSC's detemlination that (!)Mis
sissippi la\\1 places particular emphasis on the rates utilities 
charge for their services and (2) independence is contrary 
to the public policy supporting conlffiission raten1aking 
authority created an insurmountable presumption that the 
transaction '\Vas not in the public interest.20 

Pe1ico Holdings, Inc. 
Exelon Corporation and Pepco Holdings, Inc. (PHI) 
announced on April 30, 2014, that they had entered into a 
definitive agreement to coniliinc the ffi'o con1panies in an 
all-cash transaction. 21 

Required regulatory approvals fro1n a nurnber of affected 
julisdictions \Vere already in hand '\Vhen the District of 
Colurnbia Public Service Con1n1ission (DCPSC) held hearings 
from Pebruaiy 9 to February 13, 20! 5, to detemline whether 
the tran&1ction was in the public interest.ii On August 25, 
2015, the three-member DCPSC unanimously rejected the 
utilities' application, having deen1ed it not in the best inter
ests of ratepayers. 23 

111e DCPSC was required to detennine \Vhether the 
n1erger was in the "public interest'' pursuant to D.C. Code 
§§ 34-504 and 34-1001. ·n1is required tl1e DCPSC to consider 
the eftect of the merger on (1) ratepayers, shareholders, tl1e 
financial health of the utilities standing alone and as n1erged, 
and the econo1ny of the District of Columbia; (2) utility n1an
age1nent and adrninistrative operations; (3) public safety and 
tl1e safety and reliability of services; (4) risks associated with 
all of the applicants affiliated business operations, includ-
ing nuclear operations; (5) the DCPSC's ability to regulate 
the new utility effectively; (6) con1petition in the local relail 
and "•holesale markets that in1pa<-1S the District and Oisttict 
ratepayers; and (7) conse1vation of natural resources and 
preservation of envirorunental quality.24 

111e DCPSC noted that it must "find that the [merger! 
benefits the public rather than merely leaves it unhanned, 
balancing the interests of shareholders and investors ~vith 

1.he interest of ratepayers and the District co1nmunity at 
Jarge."25 In making tl1is determination, the DCPSC said it 
took into account (1) \Vhether the transaction balances the 
interests of shareholders and investors \Vith ratepayers and 
tl1e community, (2) whether the benefits to tl1e sharehold
ers do or do not come at the expense of the ratepayers, and 
(3) whether tl1e proposed merger produces a direct and 
tangible brmefit to ratcpayers.16 

Among the tangible benefits noted by the DCPSC were 
the premiu1n to Pepco shareholders and the creation of 
a $33.75 million custon1er investn1cnt fund. ~fhere \Vere a 
nun1ber of effects the DCPSC considered neutral1 includ-
ing reliability improvc1nents at a capped cost. But those 
positive and neutral aspects \Vere oUt\\'eighed by the poten
tial negative effects of the merger, according to the DCPSC. 
In particular, tl1e DCPSC concluded tl1at while the merger 
would not change the regulatory oversight over Pepco, i~ 

\Vould irnpact the marmer in \Vhich the DCPSC's regulatory 
oversight would be administered. According to the DCPSC, 
the 1nerger would make its regulator)' tasks more con1plex, 
ti.t11e-consuming, and costly.27 The DCPSC also noted tha"t 
Exelon's ve1ticalty integrated structure and its large genera
tion fleet, with many old and unprofitable nuclear plants1 

could seriously inhibit the District's enviroru11ental goals. 
According to the DCPSC, "we cannot find that the District 
and its ratepayers would be benefited by having the Joint 
Applicants as a pa1tner as the J)isttict moves fo1ward to 
embrace a cleaner and greener envirorunent and pursues its 
goals of having 500/o renewable energy sources by 2032."28 

On September 28, 2015, PHI and Exelon announced 
tliat they had filed an application for reconsideration with 
the DCPSC, requesting reconsideration of the DCPSC order 
rejecting the merger. 29 

On October 6, 2015, PHI, Potomac Electric Power Com
pany, a \Vholly owned subsidiary of PHI, Exelon, and certain 
of their respective affiliates entered into a nonunaniinous 
full settJernent agrec1nent and stipulation with the Distdct of 
Colun1bia goven1ment1 the Office of the People's Counsel, 
and otl1er parties, and filed a motion with tl1e DCPSC ask
ing it to consider approval of the proposed n1erger on such 
te11ns and conditions set forth in the settle1nent agreen1ent.~ 
'I'he settlen1ent agreen1cnt provided another $72.8 nilllion 
i.t1 benefit<; to the city, including $26.5 1nillion in rate credits 
for residential customers. On October 28, 2015, the DCPSC 
announced that it had approved the co1npanies' applica
tion for reconsideration and set a procedural schedule for its 
review of this n1atter.31 

The DCPSC voted two-to-one to reject the settlement 
agree1nent on Febn1ary 26, 2016, citing concerns that 
Pepco's business ratepayers \Vould not share in the rate 
relief package for residenria) custotners."2 The DCPSC 
decision did provide that the merger could proceed with
out further DCPSC action if the parries to the settlen1ent 
agree1nent agreed to proposed changes to the scttle
n1ent agreement suggested in the February DCPSC order, 
including allowing the DCPSC to decide how to allocate 



the $26.5 million of rate credits. Not all of the parties 
agreed to the proposed changes. 

A March 7, 2016, filing by Exelon asked the DCPSC 
to approve the merger by April 7, 2016, via .one of three 
alternatives: reconsidering the DCPSC's Fcbn1ary 26 
rejection of the settle1nent agreen1ent; approving the 
transaction ~virh the terms proposed by the DCPSC in its 
February 26 order, absent support of all settling parties; 
or adjusting the DCPSC's proposed tcn11s to preserve rate 
credits and grid n1odcrnization investments included in 
the settlen1ent agreen1cnt. JJ 

On March 23, 2016, the DCPSC approved Exelon's 
acquisition of PHl.3~ In doing so, the DCPSC effectively 
opted for the second of the three proposals set forth in 
the March 7 filing. 

UIL Holdings Corporation 
On Fehrnary 25, 2015, UIL Holdings Corporation announced 
that it had entered into a definitive 1nerger agreement \\'ith 
Iberdrola USA, Inc. under which Iberdrola would acquire 
UIL to create a newly listed U.S. publicly traded company." 
Iberdrola, a subsidiary of Spanish energy company Iber
drola, S.A., is an energy services and delivery con1pany 
serving custon1ers throughout upstate New ··(ork. and New 
England. 

In March 2015, UIL, Iberdrola, and ce1tai11 affiliates filed 
an application with the PURA requesting approval of the 
change of control of UIL." On June 30, 2015, the PURA 
issued a draft decision that \voukl, if adopted as final, deny 
the change of control of UIL.'' '!be parties filed a joint 
motion with the PURA on July 1, 2015, requesting tl1at the 
PURA suspend the procedurnl schedule and extend it for a 
t\vo-n1onth period and reopen the record so that the par
ties could file additional infonnation to address concerns in 
the drnft decision. 1he PURA denied the request for a two-
1nonth ex-tension on July 1, stating the patties could file a 
revised proposal as a new application.:'-'! The paities v.1ith
drew their initial application to the PURA on July 7." On 
July 31, the parties jointly submitted a new application to 
the PURA to initiate a ne'v change of control pr<x.."Ceding.40 

111e ne\v application included $40 n1illion in rate credits to 
custon1ers, dititribution rate freezes, co1nmitn1ents to fund 
clean energy and disaster relief, several <..'apital in1provemcnt 
projecL'>, a con1n1iunent to no change in day-to-day n1anage
n1ent, hiring 150 employees in Connecticut over the ne>..1 
three years, and in1proving custon1er service n1etlics, a1nong 
other things." On September 18, 2015, UIL filed witl1 the 
PURA a settlernent agree1nent with the Connecticut Office of 
Consun1er Counsel.42 111e sett!e1nent agree1nent contained, 
a1nong a nun1ber of provisions, a proposed pa1tial consent 
order v.'ith respect to the cnvirorunental cleanup of the Eng
lish Pov.rer Station in Ne\v Haven. (',onnccticut state officials 
estirnated re1nediation costs at about $30 nlillion. 

The PURA approved the 1nerger on Dece1nber 9, 2015:u 
As noted in the NSTAR discussion above, pursuant to Conn. 
Gen. Stat.~ 16-47, the PURA \Vas required to," ... take into 

consideration (1) the financial, technological and managerial 
suitability and responsibility of the applicant, land] (2) the 
abilicy of the [co1npany] to provide safe, adequate and reli
able service to the public tlu·ough the company's plant, 
equipment and manner of operation if the application \Vere 
to be approved." 

In its final order, the PlJRA noted that Conn. Gen. 
Stat.§§ 16-22 provides that the burden of proving that 
a "transfer of assets or franchise is in tbe public inter
est shall be on the public service company." The PURA 
described several of the factors involved Jn niaking its 
detennination that the transaction \Vas in the public 
interest: 

In su1n, the Settlen1ent Agree1nent provides $40 
1nillion in ratepayer credits to the existing custo1n
ers of the UIL Utilities, approximately $45.4 million 
in potential avoided cost recovery associated with 
increasing pipeline safety and storm resiliency 
activity and rate freezes, and approxin1ately $39 
n1illion in public benefits associated "'ilh environ
n1ental remediation, charitable contributions and 
custon1er disaster relief .... In light of the above, 
the Authority detennines that the proposed con1-
bination of direct and indirect rate payer benefits 
and public benefil, agreed upon the proposed 
Settlen1ent Agreen1ent tip the scale in favor of find
ing that the Proposed Transaction is in the public 
interesr.44 

Oncor Electric Delivery Company LLC 
Energy Future Holdings Corp. (EHi), the former TXU 
Corp., filed for Chapter 11 bankruptcy protection on 
April 29, 2014.45 EFH's regulated transmission and distri
bution business, Oncor Electric Delivery Con1pany LLC, 
serves custo111ers across North and \'Vest Texas.46 Hunt 
Consolidated, Inc. announced in August 2015 that it 
v.'ould file an application \Vith the Public Utility Co1nn1is
sion of Texas (PUCT) to buy Oncor in accordance "-'ith 
the ongoing bankruptcy proceeding.47 The Hunt acquisi
tion, if successful, \Vould have placed certain of Oncer's 
assets into a real estate investn1ent trust (REIT).48 

Under the Texas Public Utilities Code, the PUCT niust 
approve any merger of a transmission and distribution util
ity.49 In n1aking its statutory detem1ination, the PUCT n1ust 
find the tran<;action to be in "the public interest,''50 consider
ing the factrns provided by Texas Public Utility Regulatory 
Act§ 14.101: 

1) the reasonable value of the property, facilities, or secu
rities to be acquired, disposed of, n1erged, transfen-ed, 
or consolidated; 

2) \Vhether the transaction "'ill: 
a) adversely affect the health or safety of custo111ers or 

en1ployees; 
b) result in the transfer of jobs of citizens of this state 

to workers donliciled outside nexast or 



c) result in the decline of seivice; 
3) whether the public utility will receive consideration 

equal to the reasonable value of the assets when it 
sells, leases1 or transfen; assetsi and 

4) \vhethcr the transaction is consistent tvith the public 
Interest. 

On December 9, 2015, the PUCf staff filed testimony 
opposing Hunt's purchase of Oncor. The staff argued that 
the REIT Sln1cture would not provide "incre1nental service 
quality or other tangible benefits." ln addition, in a later 
brief, the staff expressed concern that the proposed sln1cn1re 
\Vould place "severe liquidity constraints on fOncor'sl abil-
ity to provide reliable service and pay for any unexpected 
expenses."51 One of the staff's p1incipal objections "-'as 
Hunt's proposal to continue collecting ainounts fron1 cus
ton1ers to pay inco1ne taxes that would never be incurred as 
a result of the REIT structure and use the amounts collected 
to pay additional dividends to shareholders.52 In an open 
hea1ing on Febn1ary 11, 2016, the PUCT Conunissioners also 
indicated theu· concerns that too many of the tax benefit• of 
a REIT strncture would benefit shareholders as opposed to 
custon1ers. 53 

In the process of pursuing its application, Hunt offered 
a rate credit of $100 million to Oncer's ratepayers to cover 
the period prior to the effective date of Oncor's rates to be 
established in a planned 2017 rate case." Second, Hunt 
planned to propose in the next rate case a reduction in 
Oncor's currently eftective depreciation rates by 30 per
cent.55 Further, Hunt agreed to a change in Oncer's capital 
structure fro1n the existing 6o/40 debt to equity st:t11cn11e to 
a 55/45 debt to equity structure to help ensure that Oncor 
111aintained a strong investn1ent grade credit raling.55 In total, 
Hunt esthnatcd that the rate credit and the changes pro
posed for the upcoming rate case would total over S500 
million bet\vcen the closing of the tran<;action and 2021.57 

Despite Hunt's offer to reduce rates through 2021, PUCT 
Conun.issioner Kermeth Anderson noted that he 

. . . finds these sorts of olTers problernatic for several 
reasons. First, I have a personal problen1 \Vith appli
cants being encouraged to cough-up 1noney to buy 
peace in change of control proceedings. \X'hile it may 
be standard operating procedure in certain other juris
dictions, f have always found it to be oITcnsive. A 
transaction should stand upon its own 1nerits and be 
approved or denied as such. Ultin1ately [the conces
sions] raise the purchase price and put 1nore pressure 
on the new owner to extract from ratepayers 1nore 

value in some other way later.5s 

On March 24, 2016, tl1e PUCT issued an order finding 
the transaction to be in the public interest under applicable 
Texas la\V. TI1e PUCl' cited a list of factors in its detennina
tion, including (1) the transaction provided an opportunity 
to end the bankt11ptl)' of EFH, (2) the tran">action \\'otild 

allo\v a '\vell-rega1t:led" 'Iexas con1pany to acquire opera
tional control, (3) tl1e transaction would greatly reduce debt 
held above Oncor, (4) the transaction "-'ould not adversely 
aftect the health or safety of Oncor's custorners or employ~ 
ees, (5) the transaction \Vould not result in the transfer of 
jobs out of state, (6) tl1e transaction would not result in a 
decline in service, (7) the con1bination of Oncor 'i'.'ith Shary
land Utllities entities (also O"-'ned by Hunt) "is a benefit," and 
(8) the transaction would separate Oncer from its generation 
and ret..1il electric provider affiliates.59 

According to the order, the PUCT's public interest detcr
nlination \Vas also based, in part, on the possibilit}' of 
sha1ing the REIT tax savings with ratepayers in the fun1re.60 

Further, the order delayed the detennination of the regula
tory treatrnent of certain other key structural con1ponents of 
the Hunt proposal.61 

Despite the approval of the PUCT, Oncer's n1ajo1ity 
O\Vner, Energy Future Holdings Coq}., filed an alterna-
tive Chapter 11 bankruptcy reorganization plan on May 1, 
2016. 111e irivestor group led by Hunt on May 18 withdrew 
a request for the PUCT to reconsider certain tenn,"> of the 
approval of the group's deal to acquire Oncor and requested 
the PUC..T to dismiss the procee<ling.62 

Cleco 
On October 20, 2014, three p1ivate investrnent fim1s, Mac
quarie Infrastructure and Real Assets, British Columbia 
Investn1ent i\1anage1nent Corporation, and Jolm l-fancock 
Financial (purcha~ers) announced their agree1nent to pur
chase Cleco Corporation and its \vholly owned subsidiary 
Cleco Power LLC.63 In February 2015, the parties filed an 
application for approval \Vith the Louisiana Public Ser-
vice Con11nission (LPSC).M The proposed t:t1u1saction "-'as 
st111crured as a le\1eraged buyout resulting in the change of 
o~vnership of Cleco Corporation. 1he application included 
seventy-seven regulato1y con1mitinents, including $125 mil
lion in rate credits over fifteen year.-;, yearly cost of service 
rate reductions, consent to Ll'SC jurisdiction, ling fencing, 
distribution restrictions, litnit.s on additional long-tenn debt, 
and 1nantcnance of service qualily . 

The LPSC issued a General Order in 1994 to address 
mergers and acquisitions subject to its jurisdiction. The 
Order lists eighteen factors, the first of \Vhich is "[\v]hether 
the transfer is in the public interest," 65 that the LPSC takes 
into account in determining \\'hether to approve a trans-
fer of O\Vnership. Although the proposed tntnsaction 
satisfied a number of the eighteen factors, the LP.SC deter-
1nined that the transaction \Vould result in ·substantial 
financi<Il risk to Cleco Po\ver and iL<> ratepayers because 
of (I) the proposed "over-leveraging" as a result of plac
ing the acquisition debt on the books of Cieco Corporation 
and the resulting impact on credit ratings, credit rnetrics, 
and interest rate risks; (2) the proposed tax structure; and 
(3) lvfacquarie's invcsuncnt being held in a dosed-end fund 
\\1ould result in substantial financial risk to Cleco Po,ver 
and its ratepayers. 'fhe I.PSC detennined in February 2016 



that the regulatory conm1itn1ents did not provide sufficient 
value to fully mitigate the financial risks." 

Subsequent to U-1c LPSC's decision, the purchasers agreed 
to enhanced regulato1y con111tltments1 including an increase 
in the level of rate credits from $125 million over fifteen 
years to $136 1nillion escrowed promptly after closing, a 
base rate freeze, submission to the LPSC opening industry
\Vide dockets exarnining double leveraging and tax structure 
issues for all utilities subject to LPSC jurisdiction, and e>.1en
sion of the duration of service conuniunents.67 Additionally, 
to reduce the financial risk, the purchasers \Vere able to 
provide confinnation fron1 the rating agencies that post
acquisition the credit ratings of Cleco Power would remain 
unchanged and the credit ratings of Cleco CoipOration 
would remain investment grade. In April 2016, tl1e LPSC 
determined that the enhanced regulato1y conu11.itments1 

together v.1ith a reduction in financial risks, sufficiently miti
gated the risks associated \\rith the transaction and that the 
transaction \Vas in the "public interest."68 

Final Thoughts 
Since the Puget Holdings decision, state utility cornnlis
sions and aftected stakeholders, such as envirorunental and 
consurner activists, have become n1ore aggressive in using 
merger proceedings as a vehicle to pursue rate relief and 
other benefits for rate payers and other groups. A5 illus
trated by the Oncor and Cleco proceedings, the analysis of 
transactions by stakeholders and state co1nn1issions, such as 
scrutinizing the financial engineering of transaction stn1c
ture..s1 ha_<; hecon1e increasingly sophisticated. To satisfy the 
"public interest" standard, cotnpanics conside1ing potential 
n1ergcr and acquisition activities in the public utility sec-
tor should not only expect to be required to show tangible 
financial benefits flo\ving to stakeholders along V>'ith social 
and other non-financial benefits, but also to share \Vith 
stakeholders tlie financial benefits of sophisticated tax and 
financial structuring. 
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Dear Shareholders: 

1200 i\fain Street 
Kansas City, i\lissouri 64105 

~~tar Energy. 
818 South Kansas Avenue 

Topeka, Kansas 66612 

i\1ERGER PROPOSED--YOUR VOTE JS VERY li\IPORTANT 

August 25, 2016 

On behalf of the boards of directors and management teams of Great Plains Energy and \Vestar, \Ve are pleased to enclose the joint proxy statement/prospectus relating to 
the merger of a wholly-O\Vlled subsidiary of Great Plains Energy into \Vestar. Upon completion of the 1nerger, \Vestar \Viii be a \Vholly-owned subsidiary of Great Plains 
Energy. \Ve believe this merger will create a strong combined company that will deliver important benefits to our shareholders, to our customers and to the communities \Ve 
serve. 

If the merger is con1pleted, for each share of\Vestar conuuon stock held, \Vestar shareholders will receive (I) $51.00 in cash and (2) a nuntber of shares of Great 
Plains Energy common stock equal to an exchange ratio that may vary between 0.2709 and 0.3148, based upon the volu1ne-weighted average price per share of Great 
Plains Energy connnon stock during a 20 trading day period ending on, and including, the third h·ading day iuunediately preceding the closing date of the n1erger, as 
described in niore detail in the enclosed joint proxy statement/prospectus under the heading "The ~Jerger Agreen1ent-Effects of the ~Jergen i\ferger Consideration." 
The consideration payable to \Vestar shareholders represents a premium of approximately 13.4 percent to the closing stock price of\Vestar on May 27, 2016, which \\'aS the last 
trading day before the merger agreement was signed, and a premium of approximately 36.l percent to the closing stock price of\Vestar on March 9, 2016, \\'hich \Vas the last 
trading day before an article was published stating that \Vestar might be in the early stages of exploring strategic options that could lead to a sale. The value of the consideration 
to be received by \Vestar shareholders \Viii fluctuate with changes in the price of Great Plains Energy common stock. \Ve urge you to obtain a current market quotation for Great 
Plains Energy conunon stock. 

\\IJ1ether or not you plan to attend your company's special meeting, please take the time to vote by follo\\'ing the instructions on your proxy card. The dates, times and 
locations of the special 1neetings are as tbllows: 

Great Plains Energy: 

Time and Date: 

Location: 

\Vcstar: 

Time and Date: 

Location: 

I 0:00 a.m. (Central Daylight Saving Time) on September 26, 2016 

Great Plains Energy Incorporated, One Kansas City Place, 1200 Main Street, Kansas City, Missouri 
64105 

10:00 a.m. (Central Daylight Saving Time) on September 26, 2016 

Heritage Hall Building at the Kansas Expocentre, located at the southeast comer of 17 th Street and 
\VestemAvenue in Topeka, Kansas 66612 

Great Plains Energy shareholders will continue to own their existing Great Plains Energy shares. \Ve estimate that Great Plains Energy may issue up to approximately 
45 million shares of its common stock to \Vestar shareholders as contemplated by the 1nerger agreen1ent. Upon completion of the merger, not taking into account any issuances of 
common stock bet\\'een the date of this joint proxy statement/prospectus and the effective ti1ne of the merger, Great Plains Energy's shareholders immediately prior to the merger 
will 0\\'11 approximately 77.3 percent of Great Plains Energy's outstanding common stock and fom1er \Vestar shareholders will own approximately 22.7 percent of Great Plains 
Energy's outstanding common stock. Great Plains Energy common stock \viii continue to be listed on the New York Stock Exchange under the symbol "GXP". 

Your vote is very intportant regardless of the number of shares you own. \Ve cannot contpletc the nterger unless shareholders of both Great Plains Energy and 
\Vestar approve certain proposals related to the merger. 

Sincerely, 

j;?Q-
Terry Bassham 
Chairman of the Board, President and 
Chief E:..:ecutive Oj)lcer 
Great Plains Energy b1co1porated 

Sincerely, 

k 
~lark A. Ruelle 
Presidenl and 
Chief Execulfre Officer 
lVeslar Energy, Inc. 

\Ve urge you to read the enclosed joint proxy statement/prospectus, \vhich includes important information about the merger and our special meetings. In particular, see " 
Ilisk Factors 11 on pages 27 through 37 of the joint pro:xy statentent/prospectus which contains a description of risks that you should consider in evaluating the nterger. 

For a discussion of the U.S. federal income tax consequences of the 1nerger, see "The Proposed Merger-I\1atcrial U.S. Federal Income Tax Consequences of the r>.1erger" 
beginning on page 97 of the joint proxy statement/prospectus. 

Neither the Securities and Exchange Commission nor any state securities eonunission has approved or disappro,•ed of the merger described in the joint proxy 
slatement/prospectus or the securities to be issued pursuant to the merger under the joint proxy statentent/prospectus or determined if the joint proxy 
slatement/prospectus is accurate or adequate. Any representation to the contra1·y is a criminal offense. 

The enclosed joint proxy statement/prospectus is dated August 25, 2016 and is 
first being mailed to shareholders on or about August 25, 2016. 
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Tin1e and Date 

Place 

Purpose 

Record Date 

Proxy Voting 

CiRfftl DlftlnS' f nrRCil 

Great Plains Energy Incorporated 
12001\1ain Street 

Kansas City, Missouri 64105 
(816) 556-2200 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 

10:00 a.nl. (Central Daylight Saving Tllne) on Septetnber 26, 2016 

Great Plains Energy Incorporated, One Kansas City Place, 1200 Main Street, Kansas City, Missouri 64105 

To approve the issuance of shares of Great Plains Energy conunon stock as conte1nplated by the Agreen1ent and 
Plan of Merger (retCrred to as the "1nerger agree1nent"), dated as of May 29, 2016, by and ainong Great Plains 
Energy Incorporated, \Vestar Energy, Inc. and GP Star, Inc. (an entity referred to in the 1nerger agreen1ent as 
"Merger Sub," a Kansas corporation ai1d wholly-o\vned subsidiary of Great Plains Energy Incorporated) (referred 
to as the "Stock Issuai1ce" proposal). A copy of the inerger agreen1ent is attached as Annex A to the joint proxy 
state1nent/prospectus accornpanying this notice; 

To approve att ainend1nent to Great Plains Energy's articles of incorporation to increase the amount of autl1orized 
capital stock of Great Plains Energy (referred to as the "Charter An1endn1ent" proposal); and 

To approve atty n1otion to adjoun1 the Great Plains Energy special tneeting, if necessary (referred to as the "Great 
Plains Energy Meeting Adjounnnent" proposal). 

You 1nay vote if you \Vere a shareholder of record on August 24, 2016. 

Your vote is intportant. You ntay vote in one of four \vays: 

by accessing the Inten1et using instructions on the proxy card; 

by calling the toll-free nwnber on the pro>.)' card; 

by signing, dating and returning your prox1• card in the enclosed envelope; or 

in person by attending the special n1eeting. 

Your board of directors reconunends tliat yon vote FOR all of these proposals. Your attention is directed to the acco1npai1yingjoint prox1• 
staten1ent/prospectus for a discussion of the inergcr ai1d the rnerger agree1nent, as \VeU as the niattcrs that \Vill be considered at the 1neeting. 

Your vote is very ilnportant. The conditions to the nierger include that Great Plains Energy shareholders approve the Stock Issuance proposal. 
Approval of the Stock Issuance 11roposal requires approval by a n1ajority of the votes cast. Approval of the Charter A1nend1nent proposal attd the Great Plains 
Energy Meeting Adjoununent proposal is not a condition to co1npletion of the n1erger, but Great Plains Energy cai1not in1ple1nent its financing plat1 for the n1erger 
unless Great Plains Energy's shareholders approve the Charter A1nend1ncnt proposal. Approval of the Charter A1ncnd1nent proposal requires approval by a 1najority 
of the shares of Great Plains Energy conunon stock outstat1ding at1d entitled to vote on the proposal, and approval of 
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the Great Plains Energy ivfeeting Adjournntent proposal requires the affinnative vote of a majorily of the shares of Great Plains Energy conunon stock represented 
(in person or by proxy) at the Great Plains Energy special nteeting and entitled to vote on the proposal. 

If your shares are held in "street nan1eu by a broker, non1incc, fiduciary or other custodian, follon• the clil'ections given by the broker, nonlinee, 
fiduciary or other custodian regarding hon· to insfl·uct it to vote your shares. 

Please sub1nit your proxy by accessing the Inten1et, by telephone or by co1npleting, signing, dating and retun1ing your signed proxy card(s) as soon as 
possible, so that your shares n1ay be represented at the special n1eeting. You 1nay revoke your proxy at any tinte before the vote at the special n1eeting by follo\ving 
the procedures outlined in the accon1panying joint proxy state1nent/prospectus. 

By Order of the Board of Directors, 

Kansas City, Missouri 
August 25, 2016 

,{, ...£. . • 
fttafFekH 
EllenE. Fairchild 
Vice President, ChiefC0111plia11ce Officer, and 
Corporate Secretary 
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Titne and Date 

Place 

Purpose 

Record Date 

Proxy Voting 

~tar Energy. 
\Vestar Energy, Inc. 

818 South Kansas A venue 
Topeka, Kansas 66612 

(785) 575-6300 

NOTICE OF SPECL\L MEETING OF SHAREHOLDERS 

10:00 a.111. (Central Daylight Saving Tiine) on Septe1nber 26, 2016 

Heritage Hall Building at the Kansas Expocentre, located at the southeast con1er of 17th Street and \Vestern Avenue in 
Topeka, Kansas 66612 

To adopt a 1nergcr agreen1ent, a copy of \\'hich is attached as Annex A to this joint prox')' state1nent/prospectus 
(referred to as the "~1erger" proposal); 

To conduct an advisory vote on the n1erger-related con1pensation arrangen1ents of\Vestar's nmned executive 
officers (referred to as the "Merger-Related Con1pensation" proposal); and 

To approve any 1notion to adjoun1 the \Vestar special ineeting, if necessary (referred to as the "\Vestar Meeting 
Adjoun1n1ent" proposal). 

You tnay vote if you \\'Crea shareholder of record on August 22, 2016. 

Your vote is in1portant. You n1ay vote in one of four \\'ays: 

by accessing the Inten1et using instructions on the proxy card; 

by calling the toll-free nmnber on the proxy card; 

by signing, dating and retun1ing your proxy card in the enclosed envelope; or 

in person by attending the special ineeting. 

Approval of the Merger proposal by \Vestar shareholders is required for co1npletion of the merger. Approval of the Merger-Related Con1pensation proposal 
and the \Vestar Meeting Adjoununent proposal is not required to con1plete the n1erger. 

The 'Vestar board of directors has approved the n1ergcr agreen1ent and the transactions content plated thereby and rcco1nn1ends that you vote FOR 
the l\Ierger proposalJ FOH. the l\lerger-Uclated Con1pensation proposal and FOR the \Vcsfar l\Ieeting Adjourn1uent proposal. 

\Ve request that you vote in advance \Vhether or not you attend the special n1eeting. You n1ay revoke your proxy at any tinte prior to the vote at the special 
1neeting by notifying us in \VIiting, voting your shares in person at the 1neeting, revoting through the \Vebsite or telephone nuntbers referenced above or returning a 
later-dated proxy card. 

By Order of the Board of Directors, 

Topeka, Kansas 
August 25, 2016 

fiO.U 
Larry D. Irick 
Vice Presidenl, General Counsel and Co1porate 
Secretary 
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The board of directors solicits the enclosed proxy. \'our vote is important no 1natter ho\V large or s1nall your holdings. To assure your 
1·epresentation at the n1eeting, please con1plete, sign exactly as your na1ne a1111ea1·s1 date and p1·on111tly 1nail the enclosed proxy card in the postage-paid 
envelope provided or use one of the alternati\'e voting options provided. 
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REFERENCES TO ADDITIONAL INFORMATION 

This joint proxy state1nent/prospectus incorporates i1nportant business and financial infonnation about Great Plains Energy and \Vcstar fro1n other 
docun1ents that are not included in or delivered \Vith this joint proxy state1nent/prospectus. This infonnation is available to you \Vithout charge upon your \\Titten or 
oral request. You can obtain copies of the docu1nents incorporated by reference into this joint proxy state1nent/prospectus through the Securities and Exchange 
Conunission (referred to as the "SEC") \Vebsite at W\\'\V.sec.gov or by requesting then1 in \\Titing or by telephone frotn the appropriate co1npruty at the folto\ving 
addresses and telephone nu1nbers: 

Great Plains Energy Incorporated 
P.O. Box 418679 

Kansas City, Missouri 64 J 41 
Investor Relations 

(800) 245-5275 

\Vestar Energy, Tnc. 
818 South Kansas A venue 

Topeka, Kansas 66612 
Shareholder Services 

(785) 575-1551 

In addition, you n1ay also obtain additional copies of this joint proxy staten1ent/prospectus or the docun1ents incorporated by reference into this joint proxy 
staten1ent/prospectus by contacting Innisfree M&A Incorporated, Great Plains Energy's proxy solicitor, or D.F. King & Co., Inc., \Vesta.r's prox1' solicitor, at the 
addresses and telephone nun1bers listed belo\v. You will not be charged for any of these docrnnents that you request. 

Tnnisfree M&A Incorporated 
501 Ivfadison Avenue, 20th Floor 

Ne\v York, Nev.• York I 0022 
Telephone: 

Shareholders: (877) 687-1875 (toll-free) 
Banks/Brokers: (212) 750-5833 (collect) 

Fron1 outside the United States: 
+I (412) 232-3651 

D.F. King & Co., Inc. 
48 \Vall Street, 22nd Floor 

Nev.• York, Ne\\' York l 0005 
Telephone: (212) 269-5550 (collect) 

or (866) 745-0265 (toll-free) 
E1nail: \Vestarenergy@dfking.co111 

If you \VOuld like to request docurnents frotn Great Plains Energy, please do so by Scpten1ber 19, 2016, in order to receive then1 before the Great Plains 
Energy special 1neeting. If you \\'ould like to request docun1ents fron1 \Vestar, please do so by Septeinber 12, 2016, in order to receive then1 before the \Vestar 
special 1neeting. 

See "\Vhere You Can Find ivfore lnfon11ation" beginning on page 180 of this joint proxy state1nent/prospectus. 

SUBJ\·fiTTING PROXffiS BY INTERNET, TELEPHONE OR l\IAIL 

Great Plains Energy shareholders of record n1ay subrnit their proxies: 

by accessing the Internet \Vebsite address provided on the proxy card and follO\Ving the instructions on the \\'ebsite; 

by telephone, by calling the toll-free nu1nber provided on the pro-x)' card in the United States or Canada on a touch-tone phone and follo\ving the 
recorded instnrctions; or 

by inail, by indicating their voting preference on the proposals on each proxy card received, signing and dating each proxy card and retun1ing each 
proxy card in the prepaid envelope that accon1panied that proxy card. 
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\Vestar shareholders of record 1nay sub1nit their proxies: 

by accessing the Internet \\'ebsite at \V\\'\\'.cstproxyvote.con1 and following the instn1ctions on the v.·ebsite; 

by telephone, by calling the toll-free nu1nber (866) 894-0537 and follo\ving the recorded instructions; or 

by 1nail, by indicating their voting preference on the proposals on each prox1' card received, signing and dating each proxy card and returning each 
proxy card in the prepaid envelope that acco1npanied that proxy card. 

Shareholders of Great Plains Energy and/or \Vcstar \\'hose shares are held through a broker, non1inee, fiduciary or other custodian (in "street nrune") n1ust 
provide their brokers \Vi.th instructions on hov.• to vote their shares; othenvise, their brokers \Vill not vote their shares on any of the proposals before their special 
1neeting. Shareholders should check the voting fonn provided by their brokers for instructions on ho\\' to vote their shares. For 1nore infonnation, see "Infonnation 
About the Great Plains Energy Special Meeting and Vote---Broker Non-Votes" or "Inforn1ation About the \Vestar Special lvfeeting and Vote-Broker Non-Votes," 
as applicable, in this joint proxy staten1ent/prospectus. 
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QUESTIONS AND ANSWERS ABOUT TIIE SPECIAL MEETINGS 

Ql: \Vhy ant I l'Ccciving this docu1nent? 

A: This docurnent is being delivered to you because you are either a shareholder of Great Plains Energy Incorporated (referred to as "Great Plains Energy"), 
a shareholder of Westar Energy, Inc. (referred to as "Westar"), or both, and Great Plains Energy and \Vestar are each holding a special shareholders rneeting in 
connection \Vith the proposed rnerger of a \Vholly-o,vned subsidiary of Great Plains Energy into \Vestar, \Vith \Vestar continuing as the surviving corporation and a 
"'holly-o\vned subsidiary of Great Plains Energy (referred to as the "nterger"). 

Great Plains Energy shareholders are being asked to approve at a special shareholders 111eeting: 

the issuance of shares of Great Plains Energy conunon stock as conternplated by the Agree1ncnt and Plan of Merger (referred to as the "111erger 
agreen1ent"), dated as of May 29, 2016, by and runong \Vestar, Great Plains Energy and GP Star, Inc. (an entity referred to in the 1nerger agree111ent 
rutd in this joint proxy state1nent/prospectus as "Merger Sub," a Kansas corporation and v.•holly-o\vncd subsidiary of Great Plains Energy) (referred to 
as the "Stock Issuru1ce" proposal); 

an runend1nent to the articles of incorporation, as an1ended, of Great Plains Energy (referred to as "Great Plains Energy's articles of incorporation") to 
increase the an1ount of authorized capital stock of Great Plains Energy (referred to as the "Charter Ainend1nent" proposal); rutd 

ru1y n1otion to adjount the Great Plains Energy special 1neeting, if necessary (referred to as the "Great Plains Energy Meeting Adjoununent" proposal). 

The approval of the Stock Issuance proposal is a condition to con1pletion oftl1e 111erger, but approval of the Charter Ainend111ent proposal ru1d the Great Plains 
Energy Meeting Adjoun1111ent proposal is not a condition to con1plction of the merger. 

\Vestar shareholders \\'ill be asked to vote: 

on a proposal to adopt the n1erger agree1nent (referred to as the "Merger" proposal); 

on a proposal to approve, on a nonMbinding, advisory basis, the inergerMrelated co1npensation arrru1ge1nents of\Vestar's nruned executive ofilcers 
(referred to as the "MergerMRelated Con1pensation" proposal); and 

to approve any 1notion to adjount the \Vestar special ineeting, if necessary (referred to as the "\Vestar Meeting Adjoununent" proposal). 

The approval of the Merger proposal is a condition to contpletion of the 1nerger, but approval of the MergerMRelated Cotnpensation proposal rutd the \Vestar 
Meeting Adjoununent proposal is not a condition to con1pletion of the inerger. 

This doeurnent is serving as both a joint proxy state1nent of Great Plains Energy and \Vestar ru1d a prospectus of Great Plains Energy. It is a joint proxy 
state1nent because it is being used by each of the boards of directors of Great Plains Energy and \Vestar (referred to, respectively, as the "Great Plains Energy 
Board" rutd the "\Vestar Board") to solicit proxies fro1n their respective shareholders. It is a prospectus because Great Plains Energy is offering shares of its 
conunon stock in exchru1ge for shares of\Vestar conm1011 stock, as \VCll as cash, if the merger is contpleted. A copy of the 1nergcr agreen1ent is attached as Annex A 
to this joint proxy state1nent/prospcctus. 

Ql: \Vhat do I need to do 110\\'? 

A: After you carefblly read this joint proxy state1nent/prospectus, please respond by sub1nitting your prOXJ' by accessing the Inten1et, by telephone or by 
co1npleting, signing, dating and retunting your signed proxy card{s) 
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in the enclosed prepaid retun1 envelope(s), as soon as possible, so that your shares 1nay be represented at your special 1neeting. In order to assure that your vote is 
recorded, please vote your proxy as instructed on your proxy card(s) even if you currently plan to attend your special n1eeting in person. 

QJ: \Vhy is 1ny vote intportant? 

A: If you do not sub111it your proxy by accessing the Jnten1et or telephone or retun1 your signed proxy card(s) by 111ail or vote in person at your special 
1neeting, it \Viii be 1nore difficult for Great Plains Energy and \Vestar to obtain the necessary quoru1n to hold their respective special n1eetings and to obtain the 
shareholder approvals necessary for the contpletion of the inerger. For the Great Plains Energy special n1eeting, the presence, in person or by proxy, of holders of a 
1najority of the outstanding shares entitled to vote constitutes a quonun for the transaction of business. For the \\lestar special ineeting, the holders of at least a 
n1ajority of the total nun1ber of outstanding shares of\Vestar conunon stock entitled to vote at tl1e \Vestar special 1neeting, excluding such shares as inay be O\\'lted 
by \Vestar, n1ust be present in person or represented by proxy. If a quorunt is not present at the Great Plains Energy special 1neeting or the \Vestar special 1neeting, 
the shareholders of that con1pany \Vill not be able to take action on any of the proposals at that 1neeting. 

In addition, for the Great Plains Energy Charter An1end111ent proposal, a 111ajority of the outstanding shares entitled to vote on such 1natter n1ust approve such 
proposal; thus, a failure to vote \Vill have the san1e effect as a vote AGAINST such proposal. 

For the \Vestar Merger proposal, a 1najority of the outstanding shares entitled to vote on such 1natter n1ust approve such proposal; tl1us a failure to vote \viii 
have the srune effect as a vote AGAINST the proposal. 

Your vote is very huportant. Great Plains Energy and \Vestar cannot cornplete the 111erger unless (1) Great Plains Energy shareholders approve the 
Stock Issuance proposal and (2) \Vestar shareholders approve the ~lerger 1n·oposal. In addition, "'hile approval of the Charter .An1endn1eut proposal is 
not required to cou1plete the rnerger, Great Plains Energy cannot hn11lc1nent its financing plan for the 111ergcr unless the Cha1·ter A1nend111cnt proposal is 
approved. 

Q4: \Vhy have Great Plains Energy and \Vestar agreed to the 1nerger? 

A: Great Plains Energy and Westar believe that the n1erger \Viii provide substantial long-tenn strategic and financial benefits to their shareholders, custo1ners 
and the co1n111unities they serve, including, runong others: 

the con1bined co1npru1y \Viii have substru1tial capital investn1cnt opportw1ities in its regulated operations; 

the co1nbined co1npru1y \Viii be better positioned to operate \Vith greater efficiency in a consolidating industry \Vhere size ruid scale arc increasingly 
in1portrult; 

the cornbined cornpany's regulated utility business \Viii have greater 111arket ru1d regulatory diversity; 

the 1nerger \Vill co1nbine c01nplen1entary areas of expertise of each co1npany, allo\ving the con1bined con1pru1y to drav.• upon the intellectual capital, 
technical expertise, processes, practices and experience of a deeper, more diverse \Vorkforce; 

co111bining tlic hvo con1pru1ies' energy supply businesses \Viii create a stronger, 111ore co1npetitive ru1d better balru1ced grov.111 platfonn \Vi.th 
opportunities to capture operational efficiencies; ru1d 

the con1bincd con1pru1y \Viii have a larger 1narket capitalization thru1 either con1pru1y individually, \vhich is expected to enhance the equity market 
profile ru1d credit profile of the co111bined company. 

Additional infonnation on the reasons for the ntcrger can be found beginning on page 65 for Great Plains Energy ru1d on page 77 for \Vestar. 
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QS: \Vhen do you expect the 111erger to be con1plcted? 

A: Great Plains Energy and \Vestar seek to co1nplete the 1nerger as soon as reasonably practicable, subject to receipt of necessary regulatory approvals and 
the shareholder approvals, \vhich are the subject of the Great Plains Energy and \Vestar special 1neetings. Great Plains Energy and \Vestar currently expect that the 
transaction \Viii be co1npleted in the second quarter of2017. Ho\vever, Great Plains Energy and \Vestar cannot predict \Vhen regulatory revie\V \Viii be co1nplcted, 
\\'hether regulatory or shareholder approval \Vill be received or the potential tenns and conditions of any regulatory approval that is received. In addition, the 
satisfaction of certain other conditions to the 1nerger, son1e of which are outside of the control of Great Plains Energy and \Vestar, could require the co1npanies to 
con1plete the 1nerger later than expected or not to con1plete it at all. For a discussion of the conditions to the co1npletion of the 1nerger and of the risks associated 
\Vith obtaining regulatory approvals in connection with the 1nerger, see "The Merger Agreenient----Conditions to the Merger" beginning on page 13 l and "The 
Proposed Merger-Regulatory Matters Relating to the Merger" beginning on page 100. 

Q6: Ho\\' \Yill n1y proxy be voted? 

A: If you vote by accessing the Inten1et, by telephone or by c01npleting, signing, dating and returning your signed proxy card(s), your proxy \Viii be voted in 
accordance 1vith your inslructions. If other inatters are properly brought before the special 1neetings, or any adjoununent of the n1eetings, your proxy includes 
discretionary authority on the part of the individuals appointed to vote your shares to act on those inatters according to their best judg1nent. 

Great Plains Energy. If you are a Great Plains Energy shareholder of record and subn1it your proxy but do not indicate ho\\' you \\'ant to vote, your shares 
\\'ill be voted FOR the Stock Issuance proposal, FOR the Charter Atnendtnent proposal and FOR the Great Plains Energy 11.·feeting Adjoununent proposal. 

H'estar. If you are a \Vestar shareholder of record and sub1nit your pro:q• but do not indicate ho\V you \Vant to vote, your shares \Vill be voted FOH. the 
Merger proposal, FOR the Merger-Related Con1pensation proposal and FOR the \Vestar Meeting Adjoununent proposal. 

Q7: i\Iay I vote in person? 

A: Yes. If you are a shareholder of record of Great Plains Energy conunon stock as of August 24, 2016, or of \Vestar co1n1non stock as of August 22, 2016, 
you n1ay attend your c01npany's special ineeting and vote your shares in person. Ho\vever, Great Plains Energy and \Vestar highly reconnnend that you vote in 
advance by accessing the Internet, by telephone or by retun1ing your signed pr0"-1' card(s) even if you plan to attend the special n1eeting of your con1pany. 

Q8: \Vhat are the votes required to approve the proposals? 

A: Great Plains Energy. 

Approval of the Stock Issuance proposal requires the atllnnative vote of a n1ajority of votes cast on the proposal at the Great Plains Energy special 
meeting. 

Approval of the Charter A1nend1ncnt proposal requires the affirn1ative vote of the holders of a n1ajority of the outstanding shares of Great Plains 
Energy c0111111on stock entitled to vote on the proposal. 

Approval of the Great Plains Energy Meeting Adjounnnent proposal requires the affinnative vote of a 1najority of the shares of Great Plains Energy 
con1n1on stock represented (in person or by proxy) at the Great Plains Energy special n1eeting and entitled to vote on the proposal. 

JVeslar. 

Approval of the Merger proposal requires the affinnative vote of the holders of a ntajority of the shares of \Vestar conunon stock outstanding and 
entitled to vote on the proposal. 
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Approval of the Merger-Related Co1npensation proposal requires the affinnativc vote of a n1ajority of the shares of \Vestar conunon stock represented 
(in person or by proxy) at the \Vestar special 1neeting and entitled to vote on such proposal. The outco1nc of the fi·ferger-Related Co1npensation 
proposal \Vil! not be binding on the \Vestar Board. 

Approval of the \Vestar Meeting Adjoum1nent proposal requires the affinnativc vote of a n1ajority of the shares of \Vestar conunon stock represented 
(in person or by proxy) at the \Vestar special 1neeting and entitled to vote on such proposal. 

Q9: If I a111 a record holder of nty shares, \\'hat happens if I abstain front voting or I don't sub1nit a proxy or attend the special 1nccting to vote in 
person? 

A: Great Plains Energy. 

For the Stock Issuance proposal, an abstention or a failure to vote \Viti have no eftect on the vote on such proposal. 

For the Charter An1end1nent proposal, an abstention or a failure to vote \vill have the srune eflect as a vote AGAINST such proposal. 

For the Great Plains Energy Meeting Adjoununent proposal, if necessary, an abstention will have the srune eftect as a vote AGAINST such proposal. 
A failure to vote \Vill have no effect on the vote on such proposal. 

IVestar. 

For the I\,ferger proposal, ru1 abstention or a failure to vote \Viii have the srune effect as a vote AGAfNST such proposal. 

For the l\1erger-Rclated Co1npensation proposal, ru1 abstention \\'ill have the saine eflect as a vote AGAINST such proposal. A failure to vote \Viii have 
no eftect on the vote on such proposal. 

For the \Vestar Meeting Adjoununent proposal, if necessary, an abstention will have the saine eftCct as a vote AGAINST such proposal. A failure to 
vote \vill have no eftect on the vote on such proposal. 

Q10: \Vhat if 111y shares are held in "street nan1e1'? 

A: Ifsmne or all of your shares of Great Plains Energy rutd/or \Vestar are held in "street nrune" by your broker, non1inee, fiduciary or other custodian (for 
sin1plicity, referred to collectively as "broker"), you \Vill receive instructions front your broker on how to vote your shares. 

Under the listing requiren1ents of the Ne\v York Stock Exchrutge (referred to as the "NYSE"), brokers \vho hold shares in street nmne for a beneficial O\\'ller 
of those shares typically have the authority to vote in their discretion on "routine" proposals \vhen they have not received instructions fro1n beneficial O\vners. 
Ho\vevcr, brokers are not al1o\ved to exercise t11eir voting discretion \vit11 respect to the approval of1natters that the NYSE detennines to be "non-routine." 
Accordingly, a "broker non-vote" occurs \Vhen the broker is not pennitted to vote on an ite1n \Vithout instruction front the beneficial O\Vner of shares of conunon 
stock ru1d the beneficial O\vner gives no instruction as to voting of the shares. 

Great Plains Energy. Under NYSE rules, your broker does not have discretionary authority to vote your shares on ru1y of the Great Plains Energy proposals. 
Therefore, if you are a Great Plains Energy shareholder and you do not instruct your broker on ho\\' to vote your shares: 

your broker ntay not vote your shares on the Stock Issuance proposal, which broker non-votes \\'ill have no eftect on the vote on such proposal; 
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your broker 111ay not vote your shares on the Charter Atnendnient proposal, \Vhich broker non-votes \Viii have the sa1ne enect as a vote AGAINST such 
proposal; and 

your broker inay not vote your shares on the Great Plains Energy Meeting Adjoununent proposal, \vhich broker non-votes \vill have no eftect on the 
vote on such proposal. 

JVestar. Under NYSE ndes, your broker or bank does not have discretionary authority to vote your shares on any of the \Vestar proposals. Therefore, if you 
are a Westar shareholder and you do not instn1ct your broker on ho\V to vote your shares: 

your broker 111ay not vote your shares on the Merger proposal, "'hich broker non~votes \Viii have the san1e eflect as a vote AGAINST such proposal; 

your broker 1nay not vote your shares on the Merger-Related Coinpensation proposal, \Vhich broker non-votes \Viii have no eftect on the vote on such 
proposal; and 

your broker n1ay not vote your shares on the \Vestar Meeting Adjournment proposal, \vhich broker non-votes "'ill have no eftect on the vote on such 
proposal. 

See "Infonnation About the Great Plains Energy Special ?\•feeling and Vote-Broker Non-Votes" beginning on page 41, and "Infonnation About the \Vestar 
Special Meeting and Vote-Broker Non-Votes" beginning on page 45, for n1ore detail on the itnpact of a broker non-vote. 

As a result of the foregoing, please be sure to provide your broker \Vith instructions on ho\V to vote your shares. Please check the voting fonn used by your 
broker to see if it offers Internet or telephone sub1nission of proxies. 

Qll: \Vho \\'ill count the votes? 

A: For the Great Plains Energy proposals, Broadridge Financial Solutions, Inc. \Vill serve as inspector of elections, count all of the proxies or ballots 
sub1nitted and report the votes at the special nieeting. \Vhether you vote your shares by accessing the Inten1et, telephone or n1ail, your vote "'ill be received directly 
by Broadridge Financial Solutions, Inc. 

For the \Vestar proposals, Continental Stock Transfer & Tn1st Con1pany \Vill sef\'e as inspector of elections, count all of the proxies or ballots subn1itted and 
report the votes at the special 1neeting. \Vhether you vote your shares by accessing the Internet, telephone or 1nail, your vote "'ill be received directly by 
Continental Stock Transfer & Trust Con1pany. 

Q12: \Vhat docs it 1ncan ifl receive 1nore than one set of1naterials? 

A: This 1neans you O\\'Jl shares of both Great Plains Energy and \Vestar or you O"'ll shares of Great Plains Energy or \Vestar that are registered under 
dift:Crent nmnes. For exrunple, you 1nay O\Vll so1nc shares directly as a shareholder of record mid other shares through a broker or you niay O\\'li shares through 1nore 
than one broker. In these situations, you n1ay receive n1ultiple sets of proxy n1aterials. It is necessary fOr you to vote, sign mid return all of the proxy cards or folio"' 
the instn1ctions for m1y al tentative voting procedure on each of the proA1' cards you receive in order to vote all of the shares you O\\'Jl. Each proxy card you receive 
\Viii con1e \Vith its O\\'ll prepaid retun1 envelope; if you vote by 1nail, 1nake sure you retunt each prOA1' card in the retun1 envelope \Vhich accon1pm1ied that proxy 
card. 

Q13: HO\\' do I vote if1ny shares are held in 401(k) plans? 

A: If your Great Plains Energy shares are held in the Great Plains Energy 40l(k) Savings Plan, only the tn1stce of the plan can vote your plan shares even if 
you attend the special 1neeting in person. The plan tn1stce \Viii vote your shares in accordance \Vith your Inten1et, telephone or "'ritten proxy vote. Please fo!IO\V the 
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instructions on your prO:\.}' card. \Vith respect to Great Plains Energy shares held in the Great Plains Energy 401(k) Savings Plan for \vhich no voting instructions 
are received, the plan trustee \Viii vote such shares in the srune proportion as it votes platt shares \Vith respect to \Vhich it has received voting instructions unless the 
plan trustee detennines that to do so \Vould be inconsistent \Vith Title I ofERISA. 

If your \Vestar shares are held in a \Vestar 401(k) plan, only the trustee of the plat1 can vote your plan shares even if you attend the special ineeting in 
person. 'Die plan trustee \Viii vote your shares in accordance \Vith your Intentet, telephone or \Vritten proxy vote. Please follov.• the instructions on your proxy 
card. With respect to \Vestar shares held in a \Vestar 40l(k) plan for \Vhich no voting instructions are received, the platt trustee \Vill not vote such shares. 

Q14: Can I reyoke n1y proxy and change nty vote? 

A: Yes. You have the right to revoke your proxy at atty tin1e prior to the ti1ne your shares are voted at your special n1eeting. If you are a shareholder of 
record, your proxy can be revoked in several \\'ays: 

by entering a ne\V vote by accessing the Inten1et or by telephone; 

by delivering a \Vritten revocation to your con1pany's Corporate Secretary prior to the special 1neeting; 

by subn1itting at1other valid proxy bearing a later date that is received prior to your special 1neeting; or 

by attending your special 1neeti.ng ru1d voting your shares in person. 

Ho\vever, if your shares are held in "street nrune", you ntust check \Vith your broker to detennine ho\V to revoke your proxy. 

Ql5: \Vhcn and "'here arc the special n1eetings? 

A: The Great Plains Energy special n1eeting \Yill take place on Septe111ber 26, 2016, at 10:00 a.111., local tin1e, at Great Plains Energy Incorporated, One 
Kansas City Place, 1200 Main Street, Katisas City, Missotrri 64105. The \Vestar special 111eeting v.•ill take place on Septe1nber 26, 2016, at 10:00 a.in., local tllne, at 
the lleritage Hall Building at the Kat1sas Expocentre, located at the southeast corner of 17th Street and \Vesten1 Avenue in Topeka, Kru1sas 66612. 

Q16: \Vhat 1uust I bring to attend the special n1cctings? 

A: If you are a record holder of Great Plains Energy co1111non stock, ad1uittance to the Great Plains Energy special 111eeting \vill require a govenunent-issued 
photo identification, such as a driver's license, state identification card or passport. Shareholders \Vhose shares are held it1 "street nrune" should bring \\'ith thetn a 
legal proxy or a recent brokerage state1nent or letter front the street name holder confunling their beneficial O\\'llership of shares, together \Yith a valid picture 
identification. If your shares are registered in your nrune on the books kept by Great Plains Energy's trru1sfer agent or your shares are held as 40l(k) plat1 shares, 
your adn1ission ticket is part of your proxy card or n1ay be printed from the Inten1et \vhen you vote online. Attendat1ce at the n1eeting \Yill be litnited to shareholders 
as of the record date and one guest per shareholder, atid to guests of Great Plains Energy. 

If you are a record holder of\Vestar conunon stock, ad1nittance to the \Vestar special 1neeting \Viii require the ad1nission ticket that is attached to your proxy 
(or other proof of stock O\\'Ilership ). Shareholders \Vhose shares are held in "street nrune" should bring \Vi th then1 a legal pro:\.}' or a recent brokerage staten1ent or 
letter front the street natne holder con finning their beneficial O\vnership of shares, together \Vilh a valid picture identification. If your shares are registered in your 
natne on the books kept by \Vestar's trru1sfer agent or your shares are held as a 40l(k) plat1 share, your ad1nission ticket is part of your proxy card. Attendatice at 
the 1neeting \Viii be li1nited to shareholders of record as of the record date and one guest per shareholder, and to guests of\Vestar. 
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Ql 7: Should I send in n1y stock certificates no\\'? 

A: No. After the inerger is con1pleted, Great Plains Energy \Vilt send fonner \Vestar shareholders \\'Tilten instructions for exchanging their \Vestar stock 
certificates for the 1nerger consideration. Great Plains Energy shareholders \Viii keep their existing stock certificates. 

Q18: Are there risks I should consider in deciding ho"' to vote on the proposals at n1y special 1neeting? 

A: Yes. In evaluating the proposals at the Great Plains Energy or \Vestar special 1neeting, as applicable, you should carefully read this joint proxy 
statement/prospectus, including the factors discussed in the section entitled "Risk Factors" beginning on page 27 of this joint proxy staten1ent/prospectus. 

Q19: \Vito can answer any questions I n1ay haye about the special 111eetings or the rnerger? 

A: Great Plains Energy shareholders 1nay call Innisfree fi1&A Incorporated (referred to as "Innisfree"), Great Plains Energy's proxJ' solicitor for the special 
1neeting, toll-free at (877) 687-1875. \Vestar shareholders inay call D.F. King & Co., Inc., \Vesta.r's proxy solicitor for the special 1neeting, toll-free at (866) 745-
0265. 

Q20: \Vhat are the U.S. federal inco1ne tax consequences of the 111erge1· to \Vestar shareholders? 

A: The receipt of the cash and Great Plains Energy co111n1011 stock in exchange for \Vestar con1111on stock pursuant to the inerger v.•ill be a taxable transaction 
for U.S. federal incon1e tax purposes. In general, if you are a U.S. I-Iolder (as defined under "The Proposed Merger-Material U.S. Federal}nco1ne Tax 
Consequences of the Merger"), you \vill recognize capital gain or loss as a result of the 1nerger n1easured by the difference, if any, beh\'een (1) the sun1 of the cash 
received and the fair 1narket value (as of the effective ti1ne of the 1nerger) of tl1e shares of Great Plains Energy con11non stock received and (2) your adjusted tax 
basis in the shares of\Vestar conm1on stock exchanged in the 1nerger. Non-U.S. I-Iolders (as defined under "The Proposed Merger-Material U.S. Federal Inco1ne 
Tax Consequences of the Merger-Tax Consequences to Non-U.S. Holders of\Vestar Conunon Stock as a Result of the Merger") of\Vestar con1111011 stock n1ay be 
subject to U.S. federal income tax and possibly U.S. federal tax \Vithholding v.•ith respect to any consideration received in the inerger. You should carefully read 
this joint prox)' state1nent/prospectus, including the section entitled "The Proposed fi1erger-Material U.S. Federal Incon1e Tax Consequences of the Merger" 
beginning on page 97. Tax 1natters are con1plicated and the specific tax consequences of the n1erger to you \Vill depend on your particular tax situation. Great Plains 
Energy and Westar urge you to consult your tax advisor to detennine the tax consequences of the n1erger to you. 

Q21: \Vhat are the U.S. federal inco1ne tax consequences of the nterger to Great Plains Energy shareholders? 

A: Great Plains Energy shareholders \Viii not recognize gain or loss as a result of the 1nerger. 
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SUMMARY 

This summa/)1 highlights selected infonuation contained in this joint prO.\)' state111entlprospectus with respect to the 11ierger and n1ay not contain all of 
the infonnalion that is important to you. To understand the merger fully and for a 111ore co111plete description of the legal terms of the 111erger agree111ent, you 
should carefully read this entire joint proxy statement/prospectus and the documents to which Great Plains Energy and JVestar refer you. A copy of the 111erger 
agreeuzent is attached as Annex A to this joint pro.\)' staten1entlprospectus and is inco1porated by reference into this joint prO.\)' state111e11t/prospectus. See 
"1Vhere You Can Find .\fore Jnfor111atio11" beginning on page 180. Great Plains Energy and JVestar have included in this su111mary references to other 
portions of this joint pro.\y statement/prospectus lo direct you to a 1nore complete description of the topics presented, which you should review carefully in 
their entirety. 

E~cept where indicated othen1•ise, as used in this joint proxy statenzentlprospectus "Great Plains Energy" refers to Great Plains Energy Incorporated 
and its consolidated subsidiaries and "JVestar" refers to JVestar Energy. Inc. and its consolidated subsidiaries. References lo "we" or "our" and other first 
person references in this joint pro.\)' statement/prospectus refer to both Great Plains Energy and 1Vestar and are intended, unless othenvise indicated by the 
conte:'(f, to refer to the co111bined Great Plains Energy and JVestar and their respective subsidiaries following co111pletion of the merger. 

The Cotnpanies JnyolYed in the ~lerger (see page 39) 

Great Plains Energy Incorporated 
1200 I\1ain Street 

Kansas City, Missouri 64105 
(816) 556-2200 

Great Plains Energy, a iv1issouri corporation incorporated in 2001 and headquartered in Kansas City, Missouri, is a public utility holding co1npany and 
docs not O\Vll or operate any significant assets other than its O\Vllcrship of the stock of and equity interests in its subsidiaries. Great Plains Energy's \\'holly~ 
O\\'lled direct and indirect subsidiaries \Vith significant operations are as follo\\'S: 

Kansas City Po\ver & Light Co1npany (referred to as "KCP&L") is an integrated, regulated electric utility that provides electricity to custo1ners 
primarily in the states ofi\1issouri and Kansas. KCP&L has one active wholly·o\\11ed subsidiary, Kansas City Po\ver & Light Receivables 
Con1pru1y. 

KCP&L Greater Missouri Operations Co1npru1y (referred to as "GMO") is ru1 integrated, regulated electric utility that provides electricity to 
custo111ers in the state of Missouri. GI\10 also provides regulated sterun service to certain custo1ners in the St. Joseph, Missouri area. GMO has 
hvo active wholly-o\vned subsidiaries, GMO Receivables Co1npru1y ru1d MPS Merchant Services, Inc. (referred to as "MPS Merchru1t"). MPS 
Merchant has certain long-tenn natural gas contracts rc1naining front its fonner non~regulated trading operations. 

OPE Trans1nission Holding Co1npatl)', LLC, \Vhich O\\'llS 13.5 percent ofTrrutsource Energy, LLC, a con1pany focused on the develop1nent, 
0\\'11ership ru1d operation of co111petitive electric trru1snlission projects. 

Additional infom1ation about Great Plains Energy rutd its subsidiaries is included in docwnents incorporated by reference in this joint proxy 
state1ncnt/prospectus. See "\Vhere You Can Find ~1ore Infonnation" beginning on page 180. 
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\Vestar Energy, Inc. 
818 South Kansas Avenue 

Topeka, Kansas 66612 
(785) 575-6300 

\Vestar is tlie largest electric utility in Kansas. \Vestar provides electric generation, trans1nission and distribution services to approxhnately 700,000 
custo1ners in Kansas. \Vestar provides these services in central and northeasten1 Kansas, including the cities of Topeka, La\vrence, Manhattan, Salina and 
Hutchinson. Kansas Gas and Electric Coinpany, Westar's \vholly-o\vned subsidiary, provides these services in south-central and southeastern Kansas, 
including the city of\Vichita. 

Additional infon11ation about \Vestar and its subsidiaries is included in docu1nents incorporated by reference in this joint proxy statement/prospectus. 
See "\Vhere You Can Find More Infonnation" beginning on page 180. 

The Pro11osed :~.rerger (see 11age 51) 

Under the tenns of the 1nerger agreen1ent, GP Star, Inc., a \Vholly-o\\11ed subsidiary of Great Plains Energy referred to in the 1nerger agree1nent as 
Merger Sub, \Vill 1nerge \Vith and into \Vestar. As a result, \Vestar \Vill survive the 1nerger and will beco1ne a \\1holly-o,vned subsidiary of Great Plains Energy 
upon co1npletion of the merger. The 1nerger \\'ill be co1npleted only after the satisfaction or \Vaiver, if applicable, of the conditions to the con1pletion of the 
n1erger discussed belo\\'. 

The n1erger agreement is attached as Annex A to this joint proxy state1nent/prospectus. Great Plains Energy and \Vestar encourage you to read the 
1nerger agree1nent carefully and fully, as it is the legal docutnent that govcn1s the 1ncrger. 

Effects of the i\Icrger; i\lerger Consideration (sec page 51) 

Subject to the tenns and conditions set forth in the 1nerger agreen1ent, at the eftCctive ti1ne of the n1erger, each share of co1nn1on stock, $5.00 par value, 
of\Vestar issued and outstanding inunediately prior to the eftCctive ti1ne (other than shares O\VI1ed by \Vestar as treasury stock, shares O\VIted by a 'vholly
o\vned subsidiary of\Vestar, shares O\Vned directly or indirectly by Great Plains Energy or Merger Sub or shares o\vned by any holder \Vho is entitled to and 
has properly preserved appraisal rights) \Vil! be converted auto1natically into the right to receive (I) $51.00 in cash, \Vithout interest, and (2) a nu1nber, rounded 
to the nearest 1/10,000 of a share, of validly issued, fully paid and nonassessable shares of conunon stock, no par value, of Great Plains Energy equal to the 
exchange ratio described belO\\' (referred to as the "n1erger consideration"). 

The exchange ratio is calculated as follo\\'S: 

if the volu111e \Veighted average share price of Great Plains Energy cmnn1on stock on the NYSE for the 20 consecutive full trading days ending on (and 
including) the third trading day i1nn1ediately prior to the closing date of the 1nerger (referred to as tlte "Average Great Plains Energy Stock Price") is: 

(a) greater than $33.2283, the exchange ratio \Vil! be 0.2709; 

(b) greater than or equal to $28.5918 but less than or equal to $33.2283, the exchange ratio will be an an1ount equal to the quotient obtained by dividing 
(x) $9.00 by (y) the Average Great Plains Energy Stock Price; or 

(c) less than $28.5918, the exchange ratio \Vill be 0.3148. 

As a result of this variable exchange ratio, iftl1e Average Great Plains Energy Stock Price is behveen $28.5918 and $33.2283, \Vestar shareholders \Vill 
receive Great Plains Energy con1n1on stock \Vith a value of $9.00 for each share of\Vestar conunon stock held. The 1narket price of Great Plains Energy 
conunon stock on the closing date of the nterger 1nay be difierent than the Average Great Plains Energy Stock Price. 
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i\Iaterial U.S. Federal Incon1e Tax Consequences of the .l\lerger (see page 97) 

The receipt of Great Plains Energy conunon stock and cash in exchange for \Vestar conunon stock pursuant to the n1erger 'viii be taxable for U.S. 
federal incorne tax purposes for \Vestar shareholders. A U.S. Holder (as def111ed in "The Proposed Merger-Material U.S. Federal Inco1ne Tax Consequences 
of the I\1erger") of\Vestar co1nn1on stock v.•ho receives Great Plains Energy conunon stock and cash in the 1nerger generally \Vill recognize gain or loss in an 
runount equal to the difference, if any, bern·een (I) the sun1 of the fair n1arket value as of the effective tin1e of the n1erger of the Great Plains Energy conunon 
stock and cash received ru1d (2) such U.S. Holder's adjusted tax basis in the shares of\Vestar conunon stock exchanged therefor. Such gain or loss generally 
\vill constitute capital gain or loss, ru1d 'viii constitute long-term capital gain or loss if the U.S. Holder's holding period for the Westar conunon stock 
exchru1ged is greater than one year as of the date such U.S. J{older's \Vcstar conunon stock is exchanged pursuant to the rnerger. 

Tax 1natters are con1plicated, and the tax consequences of the 1nerger to a particular \Vestar shareholder 'vill depend in part on such shareholder's 
individual circurnstances. Accordingly, \Vestar shareholders are advised to consult their O\\'ll tax advisors for a full understanding of the tax consequences of 
the n1erger to then1, including the applicability ru1d efiect of federal, state, local ru1d foreign inco1ne tax la\\'S and other tax la,vs. 

Great Plains Energy Shareholders 'Viii Not Have Dissenters' Rights in Connection \\'ith the 1\ferger (see page 105) 

Under Missouri la\\', Great Plains Energy shareholders arc not entitled to dissenters' rights in co1u1ection v.•ith the 1nerger. Great Plains Energy shares 
\Viii continue to be traded on tl1e NYSE during the pendency of ru1d follo\ving the effectiveness of the 1nerger. 

'Ye.star Shareholders \Viii Have Appraisal Rights in Connection \Yith the .!\Jerger (see page 105) 

Under Kru1sas la\v, \Vestar shareholders have appraisal rights in connection \Vith the n1erger if they have properly perfected such appraisal rights under 
Section 17-6712 the Kansas General Corporation Code (referred to as the "KGCC"). Therefore, a shareholder of\Vestar n1ay elect to be paid for such 
shareholder's shares in accordance \Vi th the procedures set forth in KGCC. The full text of Section 17-6712 of the KGCC is reprinted in its entirety as Annex B 

to this joint pr ox}' staten1ent/prospectus. 

Treatment of,Vestar Perfonnance Units, Restricted Share U11its, and Benefit Plans (sec page 116) 

Jnunediately prior to the etlective ti1ne of the n1erger, each restricted share unit of Westar that is outstru1ding and u11vested inunediately prior to the 
effective titne \Vill be cru1celled ru1d converted into a vested right to receive cash in an ainount equal to (I) the cash consideration to be received in the 1nerger 
plus (2) the mnount in cash, v.rithout interest, equal to (A) the Average Great Plains Energy Stock Price n1ultiplied by (B) the exchange ratio for the 1nerger 
plus (3) the runount of ru1y dividend equivalents associated \vi.th the restricted share unit as of the eflt::ctive ti1ne of the n1erger, subject to any \vithholding taxes 
as provided for under the 1nerger agreen1ent. 

1Jn1nediately prior to the effective ti.Jue of the 111erger, each pertbnnance unit of\Vestar that is outstanding ru1d unvested i1nn1ediately prior to the 
effective ti1ne v.•ill be cru1celled ru1d converted into a vested right to receive cash i.J1 rut a1nount equal to (1) the cash consideration to be received in the 1nerger 
plus (2) the runount in cash, v.1itl1out interest, equal to (A) the Average Great Plains Energy Stock Price 111ultiplied by (B) the exchru1gc ratio for the 1nerger 
plus (3) the runount of any dividend equivalents associated 'vi th the perfonnru1cc unit as of the eftective tin1e of the 1nerger, \Vith the nwnber of vested 
perfonnance units to be the greater of the target a'vard or the nun1ber detennined iii accordru1cc \vi th the perfonnancc criteria provided in the applicable a\vard 
agree1nent, subject to ru1y 'vithholding taxes as provided for under the rnerger agreen1ent. 
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(even if the proxy contains no instructions as to voting or abstains fro1n voting). If a shareholder does not retwn his or her proxy card or sub1nit his or her 
proxy by accessing the Internet or telephone or vote in person at the Great Plains Energy special tneeting or the \Vestar special tneeting, the shareholder's vote 
will not be counted and it \Vill be less likely that a quonun to conduct business at the Great Plains Energy special 1neeting or \Vestar special ineeting \Vill be 
obtained and that the vote necessary for approval of the proposals \vill be obtained. 

For Great Plains Energv Shareholders 

Approval of the Stock Issuance proposal requires approval by a 1najority of votes cast on the proposal at the Great Plains Energy special nteeting. 

Approval of the Charter A1nend111ent proposal requires the affinnative vote of the holders of a n1ajority of the outstanding shares of Great Plains 
Energy conunon stock entitled to vote at the Great Plains Energy special 1neeting. 

Approval of the Great Plains Energy Meeting Adjoununent proposal requires the affinnative vote of a 1najority of the shares of Great Plains 
Energy conunon stock represented (in person or by proxy) at the Great Plains Energy special 111eeting and entitled to vote on the proposal. 

Great Plains Energy directors and executive officers beneficially O\vned 644,827 shares of Great Plains Energy co nun on stock on August 18, 2016. 
These shares represented in total less than one percent of the total voting povt'er of Great Plains Energy's voting securities outstanding as of such date. Great 
Plains Energy currently expects that Great Plains Energy's directors and executive officers \Viii vote their shares in favor of all the proposals to be voted on at 
the special n1eeti11g, although none of then1 has entered into any agree1nents obligating the1n to do so. 

Great Plains Energy cannot con1plete the 1nerger unless Great Plains Energy shareholders approve tlte Stock Issuance proposal. Approval of the Charter 
Alnend1nent proposal is not required to c01nplete the 1nerger. However, Great Plains Energy's planned financing for the 1nerger consideration is dependent, in 
substantial part, on approval of the Charter A1nend111ent proposal, and if such proposal is not approved, Great Plains Energy \Vilt be required to obtain 
financing fron1 an alten1ative source, such as the Bridge Facility discussed under ''Financing of the Merger Consideration" belo\v, \vhich \vould likely have an 
adverse effect on Great Plains Energy's credit ratings. See "Risk Factors-Great Plains Energy 1nay be unable to obtain the anticipated con1bination of 
financing or the necessary runount of financing to pay the cash portion of the n1erger consideration" on page 33 for further infonnation. 

For JVeslar Shareholders 

The aflinnative vote of a 1najority of the outstrutding shares of\Vestar conunon stock entitled to vote at the Westar special 111eeting is required to 
approve the Merger proposal. 

The affinnative vote of a 1najority of the shares of\Vestar conunon stock represented (in person or by proxy) at the \Vestar special n1eeting and 
entitled to vote on such proposal is required to approve the Merger-Related Co1npensation proposal. Because the vote on tlte Merger-Related 
Con1pensation proposal is advisory only, it v.•ill not be binding on either \Vestar or Great Plains Energy. Accordingly, if the merger agree1nent is 
adopted and the n1erger is completed, the con1pensation \Viii be payable, subject only to the conditions applicable thereto, regardless of the 
outco1ne of the non-binding, advisory vote of\Vestar shareholders. 

The affinnative vote ofa 1najority of the shares of\Vestar conunon stock represented (in person or by proxy) at the \Vestar special n1eeting and 
entitled to vote on such proposal is required to approve the \Vestar Meeting Adjoununent proposal. 
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and qualifications to the revie\V undertaken, the inerger consideration was fair, fron1 a financial point ofvie\V, to the holders of\Vestar con11non stock 
(excluding shares o\\11ed by \Vestar as treasury stock, shares O\\'lted by a \vholly-o\vned subsidiary of\Vestar or shares 0\\11ed directly or indirectly by Great 
Plains Energy or Merger Sub). The full text of Guggenhei1n Securities' \Vritten opinion, \Vhich is attached as Annex D to this joint proxy statentent/prospectus 
and \Vhich you should read carefully and in its entirety, is subject to the assmnptions, lin1itations, qualifications and other conditions contained in such opinion 
mid is necessarily based on econon1ic, capital ntarkets m1d other conditions, and the infonnation 1nade available to Guggenhelln Securities, as of the date of 
such opinion. 

Guggenhei1n Securities' opinion \\'as provided to the \Vestar Board (in its capacity as such) for its infornlation and assistance in connection \Vitl1 its 
evaluation of the n1erger consideration. Guggenhein1 Securities' opinion and any 1naterials provided therewith did not constitute a reco1mnendation to the 
\Vestar Board \Vith respect to the 1nerger, nor does Guggenhein1 Securities' opinion constitute advice or a reconunendation to any holder of\Vestar co1111non 
stock or Great Plains Energy conunon stock as to ho\\' to vote in connection \Vitl1the1nerger or otl1envise. Guggenheim Securities' opinion addresses only the 
fairness, fron1 a financial point ofvie\v, of the n1erger consideration to the holders of\Vestar co1mnon stock (excluding shares o\vned by Westar as treasury 
stock, shares o,vned by a \vholly-o\\'lted subsidiary of\Vestar or shares O\\'lted directly or indirectly by Great Plains Energy or Merger Sub) to the extent 
specified in such opinion and does not address any otl1er tenn, aspect or in1plicatio11 of the 1nerger, the 1nerger agree1nent (including, \Vithout li1nitation, the 
fonn or structure of the n1erger consideration or tl1e 1nerger) or any other agreen1ent, transaction docmnent or instrun1ent conten1plated by the nlerger 
agree1nent or to be entered into or mnended in connection \\'ith the 1nerger or any finm1cing or other transactions related thereto. 

Financing of the ~Jerger Consideration (sec page 170) 

Great Plains Energy plans to finmtce the cash portion of the tnerger consideration \\1ith equity and debt financing, including $750 n1illion of n1andatory 
convertible preferred equity (described below), approxllnately $2.35 billion of equity con1prised of a cotnbination of Great Plains Energy conunon stock mid 
tnandatory convertible preferred stock and approxilnately $4.4 billion in debt. In order to have suflicient shares of Great PlaiI1s Energy conunon stock 
available to con1plete this financing plan, Great Plains Energy is asking its shareholders to approve the Charter A1nend1nent proposal. 

In connection \Vi.th the tnerger agreen1ent, Great Plains Energy entered into a con1n1itn1ent letter \\'ith se\'eral lenders collectively referred to as the 
"Conunitn1ent Parties," pursuant to which, subject to the conditions set forth therein, the Conm1itn1ent Parties have co1n1nitted to provide a 364-day senior 
unsecured bridge tenn Joan facility in an aggregate principal arnount of$8.0l 7 billion, consisting of a $7.517 billion senior unsecured tenn loan to fund the 
cash consideration in the 1nerger and a conditional $500 inillion senior unsecured tenn loan for \VOrking capital purposes (referred to collectively as the 
"Bridge Facility"). On June 13, 2016, Great Plains Energy entered into a Third An1endn1ent to its Credit Agreen1ent \Vitl1 Wells Fargo Bank, National 
Association, and the various other lenders included therein, mid \vhen the runendn1ent becrune effective, the conunillnent for a $500 n1illion senior unsecured 
tenn loan for \\'Orking capital purposes under the conunittnent letter auto1natically tenniI1ated. 

In addition, in connection \Vith the merger agree111ent, Great Plains Energy entered into a stock purchase agree1nent \Vitl1 OCM Credit Portfolio LP 
(referred to as "OMERS"), pursuartt to \Vhich Great Plains Energy \Viii issue arid sell to O:MERS 750,000 shares of preferred stock of Great Plains Energy 
designated as "7.25% Mmtdatory Convertible Preferred Stock, Series A," \Vithout par value (referred to as the "Series A Preferred Stock"), for an aggregate 
purchase price of$750 inillion, at tl1e closing of the inerger. 

On June 6, 2016, Great Plains Energy entered into four interest rate s\vap transactions \Vith one or 1nore affiliates of the expected unden\Titers of debt 
that Great PlaiI1s Energy plar1s to issue to finar1ce a portion of the 
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cash consideration for the 1ncrger. In addition, on August 10, 2016, Great Plains Energy redee1ned all of its outstanding preferred stock for a total rede1nption 
price of$40.1 n1illion. 

Co1npletion of the i\Icrgcr is Subject to Regulatory Clearance (see page 100) 

To con1plete the 1nerger, Great Plains Energy and \Vestar inust receive approval fro1n and/or n1ake filings with various federal and state regulatory 
authorities. The required govennnental approvals include: (1) the filing of notification and report fornlS \Vith the Antitrust Division of the Departn1ent of 
Justice (referred to as the "DOJ") and the Federal Trade Co1nn1ission (referred to as the "FTC") under the Hart-Scott-Rodino Antitrust In1provernents Act of 
1976, as ainended (referred to as the "HSR Act"), and expiration or early tennination of the applicable 'vaiting periods under the HSR Act and (2) receipt of 
all required regulatory approvals fro1n, runong others, the Federal Energy Regulatory Conunission (referred to as "FERC"), the U.S. Nuclear Regulatory 
Com1nission (referred to as the ''1\1RC"), the Kru1sas Corporation Conm1ission (referred to as the "KCC") and the Federal Conununications Conm1ission 
(referred to as the "FCC") (provided that such approvals do not result in a 1naterial adverse effect on Great Plains Energy ru1d its subsidiaries, after giving 
efiect to the n1erger). The Missouri Public Service Conunission (referred to as the "MPSC") opened an investigation to detennine v.•hether it has jurisdiction 
over the 1nerger ru1d on August 3, 2016 issued its order closing the investigation. If the MPSC statr1nakes a clai111 and it is detennined that the MPSC has 
jurisdiction over the n1erger, approval of the MPSC also 'viii be required in order to consum1nate the 1nerger. On June 23, 2016, the DOJ sent a letter to Great 
Plains Energy and Westar infonning the parties that it had opened an investigation into the proposed trru1saction and requesting that the parties provide on a 
voluntary basis certain docu1nents and infonnation. Such a revie'v is not unusual for a n1erger of this size and nature. Great Plains Energy and \Vestar are 
cooperating 'vi.th the DOJ in its investigation. Based upon an exainination ofinfonnation available relating to the businesses in 'vhich the co1npanies are 
engaged, Great Plains Energy and \Vestar believe that the n1erger \Viti receive the necessary clearance under the 1-ISR Act. Hov.'ever, there can be no assurance 
that a challenge to the tnerger on antitrust grounds V.'iil not be ntade or, if such a challenge is inade, of the result of such challenge. 

Under the tenns of the nterger agree1nent, Great Plains Energy and \Vestar agree to cooperate in seeking required govenunental approvals. Great Plains 
Energy has agreed to use its reasonable best efiOrts to obtain regulatory approvals necessary to conswn1nate the 1nerger, provided that Great Plains Energy is 
not obligated to agree to any such approvals that \vould i1npose ruty tenns or conditions that 'vould reasonably be expected to result in a 1naterial adverse effect 
on Great Plains Energy rutd its subsidiaries, including \\festar and its subsidiaries, after giving effect to the 1nerger. Sec "The Proposed 11erger-Regulatory 
Matters Relating to the Merger" begiiuling on page 100 of this joint proxy staten1ent/prospectus for a discussion of the status of the regulatory approval 
process. 

Interests of Great Plains Energy Directors and Executive Officers (see page 108) 

Great Plains Energy shareholders should be a\vare that Great Plains Energy's directors ru1d executive officers have interests in the n1erger that are in 
addition to those of Great Plains Energy shareholders generally. As a result, the directors and executive ofticers of Great Plains Energy n1ay be 1nore likely to 
recon11nend the approval of the proposals to be voted upon at the special 1neeting than if they did not have these interests. The Great Plains Energy Board \\'as 
a\varc of and considered these potential interests, an1ong other matters, in evaluating the n1erger agreetnent and the 1nerger, and in reconm1ending to you that 
you approve the Stock Issuance proposal and the Charter A1nend1nent proposal. Great Plains Energy's shareholders should be a"'are of these interests "'hen 
they consider the Great Plains Energy Board's reconunendation that they vote to approve the proposals to be voted on at the special 1neeting, and should refer 
to the section entitled "Additional Interests of Great Plains Energy's and \Vestar's Directors and Executive Officers in tl1e Merger" beglluting on page 108. 
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Interests of\Vestar Directors and Executive Officers (see page 108) 

\Vestar shareholders should be a\vare that \Vestar's directors and executive officers have interests in the nterger that are in addition to those of\Vestar 
shareholders generally. As a result, the directors and executive officers of\Vestar 111ay be 111ore likely to reco111111end the approval of the proposals to be voted 
upon at the special nteeting than if they did not have these interests. The \Vestar Board \Vas a\vare of and considered these potential interests, mnong other 
inatters, in evaluating the n1erger agreen1ent and the 1nerger, and in reconunending to you that you adopt the nterger agree1nent. \Vestar's shareholders should 
be a\vare of these interests \Vhen they consider the \Vestar Board's reco1nn1endation that they vote to adopt the 1nerger agreen1ent and, thereby, approve the 
n1erger, and should refer to the section entitled "Additional Interests of Great Plains Energy's and \Vesta.r's Directors and Executive Officers in the Merger" 
beginning on page 108. 

Co1nplction of the i\lerger is Subject to the Satisfaction of a Nu1nber of Conditions (see page 131) 

Con1pletion of the n1erger depends upon the satisfaction or, if applicable, \Vaiver of a nun1ber of conditions, including, runong others, the tbllo\ving: 

receipt of the approval of the Stock Issuru1ce proposal and the \Vestar Merger proposal; 

receipt of all required governn1ental approvals (including, without limitation, the expiration or tennination of ru1y v.•aiting period applicable to the 
1nerger under the fISR Act, and approval frotn FERC, the NRC, the KCC and the FCC), and such approvals shall have becotne final orders, as 
defined in the n1erger agree1nent (\vhich is described in additional detail in t11e section entitled "The Proposed Merger-Regulatory Matters 
Relating to the Merger" beginning on page 100); 

the absence of any la\\' or judg1nent, v.•hether preliininary, te1nporary or pen11anent, that prevents, 1nakes illegal or prohibits the consununation of 
t11e n1erger; 

approval for listing on the NYSE of the shares of Great Plains Energy conunon stock to be issued to \Vestar shareholders pursuant to the 1nerger 
agree111ent; and 

the eflectiveness of the registration state1nent on Fonn S-4 of \Vhich tltis joint proxy staten1ent/prospectus is a part, and t11ere being no pending or 
threatened stop order relating thereto. 

Ho\\' the 1\Ierger Agree1nent 1\Iay Ile Tenninated by Great Plains Energy and/or \Vcstar {sec page 134) 

The merger agreen1ent 1nay be tem1inated by either Great Plains Energy or \Vestar in accordance \vi.th its tem1s at any time prior to the eftective ti1ne of 
the 111erger, \Vhether before or after the approval of the \Vestar Merger proposal or the approval of the Stock Issuance proposal: 

by 1nutual \Vritten consent of Great Plains Energy and \Vestar; 

if the closing of the n1erger has not occurred by 5:00 p.nL Ne\vYork City tinte on~1ay 31, 2017; provided that if prior to such end date, all of the 
conditions to the cornpletion of tlte n1erger set forth in t11e n1erger agree1nent have been satisfied or \vaived or are capable of being satisfied 
(except for certain stated conditions), either Great Plains Energy or \Vestar 111ay extend such end date to Noven1ber 30, 2017; provided, further, 
t11at neither Great Plains Energy nor \Vestar 1nay tenninate the 1nerger agree1nent or extend the end date if it (or in the case of Great Plains 
Energy, Merger Sub) is in breach of its obligations to consununate the nterger under the nterger agreentent prior to the end date or if the failure of 
the closing has occurred prior to the end date; 

if any la\V or judg1nent, whether prelitninary, ternporary or permanent, that n1akes illegal or prohibits the consunnnation of the nterger has becon1c 
final and nonappealable; provided that the right to terminate the 1nerger agreen1ent shall not be available to any party if the faihrre to satist)• such 
condition is the result of the failure of such party to co111ply \Vith certain obligations of that party under the 1nerger agree1nent; or 
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if the approval of the Stock Issuance proposal or the \Vestar Merger proposal is not obtained. 

The 1nerger agree1nent inay be tenninated by \Vestar: 

in the event the \Vestar Board has 111ade an adverse recomn1endation change with respect to a superior proposal, in each case as defined in the 
111erger agree111ent, and the \Vestar Board has approved and entered into, concurrently \Vith the tcnnination, an acquisition agreen1ent, as defined in 
the n1erger agree1nent, providing for the in1plen1entation of such superior proposal, so long as \Vestar has con1plied \Vilh certain obligations under 
the n1erger agree1nent and prior to or concurrently with such tennination, pays to Great Plains Energy the applicable tennination fee; provided that 
\Vestar shall not have the right to tenninate the n1erger agreentent after the approval of the l\1erger proposal has been obtained; 

if Great Plains Energy or Merger Sub breaches or fails to perfonn any of its covenants or agrcc1nents contained in the n1erger agree1nent or if any 
of the representations or \varranties of Great Plains Energy or Merger Sub contained in the 111erger agree1nent fails to be true and correct, \vhich 
breach or failure (1) \Vould give rise to the failure of a condition set forth in the n1erger agreen1ent that certain of Great Plains Energy's and 
Merger Sub's representations and \Varranties are true and correct and that Great Plains Energy and Merger Sub shall have perfom1ed in all 
n1aterial respects all covenants and agreentents required to be perfom1ed by it under the 1nerger agreen1ent at or prior to closing and (2) is not 
reasonably capable of being cured by Great Plains Energy or l\.ferger Sub by the end date or is not cured by Great Plains Energy \Vithin 30 days 
after receiving \\Titten notice of such breach or failure; provided that \Vestar \vill not have such right to tenninate the 1nerger agreen1ent if it is in 
breach of certain of its representations, covenants or agreentents contained in the 111erger agree1nent; 

if all of the conditions to the co1npletion of the inerger have been satisfied or \Vaived as of the date that the closing should have been 
consun11nated, Great Plains Energy and r..1erger Sub do not con1plete the closing on such date and Great Plains Energy and Merger Sub fail to 
consununate the closing \Vithin five bllsiness days follo\ving their receipt of\\'Iitten notice fron1 Westar requesting such consununation; or 

in the event that the Great Plains Energy Board or a co1nn1ittee thereof has n1ade an adverse reco1n1nendation change, as defined in the 1nerger 
agree1nent, provided that \Ve.star \Viii not have such right to tenninate after the approval of the Stock Issuance proposal has been obtained. 

The 1nerger agree1nent 1nay be tenninated by Great Plains Energy: 

in the event the \Vestar Board or a con1mittee thereof has n1ade an adverse reconunendation change, as defined in the 1nerger agreen1ent; provided 
that Great Plains Energy \Viii not have the right to tenninate the inerger agreen1ent as such after the approval of the \Vestar Merger proposal has 
been obtained; or 

if \Vestar breaches or fails to perfonn any of its covenants or agree111ents contained in the inerger agreen1ent or if any of the representations or 
\Varrantics of\Vestar contained in the merger agreen1ent fails to be true and correct, \Vhich breach or failure (I) \\'ould give rise to the failure of a 
condition set fo11h in the tnerger agree1nent that certain of\Vestar's representations and \Varranties are true and correct and that \\festar shall have 
perforn1ed in all n1aterial respects all covenants and agree1nents required to be perfonned by it under the nterger agreement at or prior to closing 
and (2) is not reasonably capable of being cured by \Vestar by the end date or is not cured by \Vestar \Vi thin 30 days after receiving \Vritten notice 
of such breach or failure; provided that Great Plains Energy \Vill not have such right to tenninate the 1nerger agree1nent if it is in breach of certain 
of its representations, covenants or agree111ents contained in the nterger agreen1ent. 

Tennination Fees and Expenses l\lay Be Payable Under Sonte Circuntstanccs (see page 134) 

If the tnerger agreen1ent is tern1inated under specified circmnstances relating to (i) a failure to obtain required regulatory approvals prior to the end date, 
\vhich is 5:00 p.111. Ne\v York City ti111e on May 31, 2017, 
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\Vhich niay be extended to Nove1nber 30, 2017, (ii) a final and nonappealable order enjoining the consumniation of the 1nerger in connection \vi.th regulatory 
approvals or (iii) failure by Great Plains Energy to consun1111ate the 1nerger once all of the conditions have been satisfied, Great Plains Energy \Viii be required 
to pay \Vestar a tennination fee of$380 n1illion. 

Jn addition, in the event that the 1nerger agreen1ent is tem1inated by \Vestar under specified circmnstances to enter into a definitive acquisition 
agreen1ent \Vi.th respect to a superior proposal or by Great Plains Energy as a result of the Westar Board changing its reco1nn1endation of the 111erger prior to 
the approval of the Merger proposal having been obtained, \Vestar \Vill be required to pay Great Plains Energy a tennination fee of$280 million. Further, if the 
n1erger agreen1ent is tenninated by \Vestar as a result of the Great Plains Energy Board changing its reconunendation to the Great Plains Energy shareholders 
as a result of a superior proposal prior to the approval of the Stock Issuance proposal having been obtained, Great Plains Energy \Vill be required to pay \Vestar 
a tennination fee of$l801nillion. Additionally, if the 1nerger agreen1ent is tenninated by either Great Plains Energy or \Vestar as a result of the Great Plains 
Energy shareholders not approving the Stock Issuance proposal, Great Plains Energy \Vill be required to pay \Vestar a tennination fee of$80 1nillion. 

No Solicitation of Con1pcting Pro11osals (see pages 122 and 124) 

Great Plains Energy and Westar are each subject to a "no shop" restriction that lin1its each party's ability to solicit alten1ative acquisition proposals or 
provide nonpublic infon11ation to, and engage in discussion \Vith, third parties, except under li1nited circrnnstances to pennit the \Vestar Board or the Great 
Plains Energy Board, as applicable, to co1nply with its respective fiduciary duties. 

Great Plains Energy 

Great Plains Energy 1nay not, and niay not authorize its affiliates or certain persons related to Great Plains Energy to, (1) directly or indirectly solicit, 
initiate or kilO\Vingly encourage, induce or facilitate a Great Plains Energy takeover proposal or inquiry, each as described in the 1nerger agreernent, or (2) 
directly or indirectly participate in any discussions or negotiations \Vith any persons regarding any Great Plains Energy takeover proposal or inquiry, including 
by furnishing non~public infonnation \Vith respect to such Great Plains Energy takeover proposal or inquiry. Under the 1nerger agreetnent, Great Plains Energy 
agreed to cease all negotiations \\'ith regard to a Great Plains Energy takeover proposal and request the retun1 or destruction of all confidential infonnation 
previously fun1ished. Nohvithstanding the foregoing, Great Plains Energy 1nay entertain a bona fide \Vritten Great Plains Energy takeover proposal that 
constitutes or could reasonably be expected to lead to a superior proposal, as defined in the n1erger agrcen1ent, that does not result fro111 a breach of the 
agree1nent prior to obtaining the approval of the Stock Issuance proposal, subject to certain conditions stated in the tnerger agree1nent. 

See "The Merger Agreen1ent--Great Plains Energy is Prohibited fron1 Soliciting Other Offers; Superior Proposal" beginning on page 124 of this joint 
proxy state1nent/prospectus. 

IVestar 

\Vestar n1ay not, and 111ay not authorize its afilliates or certain persons related to Westar to, (1) directly or indirectly solicit, initiate or knowingly 
encourage, induce or facilitate a \Vestar takeover proposal or inquiry, each as described in the 1nerger agreen1ent, or (2) directly or indirectly participate in any 
discussions or negotiations \Vi.th any persons regarding any \Vestar takeover proposal or inquiry, including by funlishing non~public infonnation \Vith respect 
to such \Vestar takeover proposal or inquiry. Under the n1erger agree1nent, \Vestar agreed to cease all negotiations \Vith regards to a \Vestar takeover proposal 
and request tl1e return or destruction of all confidential infonnation previously fUmished. Nohvithstanding the foregoing, \Vestar 111ay entertain a bona 
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fide \Vritten Westar takeover proposal that constitutes or could reasonably be expected to lead to a superior proposal as described in the 1nerger agreen1ent that 
does not result front a breach of the agree1nent prior to obtaining the approval of the Merger proposal, subject to certain conditions stated in the inerger 
agree1nent. 

See "The Merger Agree1nent-\Vestar is Prohibited fron1 Soliciting Other Offers; Superior Proposal" beginning on page 122 of this joint proxy 
staten1ent/prospectus. 

Great Plains Energy Conunon Stock 'Viii Continue to be Listed on the NC\\' York Stock Exchange (sec l>age 106) 

Great Plains Energy has agreed to use reasonable best efiOrts to cause the shares of Great Plains Energy con1111on stock issuable pursuant to the nterger 
be approved for listing on the NYSE. Shares of Great Plains Energy colll!non stock 'vill continue to be traded on the NYSE m1der the syn1bol "GXP". 

Delisting and Deregistration of,Vestar Conunon Stock (see page 106) 

If the 1nerger is contpleted, \Vestar's common stock \Viii cease to be listed on the NYSE and its shares \Vilt be deregistered under the Securities 
Exchange Act of 1934, as ruuended (referred to as the "Exchange Act"). 

Co1nparison of Rights of Great Plains Energy Shareholders and \Vestar Shareholders (sec page 153) 

The rights of Great Plains Energy's and \Vestar's shareholders under their respective business corporation la\VS are different. There are additional 
diflCrences in the rights of Great Plains Energy shareholders and \Vestar shareholders as a result of the provisions of the articles of incorporation, byla\VS and 
other corporate docun1ents of each co1npru1y. 

Risk Factors Related to the i\Ierger and Pcrfonnance of the Con1pany (see llagc 27) 

There are a nu1nber of risks relating to the 1nerger ru1d to the businesses of Great Plains Energy and \Vestar follo\ving the merger. See "Risk Factors" 
beginning on page 27 of this joint proxy state1nent/prospectus for a discussion of these and other risks and see also the docu111ents that Great Plains Energy rutd 
\Vestar have filed \Yith the SEC ru1d \Vhich the co1npanies have incorporated by reference into this joint prox)' staten1ent/prospectus. 

Post-i\lerger Governance and i\lanagcn1ent (sec page 138) 

Upon con1pletion of the n1erger, Great Plains Energy \Vill n1aintain a Kansas headquarters in Topeka, Kru1sas and Great Plains Energy \Viii 1naintain its 
corporate headquarters in Kansas City, Missouri. 

As provided in the inerger agree1ne11t, upon con1pletion of the 1nerger, Great Plains Energy \Vill add one director fro111 the \Vestar Board to the Great 
Plains Energy Board to be selected by Great Plains Energy in consultation \Vi th \Vestar. 

Terry Basshan1 currently serves rutd \Viii continue to serve as chainnru1 and chief executive ofllcer of Great Plains Energy. See "Post-Merger 
Governance ru1d Mru1age111ent" beginning on page 138 and "Additional Interests of Great Plains Energy's and \Vcstar's Directors and Executive Officers in the 
~1erger" beginning on page I 08 for further infonnation. 

Great Plains Energy Articles of Incorporation 'Viii Be A in ended if the Charter A111end111ent Proposal is Approved (see page 173) 

Great Plains Energy is proposing to runend its articles of incorporation to authorize 612,962,000 shares of capital stock of Great Plains Energy, ru1d to 
provide that such capital stock be divided into classes of (1) 390,000 shares of cun1ulative preferred stock, $100 par value of the par value, (2) l,572,000 
shares of cu1nulative 
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preferred stock \Vithout par value, (3) 11,000,000 shares of preference stock \Vithout par value and (4) 600,000,000 shares of connnon stock \Vithout par 
value. Currently, the articles of incorporation of Great Plains Energy authorize 262,962,000 shares of capital stock, divided into classes of {l) 390,000 shares 
of cutnulative preferred stock, $100 par value of the par value, (2) 1,572,000 shares of cmnulative preferred Stock \Vithout par value, (3) 11,000,000 shares of 
preference stock \Vithout par value and {4) 250,000,000 shares of co1nn1on stock \Vithout par value. The Charter Ainend1nent proposal is described in n1ore 
detail under "Description of Great Plains Energy's Capital Stock-Description of Charter Ainend1nent Proposal" beginning on page 173 of this joint proxy 
state1nent/prospectus. 

Litigation Relating to the ~Ierger (see page 107) 

Follo\ving the announcen1ent of the n1erger agreement, hvo putative class action con1plaints {\vhich \Vere subsequently consolidated and superseded by a 
consolidated complaint) \Vere filed on behalf of purported \Vestar shareholders in the District Court ofSha\\'llee County, Kansas. One putative derivative 
action con1plaint challenging the 1nerger also \\'as filed in the District Court ofSha\\'nee County, Kansas. The consolidated putative class action con1plaint 
brought in Sha\\'tlCe County, Kansas nrunes as defendants \Vestar, the n1e1nbers of the \Vestar Board and Great Plains Energy, and the putative derivative 
action con1plaint nrunes as defendants the n1en1bers of the \Vestar Board, Great Plains Energy and r..1erger Sub, \Vi th \Vestar nmned as a 1101nina1 defendant. 
Each con1plaint asserts that the 111embers of the \Vestar Board breached their fiduciary duties to \Vestar shareholders in connection \Vith the proposed n1erger, 
and that Great Plains Energy, and \Vith respect to the putative derivative action, Merger Sub, aided and abetted such breaches of fiduciary duties. A putative 
class action con1plaint also \Vas filed in Jackson County, Missouri and asserts that the 1nen1bers of the Great Plains Energy Board breached their fiduciary duty 
of cru1dor in co1u1ection \Vi th the proposed tnerger by allegedly failing to disclose certain facts in our prelin1inary Fonn S-4. The co1nplaints are described in 
n1ore detail under "The Proposed r..,lerger-Litigation Relating to the i\1erger" beginning on page 107 of this joint proxy statc1nent/prospectus. 
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Selected Historical Consolidated Financial Data of Great Plains Energy 

The selected historical consolidated financial data of Great Plains Energy for each of the years ended Dece1nber 31, 2015, 2014 and 2013 and as of 
Decen1ber 31, 2015 and 2014 have been derived fron1 Great Plains Energy's audited consolidated financial staten1cnts and related notes contained in its 
Annual Report on Fonn IOMK for the year ended Dece1nber 31, 2015, \vhich is incorporated by reference in this joint proxy stateinent/prospectus. The selected 
historical consolidated financial data for the years ended Dece111ber 31, 2012 and 20 l l and as ofDecen1ber 31, 2013, 2012 and 20 I I have been derived fron1 
Great Plains Energy's audited consolidated financial state1nents, \Vhich have not been incorporated by reference in this joint proxy staten1ent/prospectus. The 
selected historical consolidated financial data as of June 30, 2015 has been derived fron1 Great Plains Energy's unaudited consolidated financial statements, 
\vhich have not been incorporated by reference in this joint proxy state1nent/prospectus. The selected historical consolidated financial data of Great Plains 
Energy as of June 30, 2016 and for the six n1onths ended June 30, 20I6 and 2015 have been derived from Great Plains Energy's unaudited consolidated 
financial state1nents and related notes contained in its Quarterly Report on Fonn IOMQ for the quarterly period ended June 30, 2016, \Vhich is incorporated by 
reference in this joint proxy statentcnt/prospectus. The inforn1ation set forth belo\\' is only a sununary and is not necessarily indicative of the results of future 
operations of Great Plains Energy or the co111bined con1pany, and you should read the follo,ving infonnation together \Vi th Great Plains Energy's audited 
consolidated financial state1nents, the related notes and the section entitled "Ivfanage1nent's Discussion and Analysis of Financial Condition and Results of 
Operations" contained in Great Plains Energy's Annual Report on Fonn 10-K for the year ended Dece1nber 31, 2015, and Great Plains Energy's unaudited 
consolidated financial staten1cnts, the related notes and the section entitled "Manage1nent's Discussion and Analysis of Financial Condition and Results of 
Operations" contained in Great Plains Energy's Quarterly Report on Fonn 10-Q for the quarterly period ended June 30, 2016, \vhich are incorporated by 
reference in this joint proxy statetnent/prospcctus. For 111ore infonnation, see the section entitled "Where You Can Find More Infonnation" beginning on page 
180. 

Great Plains Energy 
Operating revenues 
Net incon1e attributable to Great Plains Energy 
Basic ean1ings per conlllton share 
Diluted earnings per co1n1non share 
Total assets(!) 

Total redeen1able preferred stock, n1andatority redeen1able preferred 
securities and longMtenn debt (including current 111aturities)(l) 

Cash dividends per conunon share 
SEC ratio of earnings to fLxed charges 

Six ~lonths Ended 
June JO Year Ended December 31 

2016 201§{1} ~ .1fil:!ill.. 2013(1) 2012(1) 
(Unaudited) 

(Dollars in millions except per share amounts) 

s l,243 s l,158 s 2,502 s 2,568 s 2,446 $2,310 
$ 58 s 63 $ 213 $ 243 $ 250 s 200 
s 0.37 s OAO $ l.37 $ l.57 $ l.62 s l.36 
s 0.37 $ 0.40 $ l.37 $ l.57 $ l.62 s l.35 
SI l,OlO Sl0,741 Sl0,739 $10,453 $ 9,770 $9,626 

s 3,746 $ 3,467 $ 3,746 $ 3,481 $ 3,492 $2,999 
s 0.525 s 0.49 $0.9975 $ 0.935 $0.8825 $0.855 

l.45 l.89 2.58 2.72 2.75 2.31 

.1Q!ill1 

$2,318 
$ 174 
$ l.27 
$ L25 
$9,096 

$3,522 
$0.835 

2.03 

(1) Adjusted for adoption of Accounting Standards Update (ASU) No. 2015M03, Simplifying the Presentation of Debt Issuance Costs. See Note I to the 
consolidated financial state1nents in the Great Plains Energy Annual Report on F onn I OMK for the year ended Decen1ber 31, 2015, under the heading 
Ne\V Accounting Standards for additional infonnation. 
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Selected Ilistorical Consolidated Financial Data of\Vestar 

The selected historical consolidated fmancial data of \Vestar for each of the years ended Dece1nber 31, 2015, 2014 and 2013 and as ofDece1nber 31, 
2015 and 2014 have been derived frotn \Vestar's audited consolidated financial state1nents and related notes contained in its Annual Report on Fonn 10-K for 
the year ended Decen1ber 31, 2015, which is incorporated by reference in this joint proxy staten1ent/prospectus. The selected historical consolidated financial 
data for the years ended Decen1ber 31, 2012 and 2011 and as ofDecen1ber 31, 2013, 2012 and 2011 have been derived fron1 \Vestar's audited consolidated 
financial state1nents, \vhich have not been incorporated by reference in this joint proxy staten1ent/prospectus. The selected historical consolidated financial 
data as of June 30, 2015 has been derived front \Vestar's unaudited condensed consolidated financial state1nents, \Vhich have not been incorporated by 
reference in this joint proxy state111ent/prospectus. The selected historical consolidated financial data of\Vestar as of June 30, 2016 and tOr the six n1onths 
ended June 30, 2016 and 2015 have been derived front \Vestar's unaudited condensed consolidated financial staten1ents and related notes contained in its 
Quarterly Report on Fann 10-Q for the quarterly period ended June 30, 2016, \Vhich is incorporated by reference in this joint proxy statententlprospectus. The 
inforn1ation set forth belo\V is only a sununary and is not necessarily indicative of the results of future operations of\Vestar or the con1bined co1npany, and you 
should read the follo,ving infonnation together \Vith \Vestar's audited consolidated financial statc1nents, the related notes and the section entitled 
"~1anage1nent's Discussion and Analysis of Financial Condition and Results of Operations" contained in \Vesta.r's Annual Report on Fonn 10-K for the year 
ended Decc1nber 31, 2015, and \Vestar's unaudited consolidated financial state1nents, the related notes and the section entitled "Managen1ent's Discussion and 
Analysis of Financial Condition and Results of Operations" contained in \Vestar's Quarterly Report on Forni 10-Q for the quarterly period ended June 30, 
2016, \Vhich are incorporated by reference in this joint prox1• staten1ent/prospectus. For more infonnation, see the section entitled "\Vhere You Can Find ~1ore 
Infonnation" beginning on page 180. 

Inco1ne Statenicnt Data: 
Total revenues 
Net inco1ne 
Net income attributable to \Vestar Energy, Inc. 

Balance Sheet Data: 
Total assets(1)(2) 
Long-tem1 obligations(2)(3) 

$ 
s 
s 

Six lllonths Ended 
June 30 

2016 2015 
(Unaudited) 

1, 191 $ 1,180 
145 $ 119 
138 $ 115 

Six ~Ionths Ended 
June 30 

2016 2015{1)(2) 
(Unaudited) 

$10,971 $ 10,501 
$ 3,698 $ 3,281 
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$ 2,459 
$ 302 
$ 292 

~ 

$IO, 706 
$ 3,379 

Year Ended December 31 

(In millions) 

$ 2,602 $ 2,371 $ 2,261 $ 2, 171 
$ 322 $ 301 $ 282 s 236 
$ 313 $ 293 $ 274 s 229 

As of December 31 

~ 2013(1)(2) 2012{1}(2} ~ 

(In millions) 

$ I0,289 $ 9,531 $ 9,239 $ 8,651 
$ 3,433 $ 3,467 $ 3,098 $ 2,786 
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Co1nu1on Stock Data: 
Basic earnings per share available for conunon stock 
Diluted eantings per share available for co1nn1011 stock 
Dividends declared per share 
Book value per share 
Average equivalent conlfllon shares 

outstanding( 4)(5)(6) (in ntillions) 

Six ;\lontbs Ended 
June30 

2016 2015 
(Unaudited) 

$ 0.97 s 0.85 
$ 0.97 $ 0.84 
$ 0.76 $ 0.72 
$26.08 $25.32 

142 134 

Year Ended December 31 

s 2.11 $ 2.40 $ 2.29 s 2.15 s 1.95 
$ 2.09 $ 2.35 s 2.27 $ 2.15 s 1.93 
$ 1.44 $ 1.40 s 1.36 $ 1.32 $ 1.28 
$25.87 $25.02 $23.88 $22.89 $22.03 

138 130 127 127 117 

(1) Adjusted for adoption of ASU No. 2015-17, Balance Sheet Classification of Deferred Tates. See Note 2 to the consolidated financial stateinents in the 
\Vestar Energy Annual Report on Forni 10-K for the year ended Dece1nber 31, 2015, under the heading Ne\V Accounting Pronounce1nents for additional 
infonnation. 

(2) Adjusted for adoption of ASU No. 2015-03, Simplifying the Presentation of Debt Issuance Costs. See Note 2 to the consolidated financial staten1ents in 
the \Vestar Energy Annual Report on Fonn 10-K for the year ended Dece1nber 31, 2015, under the heading Ne\V Accounting Pronouncen1ents for 
additional infonnation. 

(3) Includes long-tern1 debt, net, current maturities oflong-tenn debt, capital leases, long-tenn debt of variable interest entities, net and current inaturities of 
long-tenn debt of variable interest entities. See Note 17 of the Notes to Consolidated Financial State1nents in the \Vestar Annual Report on Fonn 10-K 
for the year ended Dece1nber 31, 2015, under the heading Variable Interest Entities tOr additional inforntation regarding variable interest entities. 

(4) In 2011, \Vestar issued and sold approxi1nately 13.6 ntillion shares of con1n1on stock realizing proceeds of $294.9 1nillion. 
(5) In 2014, \Vcstar issued and sold approxintately 3.4 n1illion shares of con1n1on stock realizing proceeds of $87.7 1nillio11. 
(6) In 2015, \\restar issued and sold approxiinately 9. 71niltion shares of conunon stock realizing proceeds of $258.0 n1illion. 
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Selected Unaudited Pro Fonua Condensed Con1bincd Financial Inforn1ation 

The follO\\'ing selected Unaudited Pro Fonua Condensed Co1nbined State1nents of Inco111e Data of Great Plains Energy for the six n1onths ended June 
30, 2016, and the year ended Dece1nber 31, 2015, have been prepared to give eft'"ect to the 111erger as if the 1nerger \Vas co1npleted on January I, 2015. The 
Unaudited Pro Fonna Condensed Combined Balance Sheet of Great Plains Energy as of June 30, 2016, has been prepared to give effect to the 1nerger as if the 
111erger \vas con1pleted on June 30, 2016. 

The follo\ving selected Unaudited Pro Fonna Condensed Co1nbined Financial Inforn1ation is for illustrative and inforn1ational purposes only and is not 
necessarily indicative of the results that 1night have occurred had the n1erger taken place on January I, 2015, for state1nents ofincon1e purposes, and on June 
30, 2016, for balance sheet purposes, and is not intended to be a projection of future results. Future results 1nay vary significantly frotn the results reflected 
because of various factors, including those discussed in the section entitled "Risk Factors" beginning on page 27. The follO\Ving selected Unaudited Pro Forma 
Condensed Con1bined Financial Infonnation should be read in conjunction \Vith the section entitled "Unaudited Pro Fonua Condensed Con1bined Financial 
Infonnation" and related notes included in this joint proxy staten1ent/prospectus beginning on page 140. 

Pro Foriua Condensed Co111bined State1ncnts oflncoine Data: 
Operating Revenues 
lnco1ne Front Continuing Operations 
Net Inconte 
Ean1ings Available for Conunon Shareholders 
Basic Earnings Per Share ofConunon Stock 
DilutedEanllngs Per Share of Common Stock 

Pro Forma Condensed Conihined Balance Sheet: 
Cash and Cash Equivalents 
Total Assets 
Long-Tenn Debt( I) 
Total Liabilities 
Total Shareholders' Equity 
Noncontrolling Interests 
Total Equity 

(1) Includes current portions oflong-tern1 debt and long-tenn debt of variable interest entities. 
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Six ~lontlis 
Ended Year Ended 

June JO, 2016 December 31, 2015 
(In millions, except per share data) 

$ 2,432 $ 4,958 
s 230 $ 432 
$ 230 s 432 
$ 165 s 306 
s 0.67 $ 1.24 
s 0.67 $ 1.24 

As of 
June 30, 2016 
(In millions) 

s 72 
$ 27,232 
$ 12,266 
$ 19,412 
s 7,801 
s 20 
$ 7,820 
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Con1parative Historical and Unaudited Pro Fonua Con1bincd Per Share Infonuation 

The follo\ving table sununarizes unaudited per share data for (l) Great Plains Energy and \Vestar on a historical basis, (2) Great Plains Energy on a pro 
fonna co111bined basis giving effect to the 111erger and (3) \Vestar on a pro fonna equivalent basis calculated by 111ultiplying the Great Plains Energy pro fonna 
co1nbined data by the exchange ratio of 0.2963 detennined using the 20 day volwne-\veighted average price per share of Great Plains Energy conunon stock 
ending on August I, 2016. The actual exchange ratio n1ay vary as described in this joint proxy state1nent/prospectus. These co1nputations exclude the benefit 
to \Vestar shareholders fro1n receiving the cash consideration of$5l.OO per share. It has been assun1ed for purposes of the pro fonna con1bined :financial 
inforn1ation provided belo\V that the n1erger \\'as con1pleted on January l, 2015, for earnings per share purposes, and on June 30, 2016, for book value per 
share purposes. The follo\ving infonnation should be read in conjunction \Vith the section entitled "Unaudited Pro Fonna Condensed Coinbined Financial 
Infonnation" a11d related notes included in this joi.nt proxy state1nent/prospectus beginning on page 140. 

Six l\lonths Ended June 30} 2016: 
Basic Ean1ings Per Share of Common Stock 
Diluted Earnings Per Share of Conuuon Stock 
Cash Dividends Declared Per Share 
Book Value Per Share ofConm1on Stock 
Year Ended Decentbc•· 31, 2015: 
Basic Earnings Per Share of Conuuon Stock 
Diluted Earnings Per Share ofConunon Stock 
Cash Dividends Declared Per Share 
Book Value Per Share of C01n1non Stock 

Co1n11arative Per Share l\larkct Price and Dividend lnfonnation 

Grfat Plains Energy 
Pro Forma 

llistorical Combinfd 

$ 0.37 $ 0.67 
0.37 0.67 

0.525 
23.56 25.30 

s l.37 $ 1.24 
I.37 1.24 

0.9975 
23.68 

$ 0.97 
0.97 
0.76 

26.08 

s 2.ll 
2.09 
1.44 

25.87 

\Vestar 
ProForma 
Eguh·aleut 

s 

$ 

0.20 
0.20 

7.50 

0.37 
0.37 

Great Plains Energy conunon stock and \Vestar conunon stock are each listed on the NYSE. Great Plains Energy's trading syn1bol is "GXP" and 
\Vestar's trading sy1nbol is "\VR". 

The follo\\•ing table sets forth the closing prices for Great Plains Energy conunon stock and \Vestar conunon stock as reported on the NYSE on May 27, 
2016, the last trading day before Great Plains Energy and \Vestar announced the 1nerger, and August 18, 2016. The table also includes the value of\Vestar 
conunon stock on an equivalent price per share basis, as detcnnined by reference to the value of n1erger consideration to be received in respect of each share 
of\Vestar conunon stock in the 1nerger (including the cash consideration of $51.00 per share). These equivalent prices per share reflect the fluctuating value of 
Great Plains Energy conunon stock that \Vestar shareholders \\'ould receive in exchange for each share of\Vestar con1111011 stock (together \Vith the runollllt of 
cash to be paid per share of \Vestar co1nn1on stock) if the merger \\'as contpleted on either of these dates, applying the exchange ratio as of that date of a share 
of Great Plains Energy conunon stock for each share of\Vestar conunon stock. 

May 27,2016 
August 18, 2016 

Great Plains Eufrgy 
Common Stock 

Closing Price 
$ 31.00 
s 28.41 

\\'cstar 
Common Stock 
Closing Price 

$ 52.92 
$ 53.99 

Exchange Ratio 
0.2903 
0.3148 

Equivalent Value of 
\\'estar Common 

Stock( I) 
$ 60.00 
$ 59.94 

(1) The in1plied value of the per share 1ncrger consideration represents the su1n of $51.00, the cash portion of the per share 1nerger consideration, plus the 
stock portion of the per share tnerger consideration, based on 

25 



Table of Contents 

the closing prices of Great Plains Energy conunon stock ofS3 l.OO on May 27, 2016, and $28.4 l on August 18, 2016, and, in each case, the applicable 
exchange ratio, assmning that the closing price on such date 'vas the Average Great Plains Energy Stock Price. The actual exchange ratio 'vill be 
detem1ined based on the Average Great Plains Energy Stock Price. Jfthe Average Great Plains Energy Stock Price is an ainow1t greater than $33.2283, 
then the exchange ratio '\viii be 0.2709. If the Average Great Plains Energy Stock Price is an runount greater than or equal to $28.5918 but less thru1 or 
equal to $33.2283, then the exchange ratio '\Vill be an mnount equal to the quotient obtained by dividing (x) $9.00 by (y) the Average Great Plains 
Energy Stock Price. If tl1e Average Great Plains Energy Stock Price is an antount less than $28.5918, then the exchange ratio \Viii be 0.3148. There can 
be no assurai1ce that the Average Great Plains Energy Stock Price \Viii be less than, or equal to $33.2283 or greater thai1, or equal to 28.5918. 

The follo,ving table sho'\vs, for the calendar quarters indicated: ( 1) the high and lo'v sale prices per share of Great Plains Energy conunon stock aitd 
\Vestar con1111on stock as reported on the NYSE rutd (2) the cash dividends paid per share of Great Plains Energy conunon stock rutd \Vestar conunon stock. 

Great Plains Energy Common Stock \Vestar Common Stock 
{Based on Calendar Years) lligh Low Dividends High Low Dividends 
2014 
1st Quarter $ 27.19 $ 23.75 $ 0.23 $35.33 $31-67 $ 0.35 
2nd Quarter $ 27.52 $ 24.72 $ 0.23 $38.24 $34.51 $ 0.35 
3rd Quarter $ 26.95 s 23.91 $ 0.23 $38.23 $33.76 s 0.35 
4th Quarter $ 29.46 $ 24.1! $ 0.245 $43.15 $33.73 $ 0.35 

2015 
1st Quarter $ 30.25 $ 25.58 $ 0.245 $44.03 $36.58 $ 0.36 
2nd Quarter $ 27.63 $ 24.06 s 0.245 $39.65 $33.88 $ 0.36 
3rd Quarter $ 27.46 $ 24.08 $ 0.245 $40.22 $34.17 $ 0.36 
4th Quarter $ 28.12 $ 25.44 $ 0.2625 $43.56 $37.55 $ 0.36 

2016 
1st Quarter $ 32.44 s 25.87 $ 0.2625 $50.38 $40.01 s 0.38 
2nd Quarter $ 32.37 $ 28.08 $ 0.2625 $56.21 $48.92 $ 0.38 
3rd Quarter (through August 18, 2016) $ 31.24 $ 27.52 $ 0.2625 $56.78 $52.52 $ - (1) 

(I) The dividend for this quarter has not yet been declared by \Vestar's Board. 

\Vestar shareholders are encouraged to obtain current n1arket quotations tbr Great Plains Energy conunon stock prior to 1naking atty decision \Vith 
respect to the tnerger. No assurance cru1 be given concerning the tnarkct price tOr Great Plains Energy conunon stock before or after the date on \Vhich the 
1nerger is consununated. The 1narket price for Great Plains Energy co1mnon stock '\Vil! fluctuate bet\veen the date of this joint proxy state1nent/prospectus and 
the date on 'vhich the 1nerger is consununated and thereafter. 
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RISK FACTORS 

In addition to the other infonnalion included or inco1porated by reference in this joint pro.\y staten1entlprospectus, including lhe n1atters addressed in the 
section entitled "Cautionary Statement Regarding Fo111•ard-Looking Statements" beginning on page 38, you should carefully consider thefollo'wing risks before 
deciding how to vote. In addition, you should read and consider the risks associated with the businesses of each of Great Plains Energy and fVestar because those 
risks ·will also affect the combined company. These risks can be found under Jhe caption "Risk Factors" in Part/, lteni lA in the Annual Reports on Fonn 10-Kfor 
the fiscal year ended December 31, 2015,for each ofGreaJ Plains Energy and JVestar, each filed with the SEC on Febn1a1J' 24, 2016, as such risks may be updated 
or supple1nented in each company'ssubsequentlyjiled Quarterly Reports on Form 10-Q or Current Reporls on Fonn 8-K, all of which are incorporated by 
reference into this joint pro.\)' staten1ent/prospectus. You also should read and consider lhe other infonnalion in this joint pro.\)' statement/prospectus and the other 
documents incorporated by reference in this joint prO.\)I slatement/prospectus. See !he section entitled "JVhere You Can Find Afore Information" beginning on page 
180. 

The value of shares of Great Plai11s Energy co111111011 stock to be receb1ed by JVestar shareholders in the 111ergerv,,il/j111ct11ate. 

In the 1nerger, each share of\Vestar con1n1on stock outstanding inunediately prior to co1npletion of the n1erger (other than shares O\vned by \Vestar as 
treasury stock, shares O\Vned by a wholly-o\vned subsidiary of\Vestar, shares O\Vned directly or indirectly by Great Plains Energy or Merger Sub or shares owned 
by any holder \vho is entitled to and has properly preserved appraisal rights) \viii be converted into the right to receive $51.00 in cash and betv.'een 0.2709 and 
0.3148 of a share of Great Plains Energy conunon stock, depending on the Average Great Plains Energy Stock Price. The exchange ratio thresholds \Viii not be 
adjusted prior to the co1npletion of the 1nerger. 

The 1narket prices of Great Plains Energy co1nmon stock and \Vestar conunon stock inunediately prior to the completion of the 1nerger 1nay vary 
significantly fro1n their nlarket prices on the date of the 1nerger agree1nent, the date of this joint proxy staten1ent/prospectus and the date of the special 1neetings of 
the shareholders of Great Plains Energy and \Vestar. See "Sumn1ary- Con1parative Per Share Market Price and Dividend Inforn1ation" beginning on page 25 for 
n1ore detailed share price infonnation. These variations n1ay be the result of various factors, including, \Vithout lin1itation: 

changes in the business, operations or prospects of Great Plains Energy and/or \Vestar; 

speculation regarding the likelihood that the inerger \Viii be con1pleted and the ti1ning of the co1npletion; 

general 1narket and econo1nic conditions; and 

regulatory develop1nents and/or litigation. 

The n1erger inay not be con1pleted until a significant period oftitne has passed after the Great Plains Energy and \Vestar shareholder approvals are 
received. At the titne of their respective special ineetings, Great Plains Energy shareholders and \Vestar shareholders \Vill not kno\V the exact n1arket value of the 
Great Plait1s Energy conunon stock that \Yill be received as a result of the inerger. 

The actual n1arket value of shares of Great Plait1s Energy conunon stock, \Vhen received by \Vestar shareholders, \Vill depend on the n1arket value of those 
shares on that date. This n1arket value 1nay be significantly less or significantly inore than the 1narket value of shares of Great Plains Energy con1n1on stock at the 
ti:ine the exchange ratio thresholds \Vere agreed upon. Neither Great Plains Energy nor \Vestar is pennitted to tenninate the inerger agree1nent solely because of a 
change in the 1narket price for Great Plains Energy conunon stock or \Vestar conunon stock. 
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Shareholders of Great Plains Energy and shareholders of \Vestar are urged to obtain current n1arket quotations for Great Plains Energy com1non stock and 
\Vestar conunon stock. 

Tile ability of Great Plains Energy and 1Vestar to co111plete the 111erger is subject to l'arious closing co11ditio11s, i11cl11di11g tile appropa/ of Great Plains Energy 
and 117estar sltarellolders of certain proposals related to the 111erger and the receipt of consents anti approl'alsfro111 gover1t111e11tal authorities, which 111ay 
il11pose co11tlitio11s tltat could adi•ersely affect Great Plains Energy or H'estar or cause the 111erger to be aba11do11ed. 

To con1plete the merger, Great Plains Energy shareholders inust approve the issuance of shares of Great Plains Energy connnon stock as contemplated by the 
1nerger agreen1ent, and \Vestar shareholders 1nust vote to adopt the 1nerger agree1nent. In addition, each of Great Plains Energy and \Vestar n1ust also 1nake certain 
filings \Vith and obtain certain consents and approvals fron1 various goven1n1ental and regulatory authorities. 

Great Plains Energy and \Vestar have not yet obtained the regulatory consents and approvals required to co1nplete the inerger. Goven1n1ental or regulatory 
agencies could seek to block or challenge the 1nerger or could irnpose restrictions they dee111 necessary or desirable in the public interest as a condition to approving 
the 1nerger. Great Plains Energy and \Vestar \Vill be unable to con1plete the 1nerger until the \vaiti.ng period under the HSR Act has expired or been tenninated and 
consents ai1d approvals are received fro1n FERC, the NRC, the KCC and the FCC (collectively referred to as the "required govenunental approvals"). Great Plains 
Energy believes that the lviPSC does not have jurisdiction to approve or disapprove the anticipated acquisition of \Vestar. Ho\\'ever, statl'ofthe Iv1PSC or a third 
party could file a co1nplaint requesting that the iv1PSC assert jurisdiction to approve or disapprove the acquisition, and Great Plains Energy 1nay contest the :MPSC's 
jurisdiction in a proceeding or pursue an alten1ative, \Vhich could potentially include 1naking conunitinents ai1d agree1nents such as those set forth in Exhibit B to 
the tnerger agree1nen~ in order to avoid any such proceeding. Regulatory authorities 1nay intpose certair1 require1nents or obligations as conditions for their 
approval. The 1nerger agreernent n1ay require Great Plains Energy and/or Westar to accept conditions fron1 these regulators that could adversely itnpact the 
co1nbined con1pany. If the required goven1111ental approvals are not received, or they are not received on tenns that satisfy the conditions set forth in the 1nerger 
agree1nent, then neither Great Plains Energy nor \Vestar \Viii be obligated to co1nplete the n1erger. 

In June 2016, DOJ sent a letter to Great Plains Energy and \Vestar ir1fonning the parties that it had opened an investigation into the proposed transaction and 
requesting that the parties provide on a voluntary basis certain docun1ents and infon11ation. Such a revie\V is not unusual for a 1nerger of this size and nature. Great 
Plains Energy and \Vestar are cooperating \Vith the DOJ in its investigation. Based upon an exrunination ofinfonnation available relating to the businesses in \\1hich 
the compru1ies are engaged, Great Plains Energy ru1d \Vestar believe that the n1erger 'vill receive the necessary antitn1st clearance. I-Io,vever, there can be no 
assurance that a challenge to the 111erger on ru1titrust grounds \\'ill not be n1ade or, if such a challenge is 1nade, of the result of such challenge. 

Additionally, even after the statutory 'vaiting period under the antitrust lav.'s and even after con1pletion of the merger, govern111ental authorities could seek to 
block or challenge the 1ncrger as they dee1n necessary or desirable in the public interest. In addition, in so1ne jurisdictions, a private party could initiate an action 
under the rullitrust laws challenging or seeking to enjoin the n1erger, before or after it is con1pleted. Great Plains Energy or \Vestar 1nay not prevail ru1d inay incur 
significrutt costs in defending or settling any action under the ru1titn1st la\VS. 

The special 1neetings at \Vhich the Great Plains Energy shareholders and the \Vestar shareholders '"ill vote on the transactions conte1nplated by the n1erger 
agree111ent 111ay take place before all such approvals have been obtained and, in cases \\'here tl1ey have not been obtained, before tl1e tem1s of any conditions to 
obtain such approvals that 1nay be itnposed are kno,vn. As a result, if shareholder approval of the trru1sactions conte111plated by the 1nerger agreen1ent is obtained at 
such 1neetings, Great Plains Energy ru1d \Vestar inay 1nake decisions after the special n1eetings to \Vaive a condition or approve certain actions required to obtain 
necessary approvals \Vithout seeking further shareholder approval. Such actions could have an adverse effect on the con1bined co1npru1y. 

In addition, tl1e 111erger agree1nent contains other custo1nary closing conditions, \Vhich are described in "The Merger Agree1nent---Conditions to the Merger" 
beginning on page 131 and \Vhich 111ay not be satisfied or \Vaived. 
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If Great Plains Energy and \Vestar are w1able to complete the 1nerger, Great Plains Energy and \Vestar would be subject to a ntnnber of risks, including the 
follo,ving: 

Great Plains Energy and \Vestar \\'ould not realize the anticipated benefits of the 1nerger, including, runong other things, increased operating 
efficiencies and future cost savings; 

the attention of n1rurngen1ent of Great Plains Energy and \Vestar 1nay have been diverted to the 1nerger rather than to each co1npany's OV.'Il operations 
and the pursuit of other opportunities that could have been beneficial to that cotnpany; 

the potential loss of key personnel during the pendency of the 1nerger as e1nployees 1nay experience uncertainty about their future roles v.1ith the 
cmnbined con1pany; 

\Vestar \Vill have been subject to certain restrictions on the conduct of its business, v.•hich inay prevent \Vestar fro1n 1naking certain acquisitions or 
dispositions or pursuing certain business opportunities \vh.ile the inerger is pending; and 

the trading price of Great Plains Energy conunon stock ru1d/or \Vestar com1non stock 1nay decline to the extent tl1at the current 111arket prices reflect a 
1narket assu1nption that the 111erger \vill be co1npleted. 

Great Plains Energy \Vill be required to pay \Vestar a tennination fee of$380 ntlllion if the 1nerger agreen1ent is tenninated due to the failure to receive the 
required govenunental approvals or the failure to receive the1n on tenns and conditions that \\'Ould not result in a n1aterial adverse effect on Great Plains Energy 
and its subsidiaries, after giving effect to the n1erger. Alten1atively, if the 1nerger agree1nent is tenninated because the Great Plains Energy shareholders do not 
approve the Stock Issuance proposal, Great Plains Energy \vill be required to pay \Vestar a tern1ination fee of$80 n1illion. The tennination fees are described in 
n1ore detail in "The Merger Agree1nent-Tennination; Tennination Fees; Expenses" beginning on page 134. 

\Ve can provide no assurru1ce that the various closing conditions \vill be satisfied ru1d that the required govenunental approvals and otl1er approvals \Vil! be 
obtained, or that any required conditions \Vill not 1naterially adversely aftect the co111bined cmnpany follov.•ing the n1erger. In addition, \Ve cru1 provide no assurance 
that these conditions \Viii not result in the abandomnent or delay of the 111erger. The occurrence of any of these events individually or in co1nbination could have a 
1naterial adverse effect on the cotnpanies' results of operations and the trading price of Great Plains Energy con1111on stock or \Vestar con1n1on stock. 

The 111erger agree111e11t co11tai11s provisio11s that lb11it Great Plains E11ergy's or J.Vestar's ability to pursue alternatives to the 111erger, could discourage a 
potential co111peti11g acquirer of either Great Plains E11ergy or JVestar fro111111aki11g afai•orable alternative tra11sactio11 proposal and, i11 certain circ11111sta11ces, 
could require JJrestar or Great Plains Energy to pay a ter111i11atio11jee to the other party. 

Under the 111erger agreen1ent, \Vestar ru1d Great Plains Energy each are restricted front entering into alten1ative transactions, Unless ru1d until the 1nerger 
agree111ent is tem1inated, subject to specified exceptions (\vhich are described in 1nore detail in "The Merger Agreen1ent-Ten11ination; Tennination Fees; 
Expenses" beginning on page 134), each party is restricted front soliciting, initiating or kttO\Vingly encouraging, inducing or facilitating, or participating in any 
discussions or negotiations \Vi th any person regarding, or cooperating in atl)' \Vay \Vith ru1y person \Vith respect to, any alternative proposal or any inquiry or 
proposal that \Vould reasonably be expected to lead to an al tentative proposal. While either con1pany's board of directors is pennitted to change its reconunendation 
to shareholders prior to the special tneeting under certain circun1stru1ces, nmnely if such co1npatl)' is in receipt of a superior proposal or m1 intervening event has 
occurred, before either con1pa11y's board of directors chm1ges its reconunendation to shareholders in such circutnstru1ces, such con1pru1y 1nust, if requested by the 
other co1npru1y, 11egotiate \Vith the other compm1y regarding potential runendn1ents to tl1e 1nerger agreen1ent. \Vestar and Great Plains Energy each n1ay tenninate 
the inerger agreen1ent and enter into an agreen1ent \Vith respect to a superior proposal only if specified conditions have been satisfied, including con1pliance \Vi th 
the provisions of the tnerger agree1nent restricting solicitation of alternative proposals and requiring payn1ent of a tennination fee in certain circun1stru1ces. These 
provisions could discourage a third party 
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that n1ay have an interest in acquiring all or a significant part of\Vestar or Great Plains Energy fron1 considering or proposing that acquisition, even if such third 
party \\'Cre prepared to pay consideration \Vith a higher per share cash or 1narket value than the 1narket value proposed to be received or realized in the 1nerger, or 
n1ight result in a potential competing acquirer proposing to pay a lov,:er price than it \.YOU!d othenvise have proposed to pay because of the added expense of the 
tennination fee that 1nay beco1ne payable in certain circun1Stances. As a result of these restrictions, neither Westar nor Great Plains Energy 1nay be able to enter 
into an agree1nent \Vith respect to a 1nore favorable alternative transaction \Vithout incurring potentially significant liability to the other. 

If the nterger agree1nent is tern1inated because the Great Plains Energy Board changes its reconunendation to shareholders, under certain circuntstances, 
Great Plains Energy \Vill be required to pay \Vestar a tennination fee of$180 n1illion. If the n1erger agree1nent is tenninated because the \\Testar Board changes its 
reconnnendation to shareholders, under certain circu1nstances, \Vcstar \Viii be required to pay Great Plains Energy a tennination fee ofS2801nillion. If such a 
tennination fee is payable, the payn1ent of this fee could have a ntaterial adverse effect on the financial condition and operations of the co1npany n1aking such 
payn1ent. 

Great Plains Energy and JVestar will be subject to various 1111certainties while the nwrger is pending that 111ay cause disruption and 111ay 111ake it 111ore difficult 
to 111aiutaiu relatio11ships with e111ployees, suppliers, or custo111ers. 

Uncertainty about the effect of the 1nerger on entployees, suppliers and custo1ners n1ay have an adverse effect on Great Plains Energy and \Vestar. Although 
Great Plains Energy and \\Testar intend to take steps designed to reduce any adverse effects, these uncertainties ntay i1npair the ability of Great Plains Energy or 
\Vestar to attract, retain and 1notivate key personnel until tlte n1erger is con1pleted and for a period of tllne thereafter, and could cause custo1ners, suppliers and 
others that deal \Vith Great Plains Energy or Westar to seek to change or tenninate existing business relationships \Vith Great Plains Energy or \\Testar or not enter 
intone\\' relationships or transactions. 

Entployee retention and recruitntent 1nay be particularly challenging prior to the con1pletion of the 1nerger, as entployees and prospective e1nployees ntay 
experience uncertainty about their fhture roles \vith the co1nbi11ed co1npany. If, despite Great Plains Energy's and \Vestar's retention and recruiting etrorts, key 
e1nployees depart or fail to continue e1nployn1ent \Vith either con1pany because of issues relating to the uncertainty and difficulty of integration or a desire not to 
re1nain \Vith the con1bined contpany, Great Plains Energy's and/or \Vestar's financial results could be adversely affected. Furthennore, the contbined co1npany's 
operational and financial perfonnance follo\\'ing the 1nerger could be adversely aftected if it is unable to retain key en1ployees and skilled \\'orkers of Great Plains 
Energy and Westar. The loss of the sen•ices of key en1ployees and skilled \Yorkers and their experience and knovt'ledge regarding Great Plains Energy's and 
\\lestar's businesses could adversely afiect the co1nbined con1pany's future operating results and the successful ongoing operation of its businesses. 

H'estar is s11bject to coutractual restrictions itt the 111erger agree111e11t tit at 111ay fliuder its operations pending the 111erger. 

The 1nerger agreen1ent restricts \Vcstar, without Great Plains Energy's consent, fro1111naking certain acquisitions and taking other specified actions until t11e 
111erger occurs or the nterger agree1nent ten11inates. These restrictions 1nay prevent \Vestar fro1n pursuing othen\1ise attractive business opportunities and 1naking 
other changes to its business prior to con1pletion of the n1erger or tennination of the 1nerger agree1nent. See the section entitled "The Merger Agreentent-\Vestar's 
Conduct of Business Before Co1npletion of the Merger" beginning on page 120. 

Failure to co111plete tlte 111erger, or significant delays iu co111pleti11g tile 111erger, could 11egati~'ely affect the trading prices of Great Plains Energy co111111011 stock 
and JVestar co111111011 stock and tltefuture business a1ulji11a11cial results of Great Plai11s Energy aud JVestar. 

Co1npletion of the 1nerger is not assured and is subject to risks, including t11e risks that approval of the tnerger by the respective shareholders of Great Plains 
Energy and \Vestar or by govenunental agencies is not 
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obtained or that other closing conditions are not satisfied. If the 1nerger is not con1pleted, or if there are significant delays in con1pleting the n1erger, it could 
negatively affCct the trading prices of Great Plains Energy con11non stock and \Vestar conuuon stock and the respective fi1ture business and financial results of 
Great Plains Energy and \Vestar, and each ofthen1 \Viii be subject to several risks, including the follo,ving: 

the parties n1ay be liable for drunages to one ru1other under the tenns and conditions of the 1nerger agree1nent; 

negative reactions fron1 the financial 1narkets, including declines in the price of Great Plains Energy co1nmon stock or Westar conunon stock due to 
the fact that current prices 1nay reflect a n1arket assuntption that the inerger \Vil! be cotnpleted; 

having to pay certain significant costs relating to the inerger, including, in certain circwnstru1ces, a tennination fee as described in "The ~·ferger 
Agree1nent-Tennination; Tennination Fees; Expenses"; ru1d 

the attention of n1anage1nent of each of Great Plains Energy ru1d \Vestar \viii have been diverted to the 1nerger rather than such co111pany's O\\'ll 

operations and pursuit of other opportunities that could have been beneficial to that co1npany. 

Failure to s11ccessfi1lly con1b/11e the businesses of Great Plains Euergy and Westar i11 tile expected ti111efra111e 111ay adversely affect t/Jef11t11re results of tile 
con1bi11ed co111pa11y. and, co11seq11e11tly. the i•alue of tile Great Plains Energy co111111011 stock that H'estar shareholders recehre as part of the 111erger 
co11slderat/011. 

The success of the n1erger v.'ill depend, in part, on the ability of Great Plains Energy to realize the anticipated benefits and efticieneies fron1 co1nbining the 
businesses of Great Plains Energy ru1d \Vestar. To realize these ru1ticipated benefits, the businesses 1nust be successfully co1nbined. If the co1nbined con1pany is not 
able to achieve these objectives, or is not able to achieve these objectives on a ti1nel)' basis, the anticipated benefits of the trru1sactions inay not be realized fully or 
at all. In addition, the actual integration 111ay result in additional ru1d unforeseen expenses, \vhich could reduce the ru1ticipated benefits of the n1erger. These 
integration diftleulties could result in a decline in the niarket value of Great Plains Energy conunon stock ru1d, consequently, result in a decline in the inarket value 
of the Great Plains Energy co1nn1on stock that \Vestar shareholders receive as part of the 1nerger consideration ru1d continue to hold follo,ving consununation of the 
n1erger. 

Eac/J of Great Plains Energy and IVestar will lucur sig11ifica11t tra11sactio11 and 111erger-related costs in co11nection with the 111erger. 

Great Plains Energy and \Vestar expect to incur costs associated \Vith con1bining the operations of the t\vo con1panies, as \\'ell as trru1saction fees and other 
costs related to the 1nerger. Great Plains Energy is in the early stages of assessing the tnagnitude of these costs ru1d additional unru1ticipated costs 111ay be incurred 
in the integration of the businesses of Great Plains Energy and \Vestar. Although Great Plains Energy and \Vestar expect that the elimination of duplicative costs, as 
\\'ell as the realization of other efficiencies related to the integration of the businesses, n1ay offset incren1ental trru1saction, 111erger-related and restructuring costs 
over tin1e, ru1y net benefit 1nay not be achieved in the near tenn, or at all. 

jlle111bers of tlte 111a11age111eut and boards of directors of Great Plains Energy and H'estar hai•e interests in tlte 111erger that are differe11tfrou1, or in addition to, 
tltose of otlter shareholders and that could It ave i11jlue11ced tlteir decislou to support or approl'e tlle 111erger. 

In considering \vhether to approve the transactions conten1plated by the n1erger agreen1ent, Great Plains Energy shareholders and Westar shareholders should 
recognize that so1ne of the 1nen1bers of n1anage1nent and the boards of directors of Great Plains Energy and \Vestar have interests in the nterger that differ front, or 
are in addition to, their interests as shareholders of Great Plains Energy and shareholders of\Vestar. These interests are described in "Additional Interests of Great 
Plains Energy's and \Vesta.r's Directors ru1d Executive Officers in the Merger" begllu1ing on page 108. 
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Tile unaudited pro for111a co111bi11edji11a11ciltl i11for111atio11 and prospectiveji11a11cial i11fon11atio11 included i11 thisjoi11t prO.\J' state111e11t/prospectus are presented 
for illustrative purposes 011/y and do not represent the aclnalfi11a11cia/ position or results of operations of the co111bi11ed co111pa11yfollowi11g the 111erger. 

The unaudited pro fonna c01nbined financial infom1ation and prospective financial infonnation contained in this joint proxy staten1ent/prospectus are 
presented for illustrative purposes only, contain a variety of adjustn1ents, assu1nptions and prelilninary esti1nates and do not represent the actual financial position 
or results of operations of Great Plains Energy and \Vestar prior to the 1nerger or that of the co1nbined con1pany follo\\'ing the n1erger for several reasons. See the 
sections entitled "Sununary----Selected Unaudited Pro Fonua Condensed Con1bined Financial Infonnation" beginning on page 24, "Sun1111ary-Co1nparative 
Historical and Unaudited Pro Fonua Co1nbined Per Share Infonnation" beginning on page 25, "The Proposed ~·ferger-Fonvard-Looking Financial Infonnation" 
beginning on page 94 and "Unaudited Pro Forn1a Condensed Con1bined Financial IntOm1ation" beginning on page 140. The actual financial positions and results of 
operations of Great Plains Energy and \Vestar prior to the 1nerger and those of the co111bined co1npany follo\ving the nterger 1nay not be consistent \Vith, or evident 
fro1n, the unaudited pro fonna con1bined financial infonnation and prospective financial infom1ation included in this joint proxy staten1ent/prospectus. In addition, 
the asstunptions used in preparing the unaudited pro fonna co1nbined financial infonnation and prospective financial inforn1ation included in this joint proxy 
state1nent/prospectus 1nay not prove to be accurate and inay be afiected by other factors. Any significant changes in the share price of Great Plains Energy 111ay 
cause a significant change in the purchase price and the pro fonna financial infonnation. 

Tltefair11ess opi11io11s renderetl lo the boards of tlireclors of Great Plains E'uergy and JVestar by tlteir respectii•efl11a11cial advisors were basetl 011 the respecti1•e 
fina11cial analyses they perfor111ed, whicll co11sideredfactors such as 111arket and other conditions tlle11 in effect, a11dji11a11clalforecasls and oilier i11fon11atio11 
111ade aPai/able to the111, as of the dale of their respecti1•e opi11io11s. As a result, these opinions do 1101 reflect cltauges i11 e1•e11ts or circ11111sta11ces after the date of 
these opi11io11s. Great Plai11s E11ergy and JVestar lla1•e 1101 obtained, and do 1101 e.\:pect to obtai11, updatedfaintess opi11io11sfro111 their respectil'eji11a11cial 
adl•isors rejlectillg clla11ges 111 circ11111sta11ces that 111ay lta1•e occurred since tlte sig11i11g of tile 111erger agree111e11t. 

The fain1ess opinions rendered to the Great Plains Energy Board by Goldman Sachs and the fain1ess opinion rendered to the \Vestar Board by Guggenhei1n 
Securities \Vere provided in connection \Vith, and at the tin1e of, the boards of directors' respective evaluation of the n1erger. These opinions \Vere based on the 
respective financial analyses perfonned, which considered 111arket and other conditions then in eft'ect, and financial forecasts and other infonnation inade available 
to thent, as of the date oftl1eir respective opinions, which n1ay have changed, or 1nay change, after the date of the opinions. Great Plains Energy and \Vestar have 
not obtained updated opinions as of the date of this joint proxy state1nent/prospectus fro111 their respective financial advisors, and they do not expect to obtain 
updated opinions prior to con1pletion of the n1erger. Changes in the operations and prospects of Great Plains Energy or \Vestar, general 1narket and econo1nic 
conditions and other factors \.Yhich n1ay be beyond the control of Great Plains Energy and \Vestar, and on \Vhich the faintess opinions \Vere based, 1nay have altered 
the value of Great Plains Energy or Westar or the 111arket prices of shares of Great Plains Energy conunon stock or shares of \Vestar conunon stock since the dates 
of such opinions, or n1ay alter such values and prices by tl1e titne the 1nerger is con1pleted. The opinions do not speak as of any date other than the dates of those 
opinions. For a description of the opinions that Great Plains Energy and \Vestar received fron1 their respective financial advisors, please refer to "The Proposed 
Merger--Opinion of Great Plains Energy's Financial Advisor" and "--Opinion ofWestar's Financial Advisor." 

Current Great Plains Energy aud H'eslar shareholders will hai•e a reduced owners/tip and l'Oti11g interest after tlte 111erger anti will e.\:ercise less i11jlue11ce over 
111a11age111e11I of tlte co111bi11ed co111pa11y. 

Upon co1npletion of the 1nerger, Great Plains Energy \vill issue up to approxintately 45 111illion shares of Great Plains Energy con1111on stock to \Vestar 
shareholders in connection \.Vi th the transactions conten1plated by the n1erger agree1nent. As a result, current Great Plains Energy shareholders and current Westar 
shareholders are expected to hold approxilnately 77.3 percent and 22.7 percent, respectively, of the outstanding shares of Great 
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Plains Energy conunon stock it111nediately foJlo\ving the con1pletion of the n1erger, not taking into account any issuances of conm1on stock behveen the date of this 
joint proxy state111ent/prospectus and the effective tin1e of the 111erger. 

Great Plains Energy shareholders and \Vestar shareholders currently have the right to vote for their respective board of directors and on other 111atters 
affecting the applicable co111pany. \Vhen the 111erger occurs, each \Vestar shareholder that receives shares of Great Plains Energy conm1on stock \Vill beco1ne a 
shareholder of Great Plains Energy \Vith a percentage O\\'ltership oftbe con1bined con1pany that is significantly s111aller than the shareholder's percentage ov.11ership 
in \\lestar. Correspondingly, each Great Plains Energy shareholder \Vill re1nain a shareholder of Great Plains Energy \Vith a percentage O\Vnership of the con1bined 
con1pany that is s1naller than the shareholder's percentage O\\'Ilership of Great Plains Energy prior to the 1nerger. As a result of these reduced O\\'Ilership 
percentages, current Great Plains Energy shareholders v.1ill have less influence on the inanage1nent and policies of the con1bined con1pany than they no\v have with 
respect to Great Plains Energy, and fonner \Vestar shareholders \Vil! have less influence on the n1anage1nent and policies of the con1bined co1npany than they 110\V 

have \Vith respect to \Vestar. 

Tlte shares of Great Plains E11ergy co111111011 stock to be received by H'estar sltare!tolders as a result of t!te 111erger wil/ llai•e different riglttsfro111 shares of 
JJ'estar co111111011 stock. 

FoJIO\ving con1pletion of the n1erger, \Vestar shareholders \Vill no longer be shareholders of \Vestar but \Viii instead be shareholders of Great Plains Energy. 
There are llnportant diffCrences benveen the rights of\Vestar shareholders and the rights of Great Plains Energy shareholders. Great Plains Energy is incorporated 
in Missouri, and is consequently subject to Missouri corporate la\V, \Yhile \Vestar is incorporated in Kansas and is thus subject to Kansas corporate la\V. See 
"Con1parison of Shareholders' Rights" beginning on page 153 for a discussion of the difterent rights associated \Vith Great Plains Energy conm1on stock and 
\Vestar conunon stock. 

The 111arket price of Great Plains Energy co111111011 stock after tlte 111erger 111ay be affected by factors differe11tfro111 tltose affecting the sit ares of Great Plains 
Energy or lVestar currently. 

Upon con1pletion of the n1erger, the businesses of the con1bincd cmnpany \Viii difter fron1 those of Great Plains Energy and \Vestar prior to the inerger in 
ilnportant respects and, accordingly, the results of operations of the con1bined co1npany and the 1narket price of Great PlaiI1s Energy's shares of conunon stock 
follo\ving the 1nerger n1ay be affected by factors diflerent from those currently aftecting the independent results of operations of Great Plains Energy and \Vestar. 
For a discussion of the businesses of Great Plains Energy and \Vestar and of certain factors to consider in coru1ection \Vith those businesses, see the docmnents 
incorporated by reference in this joint proxy staten1ent/prospectus in the section entitled "\Vhere You Can Find More Infonnation" beginning on page 180. 

Great Plains Energy n1ay he unable to obtain the anticipated co111bi11atio11 of fi11a11ci11g or tile necessary a11101111f of ji11a11ci11g to pay the cash portion of t!te 
nwrger conslderation. 

Great Plains Energy intends to finance the cash portion of the merger consideration \Vi th a con1bination of cash on hand and the proceeds front the issuance 
of a co1nbination of con1111on stock, tnandatory convertible preferred stock and debt securities. In order to have suflicient shares of Great Plains Energy conunon 
stock available to co111plcte the anticipated equity financing, Great Plains Energy is asking its shareholders to approve the Charter Atnend1nent proposal. Ho\vever, 
approval of the Charter An1endn1ent proposal is not a condition to con1pletion of the nterger. Accordingly, if all the other conditions in the n1erger agree1nent \Vere 
satisfied or \Vaived, Great Plains Energy \\'Ould be required to con1plete the 1nerger even if the Charter An1endtnent proposal \Vas not approved. In such event, Great 
Plains Energy \\'ould be required to obtain financing front an alternative source, \vhich n1ay be 111ore expensive and/or 1nore difficult to obtain. 

To the extent the proceeds fron1 Great Plains Energy's expected securities issuances are not available on or before the closing date of the 1nerger, or are iI1 
insufficient an1ounts, Great Plains Energy 1nay use borrov.•ings 
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under the Bridge Facility to fUnd all or a portion of the cash consideration for the inerger. Hov.•ever, the availability of funds under the Bridge Facility is subject to 
certain conditions including, ainong others, the absence ofa niaterial adverse effect v.•ith respect to \Vestar and its subsidiaries, taken as a \Vhole, the accuracy of 
certain representations and \Varrai1ties ai1d the absence of certain defaults \Vith respect to indebtedness of Great Plains Energy ai1d its subsidiaries. 

If Great Plains Energy is required to obtain 1nore debt financing tha.11 ailticipated, \Vhether through the issuance of debt securities or borro\vings under the 
Bridge Facility, the required regulatory approvals to con1plete the 1nerger n1ay be n1ore difficult to obtain ai1d the con1bined co1npai1y's credit ratings aitd ability to 
service its debt could be adversely affected. 

There are risks associated with the 111a11datory co1n•ertible preferred stock Great Plains Energy e.l;pects to issue p11rs11a11t to its stock purchase agree111e11t with 
01\/ERS to fi11a11ce a port/011 of t/Je 111erger consideration. 

In connection \Vi th the 1nerger agreen1en~ Great Plains Energy entered into a stock purchase agreen1ent \Vith OMERS pursuai1t to \Yhich Great Plains Energy 
\Vill issue and sell to OMERS $7501nillion of the Series A Preferred Stock upon the consununation of the 1nerger. Upon entering into the stock purchase 
agreentent, Great Plains paid OMERS $15 ntillion, \Vhich is not refundable in the event the 1nerger is not consmn1nated. The tenns of the Series A Preferred Stock 
\Vill provide that if Great Plains Energy n1isses hvo quarterly dividend payn1ents, Great Plains Energy \\'ould be required to appoint hvo representatives designated 
by 01.·ffiRS to the Great Plains Energy Board. In addition, OMERS' non-U.S. based o\vnership could potentially contplicate obtaining the required regulatOI)' 
approvals for the 1nerger. 

The co111bi11ed co11wa11y's i11debted11essfollowi11g the 111erger will be greater tha11 Great Plains Energy's existing indebtedness. As a result, it 111ay be 111ore 
difficult for the co111bi11ed co111pa11y to pay or refi11a11ce its debts or take other actions, and the co111bi11etl co111pa11y 111ay need to di~·ert its cashjlowfro111 
operalio11s to debt sen•ice pay111e11ts. 

In connection \Vith the nterger, Great Plains Energy \\'ill incur additional debt to pay the cash portion of the n1erger consideration and transaction expenses 
and the indebtedness of the co1nbined con1pany \vill include \Vestar's outstanding debt. See ''Description of Transaction Financing" beginning on page 170 for a 
description of Great Plains Energy's n1ergcr-related financing. Great Plains Energy's total indebtedness as of June 30, 2016 \Vas approxin1ately $4.3 billion. Great 
Plains Energy's pro fom1a total indebtedness as of June 30, 2016, after giving effect to the n1erger, \\'ould have been approxi1nately $13.0 billion (including 
approxllnately $0.4 billion of currently payable long-tenn debt, approxi1nately $0.8 billion of short-tenn borrowings aitd approxiinately $11.8 billion of Iong·tenn 
debt and other long-tenn obligations). The con1bined con1pany's debt service obligations \Vith respect to this increased indebtedness could have an adverse in1pact 
on its eantings ai1d cash flo,vs, \Vhich after the 111erger \\'ould include the ean1ings aitd cash flows of\Vestar, for as long as the indebtedness is outstai1ding. 

The con1bined c0111pany's increased indebtedness could also have intportant consequences to holders of Great Plains Energy con1n1011 stock. For exainple, it 
could: 

111ake it 1nore difficult for the co1nbined con1pany to pay or refinance its debts as they beco1ne due during adverse econontic and industry conditions 
because aity decrease in revenues could cause the contbined cotnpany to not have sufficient cash flo\VS fro1n operations to make its scheduled debt 
pay1nents; 

litnit the con1bined con1pany's flexibility to pursue other strategic opportunities or react to changes in its business and the industry in \Vhich it operates 
and, consequently, place the con1bined contpany at a con1petitive disadvantage to its con1petitors with less debt; 

require a substai1tial portion of the combined c01npai1y's cash flo\VS fro1n operations to be used for debt service pay1ncnts, thereby reducing the 
availability of its cash flo\\' to fund \\'Orking capital, capital expenditures, acquisitions, dividend payn1ents and other general corporate purposes; 
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result in a downgrade in the rating of the co1nbined con1pany's indebtedness, \vhich could li1nit its ability to borro\V additional funds or increase the 
interest rates applicable to its indebtedness (after the announce1nent of the 1nerger, Moody's Investors Sef\•ice placed its long~tenn ratings on Great 
Plains Energy on revie\v for downgrade and Standard & Poor's Ratings Services revised the outlook on Great Plains Energy and several of its 
subsidiaries fro111 stable to negative); 

reduce the an1ount of credit available to Great Plains Energy and its subsidiaries to support its hedging activities; 

result in higher interest expense in the event of increases in interest rates since son1e of Great Plains Energy's borrowings are, and \Vilt continue to be, 
at variable rates of interest; or 

require that additional tenns, conditions or covenaots be placed on Great Plains Energy. 

Based upon current levels of operations, Great Plains Energy expects to be able to generate sufficient cash on a consolidated basis to n1ake all of the principal 
and interest payn1ents \\'hen such payinents are due under Great Plains Energy's and its current subsidiaries' existing credit facilities, indentures and other 
instru1nents governing their outstanding indebtedness, and under the indebtedness of\Vestar and its subsidiaries that 1nay re1nain outstanding after the 1nerger; but 
there can be no assurance that the co1nbined co1npany \Vill be able to repay or refinance such borro\\•ings and obligations. 

Great Plains Energy is conunitted to 1naintaining its credit ratings. In order to 1naintain these credit ratings, Great Plains Energy n1ay consider it appropriate 
to reduce the ainount of indebtedness outstanding follo\ving the nterger. This 1nay be accon1plished in several \Vays, including issuing additional shares of con1mon 
stock or securities convertible into shares of con11non stock, reducing discretionary uses of cash or a coinbination of these and other 1neasures. Issuances of 
additional shares of c01nn1on stock or securities convertible into shares of conm1011 stock \\'ould have the efiect of diluting the ovmership percentage that current 
Great Plains Energy shareholders and fonner \Vestar shareholders hold in the co1nbined contpany and n1ight reduce the reported eantings per share. Any potential 
issuances could be adversely itnpacted by 1nove1nents in the overall equity 1narkets or the utility sector of the n1arket a11d ulti1nately impact any offering price. The 
specific n1easures that Great Plains Energy n1ay ulti1nately decide to use to 1naintain or in1prove its credit ratings and their timing \\'ill depend upon a nun1ber of 
factors, including 1narket conditions and forecasts at the ti.inc those decisions are 1nade. 

The co111bi11ed co111pa11y will record goodwill that could beco111e bnpaired anti atb•ersely affect the co111bi11etl co111pa11y's operati11g results. 

The 1nerger \\'ill be accounted !Or as an acquisition by Great Plains Energy in accordance \Vith accounting principles generally accepted in the United States. 
Under the acquisition inethod of accounting, the assets and liabilities of \Vestar \Vill be recorded, as of co1npletion, at their respective fair values and added to those 
of Great Plains Energy. The reported financial condition and results of operations of Great Plains Energy issued after completion of the n1erger \Viii retlect \Vestar 
balances and results after c01npletion of the n1erger, but \\'ill not be restated retroactively to reflect the historical financial position or results of operations of \Vestar 
for periods prior to the 1nerger. See "Unaudited Pro Fonna Condensed Co1nbined Financial Infonnation" beginning on page 140. 

Under the acquisition nlethod of accounti.itg, the total purchase price \\'ill be allocated to \Vestar's tangible assets and liabilities and identifiable intangible 
assets based on their fair values as of the date of co1npletion of the 111erger. The fair value of\Vestar's tangible and intangible assets and liabilities subject to the rate 
setting practices of their regulators approxi1nate their carrying values. The excess of the purchase price over those t3.ir values \Viii be recorded as good\vill. Great 
Plains Energy and \Vestar expect that the n1erger \Viii result in the creation of good,vill based upon the application of the acquisition 1nethod of accounting. To the 
extent the value of good,vill or intangibles becon1es ilnpaired, the con1bined coinpany may be required to incur n1aterial charges relating to such i111pairment. Such 
a potential itnpainnent charge could have a n1aterial in1pact on the cotnbined con1pany's operating results. 
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Tlte anticipated be11ejits of co111bi11ing Great Plains Energy a11d JVestar 111ay 1101 be reaUzed. 

Great Plains Energy and \Vestar entered into the n1erger agree1nent \Vith the expectation that the n1erger V.'Ould result in various benefits, including, an1011g 
other things, increased operating efficiencies. Although Great Plains Energy and \Vestar expect to achieve the anticipated benefits of the 1nergcr, achieving the1n is 
subject to a nun1ber of uncertainties, including: 

\Vhether United States federal and state public utility, antitrust and other regulatory authorities \vhose approval is required to co1nplete the 1nerger 
in1pose conditions on the 1nerger, \vhich n1ay have an adverse efiect on the cornbined co1npany, including its ability to achieve the anticipated benefits 
of the 1nerger; 

the ability of the hvo cornpanies to con1bine certain of their operations or take advantage of expected growth opportunities; 

general 1narket and econo1nic conditions; 

general con1petitive factors in the 1narketplace; and 

higher than expected costs required to achieve the anticipated benefits of the n1erger. 

No assurance can be given that these benefits \Vill be achieved or, if achieved, the ti1ning of their achieven1ent. Failure to achieve these anticipated benefits 
could result in increased costs and decreases in the arnount of expected revenues or net inco1ne of the co1nbined con1pany. 

Tlte 111erger 111ay 110/ be accretb•e to earnings and 111ay cause dilution to Great Plains Energy's earnings per sltare, which 111ay negatively affect lite 111arket price 
of Great Plains Energy co111111011 stock. 

Great Plains Energy currently artticipates that the 1nerger \Viii be neutral to Great Plains Energy's forecasted ean1ings per share on a stand-alone basis in the 
first full calendar year after closing increasing to approxin1ately a 10 percent accretion in the third full calendar year after closing. This expectation is based on 
preli1ninary estin1ates, \Vhich inay 111aterially char1ge. Great Plains Energy 111ay encounter additional transaction and integration-related costs, 1nay fail to realize all 
of the benefits ar1ticipated in the 1nerger or be subject to other factors that aflect preli1ninary esti1nates or its ability to realize operational efficiencies. Any of these 
factors could cause a decrease in Great Plains Energy's eanlings per share or decrease or delay the expected accretive effect of the 111erger arid contribute to a 
decrease in the price of Great Plains Energy's conunon stock. 

The 111erger will co111bi11e two co111pa11ies tit at are currently affected by develop111e11/s in the electric utility industry, i11cludi11g changes i11 regulation and 
increased co111petitio11. A failure to adapt to lite clta11gi11g regulatory e11viro1111ie11t after tlte 111erger could ad~•ersely affect the stability of the co111bined 
co111pa11y's earnings and could result i11 tlte erosion of its 111arket positio11s, rei'e1111es and profits. 

Because Great Plains Energy, \Vestar arid their respective subsidiaries are regulated in the U.S. at the federal level arid in several states, the t\vo con1panies 
have been and \vill continue to be affected by legislative arid regulatory developn1ents. After the nterger, the con1bined con1pany arid/or its subsidiaries \Vill be 
subject in the U.S. to extensive federal regulation as \Vell as to state regulation in lv!issouri and Kansas. Each of these jurisdictions has in1ple1nented, is in the 
process ofiinplementing or possibly \Vill itnple1nent changes to the regulatory and legislative frrune\vork applicable to the electric utility industry. These changes 
could have a 1naterial adverse eflect on the con1bined co1npar1y. 

The costs arid burdens associated \Vith con1plying \\'ith these regulatory jurisdictions 1nay have a n1aterial adverse eftect on the con1bined co1npany. 
Moreover, potential legislative changes, regulatory char1ges or othenvise n1ay create greater risks to the stability of utility ean1ings generally. If the con1bined 
con1pany is not responsive to these changes, it could sufier erosion in 1narket position, revenues and profits as co111petitors gain access to the service territories of 
its utility subsidiaries. 
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Tlte 111arket value of Great Plai11s Energy co111111011 stock could decline if large a11101111ts of its co111111011 stock are sold bt a11ticipatio11 of or following tlte 111erger. 

Follo\ving the 1nerger, shareholders of Great Plains Energy and forn1er shareholders of \Vestar \Vill own interests in a contbined con1pany operating an 
expanded business with n1ore assets and a diftCrent 1nix of liabilities. Current shareholders of Great Plains Energy and \Vestar 1nay not \Vi sh to continue to invest in 
the co1nbined co1npany, or nlay \Vish to reduce their investinent in the con1bined con1pany, in order to con1ply \Vith institutional investing guidelines, to increase 
diversification or to track any rebalancing of stock indices in v.'hich Great Plains Energy or \Vestar con11non stock is or \Vas included. If, before or folJov.:ing the 
1nerger, large runounts of Great Plains Energy co1n1non stock are sold, the price of its con1n1on stock could decline. 

Pe11di11g litigation against JVestar a11d Great Plains Energy could result i11 au i11j1111ctio11 pre)•e11ti11g the co11s11111111atio11 of the 111erger or 111ay ad)'erse/y affect 
the co111bi11ed co111pa11y's busi11ess,fi11aucial co11ditio11 or results of operatio11sfollowi11g the 111erger. 

Follo\ving the aru1ouncement of the 1nergcr agrce1nent, hvo putative class action con1plaints (\vhich \Vere subsequently consolidated and superseded by a 
consolidated con1plaint) \\'ere filed on behalf of a putative class of \Vestar shareholders in the District Court ofSha\vnee County, Kansas. One putative derivative 
action cmnplaint challenging the 1nerger also \\'as filed in the District Court ofSha\vnee County, Kansas. A separate putative class action con1plaint \Vas filed in t11e 
Circuit Cotut of Jackson County, :Missouri, at Kansas City, Sixteenth Judicial District on behalf of a putative class of Great Plains Energy shareholders. The 
consolidated putative class action con1plaint filed in Sha\vnee County, Kansas nan1es as defendrutts \Vestar, the n1en1bers of the \Vestar Board and Great Plains 
Energy. The putative class action co1nplaint brought in Jackson County, ~vfissouri nan1es as defendants Great Plains Energy and the 1ne1nbers of the Great Plains 
Energy Board. The putative derivative action con1plaint nrunes as defendru1ts the 1ncn1bcrs of the Westar Board ru1d Great Plains Energy, \Vith \Vcstar nruned as a 
non1inal defendru1t. The consolidated rutd runended contplaint brought in Sha\\'ltee County, Kansas asserts that t11e 1ne1nbers of the \Vestar Board breached their 
fiduciary duties to \Vestar shareholders in connection \Vith the proposed n1erger, including the duty of crutdor, and that \Vestar and Great Plains Energy aided and 
abetted such breaches of fiduciary duties. The putative derivative co1nplaint filed in Sha\vnee County, Kansas purports to assert breach of fiduciary duty clai111s 
against inentbers of the \Vestar Board, and aiding attd abetting clai1ns against Great Plains Energy, on behalf of non1inal defendru1t \Vestar. The con1plaint brought 
in Jackson County, l'viissouri asserts that the ine1nbers of the Great Plains Energy Board breached their fiduciary duty of candor in connection \Vi th the proposed 
n1erger by allegedly failing to disclose certain facts in our preliininary Forni S-4. An1011g other ren1edies, the plaintiftS in each case seek to enjoin the 1nerger. 
Currently there is a 1notion for prelitninary i1tjunction on file in the putative class action brought in Jackson County, Missouri. 

\Vhile the defendrutts believe that dis1nissal of these la,vsuits is \Varrrutted, the outconte of any litigation is inherently uncertain. The defense or settlen1ent of 
ru1y la\vsuit or clain1 that re1nains unresolved at the time the 111erger closes 1nay adversely affect the con1bined con1pru1y's business, finru1cial condition or results of 
operation. See "The Proposed Merger-Litigation Relating to the Merger" beginning on page 107 for n1ore detail. 

The exclzauge of JVestar con1111011 stock/or Great Plains Energy co1111110I1 stock and cash will be a taxable tra11sactio11/or U.S. federal i11co111e tax purposes. 

The exchange of\Vestar co1nn1on stock for shares of Great Plains Energy co1nn1on stock ru1d cash 'Nill be a taxable transaction for U.S. federal inco1ne tax 
purposes for holders of\Vestar conunon stock. A U.S. Holder (as defined in "The Proposed Merger-Material U.S. Federal Inco1ne Tax Consequences of tlte 
Merger") of\Vestar conunon stock \vho receives Great Plains Energy conm1on stock rutd cash in exchru1ge for \Vestar conuuon stock generally \Vill recognize gain 
or loss in an ainount equal to the diflCrence, if any, bel\veen (I) the stun of the fair 1narket value of the Great Plains Energy conunon stock as of the etTective tin1e 
of the 1nerger and the cash received and (2) such U.S. Holder's adjusted tax basis in the \Vcstar co111111on stock exchru1ged therefor. See "The Proposed Merger
Material U.S. Federal Inco1nc Tax Consequences of the Merger," beginning on page 97, for a detailed discussion of the tax i1nplications of the 1nerger. 
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CAUTIONARY STATEMENT REGARDING FORWAUD-LOOKING STATEMENTS 

This joint proxy state1nent/prospectus and the docuntents that are incorporated into this joint proxy staten1ent/prospectus by reference 1nay contain or 
incorporate by reference state1nents that do not directly or exclusively relate to historical facts. Such staten1ents are "fonvard-looking state1nents" \Vithin the 
ineaning of the Private Securities Litigation Refonn Act of 1995. You can typically identify fon.vard-looking state1nents by the use of fonvard-looking \\'ords, such 
as "1nay," '\viii," "could," "project," "believe," "anticipate," "expect," "estilnate," "continue," "potentia1," "plan," "forecast" and other silnilar \\'ords. These 
include, but are not li1nited to, infonnation presented under "The Proposed Merger-Fonvard-Looking Financial Infom1ation" and statcn1ents relating to the 
expected timetable for contpleting the n1erger, benefits of the 1nerger, future opportunities for the combined con1pany, future financiaJ perfonnance and any other 
staten1ents regarding Great Plains Energy's and \Vestar's future expectations, beliefs, plans, objectives, financial conditions, assu1nptions or fi.1ture events or 
perfonnance. Those statements represent Great Plains Energy's and \Vestar's intentions, plans, expectations, asswnptions and beliefs about future events and are 
subject to risks, uncertailities and other factors. ivfany of those factors are outside the control of Great Plains Energy and \Vestar and could cause actual results to 
differ n1aterially front the results expressed or implied by those fonvard-looking staten1ents. In addition to the risk factors described under "Risk Factors," those 
factors include: 

obtaining shareholder approvals required for the 1nergcr and the issuance of Great Plains Energy con11non stock, and the runend1nent to Great Plains 
Energy's articles of incorporation; 

the tinting of, and the conditions i1nposcd by, regulatory approvals required for the n1erger; 

satisfying the conditions to the closing of the 1nerger; 

Great Plains Energy successfully integrating the \Vestar businesses into its operations, avoiding problen1s \Vhich niay result in the co1nbined con1pru1y 
not operating as efiectively ru1d efficiently as expected; 

the tinting ru1d runount of cost saving ineasures; 

unexpected costs or unexpected liabilities, or the efJects of purchase accountil1g 111ay be diflerent fron1 the co111panies' expectations; 

the actual resulting credit ratings of the con1panies or their respective subsidiaries; 

the eflects on the businesses of the co1npanies resulting front uncertainty surrounding the n1erger; 

the eftect offi.1ture regulatory or legislative actions on the con1pru1ies; 

variations behveen the stated assmnptions on \Vhich fonvard-Iooking state111ents are based ru1d actual experience; ru1d 

other econo1nic, business, and/or co111petitive factors. 

Any fon.vard-looking state1nents should be considered in light of such in1portrult factors. You should not place undue reliance on ru1y fonvard-looking 
state1nent, which speaks only as of the date on \vhich such staten1ent is 1nade or in the case of the staten1ents incorporated by reference, as of the date of the 
docun1ent incorporated by reference. Neither Great Plains Energy nor \Vestar undertake ru1y obligation to update any such state1nent to reflect subsequent 
circu1nstances or events except as required by !av.•. 
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THE COMPANIES 

Great Plains Energy Incorporated 

Great Plains Energy, a Missouri corporation incorporated in 2001 and headquartered in Kansas City, Missouri, is a public utility holding con1pany and does 
not 0\\'11 or operate any significant assets other than the stock of and equity interests in its subsidiaries. Great Plains Energy's \Vholly-o\\'ncd direct subsidiaries \Vith 
significant operations are a-; follo\vs: 

Kansas City Po,ver & Light C0111pany (referred to as "KCP&L") is an integrated, regulated electric utility that provides electricity to custon1ers 
pri1narily in the states of Missouri and Kansas. KCP&L has one active \\'holly-o\\11ed subsidiary, Kansas City PO\\'er & Light Receivables Co111pany. 

KCP&L Greater Missouri Operations Co1npany (referred to as "GMO") is an integrated, regulated electric utility tl1at provides electricity to custon1ers 
in the state of Missouri. G1•vf0 also provides regulated sterun service to certain custo1ners in the St Joseph, Missouri area. GMO has {\\'O active \Vholly-
0\\'!led subsidiaries, Gr..10 Receivables Con1pany ru1d .MPS Merchant Services, Inc. (referred to as "1'.1PS 1tferchru1t"). ~1PS Merchru1t has certain long
tenn natural gas contracts re1naining fro1n its tOnner non-regulated trading operations. 

GPE Trru1s111ission Holding Co1npany, LLC, \Vhich O\VllS 13.5 percent ofTransource Energy, LLC, a co1npany focused on the develop1nent of 
conlpetitive electric transn1ission projects. 

Great Plains Energy's sole reportable business seg1nent is electric utility. The electric utility segtnent consists ofKCP&L, a regulated utility, GMO's 
regulated utility operations, \\'hi ch include its Missouri Public Service ru1d St. Joseph Light & PO\\'er divisions, and GMO Receivables Co1npany. Electric utility has 
approxllnately 3,600 circuit 111iles of trans1nission lines, 15,600 circuit 1niles of overhead distribution lines and 7,000 circuit tniles of underground distribution lines 
in Missouri and Kansas. Custo111ers include approxi1nately 749,600 residences, 99,100 conunercial fimls and 2,500 industrials, 1nunicipalities and other electric 
utilities. 111e con1pru1y has 6,446 MW of electric generation capacity fueled by \Vind, coal, uraniu1n, natural gas and lru1dfill gas. Electric utility's retail revenues 
averaged approxi1nately 91 percent of its total operating revenues O\'er the last three years. \Vholesale firn1 po\\'er, bulk po\ver sales and 1niscellaneous electric 
revenues accounted for the re1nainder of electric utility's revenues. Electric utility is significru1tly hnpacted by seasonality with approxitnately one-third of its retail 
revenues recorded in the third quarter. Electric utility's total electric revenues \\'ere 100 percent of Great Plains Energy's revenues over the last three years. Electric 
utility's net incon1e accounted for approxin1ately 105 percent, 100 percent and I 03 percent of Great Plains Energy's net incon1e in 2015, 2014 ru1d 2013, 
respectively. 

GP Star, Inc. 

GP Star, Inc. (referred to in the 1nerger agrce1nent and in this joint proxy state1nent/prospectus as "i\1erger Sub") is a Kansas corporation and a \Vholly-o\\'ned 
subsidiary of Great Plains Energy. Pursuru1t to the n1erger agrecn1ent, subject to the satisfaction or \Vaiver of certain conditions, l\1erger Sub \\'ill 1nerge \Vith and 
into \Vestar, \\1ith \Vestar continuing as the surviving corporation in the inerger and a \\'holly-o\\'lled subsidiary of Great Plains Energy. 

'Yestar Energy, Inc. 

Headquartered in Topeka, Kansas, \Vestar is the largest electric utility in Kansas. For 1nore than a century, Westar has provided Kansans the safe, reliable 
electricity needed to po\\'er their hoines, businesses and conununities. \Vestar provides electric generation, transn1ission and distribution services to approxllnately 
702,000 custo1ners in Kru1sas and operates and coordinates 35,000 111iles oftrru1s1nission and distribution !hies. The con1pany has approxiinately 7,200 :M\V of 
electric generation capacity fueled by \Vind, coal, urru1iu1n, natural gas ru1d landfill gas. \Vestar also is a leader iI1 electric trans111ission in Kru1sas. 

\Vestar provides these services in central and northeastern Kansas, including the cities of Topeka, La\vrence, Manhattru1, Salina ru1d Hutchh1son. Kru1sas Gas 
and Electric Contpany, \Vestar's \vholly-o\vned subsidiary, provides these services in south·central and soutl1easten1 Kansas, including the city of\Vichita. 
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INFORMATION ABOUT THE GHEAT PLAINS ENERGY SPECIAL MEETING AND VOTE 

The Great Plains Energy Board is using this joint proxy staten1ent/prospectus to solicit proxies fro1n the holders of Great Plains Energy co1mnon stock for 
use at the special 1neeting of Great Plains Energy's shareholders. Great Plains Energy is first 1nailing this joint proxy staten1ent/prospectus and accon1panying proxy 
card to Great Plains Energy shareholders on or about August 25, 2016. 

Date, Tin1e and Place of Great Plains Energy Special ~lceting 

The Great Plains Energy special 1neeting \Viii take place on Septen1ber 26, 2016, at 10:00 a.111., local tiine, at Great Plains Energy Incorporated, One Kansas 
City Place, 1200 Main Street, Kansas City, Missouri, 64105. 

~ratters to be Considered 

The follo\ving n1atters \\'ill be considered at the n1ceting: 

a proposal to approve the issuance of shares of Great Plains Energy connnon stock as conten1plated by the 1nerger agree1nent (referred to as the "Stock 
Issuance" proposal) (Ite1n l on the Great Plains Energy Pro:-.)' Card); 

a proposal to approve an runend111ent to Great Plains Energy's articles of incorporation to increase the amount of authorized capital stock of Great 
Plains Energy (referred to as the "Charter A1nend1nent" proposal) (Itetn 2 on the Great Plains Energy Proxy Card); and 

a proposal to approve any 1notion to adjoun1 the special ineeting, if necessary (referred to as the "Great Plains Energy Meeting Adjoununent" 
proposal) (Iten1 3 on the Great Plains Energy Proxy Card). 

Great Plains Energy Record Date; Quoru111; and \'oting Rights 

The Great Plains Energy Board has fixed the close of business on August 24, 2016 as the record date for detennination of shareholders entitled to notice of 
and to vote at the Great Plains Energy special 1neeting or at ru1y adjoununent or postpone1nent of the nteeting. Only holders of record at the close of business on the 
record date are entitled to vote at the Great Plains Energy special 1neeting. 

A quonun is the number of shares that nlust be represented at a ineeting to lawfully conduct business. The presence, in person or by proxy, of holders of a 
111ajority of the outstru1ding shares entitled to vote constitutes a quonnn for the transaction of business. As of August 18, 2016, a total of 154,765,671 shares of 
Great Plains Energy co nun on stock 1vere outstanding. \Ve do not expect the nu111ber of shares of Great Plains Energy conunon stock outstrutding on the record date 
to differ significantly fron1 this nmnber. Great Plains Energy 1vill file a Fonn 8-K 1vith the SEC to disclose the actual nu1nber of shares outstanding on the record 
date. Abstentions \Viii be included in the calculation of the nu1nber of shares considered to be present at the Great Plains Energy special ineeting for purposes of 
detennining a quonun. Broker non-votes \Viii not be counted for the purpose of detennining a quoru1n at the 1neeting. 

Each shareholder is entitled to one vote at the Great Plains Energy special 1neeting for each share of Great Plains Energy c01nn1on stock at the close of 
business on the record date. 

A co1nplete list of shareholders entitled to vote at the Great Plains Energy special n1eeting 1vill be available for exan1ination by any Great Plains Energy 
shareholder behveen the hours of9:00 a.nt and 5:00 p.n1., local tin1e, at Great Plains Energy's headquarters, 1200 Main Street, Kansas City, Missouri 64105, for a 
period of 10 days before the Great Plains Energy special n1eeting and at the ti1ne and place of the Great Plains Energy special 1neeting. 

Required \'ote 

Approval of the Stock Issuance proposal requires the aff1n11ative vote of a 1najority of the votes cast on such proposal at the special 1neeting. 
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Approval of the Charter An1endn1ent proposal requires the affinnative vote of a 1najorit:y of the outstanding shares of Great Plains Energy connnon 
stock entitled to vote on such proposal. 

Approval of the Great Plains Energy Meeting Adjoununent proposal requires the afilnnative vote of a n1ajority of the shares of Great Plains Energy 
conunon stock represented (in person or by proxy) at the Great Plains Energy special 111eeting and entitled to vote on such proposal. 

Broker Non-Votes 

Under the listing require1nents of the NYSE, brokers \Vho hold shares in "street nrune" for a beneficial O\Vner of those shares typically have the authority to 
vote in their discretion on "routine" proposals \vhen they have not received instructions fro111 beneficial O\\'ners. Ho\vever, brokers are not allo\ved to exercise their 
voting discretion \Vith respect to the approval of 1natters that the NYSE detennines to be "non-routine." Accordingly, a broker non-vote occurs \vhen the broker is 
not pennitted to vote on an ite1n \Vithout instruction fron1 the beneficial O\vner of shares of com1non stock and the beneficial O\vner gives no instruction as to voting 
of the shares. 

Under NYSE rules, your broker does not have discretionary authority to vote your shares on any of the proposals. Therefore, if you are a Great Plains Energy 
shareholder and you do not instruct your broker on ho\V to vote your shares: 

your broker 1nay not vote your shares on the Stock Issuru1ce proposal, which broker non-votes \Vill have no enect on the vote on such proposal; 

your broker 1nay not vote your shares on the Charter An1end1nent proposal, \\'hich broker non-votes \Viii have the same eftect as a vote AGAINST such 
proposal; and 

your broker n1ay not vote your shares on the Great Plains Energy Meeting Adjourmnent proposal, \vhich broker non-votes \viii have no eftect on the 
vote on such proposal. 

.Abstentions; Not Voting 

For the Stock Issuance proposal, m1 abstention or a failure to vote \Vill not be counted as a vote cast, and, therefore, \Viii have no eftCct on the vote on 
such proposal. 

For the Charter Alnendtnent proposal, an abstention or a failure to vote \Viii have the sa1ne eftCct as a vote AGAINST such proposal. 

For the Great Plains Energy Meeting Adjoununent proposal, if necessary, m1 abstention \Vill have the smne effect as a vote AGAINST such proposal. 
A failure to vote \Vill have no eftect on the vote on such proposal. 

Dissenters' Rights 

Under Missouri la\V ru1d Great Plains Energy's articles of incorporation, Great Plains Energy shareholders are not entitled to dissenters' rights in connection 
"'ith the 1nerger. Great Plains Energy shares \viii continue to be traded on the NYSE during the pendency of ru1d follo,ving the eftectiveness of the 1nerger, and 
Great Plains Energy is not one of the constituent corporations to the 1nerger. 

Shares Beneficially On'ned by Great Plains Energy Directors and Officers 

Great Plains Energy's directors mid executive ofilcers beneficially O\Vned 644,827 shares of Great Plains Energy c01n1non stock on August 18, 2016. These 
shares represented in total less than one percent of the total voting pov.·er of Great Plains Energy's voting securities outstru1ding as of such date. Great Plains 
Energy currently expects that Great Plains Energy's directors and executive officers \Viii vote their shares in fhvor of all the proposals to be voted on at the special 
rneeting, although none ofthe1n has entered into ru1y agree1nents obligating then1 to do so. 
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Ho\\' Shares arc Voted; Proxies 

Shareholders of record n1ay vote: 

by accessing the Internet \\'ebsite address provided on the proxy card and follo\vi.ng the instructions on the \Vebsite; 

by telephone, by calling the toll~free nu111ber provided on the proxy card in the United States or Canada and follo\ving the recorded instn1ctions; 

by 1nail, by indicating your vote on each proxy card you receive, signing and dating each prOX)' card and rctun1ing each proxy card in the prepaid 
envelope that accotnpanied that proxy card; or 

in person by attending the special 1neeting. 

Internet and telephone voting are available 24 hours a day. If you are the record holder of your Great Plains Energy shares or your Great Plains Energy shares 
are held in street nan1e, then Inten1et and telephone voting \Vill be accessible until 11:59 p.111., Eastern Daylight Saving Tilne, on Septe1nber 25, 2016. 

Shareholders of Great Plains Energy \Vho hold their shares in "street nmne" should refer to the prOX)' card or other infonnation forn'arded by their broker for 
instructions on ho\v to vote their shares. 

Great Plains Energy reconunends you subn1it your proxy even if you plan to attend the special 1neeting. If you attend the special 1neeting, you inay vote by 
ballot, thereb)' canceling any proxy previously subn1itted. If you properly give your prOXJ' and sub1nit it to Great Plains Energy in ti.Jne to vote, one of the 
individuals nmned as your proxy \viii vote your shares as you have directed. You n1ay vote for or against the proposals or abstain fro1n voting. 

If you are a shareholder of record and sub1nit your proxy but do not 1nake specific choices, your proxy \Vill folio\\' the Great Plains Energy Board's 
reconunendations and your shares \Viii be voted: 

FOH. the Stock Issuance proposal; 

FOR the Charter 1\1nend1nent proposal; and 

FOR the Great Plains Energy Meeting Adjoununent proposal, if necessary. 

Attending the Special ~Ieeting 

If you are a record holder of Great Plains Energy conunon stock, ad1nittance to the Great Plains Energy special n1eeting \\'ill require a governn1ent~issued 
photo identification, such as a driver's license, state identification card or passport. Shareholders \Vhose shares are held in "street nrune" should bring \\1ith then1 a 
legal proxy or a recent brokerage staten1ent or letter fr0111 the street nmne holder confinning their beneficial O\v:nership of shares, together \Vi th a valid picture 
identification. If your shares are registered in your nrune on the books kept by Great Plains Energy's trru1sfer agent or your shares are held as a 40l(k) plan share, 
your ad1nission ticket is part of your proxy card or n1ay be printed front the Inten1et \vhen you vote on1U1e. Attendance at the 1neeting \Vill be lin1ited to shareholders 
as of the record date mid one guest per shareholder, and to guests of Great Plains Energy. 

}~evocation of Proxies 

You have the right to revoke your proxy at any thne prior to the tiine your shares are voted at the special 1neeting. If you are a shareholder of record, your 
prox)' can be revoked in several \vays: 

by entering a ne\V vote by accessing the Internet or telephone; 

by delivering a \Vritten revocation to Great Plains Energy's Corporate Secretary at Great Plains Energy Incorporated, 1200 Mai.it Street, Krutsas City, 
Ivfissouri 64105, prior to the Great Plains Energy special 1neeti11g; 
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by sub1nitting another valid proxy bearing a later date that is received prior to the Great Plains Energy special tueeting; or 

by attending the Great Plains Energy special ineeting and voting your shares in person. 

lio\vevcr, if your shares are held in "street nmne'', you inust check \Vith your broker to detennine ho\\' to revoke your pro:qr. 

Shares Held in Great Plains Energy 401{1<) Savings Plan 

If your Great Plains Energy shares are held in the Great Plains Energy Incorporated 40l(k) Savings Plan, only the trustee of the plan can vote your plan 
shares even if you attend the special tneeting in person. The plan trustee \Viii vote your shares in accordance \Vith your Internet, telephone or \vritten proxy 
vote. Please folio\\' the instn1ctions on your proxy card. 

Solicitation of Proxies 

Great Plains Energy \Vill pay the costs of soliciting proxies fro1n Great Plains Energy shareholders. In addition to this 1nailing, proxies n1ay be solicited by 
directors, oft1cers or e1nployees of Great Plains Energy in person, by telephone or electronic trans1nission. None of the directors, officers or e1nployees \Viii be 
directly compensated for such services. Great Plains Energy has retained Innisfrce to assist in the distribution and solicitation of proxies. Great Plains Energy \Viii 
pay Innisfree a fee of $35,000 plus reasonable expenses, for these services. 

The extent to which these prox1• soliciting efforts \Vill be necessary depends upon ho\V pro1nptly proxies are sub1nitted. You should sub1nit your proxy 
\Vithout delay by accessing the Inten1et, by telephone or by 1nail. Great Plains Energy also rellnburses brokers, non1inees, fiduciaries or other custodians for their 
expenses in sending these 1naterials to you and getting your voting instn1ctions. 

Other Business; Adjourn1nents 

Great Plains Energy is not currently aware of any other business to be acted upon at the Great Plains Energy special meeting. If, ho\vever, other n1atters are 
properly brought before the special 1neeting, or any adjotrrned ineeting, your proxies include discretionary authority on the part of the individuals appointed to vote 
your shares to act on those inatters accordll1g to their best judg1nent. 

An adjoununent n1ay be n1ade front ti1ne to ti1ne by the affinnative vote of the holders of a n1ajority of the voting shares represented at the Great Plains 
Energy special rneeting in person or by proxy, the board of directors or the chainnan of the 1neeting, whether or not a quoru1n is present, \Vithout further notice 
other than by m111ounccn1ent at the ineeting, to a specified date not longer than 90 days after such adjoununent. 

Gl'eat Plains Energy Shal'eholder Account ~Iaintenancc 

Great Plains Energy's transfer agent is Con1putershare Trust Co1npany, N.A. (referred to as "Con1putershare"). All con1111unications conceniing accounts of 
Great Plains Energy shareholders of record, including address changes, nan1e changes, inquiries as to require1nents to transfer shares of com1non stock and sitnilar 
issues can be handled by callll1g Con1putershare, toll-free at (866) 239~8I 77. For other infonnation about Great Plains Energy, Great Plallts Energy shareholders 
can visit Great Plains Energy's \Veb site at \V\V\V.greatplainsenergy.co1n. Infonnation on Great Plains Energy's \\'ebsite does not constitute part of this joint prox1' 
staten1ent/prospectus. 
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INFOR1\IATION ABOUT TIIE 'VEST.AR SPEClAL 1\IEETING AND ''OTE 

The \Vcstar Board is using this joint proxy state1nentlprospectus to solicit proxies fron1 the holders of\Vestar connnon stock for use at the special 1neeting of 
\Vestar's shareholders. \Vestar is first mailing this joint proxy state1nent/prospectus and accon1panying proxy card to \Vestar shareholders on or about August 25, 
2016. 

Date, Thne and Place of\Vesta1· Special 1\Ieeting 

The \Vestar special n1eeting \Vill take place on Septen1ber 26, 2016, at 10:00 a.111., local tiine, at the Heritage flail Building at the Kansas Expocentre, located 
at the southeast corner of 17th Street and \Vesten1 Avenue in Topeka, Kansas 66612. 

i\lattel's to be Considered 

At the special 1neeting, \Vestar shareholders \Viii be asked to: 

consider and vote upon the proposal to adopt the n1erger agreen1ent (referred to as the "Merger" proposal) (Ite1n I on the \Vestar Proxy Card); 

consider and vote upon the proposal to approve, on a non-binding, advisory basis, certain con1pensation arrange1nents of\Vestar's nruned executive 
officers in connection \vith the inerger (referred to as the "l\1erger-Related Co1npensation" proposal) (Iten1 2 on the \Vestar Proxy Card); and 

consider and vote upon the proposal to approve any 1notion to adjourn the \Vestar special n1ceting, if necessary (referred to as the "\Vestar Meeting 
Adjourrunent" proposal) (Ite111 3 on the \Vestar Proxy Card). 

Approval of the Merger proposal by \Vestar shareholders is required for con1pletion of the n1erger. The ~vferger-Related Con1pensation proposal is not 
required to co1nplete the n1erger, but federal securities Ja1,vs require that \\'C sub1nit the 1nattcr to shareholders for an advisory vote. 

\Vhcn you sign the enclosed proxy card or other\vise vote pursuant to the instructions set forth on the proxy card, you appoint the proxy holder as 
your re11resentative at the n1eeting. The proxy holder \Viii vote your shares as you have instructed in the proxy card, thereby ensuring that )'Olli' shares 
\\'ill be voted "\Vhether or not you attend the 111ceting. Even if you plan to attend the 1neeting, "\Ve ask that you instruct the proxies ho\V to vote your shares 
in advance of the 111eeting just in case your plans change. 

lf)'OU have not already done so, please co1nplete, date and sign the accon1panying proxy card and return it pro1nptly in the enclosed, postage paid 
envelope or othenYise vote pursuant to the instl'uctions set forth on the 11roxy card. 

You 1nust present a governn1ent-issued photo identification at the door in order to attend \Vestar's special n1eeti11g. Each shareholder 111ay be 
acco1npanied by one guest. 

If you hold your shares in "street 11an1e" through an intennediary, such as a bank, brol<eragc finn or other no1ninee, and you \YOuld like to attend 
\Vesta r's special 1necting, you \\'ill be asked to bring proof of share O\\'nership, such as a bank or brol<erage firni account staten1ent, a co11y of the voting 
instruction card provided by your broker, or a letter fro1n the brokc1\ trustee, bank or 110111inee holding your shares \\'ith you to the special n1ceting. 

\Vcstar Record Date; Quonnn; and ''oting Rights 

The \Vestar Board has chosen the close of business on August 22, 2016 as the record date for detennination of shareholders \vho are entitled to receive notice 
of and to vote at the \Vestar special 1neeting or at any adjoun1n1ent or postponen1ent of the 1neeting. Only holders of record at the close of business on the record 
date are entitled to vote at the \Vestar special 1neeting. At the close of business on the record date, there \Vere 141, 739,171 shares of\Vestar co1nn1on stock issued 
and outstanding. 
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In order for \Vestar to satist)• its quonnn require1nents, the holders of record of at least a 1najority of the total number of shares of\Vestar con11non stock 
issued and outstanding and entitled to vote at the special 111ceting, 1nust be present in person or represented by proxy. Shares of\Vestar co1nn1011 stock represented 
at the 1neeting but not voted, including shares for \vhich proxies have been received but for 1vhich shareholders have abstained on one or 1nore of the 1natters, \Viii 
be treated as present at the n1eeting for purposes of detennining the presence or absence of a quonun. "Broker non-votes" \Viii not be counted for the purpose of 
detennining a quoru1n at tl1e n1eeting. Each shareholder is entitled to one vote at the \Vestar special 1neeting for each share of\Vestar con1111011 stock held by that 
shareholder at the close of business on the record date. 

A con1plete list of shareholders entitled to vote at the \Vcstar special 111eeting \Vill be available for examination by any \Vestar shareholder behveen the hours 
of9:00 a.in. and 5:00 p.1n., local tin1e, at \Vestar's headquarters, 818 South Kansas Avenue, Topeka, Kansas 66612, for purposes pertaining to the \Vestar special 
1neeting, for a period of 10 days before the \Vestar special 1neeting and at the titne and place of the \Vestar special 1neeting. 

Required \'ote 

Ucquired \'ote to Approve the l\lergcr Proposal (Ite1n 1 on the \Vestar Proxy Card) 

The aflim1ative vote of a n1ajority of the shares of\Vestar con1n1on stock outstanding and entitled to vote on the proposal at the \Vestar special 1neeting is 
required to approve tl1e Merger proposal. 

Required \ 1ote to Approve the J\lcrger-Rclated Con1pe11sation Proposal (Itcn1 2 on the \Vestar Proxy Card) 

The affinnative vote of a 1najority of the shares of\Vestar coimnon stock represented (in person or by proxy) at the \Vestar special 1neeting and entitled to 
vote on such proposal is required to approve the Merger-Related Con1pensation proposal. Because the vote on the Merger-Related Co1npensation proposal is 
advisory only, it \Viii not be binding on either \Vestar or Great Plains Energy. Accordingly, if the inerger agreen1ent is adopted and the 1nerger is con1pleted, the 
co1npensation \Viii be payable, subject only to the conditions applicable thereto, regardless of the outco1ne of the non-binding, advisory vote of\Vestar 
shareholders. 

Required \ 1ote to Approve the \Vestar l\leeting Adjourn1ncnt Proposal (Itern 3 on the \Vestar Proxy Card) 

The affmnative vote of a n1ajority of the shares of\Vestar co1111non stock represented (in person or by proxy) at the \Vestar special n1eeting and entitled to 
vote on such proposal is required to approve the \Vestar Meeting Adjoununent proposal. 

Droke1· Non-Votes 

Under the listing rcquircn1ents of the NYSE, brokers \Vho hold shares itt "street nrune" for a beneficial O\\'lter of those shares typically have the authority to 
vote in their discretion on "routine" proposals \Vhen they have not received instructions front beneficial O\\'lters. Ho\vever, brokers are not allo\ved to exercise their 
voting discretion \Vith respect to the approval of1natters that the NYSE detennines to be "non-routine." Accordingly, a broker non-vote occurs \Vhen the broker is 
not pennitted to vote on an ite1n \Vithout instruction fron1 the beneficial OV.'lter of shares of conunon stock and the beneficial O\\'lter gives no instruction as to votit1g 
of the shares. 

Under NYSE rules, your broker or bank does not have discretionary authority to vote your shares on the proposals being brought before the special n1eeting, 
unless you provide voting instructions. Therefore, \Vestar encourages you to provide directions to your broker as to ho\\' you \Vant your shares voted on all 1natters 
to be brought before the special tneeting. You should do this by carefully follo\ving the instructions your broker gives you concerning its procedures. If you hold 
shares in "street nmne" and \Vish to change your vote at any ti1ne, you n1ust contact your broker. 
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Abstentions; Not Voting 

For the ll.1erger proposal, an abstention or a failure to vote \Vill have the saine effect as a vote AGAINST such proposal. 

For the ~:ferger-Related Co1npe11sation proposal, ai1 abstention \Vill have the saine effect as a vote AGAINST such proposal. A failure to vote \vill have 
no cftect on the vote on such proposal. 

For the \Vestar Meeting Adjoununent proposal, if necessary, an abstention \Viii have the saine eftect as a vote AGAINST such proposal. A failure to 
vote \Vill have no eft"'ect on the vote on such proposal. 

Appraisal Rights 

Under Section 17-6712 of the KGCC, any holder of\Vestar co1n1non stock \vho does not \Visit to accept the per share consideration 111ay dissent fro1n the 
n1erger and elect to have the fair value of such shareholder's shares of\Vestar conunon stock (exclusive of any elen1ent of value arising front the acco1nplislunent 
or expectation of the inerger) judicially detennined and paid to such shareholder in cash, together \Vith a fair rate of interest, if any, provided that such shareholder 
con1plies with the provisions of Section 17-6712. 

Under Section 17-6712, \Vhere a inerger agrec1nent is to be subntitted for adoption at a 1neeting of shareholders, the corporation, not less than 20 days prior 
to the 111eeting, 1nust notify each of its shareholders entitled to appraisal rights that appraisal rights are available and include in the notice a copy of Section 17-
6712. 

THIS JOINT PROXY STATEMENT/PROSPECTUS SHALL CONSTITUTE SUCH NOTICE, AND THE FULL TEXT OF SECTION 17-6712 IS 
REPRINTED IN ITS ENTIRETY AS ANNEX B TO THIS JOINT PROXY STATEMENT/PROSPECTUS. TIIE FOLLOWING DISCUSSION IS NOT A 
COMPLETE STATEMENT OF TIIE LAW RELATING TO APPRAISAL RIGHTS AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO 
ANNEX B. ANY WEST AU SHAREHOLDER WHO WISHES TO EXERCISE APPRAISAL RIGHTS OR WHO WISHES TO PRESERVE HIS OR 
HER RIGHT TO DO so SIIOULD REVIEW ANNEX B CAREFULLY Al'ID SHOULD CONSULT ms OR HER LEGAL ADVISOR, SINCE FAILURE 
TO Tl1\IELY COMPLY WITH TIIE PROCEDURES SET FORTH THEREIN WILL RESULT IN THE LOSS OF SUCH IUGHTS. 

All references in Section 17-6712 and in this sununary to a "shareholder" are to a record holder of the shares of\Vestar co1nn1on stock as to \Vhich appraisal 
rights are asserted. A person having a beneficial interest in "street nmne" in shares of\Vestar con1n1on stock held of record in the nrune of another person, such as a 
broker or 1101ninee, 1nust act pro1nptly to cause such record holder to follo\v properly the steps summarized belo\v ai1d in a tin1ely n1ai111er to perfect appraisal rights. 

Any record holder of Westar conunon stock \Vishing to exercise the right to dissent fro1n the 1nerger and den1and appraisal under Section 17-6712 1nust 
satisfy each of the follo,ving conditions: 

deliver to \Vestar a written den1ai1d for appraisal of such shareholder's shares prior to the taking of the vote on the Merger proposal at the special 
1neeting, \Vhich den1ai1d \Viii be sufficient if it reasonably infonns \Vestar of tlte identity of the shareholder ru1d that the shareholder intends thereby to 
de1nai1d the appraisal of such shareholder's shares; and 

not vote the holder's shares of\Vestar co1nn1011 stock in favor of the Merger proposal at the special n1eeting. 

\'oting (in person or by proxy) against, abstaining fron1 voting on or failing to vote on the i\'lcrger proposal \\'ill not constitute a '"riltcn dc1nand for 
appraisal '"ithin the 1neaning of Section 17-6712. The \Witten de1nai1d for appraisal of the shareholder's shares 1nust be in addition to and separate fron1 any 
such proxy or vote. 'Ve advise any \Vestar shareholder considering den1anding appraisal to consult legal counsel. 
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Only a record holder of shares of\Vestar co1nn1on stock as of the n1eeting record date is entitled to assert appraisal rights for the shares of Westar con1n1on 
stock registered in that holder's naine. A shareholder \vho elects to exercise appraisal rights pursuant to Section l 7M6712 should 1nail or deliver a \\'fitten den1and 
to: 

\Vestar Energy, Inc. 
818 South Kansas Avenue 

Topeka, Kansas 66612 
Attn: Corporate Secretal)' 

\Vithin ten days after the effective date of the 1nerger, the surviving corporation n1ust send \vritten notice that the n1crger has bcco1nc effective to each 
dissenting shareholder of\Vestar who has 111ade a \VriUen de1nand for appraisal in accordance \Vith Section l 7M6712 and \Vho has not voted in favor of or consented 
to the lvferger proposal. 

During a 120 day period after the efll::ctive date of the 1nerger, a dissenting shareholder \Vho has co1nplied \Vith the appraisal provisions of Section l 7M6712 
and \Vho 1nakes a \Vritten request of the surviving corporation is entitled to receive fro1n the surviving corporation a statement setting forth the aggregate nu1nber of 
shares not voted in favor of the n1crger and \Vith respect to which de1nands for appraisal have been received and the aggregate nun1ber of holders of such shares of 
\Vestar con1111on stock. The surviving corporation 1nust 1nail the staten1ent \vithin 10 days of receiving the dissenting shareholder's \\'fitten request of the state1nent, 
or \Vithin 10 days of the special n1eeting, \Vhichever is later. 

\Vithin 120 days after the etiective date of the n1erger, if the surviving corporation and any dissenting shareholders fhil to agree upon the value of such 
shareholder's conunon stock, either the surviving corporation or any dissenting shareholder \\'ho has properly subntitted a \\'fitten de1nand 1nay file a petition in the 
Kansas district court de1nanding a detennination of the value of the shares of\Vestar c01n1non stock held by all dissenting shareholders. Nohvithstanding this right 
of petition, any dissenting shareholder \Vho has properly sub1nitted a \Vritten de1nand 1na)', \\'ithin 60 days after the efiective date of the n1erger, \Vithdra\V its 
de1nand for appraisal and accept the tenns offered upon the 1nerger, regardless of\vhether such shareholder has con1n1enced or joined an appraisal proceeding. 

If any shareholder files the petition, a copy of the petition 1nust be served on the surviving corporation. Within 20 days after service of any such shareholder 
petition, the surviving corporation 1nust file \Vith the clerk of the smne Kansas district court a duly verified list containing the na1nes aiHl addresses of all 
shareholders \\'ho have den1m1ded pa)•n1ent tOr their shares and \Vith \\'ho111 agree1nents as to the value of their shares have not been reached. 

At the hearing on such petition, the court shall detennine the \Vestar shareholders \\'ho have c01nplied \Vith the require1nents of Section l 7M6712 and are 
therefore entitled to appraisal rights. The court shall detenninc the fair value of the \Vestar conunon stock exclusive of any ele1nent of value arising front the 
expectation or acco1nplisl11nent of the 1nerger, and shall direct the payn1ent h}' the surviving corporation of such value, together \Vi th a fair rate of interest, if any, to 
the shareholders entitled thereto. 

\Vestar is under no obligation to and has no present intent to file a petition for appraisal, and shareholders seeking to exercise appraisal rights should not 
assu1ne that the surviving corporation \Vill file such a petition or that the surviving corporation \Vill initiate any negotiations \Vith respect to the fair value of such 
shares. Accordingly, shareholders \\'ho desire to have their shares appraised should initiate any petitions necessary for the perfection of their appraisal rights \Vithin 
the ti1ne periods and in the manner prescribed in Section l 7·6712. Jnasn1uch as Westar has no obligation to file such a petition, the failure of a shareholder to do so 
\\'ithin the period specified could nullify such shareholder's previous \Vrittcn de1nand for appraisal. 

Under the 1nerger agree1nent, \Vestar has agreed to give Great Plains Energy pro1npt notice of any de1nai1ds for appraisal received by \Vestar prior to the 
etll::ctive tin1e of the tnerger. Great Plains Energy has the right to 
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participate in all negotiations and proceedings \Vith respect to den1ands for appraisal under the KGCC. \Vestar \Viii not, except \Vith the prior \vritten consent of 
Great Plains Energy, 1nake any pay1nent or settle1nent offer prior to the eftective tllne of the 1nerger \Vi.th respect to any de1nands for appraisal. 

Shareholders considering seeking appraisal should be a\vare that the fair value of their shares as detern1ined under Section 17-6712 could be n1ore than, the 
sa1ne as, or less than the 111erger consideration they \\'ould receive pursuant to the 1nerger agree1nent if they did not seek appraisal of their shares. Shareholders 
should also be aware that investn1ent banking opinions are not opinions as to fair value under Section 17-6712. 

Any shareholder n1ay \Vithdra\V its den1and for appraisal and accept the 1ncrger consideration set forth in the n1erger agreement by delivering to the surviving 
corporation a \Vritten \Vithdrawal of such shareholder's den1ands for appraisal, except that any such atte1npt to \\'ithdra\\' 1nade 1nore than 60 days after the effective 
date of the merger \\1ill require \Vritten approval of the surviving corporation. No appraisal proceeding in the Kansas district court shall be dis1nissed as to any 
shareholder \vitltout the approval of the Kansas district court, and such approval ntay be conditioned upon such tern1s as the Kansas district court dce1ns just. If the 
surviving corporation does not approve a shareholder's request to \Vithdra\v a den1and tOr appraisal v.1hen such approval is required more than 60 days after the 
effective date of the 1nerger, the shareholder would be entitled to receive only the appraised value detennined in any such appraisal proceedi.ttg. 

Failure to conlply strictly \Vith all of the procedures set forth in Section 17·6712 of the KGCC \Vill result in the loss of a shareholder's statutory rights. 

THE PROCESS OF PERFECTL'IG APPRAISAL IUGHTS REQUIRES STRICT COMPLIANCE WITH TECHNICAL PREREQUISITES. 
THOSE SHAREHOLDERS WISHING TO DISSENT AND TO EXERCISE THEIR APPRAISAL RIGHTS SHOULD CONSULT WITII TIIEIR OWN 
LEGAL COUNSEL IN CONNECTION WITH COMPLIANCE UNDER SECTION 17-6712. TO THE EXTENT THERE ARE ANY 
INCONSISTENCIES BETWEEN TIIE FOREGOL'IG SUMMARY AND SECTION 17-6712, SECTION 17-6712 SIIALL CONTROL. 

Shares Beneficially On'ned by \Ve.star Directors and Officers 

\Vestar's directors and executive officers beneficially O\Vned 400,595 shares of\Vestar conun011 stock on August 22, 2016, the record date for the special 
1neeting. These shares represent in total less than one percent of the total voting po\\'er of\Vestar's voting securities outstanding and entitled to vote as of the record 
date. These shares exclude 327,345 deferred shares that, until received, do not entitle the directors or executive officers to vote. \Vestar currently expects that 
\Vcstar's directors and executive officers \Vill vote their shares in favor of all the proposals to be voted on at the special 111eeting, although none of the1n has entered 
into any agree1nents obligating thent to do so. 

Hon' Shares arc \'oted; Proxies 

If you are a shareholder of record (i.e., you o\vn shares in your O\\'ll nrune), you can vote by accessing the Intcn1et, by telephone, by 1nail, or in person at tlie 
special 1nccting as folJO\VS: 

Voting by accessing the internet. Go to \V\\'\V.cstprox')'\'ote.co1n and follo\v tl1e instructions. You \\•ill need to have your proxy card \Vitl1 you \\1hen you 
visit the \\'ebsite. 

Voting by Telephone. Call the follo\ving toll-free nu1nber (866) 894-0537 rutd follo\v the instructions. You \viii need to have your proxy card \Vith you 
\\'hen you call. 

Voling by ,\fail. Co1nplete, sign, date, and retun1 the enclosed proxy card in the envelope provided. 

Voting at the fVestar Special ,\Jeeting. If you decide to attend the special 1neeting ru1d vote in person, you ntay deposit your proxy card \\'ith a 
representative of\Vestar at the special n1ccting registration desk. You ntay also con1plete a ballot that \Vill be distributed at the 1neeting. \Vhcther or not 
you platt to attend the special rneeting, please sub1nit your proxy pron1ptly in the enclosed envelope or vote by accessing the Internet or tclephonically 
by follo\ving the instntctions on the proxy card. 
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If you are a "street natne" shareholder (i.e., you O\\'ll your shares in the nan1e of a broker, bank, or other fiduciary), you should refer to the infom1ation you 
receive fro1n your broker to see \Vhich voting 1nethods are available to you. Please note, if you are a street naine shareholder, and \Vish to vote in person at the 
special 1neeting, you 1nust obtain a proxy executed in your favor fro1n your broker to be able to vote at the special n1eeting. If you \Vi sh to vote by accessing the 
Internet or by telephone, please tbllo\V the instn1ctions on your notice, proxy card or the infonnation fonvarded to you by your bank or broker, as applicable. 

The Inten1et and telephone voting facilities \Viii close at 6:00 p.111., Central Daylight Saving Ti111e, on Septe1nber 25, 2016. For shareholders in the \Vestar 
401(k) Plan, the proxy card or notice covers all shares for \Vhich such shareholders have the right to give voting instructions to Vanguard Fiduciary Trust Con1pany, 
trustee of the \Vestar 401(k) Plan. The prox1' card, \vhen properly executed, y,•ill be voted as directed. If voting instn1ctions are not received by the prox1' tabulator 
by 6:00 p.111., Central Daylight Saving Thne, on Septe1nber 21, 2016, your shares \viii not be voted. 

The prOX)' holders \Viii vote as directed on all valid proxies that are received at or prior to the n1eeting and that are not subsequently revoked. If you 
cmnplete, date ai1d sign your proxy card but do not provide instnictions as to your vote, the prox1• holders \\'ill vote your shares: 

FOR the Merger proposal; 

FOR the Merger-Related Co1npensation proposal; and 

FOR the \Vestar Meeting Adjourrunent proposal, if necessary. 

Revocation of Proxies 

If you have delivered a signed proxy card for the \Vestar special 1neeting or othenvise voted pursuant to the instructions set forth on the proxy card, you tnay 
revoke it at any tin1e before it is voted by: 

revoting by accessing the Inten1et or telephone; 

attending the 1neeting and voting in person; 

giving \\Titten notice revokiI1g your proxy to \Vestar prior to the date of the 1neeting; or 

subn1itting a signed proxy card that is dated later than your initial proxy card to \Vestar. 

HO\\'CVer, if your shares are held iI1 "street nrune" through a broker, no1ninee, fiduciary or other custodian, you inust check \Vith your broker, non1inee, 
fiduciary or other custodiru1 to detem1ine hO\V to revoke your proxy. 

Shares Held in ,Vestar 401(k) Plan 

If your \Vestar shares are held in a \Vestar 40l(k) plru1, only the trustee of the plan cru1 vote your plait shares even if you attend the special tneeting iI1 person. 
The plan trustee will vote your shares in accordance \Vith your Internet, telephone or \\1ritten pro),_1' vote. Please follo\V the instn1ctions on your proxy card. 

\Vith respect to \Vestar shares held in a \Vestar 40I(k) plan for \\'hich no voting iI1structions are received, the plru1 trustee \Vill not vote such shares. 

Solicitation of Proxies 

\Vestar \Viii bear the cost of soliciting proxies front its shareholders. \Vcstar \Vill solicit shareholder votes by nlail, and tnay also solicit certain shareholders 
by other n1cru1s of conm1unication, including telephone or in person. If ru1yone solicits your vote in person, by telephone, or by other n1eru1s of conununication, they 
\Viii receive no additional cornpensation for doing so. \Vestar \Viii rei1nburse brokerage finns ru1d other persons representing beneficial O\\'llers of shares for their 
reasonable expenses ht fonvarding solicitation rnaterial to those beneficial o\vners. 

\Vestar has engaged a professional proxy solicitation finn, D.F. KiI1g & Co., Inc., to assist in soliciting proxies for a fee of$15,000, plus all reasonable out
of-pocket expenses. 
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Adjournn1cnts 

If at the special 1nccting there is not a quonun, the holders of record, entitled to vote, of a ntajority of such shares of stock so present or represented 1nay 
adjoun1 the special n1eeti11g front tllne to tiine, \\'ithout notice other than announce1nent at the 1neeting, until a quonun shall have been obtained, \\'hen any business 
1nay be transacted \Vhich n1ight have been transacted at the meeting as first convened had there been a quoru1n. If the adjourrunent is for 1nore than 30 days, or if 
after the adjoun1ment a ne\V record date is fixed for the adjoun1ed 1neeting, a notice of the adjoun1ed n1eeting shall be given to each shareholder of record entitled to 
vote at the special n1eeting. 

\Ve.star Shareholder Account l\laintenance 

\Vestar's transfer agent is Continental Stock Transfer & Trust C01npany. All con1111unications concen1ing accounts of\Vestar shareholders of record, 
including address changes, nrune changes, inquiries as to requiren1ents to transfer shares of co1nn1on stock and sintilar issues can be handled by calling Continental 
Stock Transfer & Tn1st Co1npany, toll-free at (800) 527-2495. For other infonnation about 'Vestar, 'Vcstar shareholders can visit \Vcstar's \vcb site at 
\\'\\'W.\\'estarenergy.con1. Infonnation on \Vestar's \Vebsite does not constitute part of this joint proxy state1nent/prospectus. 
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THE PROPOSED MERGER 

General 

Great Plains Energ)' and \Vestar agreed to the acquisition of\Vestar by Great Plains Energy under the tenns of the 1nerger agree1nent that is described in this 
joint proxy staten1ent/prospectus. The Great Plains Energy Board is using this joint prox;.• state1nent/prospectus to solicit proxies fron1 the holders of Great Plains 
Energy con11non stock for use at the Great Plains Energy special 1neeting. The \Vestar Board is using this joint proxy statentent/prospectus to solicit proxies fro111 
the holders of\Vestar conunon stock for use at the \Vestar special 1neeting. 

Great Plains Energy l\(erger Proposals 

At the Great Plains Energy special 1neeting, holders of shares of Great Plains Energy con1111on stock \Vill be asked to vote on ( 1) the issuance of shares of 
Great Plains Energy conunon stock as conte111plated by the 1nerger agree1nent, (2) ainending Great Plains Energy's articles of incorporation to increase the runount 
of authorized capital stock of Great Plains Energy and (3) any 1notion to adjoun1 the Great Plains Energy special n1eeting, if necessary. 

The n1erger \\'ill not be con1pleted unless Great Plains Energy shareholders approve the Stock Issuance proposal. 

A separate vote by the holders of Great Plains Energ)' con1111on stock to adopt the 1nerger agree1nent or approve the 1nerger itself is not required under 
Missouri la\v. 

'Yestar i\.Ierger Proposals 

At the \Vestar special n1eeting, \Vestar shareholders \Viii be asked to consider and vote upon the Merger proposal, consider and vote upon the Merger-Related 
Co1npensation proposal and n1ay be asked to consider and vote upon the \Vestar Meeting Adjoununent proposal. 

The 111erger \Viii not be con111leted unless 'Yestar shareholders ap1H·ove the i\Ierger proposal. 

Effects of the i\lerger; i\Ierger Consideration 

Under the terms of the 1nerger agreen1ent, Merger Sub \Vill n1erge \Vith and into \Vestar. As a result, \Vestar \Vil! survive the 1nerger and \Viii beco1ne a 
\Vholly-o\vned subsidiary of Great Plains Energy upon cotnpletion of the 1nerger. 

jferger Consideration 

Subject to the tenns and conditions set forth in the tnerger agreen1ent, at the effective tin1e of the 1nerger, each share of\Vestar conunon stock issued and 
outstanding inm1ediately prior to the effective ti1ne (other than shares owned by \Vestar as treasury stock, shares O\\'lled by \Vestar, Great Plains Energy or Merger 
Sub or any of their respective \Vholly-o\vned subsidiaries or shares O\Vned by any holder \Vho is entitled to and has properly preserved appraisal rights) \Vill be 
converted auton1atically into the right to receive (1) $51.00 in cash, \Vithout interest and (2) a nu1nber, rounded to the nearest 1/10,000 of a share, of validly issued, 
fully paid and nonassessable shares of cmn1non stock, no par value, of Great Plains Energy equal to the exchange ratio described belO\Y. 

The exchange ratio is calculated as follo,vs: 

if the volun1e \Veighted average share price of Great Plains Energy conunon stock on the New York Stock Exchange for the 20 consecutive full trading days 
ending on (and including) the third trading day inunediately prior to the closing date of the n1erger (referred to as the "Average Great Plains Energy Stock Price") 
is: 

(a) greater than $33.2283, the exchange ratio \Viii be 0.2709; 
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(b) greater than or equal to $28.5918 but less than or equal to $33.2283, the exchange ratio \\'ill be an mnount equal to the quotient obtained by dividing (x) 
$9.00 by (y) the Average Great Plains Energy Stock Price; or 

(c) less than $28.5918, the exchange ratio \\'ill be 0.3148. 

Treatn1ent of1Vestar Equity Awards 

hnmediately prior to the efiective ti1ne, each outstanding and unvested Westar restricted share unit, perfonnance w1it and other contractual right to receive 
\Vestar con1n1on stock \Viii be canceled mid converted into the right to receive an ainount in cash equal to the merger consideration, plus dividend equivalents 
associated \Vith such unit or right, subject to any \Vithholding taxes. 

Bacl<ground of the i\lcrgcr 

The \Vestar Board and senior 1nanage1nent of\Vestar regularly revie\V and evaluate \Vestar's strategies as part of their ongoing efforts to provide Jong-tenn 
value to shareholders, taking into account econoniic, con1petitive, regulatory and other conditions, as \\'ell as historical and projected industry trends and 
develop1nents. As part of these revie\VS, the \Vestar Board and senior 1nanage1nent of Westar also periodically consider and evaluate potential options and 
altenlatives designed to enhance shareholder value, including, fro1n ti1ne to ti1ne, potential strategic transactions. 

Great Plains Energy's senior 1nanage1nent and its board of directors also regularly consider potential strategic transactions, including potential acquisitions of 
and 1nergers \Vith other electric utilities. 

Fro1n ti1ne to ti111e in 2014 and early 2015, Mr. Mark Ruelle, \Vestar's Chief Executive Officer, apprised the \Vestar Board at its regular 111eetings of recently 
announced utility strategic transactions along \\1ith his sentin1ent that the nature of soine of these transactions 1night suggest a shift fron1 historical precedents 
regarding valuations and transaction tenns. Specifically, Mr. Ruelle noted that tenns 1nay have been shifting in favor of shareholders of selling con1panies in utility 
transactions aimounced in the last half of 2014 and first fe\V 1nonths of 2015. Specifically, he noted that, in these transactions, there seenied to have been a greater 
\Villingness of buyers to take regulatory risk, and they reflected stronger price/ean1ings n1ultiples and robust takeover prenlia. He indicated that he did not see a 
reason for \Vestar to deviate fro1n its long-term stand-alone strategy, but that he felt it iinportant to apprise the \\lestar Board of,vhat 111ay be i111portant shifting 
trends, \vhich \Vere perhaps different fron1 \\'hat they \Vere fmniliar \Vith based on earlier discussions. 

Mr. Ruelle and h1r. Terry Basshan1, Great Plains Energy's Chainnan, President and ClliefExecutive Officer, have discussions on various subjects on a 
frequent mid regular basis because both attend 1nanage1nent n1eetings for the nuclear generation facility jointly o\vned by the co111panies. In early 2015, after 
reading the first of several published analyst reports speculating as to Westar's potential interest as a seller, ?vfr. Basshmn contacted Mr. Ruelle and indicated that, 
\Vhile not \Vanting to press the issue, should the \\lestar Board ever be interested in discussing a potential strategic transaction, he \vm1tcd Mr. Ruelle to knov.• that 
the Great Plains Energy Board had potential interest in discussing the 111erits of a business con1bination v.1ith \Vestar. Mr. Ruelle, \\'hilc indicating that \Vestar \\'as 
not for sale, agreed to have dinner \Vith Mr. Basshmn to discuss their perspectives on the industry as the l\vo returned fron1 the srune industry conterence. During 
this dinner in March 2015, the hvo discussed their respective vie\\'S about the business environ1nent mid the industry, generally, along \Vith trends afiecting both 
co1npanies. Mr. Ruelle reiterated that \Vestar \Vas not for sale, and his prior public staten1ents about business co1nbinations, generally, including his beliefs that if 
the \Vestar Board v.·ere to consider a business con1bination, it \Vould be less likely to be a pren1imn acquirer; that it \VOuld likely be mnbivalcnt regarding a n1erger 
of equals or other si1nilar fonn of trm1saction; and that if it \Vere to pursue a consolidating transaction, 1nm1agen1ent \\'ould be 1nore likely to reconunend the route 
of being acquired at a pren1iu111. There \Vas no discussion of price, value, structure or any specifics about \\'hat fonn of potential business con1bination n1ight be 
possible, if it ever \\'ere to take place. 
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The Chief Executive Oftlcer of another utility con1pany, referred to as "Bidder A", called Mr. Ruelle in the spring of2015. He indicated that his con1pany 
had kept apprised of\Vestar's business and circumstances, that it thought v.·ell of \Vestar and its 111anage111ent, and that if the \Vestar Board ever considered 
pursuing a business con1bination, he believed his co1npany 'vould be a good fit. Mr. Ruelle responded that \Vestar 'vas not for sale, but that he v.·ould discuss Bidder 
A's interest v.•ith the \Vestar Board. Bidder A's Chief Executive Officer did not share any thoughts on valuation, but indicated the general nature of a potential 
transaction by reference to another recent industry transaction fmniliar to both ofthe1n. In that transaction, a buyer had purchased a co1npany for cash and paid a 
pre111iu1n of approxitnately 20% over the 1narket price of the seller's co1n1non stock inunediately prior to the announcen1ent of the transaction. 

In smnn1er 2015, Mr. Bassha111 again reiterated to Mr. Ruelle his con1pany's potential interest in co1nbinit1g \Vith \Vestar, should \Vestar decide to pursue that 
strategy. Mr. Ruelle noted that the \Vestar Board '\\'ould be n1eeting in late August, 2015 and that he \Yould share 'vith the \Vestar Board Great Plains Energy's 
potential interest in discussing the 1nerits ofa possible busit1ess con1bination. 

In August 2015, Great Plains Energy retained Bracev.•ell LLP to act as its outside legal counsel regarding a potential strategic transaction \Vith \Vestar. On 
August 3, 2015, the Great Plains Energy Board held a regularly scheduled n1eeting the purpose of,vhich was, an1ong other things, to discuss strategic 111atters. In 
the course of the meeting the Great Plains Energy Board discussed Mr. Basshrun's conversations \Vith Wir. Ruelle, and requested that Mr. Basshan1 keep the Great 
Plains Energy Board infonned of any further discussions \\1ith Mr. Ruelle on the topic of a potential strategic trru1saction. 

In recent years, the Chief Executive Oftlcer of ru1other con1pru1y, referred to as ''Bidder B," had on occasion in conversations 'vi th Mr. Ruelle 1nentioned 
Bidder B's interest in exploring the possibility of a business co1nbination, should \Vestar ever decide it \Vas interested it1 exploring such a trru1saction. Those casual, 
infrequent conversations included a conversation in the spring of2015. 

In the smn1ner of2015, Bidder B's Chief Executive Oftlcer called l\1r. Ruelle and reiterated Bidder B's possible interest in a transaction and asked if Mr. 
Ruelle 'vould be 'villing to nicet to hear Bidder B's viev.• of the potential 111erits of a busit1ess con1bination. The hvo ntet itt Kansas City in August, 2015. Mr. Ruelle 
reiterated that 'vhile \Vestar V.'as not for sale, he 'vas 'villing to hear Bidder B's thoughts on the merits ofa possible business con1bination and ¥.'Otdd be \Villing to 
share those ideas \Vith the \Vestar Board later that 111onth. During the 1nceting Bidder B's Chief Executive Officer shared his vie\vs on the "induslrial logic" of a 
business co1nbination and Bidder B's view of\Vestar as a good strategic fit. There \Vas no discussion of value, consideration or potential structure of any possible 
transaction. Mr. Ruelle reiterated his prior public state1nents about potential business c0111binations, including his beliefs that, should the Westar Board ever 
consider a business contbination, \Vestar "'Ould be less likely to be a pre1niun1 acquirer; that it n1ight be runbivalent about a 111erger of equals; rutd that if it \Vere to 
consider a consolidatit1g transaction, mru1age1nent v.'ould be 1nore likely to reconuncnd the route of\Vestar being a pren1iun1 seller. Mr. Ruelle said that he v.·ould 
relay Bidder B's expression of interest to the \Vestar Board later that n1onth. 

On August 25 through 27, 2015, the \Vestar Board held its custonwry annual strategic planning 111eeting. Antong topics of discussion v.•ere trends it1 the 
industry, including the nature ofl\1&A activity. As part of that discussion, Mr. Ruelle reported the earlier expressions of interest and discussions described above. 
The \Vestar Board concurred that, based on the infonnation presented to date, \Vestar should continue to pursue its long~tenn strategy, but advised that Mr. Ruelle 
could gather additional infonnation frmn inquiring con1panies, including \Vith respect to value ru1d regulatory risk, \\'ithout 111aking ruty conm1itn1cnts regarding ru1y 
strategic trru1sactions. 

On Septen1ber 3, 2015, Bidder B's Chief Executive Officer called Mr. Ruelle to discuss it1dustry issues, and also reiterated Bidder B's continued interest in 
exploring a possible business c01nbination. Mr. Ruelle reiterated that Westar \Vas not for sale but said that he \YOtdd be ¥.1illing to hear n1ore detail regarding 'vhat 
Bidder B ntight have in 1nit1d, specifically \\'ith regard to value, stn1cture and the ability to consu111111ate a transaction in the public 
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interest, as without such infonnation, there \Vould be nothing n1ore to share \Vith the \Vestar Board. The hvo agreed to continue their discussions \\'hen Bidder B's 
Chief Executive Officer had additional infonnation to share. 

Follo\ving a trade association 1neeting in Septeinber 2015, .Mr. Basshrun ru1d l\·ir. Ruelle shared a ride to the airport. At the airport the hvo visited about their 
earlier conversations ru1d, after Mr. Ruelle noted that \Vestar \\'as not for sale, he said he v.•as \\'illing to hear \vhat Great Plains Energy \vi.shed to share \Vith the 
\Vestar Board in tenns of its potential interest. Mr. Basshrun indicated that \Vhile Great Plains Energy still ren1ained very interested in a potential transaction, Great 
Plains Energy \Vas not conte1nplating a valuation in the range of then recently ru1nounced industry trru1sactions. The hvo agreed to continue their conversations ru1d 
n1et again later in Septen1bcr, at \Vhich 1neeting l\1r. Ruelle reiterated to Mr. Basshan1 that \Vestar \Vas not for sale, but that l\<fr. Ruelle \Vas \Villing to listen to a 
proposal. Mr. Ruelle confinned that \Vestar did not see itself as a buyer and that \Vestar did not vie\v a business con1bination transaction structured as a inerger of 
equals favorably, based on the anticipated benefits to \Vestar shareholders. Mr. Ruelle advised Mr. Basshrun that any business co1nbination trru1saction V.'ould have 
to be structured as a purchase of\Vestar at a prc1niu1n to 1narket prices, and that both the pre1niu1n and the certainty of closing the transaction \\'Ould be i1nportrult to 
\Vestar's consideration of any proposal 1nade by Great Plains Energy. Mr. Basshrun advised Mr. Ruelle that he \\'ould discuss the n1atter \Vith the Great Plains 
Energy Board. 

At the request of Bidder B's ChiefExecutive Officer, Mr. Ruelle n1ct again \Vith hiln on Septe1nber 29, 2015 in Kansas City. Bidder B's Chief Executive 
Oftlcer again reiterated his vie\\'S as to the industrial logic ru1d other benefits of a potential business cmnbination. He further provided a non-binding, rough 
approxiination of value, subject to conducting diligence and other custmnary contingencies ru1d qualifications. He stated the preferred structure fron1 Bidder B's 
point ofvie\v \\'Ould be a con1bination of stock ru1d cash, \Vith the 1najority of the consideration being in stock. The prelirninary indication of value \vas a pre1niu1n 
of approxirnately 25% to the then-current trading price of\Vestar's conunon stock. The 1narket closing price of\Vestar's conm1on stock on September 28, 2015 
\Vas $37.87. l\1r. Ruelle thanked Bidder B's Chief Executive Officer for his interest, reiterated that \Vestar \Vas not for sale, and said that he \\'ould share this 
infonnation \Vith the \Vcstar Board in October, but that the \Vestar Board had niade no decision to proceed to\vard a potential strategic trru1saction. 

On October 2, 2015, the Great Plains Energy Board held a special telephonic 1neeting, \Vhich was attended by representatives ofGoldrnan Sachs ru1d 
Brace\vell, to pennit Mr. Basshain and other n1en1bers of Great Plains Energy rnru1agen1ent to provide an update on the preliininary discussions bet\\'een Mr. 
Basshrun ru1d Mr. Ruelle regarding a potential business co1nbination transaction. Me1nbers of Great Plains Energy n1anagen1ent led a discussion regarding the 
strategic alternatives available to Great Plains Energy ru1d tl1e strategic considerations in pursuing a transaction \Vith \Vestar ru1d the potential tenns of an initial 
proposal to \Vestar, in the context of current activity in the utility 1nergers ru1d acquisitions 1narket ru1d the general tem1s of recent transactions. Representatives of 
Goldman Sachs revie\ved its prelilninary finru1cial ru1alyses of a potential transaction. Following discussion and rcvie\v, the Great Plains Energy Board authorized 
Mr. Basshrun to discuss a preli1ninary proposal \Vith Mr. Ruelle that \\'ould be based on an acquisition of\Vestar by Great Plains Energy at a pren1iu1n of 20%-25% 
over the current 1narket price of\Vestar's shares of con1111on stock, with consideration payable 70% in Great Plains Energy conunon stock and 30% in cash. The 
Great Plains Energy proposal conten1plated a co1nbination of the executive teruns fro1n \Vestar ru1d Great Plains Energy \Vith the potential for participation on tl1e 
Great Plains Energy Board by so1ne current 1nen1bers of the \Vestar Board follo,ving tl1e closing. 

On October 4, 2015, Nir. Basshan1 called Mr. Ruelle to check in to possibly continue their earlier conversations. Mr. Ruelle told hin1 that the Westar Board 
had n1ade no decision to proceed to\vard a potential strategic trru1saction. The h\'O agreed to 1neet again so that Great Plains Energy could clarify its prelllninary 
thoughts on value, certainty of value, structure and ability to consununate a potential trru1saction should \Vestar decide to go dov.111 that path. Mr. Ruelle and Mr. 
Basshrun inet on October 7, 2015 in La\\'Tence, Kansas. Mr. Basshrun shared his thoughts about a possible business con1bination in tem1s of cost savings 
opportunities, 
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value, structure and the ability to consun1n1ate a transaction that \\'ould be in the public interest. He indicated that Great Plains Energy \\'ould consider a nlix of 
consideration consisting of70% Great Plains Energy con1111on stock and 30% cash, and a prc1niun1 in the range of20-25% to the then-current price of\Vestar's 
connnon stock. The 1narket closing price of\Vestar's conunon stock on October 6, 2015 \Vas $38.17. Mr. Ruelle agreed to share that infonnation \Vith the \Vestar 
Board later in October. 

At a regular n1eeting of the \Vestar Board on October 22, 2015, at ·which 1ne1nbers of senior 1nanage1nent \\'ere present, Mr. Ruelle reported to the \Vcstar 
Board on the contacts and conversations described above. The \Vestar Board discussed the current enviromnent for ntergers and acquisitions in the utility industry, 
including transactions announced in 2015, and the potential iinplications for \Vestar. Topics of discussion included the relative valuations of utilities, generally, and 
ho\v future changes in interest rates and econon1ic activity could aftect values. Also discussed \vere possible approaches to ascertaining potential value \Vestar 
n1ight obtain for its shareholders should it consider a strategic transaction. 

fn order to obtain 1nore refined advice about circu1nstanccs in the industry and the potential in1plications for Westar, the \Vestar Board discussed and then 
authorized Mr. Ruelle to retain a financial advisor and outside legal counsel for the \Vestar Board. Me1nbers of senior 1nanage1nent, having significant fan1iliarity 
and dealings \Vith nrunerous invest1nent banking and advisory finns, discussed possible advisors \Vith the Westar Board. They noted that, due in part to the nu1nber 
of recent industry transactions, several n1ajor financial advisors n1ade visits to \Vestar fron1 tiine to tiine to share their vie\VS \\'ith \Vestar 1nanage1nent on industry 
trends, including regarding strategic transactions, and to indicate their availability to provide services. 

Follo\ving the 1neeting, t-.·fr. Ruelle and t-.·lr. Anthony Sonuna, \Vestar's Chief Financial Oflicer, discussed the possible 1nerits of engaging different financial 
advisors, then narro\\'ed the possible selection to several finns \Vith \vhon1 they n1ade n1ore direct inquiries to confinn interest, availability and freedon1 from 
potential conflicts of interest and to hear those firms' ideas about \Vhat an engage1nent n1ight entail. Follo\ving discussions regarding those respective finns' interest 
and ability to represent \Vestar, on Noven1ber 11, 2015 Guggenhei.Jn Securities, LLC ("Guggenhehn Securities") \Vas retained as financial advisor to \Vestar to 
advise the \Vestar Board concen1ing n1erger and acquisition 111atters, including the potential sale of Westar. Guggenheiin Securities \\'as selected based on the finn's 
extensive expertise and experience in the industry and its understanding of1nacro issues affecting the i.J1dustry, as \Veil as being free fro1n conflicts of interest. In 
Nove1nber 2015, Westar also retaiI1ed Baker Botts L.L.P. (''Baker Botts") to provide the \Vestar Board \Vith legal advice concerning potential n1ergers and 
acquisitions. 

On October 23, 2015, executives \Vith an invest1nent :fund focused on infrastructure investment, referred to as "Bidder C," n1et \Vith Mr. Ruelle and Mr. 
Sonuna to i.Jttroduce the1nselves and their organization, and to express an interest in discussing a possible business con1bination \Vith Westar should \Vestar decide 
to pursue a business con1bination. Mr. Ruelle and Mr. Sonuna listened to thent, indicated that Westar \\'as not for sale and thanked then1 for expressing their 
interest. Mr. Ruelle explained that ifBidder Chad a particular sense of value, structure and other 1natters it thought iinportant for \Vestar to kttO\V, he \\'Ould share 
that \Vith the \Vestar Board, if they \visited. 

On October 30, 2015, Bidder B's Chief Executive Oflicer called Mr. Ruelle to check iI1 about possibly pursuing their previous conversations. Bidder B's 
Chief Executive Ofticer reiterated his co111pa11y's interest, and noted that his earlier preli1ninary indication of value n1ight be subject to favorable adjust.111ent, if 
Bidder B \Vere given access to confidential iI1fon11ation about \Vestar . .Mr. Ruelle thanked Bidder B's CEO tbr his con1pany's continuing interest, but indicated that 
the \Vestar Board had not 1nade a decision to proceed do,vn the path to\\'ard a possible strategic transaction. 

A special n1eeting of the \Vestar Board \\'as held on Nove1nber 19, 2015. Men1bers of the senior n1anage1nent of\Vestar a11d representatives ofGuggenheitn 
Securities and Baker Botts also attended the n1eeting.1\t the 1neetiI1g,.Baker Botts provided the \Vestar Board \Vith inforn1ation regarding its fiduciary duties, and 
the 
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\Vestar Board received a presentation front Guggenhei1n Securities discussing, rnnong other things, current n1arket conditions for the stock of regulated utility 
con1panies, factors that could aflect the 1narket for those stocks in the future and recent dcvelopn1ents \Vith respect to 1nergers and acquisitions of electric and gas 
utility co1npanies. Guggenhei1n Securities also discussed the prices rntd other key tenns of several recently announced trrn1sactions in the industry. Mr. Ruelle 
infonned the Westar Board that in his view there n1ight have been a chrntge in the environ1nent tbr transactions involving electric and gas utilities, and that it nlight 
be possible to achieve value for shareholders that \Vould exceed the value that could reasonably be expected to be achieved if\Vestar \Vere to continue to pursue its 
long-tenn stand-alone strategic plan. h1r. Ruelle's belief\vas based in part on the presentation niade by Guggenhelln Securities, \\'hich had noted that recent 
strategic utility transactions \Vere characterized by, arnong other things, intproving regulatory support for trrn1sactions, proactivity ofacquirers to lllitiate 
transactions, strong ofter prices rn1d robust takeover pren1ia. The presentation front Guggenheiin Securities also noted that, at the ti1ne, utilities \\'ere trading above 
long-tenn average price/eantings 111ultiples. The \Vestar Board expressed its interest in lean1ing n1ore and instn1cted 1nanage1nent to have Guggenheint Securities 
present n1ore specific infonnation about possibilities \\'ere \Vestar to consider being acquired, artd to also co1npare artd contrast that outcome \Vith alternative 
strategies at the \Vestar Board's next 1neeting. The \Vestar Board also discussed \vhether it \Vas necessary or advisable to create a special con1111ittee to further 
evaluate strategic options. Based on the capacity, availability and interest of 1nen1bers of the \Vestar Board, and due to the absence of any conflicts of lltterest, the 
\Vestar Board felt that a special con11nittee \vas not necessary. 

At a regular n1eeting of the \Vestar Board on Decentber 9, 2015, at \Vhich 1nen1bers of\Vestar senior 1nanage1nent and representatives ofGuggenheitn 
Securities and Baker Botts \Vere present, Guggenhei1n Securities provided additional ittfonnation to the \Vestar Board regarding the current environn1ent for 
1nergers and acquisitions. Ainong other things, Guggenhein1 Securities provided the \Vestar Board \Vi th rn1 update regarding \Vestar's recent stock price 
performance, factors that could affect \Vestar's share price perfonnrn1ce in the future ar1d potential strategic alten1atives that n1ight be available to \Vestar, including 
ren1aining a startd-alone con1pany, acquiring one or 1nore additional regulated utility contpanies, expanding \Vestar's non-utility gro\\1h platfonn, enterlltg into a 
1nerger of equals or sinlilar transaction \Vith another utility con1pany or entering into a corporate trar1saction that \\'Ould result in a change of control of\Vestar. 
Guggenheint Securities also provided the \Vestar Board \Vith infonnation regarding tl1e financial ntultiples arid other 1netrics in recent 1nerger and acquisition 
transactions ll1volvit1g regulated utility con1par1ies, a potential rar1ge of values for \Vestar on a stand-alone basis under alten1ative future scenarios and a potential 
range of values that \Vestar 1night be able to achieve in a strategic corporate transaction. 

Follo\ving the Guggenheint Securities presentation, the \Vestar Board discussed the factors that \\'Ould affect its vie\v of rn1y potential transaction and ho\V the 
\Vestar Board ntight detennine \Vhat type oftrrn1saction n1ight be available to \Vestar. The \Vestar Board concluded that in addition to tl1e price to be received by 
\Vestar's shareholders, other in1portant 18.ctors \\'Otdd be the type of consideration rn1d certainty of value to be received by \Vestar shareholders, the ability oftl1e 
counter-party in any such transaction to de111011strate that the transaction \\'Ould be in the public interest and be able to obtain the necessary regulatory approvals, the 
counter-party's ability to obtain rut)' necessary financing for the trar1saction and arty co1n1nittnents that the counterparty \\'ould be \Villing to ntake \Vith respect to 
\Vestar's custo1ncrs and e1nployees, as \Veil as the conununities served by \Vestar. The \Vestar Board also believed that it \\'as itnportrn1t to 1naintall1 confidentiality 
\Vith respect to any transaction rn1d the \Vestar Board's consideration of this subject because of the potential negative i1npact that nunors of a potential trar1saction 
could have on Westar's e1nployees rn1d cust01ners. 

Follo\ving this discussion, the \Vestar Board concluded that it should detern1ine if it \\'ould be possible to negotiate a transaction that \\'ould be ntorc 
favorable to \Vestar's shareholders than Westar's long-tern1 star1d-alone strategic plan. In order to detennine if such a transaction n1ight be possible, \Vhile still 
preserving the confidentiality of any discussions, the \Vestar Board detennllted that it \\'OUld be advisable to approach a single long-ternt bidder in the first instartce. 
Consequently, the Westar Board authorized Mr. Ruelle to approach Bidder A, \\'llich had previously approached hi1n to express it1terest in pursull1g a trar1saction, to 
inquire \vhether Bidder A n1ight be ittterested in discussing a potential acquisition of\Vestar. The Westar Board selected 
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Bidder A because of the 'Vestar Board's belief that if it \\'ere interested in pursuing a transaction, a transaction \\'ith Bidder A \\'ould likely have the desired 
characteristics described above. The 'Vestar Board did not discuss any specific price at \vhich it \\'ould or \\'ould not be prepared to enter into a transaction and no 
decision \Vas 1nade to seek to sell the co1upany in a change of control transaction. 

Follo\ving the \Vestar Board 111eeting on Dcce1nber 9th, and in accordance \Vith the authorization of the \Vestar Board, Mr. Ruelle called the Chief Executive 
Oft1cer of Bidder A and told hiln that the \Vestar Board had authorized hint to respond to Bidder A's inquiry earlier in the year, to ascertain \\'hether Bidder A had 
continuing interest, and if so, \Vhat it 1night have in 1nind regarding potential value, structure and ability to consununate a transaction in the public interest. Mr. 
Ruelle indicated that if Bidder A \Vere prepared to enter into a confidentiality agree1nent, he \Vas prepared to provide Bidder A \\'ith \Vestar's confidential internal 
forecast. Follo\.ving this call, the co111panies executed a n1utual confidentiality agreeinent. On January 4, 2016, the hvo Chief Executive Otlicers 1net in Arizona 
prior to an industry trade association tneeting. At that rneeting, Mr. Ruelle provided Bidder A's Chief Executive Officer with \Vestar's late 2015 inten1al forecast 
and the l\vo discussed nun1erous details about \Vestar's business. Bidder A's Chief Executive Officer indicated that he \\'ould respond shortly as to Bidder A's 
continuing interest, value and other tenns and conditions. Bidder 1\ subsequently responded later in January that it had concluded that it \\'as not interested at this 
tinte in continuing discussions \Vith \Vestar regarding a potential transaction, given other inten1al investn1ent opportunities for its available capital. lvlr. Ruelle 
reported this developn1ent to the 'Vestar Board, noting that the 111atter \\'Ould be discussed further at the next regular!)' scheduled tneeting in February. 

On Dece1nber IO, 2015, representatives front Bidder C can1e to \Vestar again for a previously scheduled n1eeting \Vith Mr. Ruelle and .I\·fr. Sonuna. At that 
n1eeting, Bidder C reiterated its interest and further indicated that \\'ere \Vestar to engage \\'ith Bidder C, it sa\V a prelintinary indication of value of potentially $50 
per share, in cash, subject to due diligence and other custon1ary contingencies. The ntarket closing price of,Vestar's conunon stock on Dece1nber 9, 2015 \Vas 
$41.05. 

On February 2, 2016, in advance of the regularly scheduled February n1eeting of the \Vestar Board, Mr. Ruelle called and spoke \Vith Bidder B's Chief 
Executive Oft1cer by telephone. Bidder B's Chief Executive Officer reiterated his con1pany's interest in potentially exploring a transaction. He noted that since 
October \Vestar's stock price had increased significantly, as had the prices of 1nany other stocks of electric utility con1panies; accordingly, his con1pany \\'ould 
consider changes in its preli1ninary indication of value and potentially consider changing the consideration to all cash. I--Ie indicated that his con1pany had engaged 
advisors and \Vas prepared to n1ove prontptly. On the satne day, rvfr. Ruelle called Mr. Basshmn, \\'ho reiterated Great Plains Energy's continuing interest as \\'ell. 

On February 11, 2016, Mr. Ruelle contacted Mr. Basshmn by telephone regarding the proposal inade by Great Plains Energy in October 2015. Mr. Ruelle 
requested that Great Plains Energy provide its current vie\V on the price Great Plains Energy \vould be \Villing to pay in a potential acquisition, and to \vhat extent 
Great Plains Energy \Vould be \\1i1ling to provide additional certainty with respect to the value of the consideration payable in the potential acquisition, by 
increasing the cash portion of the consideration and potentially providing a collar \vi.th respect to the stock portion of the consideration. Mr. Ruelle advised Mr. 
Basshan1 that \Vestar had a preference for cash consideration, but \\'as open to stock consideration as \\'ell. 

On February 18, 2016, the Great Plains Energy Board held a regularly scheduled tnecting, \Vhich included a revie\V of the potential 'Vestar acquisition 
transaction. Mr. Basshmn mid other n1e1nbers of Great Plains Energy 1nanagen1ent provided m1 update to the Great Plains Energy Board regarding the potential 
trm1saction m1d Mr. Basshrun's recent contact \Vith 1\1r. Ruelle. Jvie1nbers of Great Plains Energy n1m1agen1ent also revie\\·ed, an1ong other ite1ns, (i) 1narket 
develop1nents since the October 2, 2015 Great Plains Energy Board 111eeti.ng, (ii) n1anage1nent's updated vie\\' on strategic opportunities available to Great Plains 
Energy and the strategic rationale, benefits and risks of pursuing the potential transaction \Vi.th \Vestar, m1d (iii) the potential tenns of ru1 
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updated proposal that Great Plains Energy n1ight present to \Vestar, in order to address the ite1ns raised by Mr. Ruelle in his conversation \Vi.th i\1r. Basshrun. 
Representatives of Goldman Sachs revie\ved its prelin1inary fmru1cial analyses of a potential trru1saction. Follo\ving discussion of a potential transaction, including 
\Vith respect to the consideration payable, the associated financing require1nents and the potential use of a purchase price collar runong other ite1ns, the Great Plains 
Energy Board authorized Mr. Basshrun to convey ru1 updated proposal to Mr. Ruelle. The ten11s of the updated proposal \Vould include ru1 acquisition of\Vestar by 
Great Plains Energy priced at a pren1imn of20% over the current 1narket price, \vi.th a consideration 1nix of 50% Great Plains Energy conunon stock and 50% cash 
\Vith the potential to include a collar \Vith respect to the stock consideration. Follo\ving this 1neeting, Mr. Basshrun called Mr. Ruelle to convey Great Plains 
Energy's updated proposal. 

At a \Vestar Board 1neeting on Febntar)' 22, 2016, at \Vhich 111e1nbers of\Vestar senior n1ru1age1nent and representatives of Guggenhei1n Securities and Baker 
Botts \\'ere present, i\1r. Ruelle updated tl1e \Vestar Board regarding develop1nents since the previous 1neeting as described above. Follo\ving this, Guggenheiin 
Securities updated the \Vestar Board regarding recent develop111ents relatii1g to three transactions involving regulated electric ru1d gas companies that had been 
announced since the \Vestar Board's last n1eeting, including the valuations and other key tenns of those transactions. Guggenhein1 Securities also provided the 
\Vestar Board \Vith infonnation about several potential counter-parties that n1ight be interested in discussing a possible transaction \Vitl1 \Vestar. Follo\ving 
Guggenhei111 Securities' presentation, tl1e \Vestar Board discussed \vhether it inade sense to continue to explore the possibility of a potential transaction, rutd if so, 
\\'hat \\'ould be the best \Vay to proceed. A1nong other things, the \Vestar Board discussed \vhetlter it \\'Ould be better to approach one party at a ti1ne, a li1nited 
nmnber of potential counter-parties or a broader group as part of a 1nore fonnal process. After discussion, the \Vestar Board concluded that to ascertain 111axi111u111 
potential value, it \\'ished to solicit indications of interest fro1n several potential counter-parties in order to gauge their level of Utterest in a potential strategic 
transaction \Vith \Vestar and instructed 1nanage1nent and Guggenhelln Securities to identify a list of potential counter-parties and to contact thetn to deten11ine their 
level of interest in a strategic transaction. No decision to pursue a strategic trru1saction \Vas n1ade. 

Follo,ving this n1eetii1g, Guggenheiin Securities contacted Great Plains Energy, Bidder Band 14 other contpanies regarding a possible transaction. Of these, 
Great Plains Energy, Bidder Band 7 others entered into confidentiality and stru1dstill agree1nents \Vith \Vestar tl1at contained substantially the srune tem1s, including 
standstill provisions. The parties that entered into confidentiality and standstill agreen1ents \\'ere provided \\1ith a confidential infonnation package that included 
infonnation regarding \Vestar, including its 2016 internal financial forecast. This forecast \\'as the san1e forecast provided to Guggenhei111 Securities for purposes of 
its fain1ess opll1ion. \Vestar's n1ru1agen1ent terun also held conference calls \Vith Great Plains Energy, Bidder Band 5 of the other con1pru1ies to discuss \Vestar's 
business and financial condition as \\'ell as its anticipated results of operations as reflected in its forecast. The otl1er hvo co1npru1ies that had signed confidentiality 
agree1nents decided not to schedule n1anage1nent due diligence calls. Representatives of\Vestar and Guggenheint Securities also held follo\v-up calls \Vith three of 
the bidders after the calls with Westar n1ru1age1nent to discuss financial issues and \Vestar's forecasts in n1ore detail. 

On March 10, 2016, an article \Vas published reportll1g that \Vestar \\'as in the early stages of exploring strategic options that could lead to a sale. The article 
indicated that several possible buyers had been contacted in order to gauge interest in a trrutsaction. The closing price of\Vestar con1n1on stock on March 9, 2016 
\Vas $44.08 per share. On March 10, 2016, tl1e stock closed at $46.90 per share. 

On March 15, 2016, Bidder C sub1nitted a letter to Guggenhelln Securities lltdicating that Bidder C believed that it could develop an attractive proposal to 
acquire Westar. Bidder C indicated that in order to develop a proposal, it \\'ould need \Vestar's pern1ission to contact 4 or 5 other investors \Vho \Vould have to join 
together to ntake a proposal. After discussion \Vith Guggenhei1n Securities, n1e1nbers of \Vestar's senior 1nanagement detenniited not to grant Bidder C pennission 
to contact other potential investors because it \Vas concented that dolltg so \Vould increase the risk that additional 111arket rmnors \\'ould develop, \\'hich could serve 
to discourage 
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tnore capable bidders fron1 continuing to evaluate a possible transaction. This decision \\'as also based in part on the vie\\' that Bidder C likely had te\\'er 
opportunities to create synergies fro1n a transaction and \\'ould not be able to 1nake a con1pelling case to regulators that a transaction \\'as in the public interest. 

On March 29, 2016, the Great Plains Energy Board held a regularly scheduled meeting, \Vhich included an update \vith regard to Great Plains Energy's 
participation in the \Vcstar sale process. Me1nbers of Great Plains Energy n1anagen1ent provided an overvie\v of the sale process and of\\lestar and its business, 
operations and 1nanage1nent, together \Vi th an updated vie\\' on strategic opportunities available to Great Plains Energy and the strategic rationale, benefits and risks 
of pursuing the potential transaction \Vith \Vestar and the potential tenns of an indicative proposal that Great Plains Energy nlight sub1nit to \Vestar in the first 
round of the sale process, runong other ite1ns. Representatives of Goldntrut Sachs revic\ved its prcli1ninary financial analyses of a potential transaction. Follo\\1ing 
discussion, the Great Plains Energy Board authorized Great Plains Energy 1nanage1nent to subnlit a first round indicative proposal the tenus of\vhich \\'ould 
include an acquisition of \Vestar by Great Plains Energy priced in the range of $53~$55 per share, \\'ith a consideration 111ix of 35% Great Plains Energy conunon 
stock and 65% cash \vhich \vould include fully conunitted f1nru1cing for the cash portion oftl1e purchase price and \Vith the potential to include a collar \Vith respect 
to the stock consideration, and \\'Ould potentially express interest in evaluating \Vestar senior n1ru1agen1ent ru1d the potential for \Vestar representation on the Great 
Plains Energy Board follo\ving the closing. 

On April 5, 2016, the deadline set by \Vestar for sub111ission of preli1ninary indications of interest, Great Plains Energy, Bidder Band the 3 other con1panies 
\Vith \\'llich \Vestar had held 1nanagen1ent calls sub1nitted prelitninary non~binding indications of interest. The 3 additional con1panies are referred to as Bidders D, 
E and F. Great Plains Energy indicated that it nlight be \Villing to acquire \Vestar for a price of$54.50 per share of\Vestar conunon stock, \Vith the consideration 
being 65% cash and 35% Great Plains Energy con1mon stock. Bidder B's proposal indicated a price of$50.50 per share \Vilh consideration being 50% cash and 
50% con1111on stock of Bidder B. Bidder D proposed a price range of up to $55.11 per share in cash on a fully-diluted basis. Bidder E proposed acquiring \Vestar for 
$53.00 per share consisting of 33% cash and 67% con1n1on stock of Bidder E, and Bidder F said that it n1ight be \\'illing to acquire \Vestar for $52.00 per share in 
cash. 

On April 11, 2016, the \Vestar Board n1et to consider the indicalions of interest. The \Vestar Board, n1c1nbcrs of\Vestar senior 1nanagen1ent, ru1d 
representatives fro1n Guggenheitn Securities and Baker Botts discussed the key tenns of the indications of interest, including price ru1d other relevru1t tenns and 
conditions. After discussing the indications of interest and the pros and cons of1noving fonvard \Vith discussions concen1ing a potential transaction, the \Vestar 
Board decided to seek definitive proposals fro1n all five con1panies that had subnlitted it1dications of interest, including Great Plains Energy. Each of these 
co111prulies was given access to ru1 electronic data roo1n containing detailed confidential ittfonnation about \Vestar, offered ru1in-person1nanagen1ent presentation 
regarding \\lestar's business, operations and prospects, and advised of the process and schedule for subnlitting defi1litive proposals. In the course of advising Great 
Plains Energy that it \Vas being invited to sub1nit a definitive proposal, a representati\'e ofGuggcnhei1n Securities provided feedback regarding Great Plains 
Energy's initial proposal that \Vestar \\'ould prefer a bid \Vi th a larger proportion of the consideration consisting of cash. 

Fro1n April 12 until May 23, 2016, 1nanage1nent presentations \\'ere held \Vith each of the bidders and \Vestar ru1d Guggenheitn Securities provided detailed 
infonnation to each of the bidders ru1d ans\vered nmnerous questions front the bidders about \Vcstar and the infonnation that \Vas provided. 

On April 21, 2016, a representati\'C of Goldn1ru1 Sachs contacted Guggenhein1 Securities on behalf of Great Plains Energy to request that Great Plains Energy 
be pennitted to contact several potential equity itl\'estors that n1ight contribute to the necessary equity financing for its bid for \Vestar. After discussion \Vi th \Vestar 
1nanagc1nent, Great Plains Energy \\'as given pennission to contact four potential equity it1vestors that Great Plains Energy had identified as potential it1vestors. 
Great Plains Energy subsequently entered into discussions \Vith, and ulti111ately entered into a stock purchase agrce1nent \Vith, OCM Credit Portfolio LP 
("OrvffiRS") regarding an equity invest.J.nent in Great Plains Energy in support of the potential \Vestar transaction. 
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On April 28, 2016, 1nen1bers of the \Vestar n1anage1nent temn and representatives ofGuggenheiin Securities hosted a due diligence n1m1agen1ent presentation 
in Kansas City, Missouri, that \\'as attended by n1e1nbers of Great Plains Energy 1nm1age1nent mid representatives ofGoldn1an Sachs mid Brace\vell. 

On April 29, 2016, the finm1cial advisor to Bidder F contacted Guggenhein1 Securities to say that bidder F had detenniI1ed that it \Vas unlikely to sub1nit a bid 
for \Vestar, but asked to be kept apprised of the schedule and other develop1nents relating to the process for sub1nittiI1g bids, as it had a continuing interest in a 
transaction. 

On May 2, 2016, the Great Plains Energy Board held a regularly scheduled n1eeting, \Vhich \Vas attended by representatives of Gold1nan Sachs mid 
Bracev.:ell, which included mt update \Vith regard to Great PlaiI1s Energy's participation in the \Vestar sale process. Members of Great Plains Energy n1m1agen1ent 
provided m1 update on the \Vestar sales process mid the response that Great Plains Energy had received on its first round indicative proposal. Men1bers of Great 
Plains Energy 1nanagen1ent revie\\'ed certain finm1cial and strategic 111atters \Vith the Great PlaiI1s Energy Board, including potential finm1ciI1g alten1atives for the 
acquisition and representatives ofBrace\vell together \Vith n1e1nbers of Great Plains Energy n1anage1nent revie\\'ed certain legal 1natters relating to the transaction, 
including \Vith respect to the approvals potentially required for the transaction, and the fiduciary duties of the 1ne1nbers of the Great Plains Energy Board in 
connection \vi.th their consideration of the acquisition. Representatives of Goldman Sachs revie\\'ed its preli111inary financial analyses of a potential transaction. 

On May 4, 2016, each of the bidders \\'as provided \Vith a draft fonn of1ncrger agree1nent to be used in preparing their definitive bids for \Vcstar. In its 
discussions \Vith bidders prior to sub111ission of bids, Guggenheiin Securities also requested that m1y bidder that anticipated that a portion of the consideration in its 
bid \Vould be co1n1non stock or other securities sub111it its inten1al forecasts to Guggcnheint Securities for revie\v by Guggenhei111 Securities and \Vestar. Great 
Plains Energy, Bidder D mid Bidder E subn1itted their internal forecasts to Guggenhelln Securities and Westar on May 17, 2016, May 24, 2016 and h1ay 17, 2016, 
respectively. 

On May 18, 2016 the \Vestar Board 1net \Vith Guggenhei1n Securities to discuss develop1nents since its last board 1neeting, includiI1g discussions that 
Guggenhein1 Securities had had \Vith sonte of the bidders since the last board n1eetiI1g. Alnong other things, Guggenheim Securities updated the \Vestar Board \Vith 
respect to recent n1oven1ents in share prices of\Vestar mid its peers since the previous \Vestar Board n1eetiI1g and discussed the process that had been undertaken 
\Vith bidders since the last \Vestar Board meeting. 

Also on May 18, 2016, the Great Plains Energy Board held a special 1neetiI1g to revie\\' the potential trm1saction with \Vcstar. Mr. Basshmn provided mt 
overvie\v to the Great Plains Energy Board regarding the status of the potential trm1saction and the \VOrk that had been contpleted to date. Great PlaiI1s Energy 
1nm1age1ncnt revie\\·ed \Vith the Great Plains Energy Board, mnong other ite1ns, (i) strategic considerations related to pursuing a potential transaction \Vith \Vestar, 
including \Vith respect to the regulatory approvals that \\'ould be required in connection \Yi th the transaction, (ii) the use of a collar \Vith respect to the stock portion 
of the inerger consideration to provide additional value certainty to \Vestar, (iii) the benefits and risks associated \Vith a potential transaction, including the potential 
cost and operational efficiencies that could be achieved in the 1nerger, (iv) the finm1cing requirc1nents associated \Vith the 1nerger, including the potential effect on 
Great Plains Energy's credit ratiI1gs, (v) the tenns of the tnerger agreen1ent proposed by \\restar, including the tcnniI1ation fees that \Vould potentially be payable by 
Great Plains Energy, and (vi) the results of the due diligence investigation conducted by Great Plains Energy 1nm1agen1ent and its advisors. Representatives of 
Goldntan Sachs revie,ved its preliininary finm1cial mtalyses of a potential trm1saction. Representatives ofBrace\vell, together \\'ith 1nen1bers of Great PlaiilS Energy 
1nanage1nent, revie\ved \\1ith the Great Plains Energy Board the key tenns of the proposed tnerger agree1nent, the regulatory approvals relating to the transaction, 
mid the fiduciary duties of the 1nen1bers of the Great Plains Energy Board in connection \Vith their consideration of the trm1saction. Follo,viI1g discussion, the Great 
Plains Energy Board scheduled a folio\\' up n1eeting on ~1ay 22 at \\'hich Great Plains Energy n1anagement \\'ould provide a reconuncndation \\'ith respect to the 
tenns of Great Plains Energy's final proposal to \Vestar that \Vould be 1nade on May 23. 
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On May 19, 2016, Bidder B indicated to Guggenheiln Securities that it had detennined not to subn1it a bid to acquire \Vestar. Bidder B's CEO subsequently 
confinned this decision in a telephone call to :Mr. Ruelle. 

On May 22, 2016, the Great Plains Energy Board held a special telephonic n1eeti.ng, \Vhich \vas attended by representatives of Goldn1an Sachs and 
Brace\vell, to consider the tenns of Great Plains Energy's final proposal to \Vestar. Follo\ving discussion of various strategic and financial considerations and 
analyses, n1en1bers of Great Plains Energy n1anagen1ent reconunended that Great Plains Energy's final proposal to \Vestar should include consideration \Vi th a 
value per share of $58.25 consisting of 85% cash and 15% shares of Great Plains Energy conunon stock, subject to a collar to provide additional value certainty to 
\Vcstar, and that the Great Plains Energy Board should authorize Great Plains Energy n1anagen1ent to ofter n1erger consideration \Vith a value up to $60.00 per 
share of\Vestar conunon stock, consisting of up to 90% cash and 10% stock, to the extent that in the judg1nent of Great Plains Energy n1anagen1ent, they deemed it 
advisable in negotiations \Vi th \Vestar follo\ving delivery of Great Plains Energy's final proposal. The Great Plains Energy Board concurred \Vith 1nanagen1ent's 
reconuuendation and authorized the subn1ission of a final proposal to \Vestar on the recon11nended ten11s, and authorized Great Plains Energy to offer additional 
111erger consideration consistent \Vith n1ru1age1nent's reconunendation. 

On May 23, 2016, the deadline set by \Vestar for sub1nission of definitive \\'fitten proposals, Great Plains Energy rutd Bidders D and E sub1nitted \\'fitten 
proposals to acquire \Vestar. Great Plains Energy subn1itted a proposal to acquire \Vestar for a price of $58.25 per share, \Vi th 85% of the consideration being in 
cash and 15% in Great Plains Energy con1111on stock Great Plains Energy's proposal also included a "collar" 1nechanis1n on the stock portion of the consideration 
pursuant to \Vhich the exchange ratio of the stock \\'OU!d be adjusted within a range of7.5% above and belO\\' Great Plains Energy's tl1en·current stock price to 
provide Westar shareholders \Vitl1 a fe\'.ed value for the stock portion of the consideration so long as Great Plains Energy's stock price \Vas \Vi thin tl1e range 
specified in the collar. Great Plains Energy also subn1itted a fonn ofn1erger agree1nent and conunibnent Jetter \Vith respect to the financing for its proposal to 
acquire Westar. Bidder D proposed to acquire \Vestar for a price ofbehveen $54.00 and $56.00, \\'itli 45% of the consideration being in cash and 55% being in 
conunon stock of Bidder D. Bidder D did not propose a collar or other fonn of price protection \Vitl1 respect to the stock portion of the consideration. Bidder D 
noted that because of exogenous circu1nstru1ces unrelated to \Vestar, Bidder D had not had sufficient tiine to con1plete a 1nark·up of the fonn of tnerger agree1nent 
or obtain a financing conunitinent letter. Bidder D indicated that it \Vas prepared to n1ove expeditiously to con1plete the necessary definitive docun1entation relating 
to its bid. Bidder E proposed to acquire \Vestar fOr a price of $51.00 per share \Vith 80% of the consideration in con1n1on stock of Bidder E and 20% in cash. Bidder 
E did not propose any collar or other fonn of price protection on the stock portion of the consideration in its proposal. Bidder E sub1nitted a fonn of n1erger 
agreen1ent \vitlt its bid and indicated that it \\'Ould not require outside finru1cing for the cash portion of its bid. Bidder F provided an oral indication of continued 
interest, stating that it \\'ould be interested in acquiring \Vestar for a purchase price of $52.00 per share in cash, but that it v.·ould require additional ti1ne to obtain 
co1n1uitted financing and negotiate a definitive 1nerger agree1nent. 

On May 24, 2016, representatives of Guggenhein1 Securities and Baker Botts conducted a conference call \Vi.th representatives of Gold.Juan Sachs and 
Brace\\'ell to discuss the tenns of, rutd potential concerns regarding, Great Plains Energy's final proposal, ru1d among other ite1ns, discussed the proposed collar 
\Vith respect to the stock portion of the 1nerger consideration, the closing condition relating to the approval by tl1e shareholders of Great Plains Energy, ru1d the vie\\' 
of Great Plains Energy v.·ith respect to the jurisdiction of the NIP SC to approve the 111erger transaction. 

At a nieeting on May 25, 2016 that \Vas also attended by 1ne111bers of\Vestar's senior 1nru1agen1cnt ru1d representatives ofGuggenhei1n Securities and Baker 
Botts, the \Vestar Board 1net to reviev.• the proposals that had been received. A representative of Baker Botts revie\ved \Vith the Westar Board certain legal inatters 
related to its fiduciary obligations in connection \\'ith n1erger and acquisition transactions. Guggenhei1n Securities n1ade a presentation to the \Vestar Board 
updating the \Vestar Board on recent developn1ents in the finru1cial 1narkets relating to utility companies, including the valuations of utility co1npanies generally as 
\\'ell as in the context of 
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n1erger and acquisition transactions. Guggenheitn Securities also su1nmarized for the \Vestar Board the process that had been undertaken to solicit acquisition 
proposals for \Vestar and the key tenns and conditions of the proposals that had been received. Guggenhei1n Securities also provided the \Vestar Board \Vith a 
prelinlinary valuation analysis of\Vestar. Baker Botts revie\\'ed \vith the \Vestar Board the tenns of the proposed fonns of1nerger agrcc1nent subn1itted by Great 
Plains Energy and Bidder E. 

In revie\ving the bids that had been received, the \Vestar Board noted that the price proposed by Great Plains Energy \Vas higher than the upper end of the 
price range proposed by the next highest bidder, Bidder D, and represented an irnplied 36% pre1niu1n to the closing price of\Vestar conunon stock on ~1arch 9, 
2016, the day before an article \Vas published stating that \Vestar \Vas seeking acquisition proposals. The \Vestar Board also noted that the consideration proposed 
by Great Plains Energy \Vas 85% cash and 15% Great Plains Energy conunon stock, that the Great Plairts Energy proposal included son1e protection for the value of 
the stock portion of the consideration in the fonn of a collar on the price of Great Plains Energy con1n1on stock, that Great Plairts Energy had obtained co1111nitted 
financing for its proposal and that the proposed fonn of1nergcr agree1nent sub1nitted by Great Plains Energy \Vas 1nore favorable to \Vestar than the fonn of111erger 
agree1nent subn1itted by Bidder E because, runong other things, Bidder E's proposal did not contain a reverse break-up fee ru.1d provided that \Vestar \\'ould bear 
111ore regulatory risk thru.1 under the Great Plains Energy proposal. After extensive discussion, the \Vestar Board instn1cted l\.fr. Ruelle, \Vith assistance fro1n 
Guggenhein1 Securities and Baker Botts, to negotiate '.vith Great Plains Energy and Bidder D \Vith respect to their proposals to atten1pt to obtain their best ru.1d final 
bid tcnns. The \Vestar Board did not specify the specific tenns that it \Vished to see changed in either of the bids, but it did indicate that the value of the 
consideration to be received by \Vestar shareholders, the n1i.x of cash and stock to be received by \Vestar shareholders ru.1d the probability that a closing \\'ould 
occur, including the likelihood that regulators \\'ould find the transaction to be in the public interest and thereby gain regulatory approval, \\'ere in1portant factors 
that it \\'ould consider. The \Vestar Board instructed Mr. Ruelle not to tenninate discussions "'ith either Bidder E or Bidder Fat that tin1e, but not to negotiate \\1ith 
the1n until the results of further negotiation \Vith Great Plains Energy and Bidder D v.·ere klto\vn. 

After the nteeting, Guggenheitn Securities called representatives of Gold111an Sachs rutd Bidder D to infonn the1n that the \Vestar Board \\'Otdd like the1n to 
consider in1proving the tenns of their proposals and that they should sub1nit their best and final proposals as soon as possible. Guggenhein1 Securities did not 
specify \Vhich tenns should be in1proved, but proposed that the respective financial and legal advisors of\Vestar and Great Plains Energy convene a conference call 
the next day to discuss the key changes to the 1nerger agree1nent proposed by Great Plains Energy to \Vhich \Vestar objected. Guggenhci1n Securities further 
indicated that \Vestar and the \Vestar Board \\'ould revie\v the totality of the bid tenns rutd that the value of the consideration to be received by \Vestar shareholders, 
consideration 111ix and certainty of closing, including the ability to obtain regulatOI)' approvals, \\'ere all itnportant tenns to the \Vestar Board. 

On r.1ay 26, 2016, in a telephone conversation \\'ith Guggenheitn Securities, Bidder D indicated that it \Vas prepared to increase the mnount of its bid to 
$56.00 per share and possibly 1nore, \Vith the 1nix of consideration, con1prising $25.00 in cash \vit11 the re1nainder in c01111non stock of Bidder D. Bidder D indicated 
that it \Vould be able to increase its bid even further if it \\'ere able to find additional sources of value follo\ving further diligence on \Vestar. Bidder D subsequently 
confinned these chm1ges to its bid in a \\'Iitten letter to \Ve star delivered on May 27, 2016. 

Also on May 26, 2016, Guggenheint Securities ru.1d Baker·Botts held a telephone conversation \Vit11 representatives of Gold111m1 Sachs and Bracc\vcll, Great 
Plains Energy's financial and legal advisors, respectively. In the call, Guggenhei1n Securities rutd Baker Botts revie\ved certain adjushnents to the tenns oft11e 
111erger agrcen1cnt proposed by Great Plains Energy that \Vestar sought, including chm1ges to the tennination fees potentially payable by the parties, in particular, 
(i) ittcreasing tlte fee payable by Great Plains Energy if the Merger \Vere not co111pleted as a result of failure to obtain required regulatory approvals, (ii} decreasing 
the fee payable by \Vestar if it \Vere to tenninate the n1erger agreen1ent under circun1stm1ces ht \vllich ru.1ot11er con1pm1y had 111ade a superior proposal to acquire 
\Vestar, (iii) increasing the fee payable by Great Plains Energy if either 
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\Vestar tem1inated the n1erger agrce1nent follo\ving a change by the Great Plains Energy Board of its reconuncndation to its shareholders relating to the nterger, or 
if Great Plains Energy tenninated the 111erger agreen1ent and subsequently entered into an agree1ne11t to be acquired by another co1npany and (iv) adding a fee 
payable by Great Plains Energy of$80 1nillion in the event that Great Plains Energy shareholders did not vote in favor of the Stock Issuance proposal in 
circmnstances \Vhere no other fee \Vas payable by Great Plains Energy; the re1noval of a condition to the parties' obligations to consummate the nterger \Vith respect 
to the approval of the Charter Ainendinent proposal, and the re1noval of the right of Great Plains Energy to tenninate the nterger agree111ent prior to the Great Plains 
Energy shareholder n1eeting in order to pursue an alten1ative transaction. 

Follo\ving several conferences antong n1en1bers of Great Plains Energy 111anagen1ent and Great Plains Energy's legal and financial advisors later that day, a 
representative ofGoldn1an Sachs, at the direction of Great Plains Energy 1nanagement, confinned to a representative ofGuggenhei.tn Securities that Great Plains 
Energy \Vas \Villing to accept all of the changes to the 1nerger agreen1ent proposed by Baker Botts. In the course of the conversation, the representative of 
Guggenhei1n Securities advised the representative ofGold1nan Sachs that the purchase prices proposed by each of the hvo final participants in the process \Vere 
close, and that Great Plains Energy should consider that in conveying its best and final proposal to Guggenbein1 Securities. Subsequent to receiving that feedback, 
representatives of Gold1nan Sachs discussed \Vith 1nen1bers of Great Plains Energy 1nanage1nent the co1npetitive nature of the sales process, the potential value of 
the transaction to Great Plains Energy and the infon11ation provided by Guggenhci1n Securities regarding Great Plains Energy's proposed purchase price. Follo\ving 
these discussions, Great Plains Energy sent \Vestar a revised bid letter increasing its price to $60.00 per share. The consideration n1ix ren1ained 85% cash and 15% 
Great Plains Energy stock \Vith a 7.5% collar on the price of Great Plains Energy's conunon stock. 

Also on May 26, 2016, 1ne1nbers of\Vestar senior 1nanage1nent and Guggenhei1n Securities held a diligence call \Vi th Great Plains Energy to discuss the 
internal forecasts that Great Plains Energy had previously provided to \Vestar, Great Plains Energy's financing plan for its acquisition of\Vestar and certain other 
inatters relating to Great Plains Energy's operations and financial condition. 

Late in the evening on May 26, 2016, Baker Botts circulated a revised version of the n1erger agree1nent, reflecti.t1g the changes discussed earlier that day \Vith 
Great Plains Energy's advisors as \\'ell as certain other proposed changes to the agreen1ent. 

On l\,fay 27, 2016, representati\'es ofBaker Botts and Brace\\·ell convened a conference call to discuss additional changes to the 1nerger agreen1ent proposed 
by \Vestar, including \Vith respect to \Vestar's ability to exercise its tem1ination right if Great Plains Energy \\'ere required to consu1nn1ate the 1nerger under the 
tern1s of the n1erger agree1nent but failed to do so for any reason. Follo\ving the conference call, representatives ofBrace\\'ell discussed the additional changes to 
the 1nerger agree111ent proposed by \Vestar \Vi th 1ne1nbers of Great Plains Energy n1anage1nent. 

Later in the day on May 27, 2016, Mr. Basshan1 and Mr. Ruelle spoke by telephone to confirn1 their respective w1derstanding of\\'here principal transaction 
tenns stood. They also agreed that the tenns should include Great Plains Energy oft'ering one of the \Vestar Board 111e111bers a seat on the Great Plains Energy 
Board. Upon confinni.t1g these thi.t1gs, Mr. Ruelle infonned l\1r. Basshrun that he \Vas prepared to reconunend the Great Plains Energy proposal to the Westar Board 
of Directors for approval, and that \Vestar \\'Ould \\'ork exclusively with Great Plains Energy over the \Veekend to atten1pt to finalize a definitive agreen1ent. 

Mr. Ruelle's decision \Vas based on the price ru1d other tenns proposed by Great Plai.t1s Energy as \\'ell as his judgn1ent that it \\'as unlikely that \Vestar \Vould 
be able to obtai.t1 as high or a higher price fro1n any of the other bidders \Vithin the next fe\\' days, ru1d that if\Vestar did not act quickly to execute a 1nerger 
agree1nent \Vith Great Plains Energy, the opportunity to enter into a transaction \\'ith Great Plains Energy on the tenns then proposed could be lost. 
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Later on May 27 and on May 28, 2016, Mr. Ruelle spoke \Vith so1ne of the \Vestar directors individually to infonn then1 of progress in negotiations and to 
coordinate details for a potential 1neeting in ·which the \Vestar Board n1ight vote on a definitive agrccn1ent. 

On May 27 and 28, 2016, Brace\vell and Baker Botts continued to discuss the tenns of the revised n1erger agree1nent that had been proposed by Baker Botts. 
After the tenns of the 1nerger agrec1nent \Vere finally agreed on r..,fay 28, 2016, Westar n1anage1nent distributed a copy of the n1erger agreen1ent to the \Vestar Board 
and Great Plains Energy 1nanage1nent distributed a copy of the 1nerger agreetnent to the Great Plains Energy Board. 

On May 29, 2016, the Great Plains Energy Board held a special telephonic n1ceting, \Vhich \Vas attended by men1bers of Great Plains Energy 1nanagen1ent, 
representatives of Goldn1an Sachs and representatives ofBrace\vell. Me1nbers of Great Plains Energy 1nanage1nent, together \Vith representatives of Great Plains 
Energy's advisors, revie\\·ed \Vith the Great Plains Energy Board the final tenns of the 1nerger agreen1ent, including the purchase price of$60.00, the consideration 
1ni.x of85% cash and 15% Great Plains Energy co1n1non stock, the final changes to the 1nerger agrce1nent that had been negotiated \Vith \Vestar, including the 
changes to the tern1ination fees, and the changes relating to the approvals of the Great Plains Energy shareholders being sought in co1mection v.•ith the n1erger, 
runong others. Representatives ofBrace\vell revie\ved \Vith the Great Plains Energy Board certain legal 1natters relating to the transaction and the fiduciary duties of 
the 1ne1nbers of the Great Plains Energy Board \Vith respect to the trru1saction, including \Vith regard to the potential ilnplications of the final changes to the n1erger 
agree1nent. 

Also at the May 29, 2016 board nieeting, the Great Plains Energy Board received a presentation fron1 representatives ofGoldn1ru1 Sachs \Vith respect to its 
financial analyses of the potential transaction. Representatives ofGold1nan Sachs rendered its oral opinion to the Great Plains Energy Board, subsequently 
confirn1ed in \VTiting by delivery of a \Vritten opinion dated as of May 29, 2016, that as of the date of the opinion and based upon and subject to the factors ru1d 
assmnptions set forth therein, the n1erger consideration to be paid by Great Plains Energy for each outstanding share of\Vestar conunon stock pursuant to the 
n1erger agreen1ent \Vas fair fro1n a financial point ofviev.• to Great Plains Energy. The full text of the V.'fitten opinion ofGold1nan Sachs, \vhich sets forth the 
assun1ptions 1nade, procedures follo\ved, ntatters considered and li1nitations on the revie\V undertaken in connection \Vi th the opinion, is attached to this joiltt proxy 
staten1ent/prospectus as Anne.Y: C. 

After considering the proposed ten11s of the inerger agreen1ent ru1d the various presentations of its financial and legal advisors, and taking into consideration 
the 1natters discussed during the n1eeting and prior 1ncetings of the Great Plains Energy Board, i11cluding the factors described under "-Reconunendations of the 
Great Plains Energy Board and its Reasons for the Merger'', the Great Plains Energy Board detern1il1ed that the 1nerger, including the issuance of shares of Great 
Plains Energy co1111non stock as conten1plated by the 1nerger agree1nent, \Vas advisable and in the best interests of Great Plains Energy and its shareholders. 

Also on May 29, 2016, the \Vestar Board tnet, \Vi th representatives of \Vestar senior n1ru1agen1ent ru1d Guggenheiin Securities ru1d Baker Botts present, to 
consider the updated bids fro1n Great Plains Energy and Bidder D. Baker Botts provided the \Vestar Board \Vith legal advice relating to the fiduciary duties of 
directors in n1erger ru1d acquisition transactions. Managen1ent, Guggenhei1n Securities and Baker Botts updated the \Vestar Board \Yi.th respect to the in1proved 
tenns of the bids, including that Great Plains Energy had agreed to increase its price and had agreed to changes to the 1nerger agree1nent requested by \Vestar, and 
that Bidder D had increased its price to the high end of its previously indicated rru1ge and indicated that it n1ight be able to increase its price further based on 
additional diligence on Westar. The Westar Board noted that the indicative price of$60.00 per share of\Vestar con1n1on stock proposed by Great Plains Energy 
V.'as $4.00 higher than the price then proposed by Bidder D, that Bidder D had indicated that it n1ight be able to increase its price further but that there v.•as no 
assurance that Bidder D \\'Ould increase its price and that any price increase if it did occur could be less thru1 $4.00 per share. The \Vestar Board also noted that 
Great Plail1s Energy had obtained fully con11nitted financing for the cash portion of its proposal. Guggenhei1n Securities infonned the \Vestar Board that the 
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indicative price of $60.00 proposed by Great Plains Energy represented a 13.4% pre1niu1n to the closing price of,Vestar conunon stock on May 27, 2016, and a 
36.1% pre1nim11 to \Vestar's undisturbed closing share price of$44.08 as of~1arch 9, 2016, \\'hich \Vas the last trading day betOre an article \Vas published stating 
that Westar n1ight be in the early stages of exploring strategic options that could lead to a sale, and a n1ultiple of projected ean1ings consistent \Vi th or favorable to 
recent utility acquisition agree1nents included in the co1nparable transactions revie\\'ed by Guggenhelln Securities. The 'Vestar Board also noted that Great Plains 
Energy had agreed to increase the fees payable to 'Vestar in the event the nterger agree1nent \\'ere to be tenninated under certain circu1nstances and reduce the fees 
payable by 'Vestar in the event the agree1nent \Vere to be tenninated by \Vestar under certain circu1nstances, all as noted above. The \Vestar Board also noted that 
Great Plallts Energy had preserved the price protection in the fonn of a collar on the stock portion of the consideration in its offer and had offered to include one 
1ne1nber of the 'Vestar Board on the Great Plains Energy Board of directors follo\ving consun11nation of the n1erger. Finally, the \Vcstar Board also considered that 
\Vestar \\'ould have the right to tenninate the 1nerger agreen1ent ll1 order to accept an alten1ative acquisition proposal upon satisfaction of certall1 conditions, 
lltcluding payn1ent to Great Plains Energy of a fee of$280 n1illion. The Westar Board also considered that Great Plains Energy had agreed to 1naintain \Vestar's 
corporate headquarters in Topeka, Kansas, \vhich 111ight contribute to a finding by regulators that the transaction \Vould be in the public ll1terest. 

Also at the May 29, 2016 'Vestar Board 1neeting, Guggenheiln Securities revie\\·ed \vith the \Vestar Board Guggenheiin Securities' financial analysis of the 
1nerger consideration and rendered an oral opinion, confinned by delivery of a \Vritten opinion dated May 30, 2016, to the 'Vestar Board to the eftCct that, as of that 
date and based on and subject to the 1natters considered, the procedures follo\ved, the assun1ptions n1ade and various lin1itations of and qualifications to the review 
undertaken, the n1erger consideration \\'as fair, fron1 a financial poll1t ofvie,v, to the holders of,Vcstar conunon stock (excluding shares O\\'Ited by \Vestar as 
treasury stock, shares O\\'Ited by a wholly o\vned subsidiary of Westar or shares o\vned directly or ll1directly by Great Plains Energy or Merger Sub). Follo\ving 
these presentations, and after discussion, deliberation and consideration of all of the factors that it considered relevant, the \Vestar Board unani1nously detennllted 
that the 1nerger \\'as in the best interests of\Vestar and its shareholders, and declared it advisable for \Vestar to enter into the 1nerger agreernent, adopted the 1nerger 
agree1nent and approved \Vestar's execution, delivery and perfonnance of the 1nerger agreen1ent and the consu1nn1ation of the transactions conte111plated by the 
1nerger agreen1ent and resolved to reconuncnd that \Vcstar's shareholders approve the 1nerger agree1nent. Inunediately thereafter, 'Vestar and Great Plains Energy 
executed the 1nerger agree1nent and, on May 31, they issued a joint press release announcing the execution of the 1nerger agree1nent. 

Reconnnendations of the Great Plains Energy Board and its Reasons for the :~.ferger 

The Great Plains Energy Board has re\'ie\\'ed and considered the tenns of the n1erger and the 1nerger agreernent and has unanhnously detern1ined 
that each of the n1crger, including the issuance of shares of Great Plains Energy connnon stock contcrnplated by the 1nerger agreen1ent, and the 
an1end1nent to the Great Plains Energy articles of incorporation to increase the authorized nun1ber of shares of connnon stock, is ad\'isable and in the best 
interests of Great Plains Energy and its shareholders and unanhnously reconnnends that Great Plains Energy shareholders yote (1) FOR the Stock 
Issuance proposal and (2) FOR the Charter A1nendn1ent pro11osal. 

In reaching its decision to reco1nn1end that the Great Plains Energy shareholders approve the Stock Issuance proposal and the Charter A1nend1nent proposal, 
the Great Plains Energy Board consulted \Vith Great Plains Energy n1anage1nent, as \Vell as Gold1nan Sachs, financial advisor to Great Plains Energy in connection 
\\'ith the n1erger, and Brace\vell LLP, outside counsel to Great Plains Energy in connection \Vith the nlerger, and considered various other factors, both positive and 
negative. The follo\ving discussion of the infonnation and factors considered by the Great Plains Energy Board is not intended to be exhaustive and inay not 
lltclude all of the factors considered by the Great Plains Energy Board. In vie\V of the \Vide variety of factors considered by the Great Plains Energy Board in 
co1u1ection \vith its evaluation of the n1erger, the Great Plains Energy Board did not consider it practical to, nor did it atten1pt to, quantify, rank or othenvise assign 
relative \\'eights to the specific 
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factors that it considered in reaching its decision. Jn considering the factors described belo\v, individual 1nembers of the Great Plains Energy Board may have given 
difterent \\'eight to difterent factors. The Great Plains Energy Board considered this infonnation as a \\'hole and considered overall the infonnation and factors to be 
favorable to, and in support of, its detenninations and reconunendations. The inaterial infonnation and factors considered by the Great Plains Energy Board \Vere as 
follO\YS: 

Strategic Considerations. The Great Plains Energy Board considered a nun1ber of factors pertaining to the strategic rationale for the 1nerger, including the 
follo\ving: 

Value Creation. The Great Plains Energy Board considered that the 1nergcr \Viii result in a con1pany \Vith co1nbined operations that provides nu1nerous 
opportunities to create n1eaningful additional value for the benefit of Great Plains Energy shareholders, as \Vell as the custo1ners of the co1nbined 
co111pany. The Great Plains Energy Board considered a number of potential sources of value to be created in the merger, including, runong others, the 
benefits of greater size ru1d scope of operations ru1d the resulting increased investn1ent opportunities, ru1ticipatcd operating and cost efficiencies, the 
benefits of a broader set of skills that \Viii be brought together in the con1bined con1pany's \vorkforce, ru1d benefits to be obtained in the standardization 
of key processes by leveraging existing best practices at Great Plains Energy and \Vestar. 'The Great Plains Energy Board considered both tlte 
aggregate potential value that 1nay be created in the tnerger, as \\'ell as the fact that the nmnerous opportunities to create value 1nitigatc the risk that any 
particular opportunity to create value will not be realized. 

Regulatory and Geographic Diversification. The Great Plains Energy Board considered that the 1nerger should result in the con1bined con1pany's 
eanlings being derived fro1n 1nore diversified operations, both fro1n a regulatory and geographic perspective. Currently, approxi1nately 72 percent of 
Great Plains Energy's cust01ners are located in Missouri, and approxi1nately 64 percent of the rate base of Great Plains Energy regulated utility 
subsidiaries is under the jurisdiction of the MPSC. Follo\ving the inerger, approxitnately 40 percent of the custo1ners of the co1nbined c01npany \\'ould 
be located in ~1issouri and 60 percent \\'ould be located in Kansas. The proportion of the rate base of the con1bined con1pany's regulated utility 
subsidiaries under the jurisdiction of the KCC \Viii increase follo\ving the 1nerger and the proportion under the jurisdiction of the MPSC \Vill decrease, 
in each case as con1pared to the current rate base of Great Plains Energy's regulated utility subsidiaries. Achieving this greater balru1ce runong the 
geographic areas ru1d regulatory jurisdictions in \\1hich \Ve operate should help the coinbined con1pru1y enhance the diversification of its principal 
revenue strerun rutd pron1ote increased finrutcial flexibility, as \\'ell as decrease the co1nbined cornpany's potential exposure to any particular adverse 
event 

Fuel and Energy Afi'.; Diversification. The Great Plains Energy Board considered that the co1nbined cmnpany \Viii have increased capacity in 
rene\vable generation as co1npared to Great Plains Energy on a stru1d-alone basis. \Vestar's significru1t generation capacity front \\'iltd resources, \\'hich 
currently constitutes approxitnately 9 percent of\Vestar's overall generation capacity, should result in approxilnately 5 percent of the combined 
compru1y's generation capacity con1it1g fron1 rene\vable sources, and approxiinately 52 percent fron1 coal. This \\'ould reflect an increase fro1n Great 
Plains Energy's current renewable generation capacity of I percent of total capacity, and a decrease fro1n Great Plains Energy's current coal fired 
capacity of56 percent of total capacity. In addition, the con1bit1ed co1npru1y \\'Ould gait11najority control of the La Cygne, Jeffrey and \VolfCreek 
generating units, \vhich \\'Ould provide the con1bined con1pru1y \Vi.th greater opportunities \Vith respect to the opti1nization of these generating units. 

Improved Credit Profile. The Great Plains Energy Board considered that, over thne, because of the anticipated ilnproved cash flo\V profile, greater 
operating scale and regulatory jurisdiction diversification of the con1bined co1npany, the combined company should have an itnproved credit profile as 
co1npared to Great Plains Energy today, \Vhich could result in lo\\'er borro\ving costs, ru1d greater finru1cial flexibility, including \Vith respect to 
finru1cing significru1t capital in1proven1ents in the future to satisfy our obligations to operate ru1d 1naintain a safe ru1d reliable electric systen1, ainong 
other beneficial effects. 
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Enhance111ent of Equity ,\farket Profile. The Great Plains Energy Board considered that the combined co1npany should have a larger n1arket 
capitalization, \Vhich is expected to enhance the equity 1narket profile of the contbined cotnpany. The Great Plains Energy Board considered that a 
larger ntarket capitalization should n1ake the co1nbined con1pany a 1nore attractive investinent to institutional investors, increase analyst coverage and 
increase the liquidity of its publicly traded con11non stock. 

Co111bined Rtpe1·tise. The Great Plains Energy Board considered that the merger \vill co1nbine co1nplen1entary areas of expertise of each con1pany. 
The co1nbined con1pany is expected to be able to drav.• upon the intellectual capital, technical expertise, processes, practices and experience of a 
deeper, n1ore diverse \VOrkforce and strengthened succession planning for key positions, and to leverage the best practices of Great Plains Energy and 
\Vestar. 

Shared Culture . The Great Plains Energy Board considered that Great Plains Energy and \Vestar share a c01n1non c:ulture, \Vhich Great Plains Energy 
believes \Vill result in a n1ore efficient integration of the hvo con1panies, and \\1ill in1prove the co1nbined con1pany's opportunities to realize operating 
efficiencies on a tllnely basis that \vill inure to both custmners and shareholders. 

Impact of the ,\Jerger on Customers. The Great Plains Energy Board evaluated the expected i1npact of the n1erger on the custo1ners of Great Plains Energy, 
including the anticipated increased operating efficiencies and reduced costs of the co1nbined c01npany con1pared to such con1panies' stand.alone plans, \Vhich 
should pennit the con1bined con1pany to reduce the an1ount of fi1ture rate increases. 

bnpact of the Ji.Jerger on Co1n111unilies. The Great Plains Energy Board considered the expected i1npact of the 1nerger on the co1nn1unities served by Great 
Plains Energy and \Vestar and the benefits that the 1nerger \Vill likely generate for these conununities frotn the greater strength of the co1nbined cotnpany as 
con1pared to Great Plains Energy or \Vestar on a stand~alone basis. The Great Plall1s Energy Board also detenuined that follo\ving the n1erger, Great Plains Energy 
\Vill 1uaintain a Kansas headquarters in Topeka, Kansas and that \Vestar's historic levels of con11nunity involven1ent and charitable contributions and support in 
\Vestar's existing service territories \Vill be n1aintained. 

b11pact of the Aierger 011 Employees. The Great Plains Energy Board evaluated the expected in1pact of the nterger on the e1nployees of Great Plains Energy, 
and considered that there should be ntore opportunities for all en1ployees of the co1nbincd contpany, \Vhich should be a larger, 1nore con1petitive co1npany. 

Financial Considerations. The Great Plains Energy Board considered tl1e expected financial iinpact of the inerger on Great Plains Energy, including that tl1e 
transaction is expected to be neutral to Great Plains Energy's ean1ings per share ht the first fi1ll year follo\ving the consun1n1ation of the n1erger and accretive 
thereafter and that the transaction is anticipated to enhance EPS gro\vt.h and 111aintain investn1ent grade credit ratll1gs. The Great Plaii1s Energy Board also 
considered the historical financial condition and operating results of Great Plains Energy and \Ve.star, including infonnation \Vith respect to their respective 
earnll1gs histories. 

Share Prices. The Great Plains Energy Board considered the historical stock prices of Great Plains Energy and \Vestar, including that based on the May 27, 
2016 closing price of Great Plains Energy conunon stock, the n1erger consideration represented a pre1niu111 of approxi1nately 13.4 percent to the closing stock price 
of\Vestar on May 27, 2016, the last trading day prior to the date that Great Plains Energy and \Vestar signed the n1erger agree1nent, \Vhich \Vas the last trading day 
before the n1erger agree1nent \Vas signed, and a pre1niwn of approxilnately 36.1 percent to the closing stock price of\Vestar on -~vfarch 9, 2016, \Vhich \Vas the last 
trading day before an article \\'as published stating that \Vestar 1night be ii1 the early stages of exploring strategic options that could lead to a sale. 

Recon1mendation ofAianagentenl. The Great Plains Energy Board took into account the rcconm1endation of Great Plaii1s Energy n1anagen1ent in favor of 
inerger. 

Opinion of Financial Advisors. The Great Plains Energy Board considered the financial analyses and presentations ofGoldn1an Sachs, as presented to the 
Great Plains Energy Board on r.1ay 29, 2016, as \\'ell as 
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Goldn1an Sachs' oral opinion delivered to the Great Plains Energy Board on May 29, 2016, and later confirn1ed in a \vritten opinion as of the san1e date, that, as of 
the date of the opinion and based upon and subject to the factors and assuntptions set forth in such opinion, the n1erger consideration to be paid by Great Plains 
Energy for each outstanding share of\Vestar conunon stock pursuant to the 1nerger agree111ent '"'as fair, fron1 a financial point ofvie\V, to Great Plains Energy. See 
"The Proposed Merger-Opinion of Great Plains Energy's Financial Advisor" beginning on page 71. 

Strategic Alternatives. The Great Plains Energy Board considered the trends and co111petitive develop1nents in the industry and the range of strategic 
alten1atives available to Great Plains Energy, including the prospects for Great Plains Energy continuing to operate as a stand.alone entity, or the possibility and 
feasibility of pursuing a business con1bination \Vi.th another industry participant. 

l)ue Diligence. The Great Plains Energy Board considered and evaluated the results of the due diligence investigation undertaken by Great Plains Energy's 
n1anagc1nent and advisors, including the infom1ation included in the disclosure Jetter delivered by \Vestar to Great Plains Energy in connection \Vith the inerger 
agreen1ent. The Great Plains Energy Board also considered the estin1ated pre·tax operating efficiencies projected to result fro1n the 1nerger of$65 1nillion, $149 
1nillion, $199 n1illion and $225 n1illion in 2018, 2019, 2020 and the tenninal year, respectively, \vhich \\'ere developed by the 1nanage1nent of Great Plains Energy 
in the course of the due diligence investigation, and \Vere incorporated into certain financial analyses presented to the Great Plains Energy Board. 

Tenns of the Merger Agreenzent. The Great Plains Energy Board revie\ved and considered the tenns of the n1erger agree1nent, including that the exchange 
ratio \Vith respect to the stock portion of the 1nerger consideration is subject to a collar and \Viii not be adjusted if the 20.day volun1e-\veighted average price of 
Great Plains Energy conunon stock ending on, and including, the third trading day inunediatcly preceding the closing date of the 1nerger is higher than $33.2283 or 
lo\ver than $28.5918, the restrictions on \Vestar's operations bet\\'een the signing of the merger agree1nent and the closing of the transaction, the representations and 
\\'arranties of each party, the conditions to each party's obligation to co1nplete the nterger, the rights of each party to consider and engage in negotiations regarding 
potentially superior proposals, the rights of each party to \Vithdrav.• or othenvise change its reconunendation to its shareholders in favor of the proposals related to 
the n1erger agree1nent, the rights of each party to tenninate the merger agree1nent and the obligations of each party to pay a tennination fee under certain 
circun1stances. See "The Merger Agreement" beginning on page 115 for a detailed discussion of the tenns and conditions of the 1nerger agreen1ent. 

Likelihood of Completion of the ,\ferger. The Great Plains Energy Board considered the likelihood that the 1nerger v.•ill be con1pleted on a tin1ely basis, 
including the likelihood that the 1nerger 'vill receive all necessary regulatory approvals \Vithout unacceptable conditions and that all conditions to consununation of 
the n1erger \Viii be satisfied, including, an1ong other conditions, that Great Plains Energy is not required to con1plete the 1nerger if any final orders in co1u1ection 
\Vith required govenunental approvals \Vould include or ilnpose any tenn or condition that, individually or in the aggregate, has resulted or \\'ould reasonably be 
expected to result in a ntaterial adverse effect on Great Plains Energy and its subsidiaries taken as a "'hole (after giving eftect to the n1erger), but assunting that 
Great Plains Energy and its subsidiaries constitute a consolidated group of entities of the srune size and scale as \Vestar and its subsidiaries, taken as a \Vhole, and 
neither Great Plains Energy nor \Vestar is required to con1plete the n1erger if the 1nerger has not been approved by the KCC, FERC, the NRC or the FCC, as 
applicable. To that end, the Great Plains Energy Board further considered the potential length of the regulatory approvals process and that the n1erger agree1nent 
provides that, subject to certain exceptions, it may not be tenninated until May 31, 2017, v.•hich 1nay be extended for an additional sLx n1onths under specified 
circu111stances. 

Post-J·ferger Corporate Governance . TI1e Great Plains Energy Board considered the corporate goven1ance provisions of the n1erger agreen1ent, including 
that, upon co1npletion of the 1nerger, the board of directors of the con1bined c01npany "'ill include one director fron1 the \Vestar Board, to be selected by Great 
Plains Energy in consultation \Vith \Vestar. See "Post·Merger Goven1ance and i\.Janagen1ent" begim1ing on page 138 for further information. 
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The Great Plains Energy Board also considered potential risks associated \\1ith the 1nerger, including the follo\ving: 

Financing and Credit Related Risks. The Great Plains Energy Board considered that Great Plains Energy plans to undertake significant equity and debt 
financing in order to fund the cash portion of the ntcrger consideration. The Great Plains Energy Board considered that Great Plains Energy \\'ill be seeking to issue 
approxi111ately $4.4 billion of nC\\' Great Plains Energy debt and approxin1ately $3. l billion of Great Plains Energy conunon stock and 1nandatory convertible 
preferred stock, and the efiect that changes in interest rates or n1arket conditions could have on the ability of Great Plains Energy to issue these securities at the 
anticipated prices, or at all, and the potential adverse itnpact the debt issuances could have on tltc credit ratings of Great Plains Energy. In addition, the Great Plains 
Energy Board considered the risks associated \Vitl1 tlte n1andatory convertible preferred stock to be issued to OMERS upon the consunnnation of the 1nerger, 
including mnong others the risk that the $15 1nillion payntent that Great Plains Energy \Vas required to n1ake to OMERS on the date of execution of the 111erger 
agree1nent \\'ould not be refunded to Great Plains Energy as a result of the failure to consu1111nate the 111erger, the risk that Great Plains Energy \\'ould be required to 
appoint tv.·o representatives of OMERS to the Great Plains Energy Board in the event that Great Plains Energy 111isses hvo quarterly dividend pay1nents on such 
1nm1datory convertible preferred stock mtd the risk that non-U.S. based O\Vllership could potentially co1nplicate obtaining the required regulatory approvals for the 
1nerger. 

}vferger Consideration. The Great Plains Energy Board considered tltat tl1e n1erger consideration consists of a co1nbination of a fixed mnount of cash, and a 
nun1ber of shares of Great Plains Energy co1nn1011 stock based on an exchm1ge ratio that varies \Vithin a rm1ge based on the 20-day volun1e-\vcighted average price 
of Great Plains Energy conunon stock ending on, mid including, the third trading day inunediately preceding the closing date of the 1nerger, and accordingly, the 
1nerger consideration \Viii not adjust do\\'11\Vards to con1pensate for declines in the price of\Vestar conunon stock prior to the closing of the n1erger, mid tl1at the 
tenns of the n1erger agree1nent do not include tennination rights triggered expressly by a decrease in the inarket price of\Vestar's conunon stock. The Great Plains 
Energy Board detern1ined that this structure \Vas appropriate and the risk acceptable in vie\\' of the relative intrinsic values and financial perfonnance of\Vestar and 
Great Plains Energy, the percentage of the contbined coinpany to be O\\'ned by Great Plains Energy shareholders mid the inclusion of other stn1ctural protections in 
the 1nerger agree111ent, such as the condition to Great Plains Energy's obligation to consu111111ate tl1e inerger that \Vestar has not experienced a 111aterial adverse 
effect on its business. 

Reg1tlato1y Approvals and Related Tenninafion Fee. The Great Plains Energy Board considered the regulatory approvals that are required in connection 
\vi.th the nterger m1d the risk that goven1mental authorities and third parties 1nay seek to i1npose unfavorable tenus or conditions on the required approvals or that 
those approvals 1nay not be obtained at all. In addition, tl1e Great Plains Energy Board considered the risk that the I\.1PSC 111ight open a proceeding to consider 
\Vhether it has jurisdiction over the 1nerger, mid that if it \Vere to detennine that the MPSC does have jurisdiction over the 1nerger, Great Plains Energy could be 
required to obtain MPSC approval to consununate the 1nerger. The Great Plains Energy Board further considered that in the event that the 111erger cm1not be 
consununatcd on or prior to Noventber 30, 2017 solely due to a failure of Great Plains Energy and \Vestar to receive the required regulatory approvals (or an 
applicable regulatory authority prohibits the consunm1ation of the transaction), and Westar \\'ere to tem1inate the 1nerger agreen1ent, Great Plains Energy \VOuld be 
required to pay to \Vestar a tennination fee of $380 1nillion. In addition, the Great Plains Energy Board considered tl1e potential length of the regulatory approval 
process, the expectation of Great Plains Energy n1anage1nent that the transaction \Viii not be con1pleted until the first half of 2017 mid that if regulatory approvals 
have not been obtained, under certain circu1nstances the 111ergcr agreen1ent provides that it n1ay not be tenninated until Nove1nber 30, 2017. 

Shareholder Approvals and Related Tenninalion J."ee. The Great Plains Energy Board considered the approvals of the shareholders of Great Plains Energy 
that are being sought in connection \Vith the n1erger, mid the fact that (1) if the n1erger agreen1ent is tenuinated due to a failure ofa 1najority of the Great Plains 
Energy shareholders voting at the Great Plains Energy special ineeting to approve the Stock Issum1ce proposal, Great Plains Energy \Vould be required to pay a 
tennination fee to Westar of$80 inillion mid (2) the approval of the 
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Charter A1nendn1ent proposal is not a condition to the obligation of Great Plains Energy to consu1n1nate the 111erger, and accordingly Great Plains Energy \vould be 
required to consun1n1ate the n1erger even iftl1erc are not sufilcient shares of Great Plains Energy conunon stock available to con1plete tl1e anticipated equity 
financing to fund tl1e cash portion of the n1erger consideration. The Great Plains Energy Board took into account that Great Plains Energy has sufficient conunitted 
debt fmancing available to consununate the 1nerger even if Great Plains Energy shareholders do not approve the Charter An1end1nent proposal, but that the 
additional debt that Great Plains Energy \\'ould expect to issue in such a circu1nstance could have an adverse i1npact on the ability of Great Plains Energy and 
\Vestar to obtain the required regulatory approvals, and on the co1nbined co1npany's credit rating and ability to service its debt. 

Alternative Proposals and other Termination Fees. The Great Plains Energy Board considered the risk that, although Great Plains Energy has the right under 
certain lilnited circu1nstances to consider and participate in negotiations \\'ith respect to proposals for alternative transactions, the 111erger agreen1ent contains 
provisions relating to the potential pay1nent ofa tennination fee of$180 n1illion iii co1u1ection \Vith an alternative transaction, \vhich 1nay have the effect of 
discouraging such proposals. In addition, the Great Plains Energy Board considered that the 1nerger agree1ncnt includes other custo1nary restrictions on the ability 
of Great Plains Energy to solicit offers for alternative proposals or engage iii discussions regardil1g such proposals, subject to exceptions, or to tcnninate the 1nergcr 
agreen1ent to enter into an agree1nent \Vi th respect to an altcn1ative transaction, any of \Vhich could have the eftect of discouraging such proposals front beil1g n1ade 
or pursued, even if potentially n1ore favorable to the shareholders of Great Plains Energy than the 1nerger. Furthenuore, the Great Plains Energy Board considered 
that, pursuant to the ten11s of the n1erger agree1nent, Great Plains Energy is obligated to pay to \Vestar a tennination fee of $380 1nillion in the event tl1at \Vestar 
tem1inates the 1nerger agreement due to the failure of Great Plains Energy to consununate the 111erger as required by the tcm1s of the 1nerger agreen1ent, il1cluding if 
such failure is due to the failure of the financing and any alten1ative financing to be available. Sec "The Merger Agree1nent-Tcnnination; Tennination Fee; 
Expenses" beginning on page 134 for further infonnation regarding such fees and expenses. 

J111pact on Credit Rating and Ability to Service Debt. The Great Plains Energy Board considered that the i11debtedness of the con1bil1ed con1pany tbllo\vil1g 
the n1erger will be higher than the existing indebtedness of Great Plains Energy, the possibility t11at tl1e n1erger could result in a lo\ver credit rating for the co1nbined 
con1pany fro1n that of Great Plail1s Energy prior to announcing the n1erger, and t11e i1npacts that the higher indebtedness and a lower credit ratil1g could have on the 
co1nbined con1pany, including the possibility that it 1nay be 1nore difficult tbr tl1c con1bined con1pany to pay or refinance its debts and that the con1bincd co1npany 
111ay need to borro\V or divert its cash flo\vs fron1 operations to service debt pay111ents. 

Employee }.falters. The Great Plail1s Energy Board considered the i1npact that business uncertainty pending con1pletion of the 1nerger could have on the 
ability to attract, retain and 1notivate key personnel until the n1erger is cmnpleted. The Great Plains Energy Board noted that the consununation of the 1nerger \Viii 
not trigger pay111ents or other benefits under the tenns of Great Plains Energy's various en1ployee benefit plans and agreen1ents. 

Additional Interests of Executive Officers and Directors . The Great Plains Energy Board considered that certain executive officers and directors of Great 
Plail1s Energy n1ay have interests \Vith respect to the n1erger in addition to their il1terests as shareholders of Great Plains Energy. See "Additional Interests of Great 
Plail1s Energy's and \Vestar's Directors and Executive Officers in the Merger" beginnil1g on page 108 for further infonnation. 

Diversion of .A1anagen1ent . The Great Plains Energy Board considered the possible diversion of inanage1nent 's tiine and attention fron1 Great Plains 
Energy's ongoing business due to the substantial ti1ne and effOrt necessary to con1plete the 1nerger and plan for and in1ple1nent the integration of the operations of 
Great Plains Energy and \Vestar. See "Risk Factors" begilu1ing on page 27 for further infonnation. 
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Transaction Costs and Integration . The Great Plains Energy Board took into account the substantial transaction and integration costs to be incurred ill 
connection \Vith the inerger and the possibility that the potential benefits of the 1nerger ·will not be realized or \\'ill not be realized within the expected tin1e period or 
to the degree anticipated, and the risks and challenges associated \Vith the integration of Great Plains Energy's and \Vestar's businesses, operations and \Vorkforces. 

After consideration of these 1naterial factors, the Great Plains Energy Board concluded that the risks associated \vith the transaction could be (1) n1itigated or 
n1anaged by Great Plains Energy or, follo\ving the 1nerger, by the co111bined con1pany, (2) \Vere reasonably acceptable under the circmnstances and (3) in light of 
the anticipated benefits overall, \Vere ouhveighed by the potential benefits of the inerger. 

The Great Plains Energy Board realized that there can be no assurance about future results, including results considered or expected as described in the 
factors listed above, such as assun1ptions regarding the potential benefits of the n1erger. It should be noted that this explanation of the Great Plains Energy Board's 
reasoning and all other infonnation presented in this section are fonvard-looking in nature and, therefore, should be read in light of the factors discussed under the 
heading "Cautionary State1nent Regarding Fonvard-Looking State1nents" beginning on page 38. 

011inion of Great Plains Energy's Financial Advisor 

Gold1nan Sachs rendered its opinion to the Great Plains Energ}' Board that, as of May 29, 2016 and based upon and subject to the factors and assmnptions set 
forth therein, the 111erger consideration to be paid by Great Plains Energy for each outstanding share of\Vestar conunon stock pursuant to the 1nerger agree111ent 
\Vas fair front a financial point ofvie\V to Great Plains Energy. 

The full text of the \\Titten opinion of Goldin an Sachs, dated ~fay 291 20161 n·hich sets forth assu111ptions 111ade, procedures follon•ed, 1natters 
considered and lhnitations on the revien' undertaken in connection 'vith the opinion, is attached as A1111ex C. Gold1nan Sachs provided its opinion for the 
infor111ation and assistance of the Great Plains Energy Board in connection n·ith its consideration of the n1erger conten1plated by the ntergcr 
agreen1ent. The Golchuan Sachs opinion is not a recon1n1cndation as to hon· any holder of Great Plains Energy com111011 stock should vote n·ith respect to 
the n1erger, or any other n1attcr. 

In co1u1ection \Vith rendering the opinion described above and perfonning its related financial analyses, Gold1nan Sachs revie,ved, ainong other things: 

the inerger agreen1ent; 

annual reports to stockholders and Annual Reports on Fonn lO·K of Great Plains Energy and \Vestar for the five years ended Decen1ber 31, 2015; 

certain interi1n reports to stockholders and Quarterly Reports on Fonn 10-Q of Great Plains Energy and \Vestar; 

certain other conununications fron1 Great Plains Energy and \Vestar to their respective stockholders; 

certait1 publicly available research analyst reports for Great Plains Energy and \Vestar; and 

certain internal financial analyses and forecasts for \Vestar prepared by its 1nru1age1nent, certain internal financial ru1alyses and forecasts for Great 
Plains Energy prepared by its 1nanage1nent and certain inten1al finru1cial analyses and forecasts for Great Plains Energy pro fonna for consun11nation 
of the n1erger prepared by its n1anagen1ent, in each case, as approved for Goldn1an Sachs' use by Great Plains Energy (referred to as the "Forecasts"), 
ru1d certain operating efficiencies projected by the n1ruiage1nent of Great Plains Energy to result fron1the1nerger, as approved for Goldtnan Sachs' use 
by Great Plains Energy (referred to as the "Efficiencies"). 
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Goldn1an Sachs also held discussions \vith 1ne1nbers of the senior 1nanagen1ent of Great Plains Energy and Westar regarding their assessn1ent of the past and 
current business operations, financial condition and future prospects of\Vestar and \Vith the n1e1nbers of senior n1anagc1nent of Great Plains Energy regarding their 
assess1nent of the past and current business operations, financial condition and future prospects of Great Plains Energy and the strategic rationale for, and the 
potential benefits of, the n1crger; revie\ved the reported price and trading activity for the shares of Great Plains Energy conlffion stock and the shares of\Vestar 
co1nn1on stock; con1pared certain financial and stock n1arket infonnation for Great Plains Energy and \Vestar \Vith si1nilar infonnation for certain other con1panies 
the securities of\vhich are publicly traded; revie\ved the financial tenns of certain recent business co1nbinations in the utility industry and in other industries; and 
perfonned such other studies and analyses, and considered such other factors, as it deented appropriate. 

For purposes of rendering the opinion described above, Gold1nan Sachs relied upon and assmned the accuracy and con1pleteness of all of the financial, legal, 
regulatory, tax, accounting and other infonnation provided to, discussed \Vith or revie\\'ed by, Gold1nan Sachs, \Vithout assu1ning any responsibility for independent 
verification thereo( In that regard, Gold1nan Sachs assun1ed that the Forecasts, including the Efficiencies, \vere reasonably prepared on a basis reflecting the best 
currently available estimates andjudgn1ents of the n1anagc1nent of Great Plains Energy. Goldtnan Sachs did not make an independent evaluation or appraisal of the 
assets and liabilities (including any contingent, derivative or other oft:balance-sheet assets and liabilities) of Great Plains Energy or \Vestar or any of their 
respective subsidiaries, nor \Vas any evaluation or appraisal of the assets or liabilities of Great Plains Energy or \Vestar or any of their respective subsidiaries 
fun1ished to Goldn1an Sachs. Goldtnan Sachs assu1ned that all govenunental, regulatory or other consents and approvals necessary for the consununation of the 
1nerger \Viii be obtained \Vithout any adverse effect on Great Plains Energy or \Vestar or on the expected benefits of the n1erger in any \Vay n1eaningful to its 
analysis. Goldn1an Sachs has also asswned that the 1nerger \Viii be consununated on the tenns set forth in the 1nerger agree1nent, \Vithout the \vaiver or 1nodification 
of any tenn or condition the effect of \vhich \\'Ould be in any \Vay 1neaningful to its analysis. 

Gold1nan Sachs' opinion does not address the underlying business decision of Great Plains Energy to engage in the inerger or the relative 1nerits of the 
1nerger as con1pared to any strategic altcn1atives that tnay be available to Great Plains Energy; nor does it address any legal, regulatory, tax or accounting rnatters. 
Gold1nan Sachs' opinion addresses only the faintess front a financial point of vie\\', as of the date of the opinion, oftl1e n1erger consideration to be paid by Great 
Plains Energy for each outstanding share of\Vestar conmton stock pursuant to the n1erger agree1nent. Goldman Sachs' opinion does not express any vie\\' on, and 
does not address, any other tenn or aspect of the n1erger agreentent or the n1erger or any tenn or aspect of any other agree1nent or instnunent conte1nplated by the 
n1erger agreen1ent or entered into or runended in connection \Vith the 1nerger, including, \Vithout lintitation, the fain1ess of the 1nerger to, or ru1y consideration 
received in connection there\vith by, tl1e holders of ru1y class of securities, creditors, or other constituencies of Great Plains Energy; nor as to the fairness of the 
mnount or nature of any con1pensation to be paid or payable to any of the officers, directors or en1ployees of Great Plains Energy or \Vestar, or any class of such 
persons in connection \vi.th the 1nerger, \Vhether relative to the 1nerger consideration to be paid by Great Plains Energy for each outstanding share of\Vestar 
conunon stock pursum1t to the 1nerger agreen1cnt or othenvise. Goldman Sachs' opinion \Vas necessarily based on econo111ic, n1onetary, n1arket and otlter conditions 
as in effect on, and the infonnation n1ade available to it as of, the date of the opinion rutd Gold1nan Sachs assu1ned no responsibility for updating, revising or 
reafiinuing its opinion based on circuntstances, developntents or events occurring after the date of its opinion. In addition, Gold1nm1 Sachs does not express any 
opinion as to tl1e prices at \Yhich shares of Great Plains Energy conunon stock "'ill trade at m1y ti1ne or as to the in1pact of the n1erger on the solvency or viability of 
Great Plains Energy or \Vestar or the ability of Great Plains Energy or \Vestar to pay their respective obligations \Vhen they con1e due. Gold111an Sachs' opinion \\'as 
approved by a fairness conunittee ofGoldn1an Sachs. 

The follo\\1ing is a sununary of the 1naterial financial analyses delivered by Gold1nan Sachs to the Great Plains Energy Board in connection \\1ith rendering 
the opinion described above. The follo\ving sununary, ho\vever, does not purport to be a contplete description of the financial analyses perfonned by Gold1nm1 
Sachs, nor does the order of m1alyses described represent relative in1portm1ce or \\'eight given to those analyses by 
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Goldrnan Sachs. Son1e of the sunuuaries of the financial analyses include inforn1ation presented in tabular forn1at. The tables n1ust be read together \Vith the full 
te.xt of each sununat)' and are alone not a con1plete description of Goldn1an Sachs' financial analyses. Except as othenvise noted, the follo\ving quantitative 
infonnation, to the extent that it is based on n1arket data, is based on n1arket data as it existed on or before May 27, 2016, and is not necessarily indicative of current 
111arket conditions. 

Historical Stock Trading Analysis. Gold1nan Sachs revie\\'ed the historical trading prices tOr Great Plains Energy conunon stock and \Vestar con1n1on stock 
for the five-year period ended ~1ay 27, 2016. For purposes of its financial analyses, Gold1nan Sachs used an i1nplied purchase price of $60.00 per share, \vhich 
represents a per share purchase price of$5 l.OO in cash and an in1plied $9.00 in shares of Great Plains Energy con1n1on stock (based on the closing price of$31.00 
per share of Great Plains Energy conunon stock on ~Jay 27, 2016 and an exchange ratio of 0.2903). Gold1nan Sachs analyzed the itnplied value per share of $60.00 
to be paid to holders of\Vestar conunon stock pursuant to the tnerger agreen1ent in relation to the closing price of\Vestar conunon stock as of March 9, 2016, the 
last trading day prior to an article published 011 March IO, 2016 that stated that \Vestar \\'as evaluating potential strategic alten1atives, including a sale of the 
company, and May 27, 2016, respectively, and in relation to the 52-\\'eek high closing price of\Vestar conunon stock for the period ending May 27, 2016. This 
analysis indicated that the in1plied value per share of $60.00 to be paid to \Vestar stockholders pursuant to the 111erger agree1nent represented: 

a pre1niu1n of36.1% to the closing price of$44.08 per share for \Vestar conm1on stock as of March 9, 2016; 

a pre1niun1of13.4% to the closing price of$52.92 per share for \Vestar conunon stock as of May 27, 2016; and 

a pre1nium of 8.2% to the 52-\veek intraday trading price high of $55.47 per share for \Vestar con1n1on stock as of May 27, 2016. 

Selected Con1panies Analysis. Gold1nan Sachs revie\ved and con1pared certain financial inforn1ation for Great Plains Energy and Westar to corresponding 
financial infom1ation, ratios and public tnarket 1nultiples for the follo\ving publicly traded corporations in the utilit)' industt)': 

A1neren Corporation 

A vista Corp. 

Idacorp, Inc. 

Alliant Energy Corporation 

OGE Energy Corp. 

Pi1u1acle \Vest Capital Corporation 

Portland General Electric Con1pany 

Vectren Corporation 

\VEC Energy Group, Inc. 

Although none of the selected con1panies is directly con1parable to Great Plains Energy or \Vestar, the con1panies included \Vere chosen because they are 
publicly traded contpanies with operations that for purposes of analysis 1nay be considered si1nilar to certain operations of Great Plains Energy and \Vcstar. 
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Selecled Transactions Analysis. Goldntan Sachs analyzed certain inforn1ation relating to the follov.'ing selected transactions in the po\ver and utility 
industries in the past l\vo years. 

Announcement Date 

February 2016 
February 2016 
February 2016 
October 2015 

Septe1nber 2015 
August 2015 

February 2015 
Dece1nber 2014 
October 2014 

June 2014 
April 2014 

Ac uirer 

Algonquin PO\\'er & Utilities Corp. 
Do1ninion Resources, Inc. 

Fortis Inc. 
Duke Energy Corporation 

Etnera Incorporated 
The Southen1 Co1npany 

Iberdrola, S.A. 
NextEra Energy, Inc. 

Investor Group led by Macquarie Infrastructure and 
Real Assets 

\Visconsin Energy CoI]Joration 
Exelon Corporation 

Target 

The E1npire District Electric Co1npany 
Questar Corporation 
ITC Holdings Corp. 

Piedn1ont Natural Gas Con1pany, Inc. 
TECO Energy, Inc. 
AGL Resources Inc. 

UIL Holdings Corporation 
Ha\\'aiian Electric Co1npany, Inc. 
Cleco Corporate lloldings LLC 

Integrys Energy Group Inc. 
Pepco lloldings LLC 

For each of the selected transactions, Goldntan Sachs calculated, using publicly available infonuation, the one-year fonvard price-to-earnings ratio of the 
target for the applicable fiscal year in \Vhich the transaction took place. \Vhile none of the companies that participated in the selected transactions are directly 
co1nparable to \Vestar, the con1panies that participated in the selected transactions are co1npanies \Vith operations that, for the purposes of analysis, nlay be 
considered sin1ilar to certain of\Vestar's results, 1narket size and product profile. The range of one-year fonvard price-to-earnings ratios of the targets in the 
selected transactions that resulted fro1n Gold1nan Sachs' calculation \Vas 19.lx to 32. lx, \Vith a 1nea11of22.5x. Jn addition, Gold1nan Sachs calculated, using the 
projected earnings per share of Westar con1111on stock tbr the calendar year ended 2017 provided by Great Plains Energy's 1nanage1nent and approved for Goldn1an 
Sachs' use by Great Plains Energy, that \Vestar's 2017 price-to-ean1ings ratio represented by the i1nplied purchase price of$60.00 per share of \Vestar conunon 
stock \Vas 24.3x. 

11/uslrative Discou111ed Cash Flow Analysis-1Vestar Standalone. Gold1nan Sachs perfonned an illustrative discounted cash flo\\' analysis on \Vestar using 
the Forecasts for \Vcstar and the nuntber of fully diluted outstanding shares of \Vestar conunon stock provided by \Vestar's 1nanagen1ent, as approved for Gold1nan 
Sachs' use by Great Plains Energy, and infonnation obtained front Bloo1nberg to detennine an illustrative range of\Vestar's in1plied present value per share. 
Goldn1an Sachs calculated estin1ated unlevered, after-ta.\'. free cash flo1,vs of\Vestar for the calendar years 2016 through 2020 using infonnation contained in the 
Forecasts for \Vestar, both including and \\1ithout including the Efficiencies, and calculated illustrative tenninal value indications in the year 2020 using 1nultiples 
ranging front 9.0x to I 0.5x EBITDA. The cash flo\vs and tenninal values \Vere discounted to illustrative present values as of March 31, 2016 using discount rates 
ranging front 3.5% to 4.5%, reflecting esti1nates of\Vestar's v.·eighted average cost of capital. Goldnrnn Sachs then derived ranges of illustrative enterprise values 
for \Vestar by adding the ranges of present valoes of cash flov.·s and tem1inal values it derived above. Goldn1an Sachs then subtracted front such range of illustrative 
enterprise values the mnount of\Vestar's net debt as ofMarch 31, 2016, as reported in \Vesta.r's Quarterly Report on Fonn 10-Q for the quarterly period ended 
March 31, 2016, to derive a range of illustrative equity values for \Vestar. Goldn1an Sachs then divided the illustrative equity values by the nun1ber of fully diluted 
outstanding shares of\Vestar con11non stock provided by \Vesta.r's 1nanage1nent. This analysis resulted in a range of illustrative present values of $43.16 to $57.47 
per share of Westar conunon stock \Vhen calculated using Forecasts that did not include the Efficiencies, and $54.95 to $71.48 per share of\Vestar connnon stock 
\vhen calculated using Forecasts including the Efliciencies. 

Illustrative Discounted Cash Flow Analysis-Greal Plains Energy Standalone . Gold1nan Sachs perfonned an illustrative discounted cash flo\V analysis on 
Great Plains Energy using the Forecasts for Great Plains Energy and the ntunber of fully diluted outstanding shares of Great Plains Energy conm1on stock provided 
by Great 
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Plains Energy's managen1ent, as approved for Gold1nan Sachs' use by Great Plains Energy, and intOnnation obtained front Blomnberg to detennine an illustrative 
range of Great Plains Energy's irnplied present value per share. Goldn1an Sachs calculated esti1nated unlevcrcd, after-tax free cash flo\VS of Great Plains Energy for 
the calendar years 2016 through 2020 using infonnation contained in the Forecasts for Great Plains Energy, \Vithout includir1g the Efficiencies, and calculated 
illustrative tenninal value indications in the year 2020 using 1nultiples ranging frmn 8.25x to 9. 75x EBITDA. The cash flo\VS and tern1inal values \\'ere discounted 
to illustrative present values as of March 31, 2016 usir1g discount rates ranging fron13.5% to 4.5%, reflecting estin1ates of Great Plains Energy's \Veighted average 
cost of capital. Gold1nan Sachs then derived ranges of illustrative enterprise values for Great Plair1s Energy by adding t11e ranges of present values of cash flo\vs and 
tenninal values it derived above. Gold1nan Sachs then subtracted fro1n such range of illustrative enterprise values the ainount of Great Plains Energy's net debt as 
of March 31, 2016, as reported in Great Plains Energy's Quarterly Report on Fonn I 0-Q for the quarterly period ended March 31, 2016, to derive a range of 
illustrative equity values for Great Plains Energy. Goldn1an Sachs then divided the illustrative equity values by the nun1ber of fully diluted outstanding shares of 
Great Plains Energy co1nn1on stock provided by Great Plains Energy's 1nru1age111ent. This analysis resulted in a range of illustrative present values of$32.42 to 
$43.83 per share of Great Plair1s Energy conunon stock. 

11/ustrative Discounted Cash /<low Analysis-Pro /<Onnafor Combined Co111pany. Goldn1an Sachs pertOrn1ed an illustrative discounted cash tlO\V analysis 
on tlte con1bincd con1pany usir1g Forecasts for Great Plains Energy pro fonna for consununation of the n1erger and the nmnber of fully diluted outstanding shares of 
Great Plains Energy connnon stock pro tOnna for consununation of the n1erger provided by Great Plains Energy's 1nanagc1ncnt, as approved for Gold1nru1 Sachs' 
use by Great Plair1s Energy, to detenuine an illustrative range of the pro forn1a cornbir1ed con1pany's i1nplied present value per share. Goldtnan Sachs calculated the 
esti111ated unlevered, after-tax free cash flo\VS of the pro fonna co1nbined con1pany for the calendar years 2016 through 2020 usir1g ir1fonnation contair1ed in the 
Forecasts for Great Plains Energy pro fonna for consununation of the n1erger, including the Efiiciencies, ru1d calculated illustrative tenninal value indications in the 
year 2020 using nudtiples ranging fro1n 8.85x to 10.35x EBITDA. The cash flO\VS and tenninal values \Vere discounted to illustrative present values as of March 
31, 2016 using discount rates ranging fro1n 3.25% to 4.25%, reflecting estin1ates of the pro fonna con1bined con1pany's \veighted average cost of capital. Goldtnan 
Sachs then derived ranges of illustrative enterprise values for the co1nbined cmnpany by adding the ranges of present values of cash flo\VS and tern1inal values it 
derived above. Goldn1an Sachs t11en subtracted fron1 such range of illustrative enterprise values the runount of Great Plains Energy's net debt pro fonna for 
consununation of the rnerger as of March 31, 2016, as provided by Great Plairts Energy, to derive a rru1ge of illustrative equity values for the con1bined con1pany. 
Goldn1an Sachs then divided the illustrative equity values by the nutnber of fully diluted outstandir1g shares of Great Plains Energy conunon stock pro fonna for 
conswn1nation of the 1nerger provided by Great Plains Energy's n1ru1agen1cnt. This analysis resulted in a range of illustrative present values of $30.13 to $46.95 per 
share oft11e pro fonna co1nbined con1pany's conunon stock. 

Pro Fonna A1erger Analysis. Goldn1an Sachs prepared illustrative pro fon11a analyses of the potential fu1ancial irnpact of the n1erger using Forecasts for 
Great Plains Energy on bot11 a stru1dalone basis ru1d pro fonna for consu111111ation of the 1nerger, including the Efliciencies, each as provided by Great Plains 
Energy's 1nanagc1nent and approved for Goldtnan Sachs' use by Great Plains Energy. For each of the calendar years 2018, 2019 and 2020, Gold1nan Sachs 
con1pared the projected earnings per share of Great Plair1s Energy conunon stock, on a standalone basis, to the projected can1ings per share of the con1111on stock of 
the con1bined co1npany. Goldn1ru1 Sachs perfonned this analysis using the closing price of Great Plains Energy on t..1ay 27, 2016. The results of such ru1alyses 
indicated t11at the proposed 1nerger \Vould be neutral to Great Plains Energy's ean1ings per share in calendar year 2018 and \Vould be 4.9% and 9.6% accretive to 
Great Plains Energy's ean1ings per share in calendar years 2019 and 2020, respectively. 

Present Value of Future Share Price Analysis. Gold1nru1 Sachs perfonned an illustrative analysis of the in1plied present value of the future price per share of 
Great Plains Energy conunon stock, both on a stru1dalone basis and a pro fonna basis, \Vhich is designed to provide ru1 indication of the present value of a 
theoretical fi1ture 
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value of Great Plains Energy's equity as a function of Great Plains Energy's csti1natcd future ean1ings and its assun1ed price to future ean1i.ngs per share n1ultiple. 
For this analysis, Goldn1an Sachs used the Forecasts for Great Plains Energy as a standalone entity, and the Forecasts for Great Plains Energy pro fonna for the 
1nerger, including the Efficiencies, for each of the calendar years 2016 to 2020, each of the foregoing as provided by Great Plains Energy's 1nanagen1ent and 
approved for Goldn1an Sachs' use by Great Plains Energy. Gold1nan Sachs first calculated an illustrative range of the i1nplied future values per share of Great 
Plains Energy co1111non stock (including the present value of projected dividends) as of the calendar years ended 2018 and 2019, respectively, by applying a 
fonvard can1ings per share 1nultiplc range of l6.5x to 18.5x to the estin1ated ean1ings per share of Great Plains Energy conunon stock for each of the calendar years 
2019 and 2020, on a standalone and a pro fonna basis, respectively, and then discounting the itnplied future values per share back to itnplied present values as of 
March 31, 2016, using an illustrative discount rate reflecting an esti1natc of Great Plains Energy's cost of equity on a standalone and a pro tOnna basis, 
respectively. The results of such analyses provided illustrative ranges of the in1plied present value of the fhture price per share of Great Plains Energy conunon 
stock (a) \Vhen discounted front the fiscal year end 2018 of(i) $32.48 to $36.05 \\'hen calculated on a standalone basis and (ii) $33.90 to $37.63 when calculated on 
a pro fonua basis and (b) when discounted fron1 the fiscal year end 2019 of(i) $32.75 to $36.21 \Vhe!l calculated on a standalone basis and (ii) $35.47 to $39.26 
\\'hen calculated on a pro fonna basis. 

The preparation of a fain1ess opinion is a co111plex process and is not necessarily susceptible to partial analysis or sunmtary description. Selecting portions of 
the analyses or of the sun1n1ary set forth above, \Vithout considering the·analyses as a \\1hole, could create an incontplete vie\\' of the processes underlying Gold1nan 
Sachs' opinion. In arriving at its fain1ess detennination, Gold1nan Sachs considered the results of all of its analyses and did not attribute any particulnr \Veight to 
any factor or analysis considered by it. Rather, Goldrnan Sachs 111ade its detenninatioll as to fain1ess on the basis of its experience and professional judginent after 
considering the results of all of its analyses. No co111pany or transaction used in the above analyses as a co111parison is directly con1parable to Great Plains Energy 
or \Vestar or the conte1nplated n1crger. 

Goldntan Sachs prepared these analyses for purposes of Gold1nan Sachs' providing its opinion to the Great Plains Energy Board as to the fairness fro111 a 
financial point of vie\\' of the 1nerger consideration to be paid by Great Plains Energy for each outstanding share of\Vestar conunon stock pursuant to the nterger 
agreentent. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at v..t1ich businesses or securities actually 1nay be sold. Analyses 
based upon forecasts of future results are not necessarily indicative of actual future results, \Yhich 1nay be significantly ntore or less favorable than suggested by 
these analyses. Because these analyses are inherently subject to uncertainty, being based upon nmnerous factors or events beyond the control of the parties or their 
respective advisors, none of Great Plains Energy, \Vestar, Gold111an Sachs or any other person assu1nes responsibility if future results are 1naterially different fro1n 
those forecast. 

The nterger consideration \\'as detennined through ann'sMlength negotiations behveen Great Plains Energy and \Vestar and \Vas approved by the Great Plains 
Energy Board. Gold111an Sachs provided advice to Great Plains Energy during these negotiations. Goldinan Sachs did not, ho\\'ever, reco1n111end any specific 
exchange ratio or runount of consideration to Great Plains Energy or its board of directors or that ru1y specific exchange ratio or runount of consideration constituted 
the only appropriate exchange ratio or consideration for the inerger. 

As described above, Gold1nan Sachs' opinion to the Great Plains Energy Board \Vas one of n1ru1y factors taken into consideration by the Great Plaitts Energy 
Board in 111aking its detennination to approve the 1nerger agreeinent. The fOregoing sununary does not purport to be a con1plete description of the analyses 
perfonned by Gold1nan Sachs in connection \Vith the fain1ess opinion and is qualified in its entirety by reference to the \\'fitten opinion ofGold1nan Sachs attached 
as Annex C to this joittt proxy state1nent/prospectus. 

Goldn1an Sachs rutd its affiliates are engaged in investn1ent bru1king and financial advisory services, securities trading, invest1nent 1nanagen1ent, principal 
investtnent, financial planning, benefits counseling, risk nlanage1nent, hedging, financing, brokerage activities and other financial and nonMfinancial activities and 
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services tOr various persons and entities. In the ordinary course of these activities and services, Goldn1m1 Sachs and its affiliates 111ay at any tiine 1nake or hold long 
or short positions m1d investtnents, as \\'ell as actively trade or effect transactions, in the equity, debt mid other securities (or related derivative securities) and 
financial instrun1ents (including bmlk loans and other obligations) of Great Plains Energy, \Vestar mid m1y of their respective affiliates or m1y currency or 
conunodity that niay be involved in the n1erger for their O\\'ll account and for the accounts of their customers. 

Gold1nan Sachs acted as finm1cial advisor to Great Plains Energy in connection \Vith, and participated in certain of the negotiations leading to, the 111erger 
conte1nplated by the tnerger agree1nent. At the request of Great Plains Energy, at the tin1e of the execution of the tncrger agree1nent, certain affiliates ofGoldn1an 
Sachs entered into finm1cing con1111itn1ents to provide Great Plains Energy \Vith the Bridge Facility in connection \Vith the consu1nmation of the n1erger, subject to 
the tcnns of such conunitn1ents. Great Plains Energy also has engaged Goldn1m1 Sachs to act as lead undenvriter, initial purchaser, place1nent agent and arranger in 
connection \Vith Great Plains Energy's proposed equity mid debt financing to be used to fu1m1ce the cash portion of the 1nerger consideration. ·n1e actual mnount of 
aggregate fees received by Gold111m1 Sachs and its affiliates in connection \Vith the Bridge Facility and the proposed equity and debt finm1cing \viii depend upon, 
an1ong other things, the tinting of reductions of the con1n1it1nents under the Bridge Facility, the mnounts of any equity mid debt finmtcing used to finm1ce the cash 
portion of the 1nerger consideration and the issuance costs for such equity mid debt financing. Great Plains Energy estin1ates that Gold1nan Sachs mid its affiliates 
\\'ill in aggregate receive approxin1ately $70 million in fees in connection \Vith the Bridge Facility and the proposed equity m1d debt financing. Subsequent to the 
announccn1ent of the 1nerger agrce1ncnt, an affiliate ofGoldn1m1, Sachs & Co. entered into interest rate hedging agree1nents \vi.th the Co111pany in connection \Vith 
the 1nerger contentplated by the nicrger agree1nent, pursuant to \Vhich such aftiliate of Goldman, Sachs & Co. \Vill act as counterparty as principal tOr its O\Vll 
account, subject to the tenns of such interest rate hedging agreen1ents. 

In addition, Goldrnm1 Sachs provided certain financial advisOI)' mid/or undenvriting services to \Vestar mulfor its aftiliates front ti.inc to ti1ne for \Vhich the 
Investn1ent Banking Division of Goldn1an Sachs has received, and n1ay receive, co1npensation, including having acted as a co-1nanager \Vi.th respect to a public 
oftering by Kansas Gas & Electric Con1pany, an affiliate of\Vestar, of its 4.30% Notes due 2044 (aggregate principal mnount $250,000,000) in June 2014 and as a 
dealer \Vith respect to \Vestar's conunercial paper progrmn since October 2011, for \Vhich it received custo1nary con1pensation. Goldntan Sachs 1nay also in tlie 
future provide finmtcial advisory mid/or undenvriting services to Great Plains Energy, \Vestar and their respective affiliates for \Vhich Goldn1m1 Sachs' Invest1nent 
Banking Division 1nay receive cornpensation. 

The Great Plains Energy Board selected Gold1nm1 Sachs as its finmicial advisor because it is an inten1ationally recognized investn1ent banking finn t11at has 
substmitial experience in transactions sin1ilar to the tncrger. Pursuant to a letter agreement dated March 17, 2016, Great Plains Energy engaged Gold1nan Sachs to 
act as its financial advisor in connection \Vith the conten1plated n1erger. Pursumtt to the tenns of this engagen1ent letter, Great Plains Energy has agreed to pay 
Gold111an Sachs a transaction fee of$25 tnillion, $2.5 million of\vhich \\'as paid upon the public announce1nent of the 1ncrger agree1nent, $5 n1illion of\vhich is 
payable upon Great Plains Energy's receipt of shareholder approval at the special 111eeting mid the ren1ainder of\vhich is payable upon consununation of the 
1nerger. In addition, Great Plains Energy has agreed to rci1nburse Gold1nm1 Sachs for its expenses, including atton1eys' fees and disburse1nents, and to indc1nnify 
Gold1nan Sachs and related persons against various liabilities, including certain liabilities under the federal securities Jaws. 

Reconnnendations of the \Vestar Board and its Reasons for the ~lerger 

At a 1neeting of the \Vestar Board held on May 29, 2016, the \Vestar Board revie\ved and considered the tenns of the tnerger and the n1erger agreen1ent and 
unanin1ously detennined that the n1erger agree1nent mid the trm1sactions conten1plated thereby, i.t1cluding the nterger, are advisable mid in the best interests of 
\Vestar's shareholders mid approved and adopted the 1nerger agreen1ent and the transactions conten1plated thereby, including tl1e 1nergcr. The 'Vestar Board 
reconunends that the \Vestar shareholders vote uFOR" the approval of the i\ferger proposal. 
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Jn reaching the decisions to approve the nterger agreentent and the transactions contemplated thereby and to reconunend that the \Vestar shareholders vote to 
adopt the inerger agrec1nent and approve the 1nerger, the \Vestar Board consulted extensively with its financial and legal advisors and \Vestar's inanagc1nent and 
considered a nu1nber of altcn1atives to the proposed n1erger. Of such alten1atives, the Westar Board detennined the proposed 1ncrger to be in the best interests of 
\Vestar and its shareholders. The \Vestar Board's decision to approve the nterger and the 1nerger agree1nent and to reconunend to \Vestar's shareholders that they 
vote for the adoption of the 1nerger agreentent \\'as based on a nuntbcr of factors. These factors included, \Vithout li1nitation, the follO\\'ing considerations: 

Stralegic Rationale; Shareholder Value 

The \Vestar Board considered a nuntber of factors pertaining to the strategic rationale for the nterger and the value to be received by \Vestar's shareholders 
pursuant to the 1nerger, including but not li1nited to the follo\ving: 

The current, historical and projected financial condition and results of operations of\Vestar on a stand-alone basis as displayed in the financial 
infonnation provided to the bidders, including Great Plains Energy, and Ouggenheitn Securities. 

The risk-adjusted probabilities associated \vith achieving \Vestar's long-tenn strategic plan as a stand-alone con1pany as con1pared to the opportunities 
aftOrded to \Vestar shareholders resulting front a n1erger. 

The value to be received by holders of\Vestar conunon stock in the nterger, including tl1e fact that the value represents a 36 percent pren1iunt to 
\Vestar's undisturbed closing share price of$44.08 as of March 9, 2016, and an i1nplied 2017 price to ean1ings n1ultiple of24.4 tiines based on \Vestar 
1nanagentent's financial projections. 

The opinion, delivered oraHy May 29, 2016 and con finned by delivery of a \\'Titten opinion, dated May 30, 2016, of Guggenhei1n Securities to the 
\Vestar Board as to the fairness, front a financial point ofvie\v and as of May 29, 2016, of the 111erger consideration to the holders of\Vestar comn1on 
stock (excludiitg shares 0\\'1ted by \Vestar as treasury stock, shares 0\\'1ted by a \Vholly-o\VIled subsidiary of\Vestar, or shares O\Vlted directly or 
indirectly by Great Plains Energy or Merger Sub), \\'hi.ch opinion \Vas based on and subject to the 111attcrs considered, the procedures follO\\'ed, the 
assu1nptions 1nade and various lllnitations of and qualifications to the revie\\' undertaken as 111ore fully described under the section entitled "--Opinion 
of\Vestar's Flltancial Advisor" be!O\\'. 

The Westar Board's belief that the nterger \Vill create a leading utility con1pany \\'ith a broader customer base than \Vestar on a stand-alone basis and 
the operational expertise, scale and financial resources to n1eet the region's fi1ture energy needs. 

The greater diversity, both geographically and front the perspective of regulatory jurisdictions, of the co1nbined cmnpany. 

The fact tltat both \Vestar and Great Plains Energy O\\'Jt \Yell-known and respected brands and share a strong conunitinent to high-quality custo1ner 
service, innovative energy efficiency progrruns, enviro1unental sle\vardship, reliability rutd safety. 

The fact that approxhnately 15 percent of the consideration is payable in stock of Great Plains Energy, \vhich afiOrds \Vestar shareholders the 
opportunity to participate in the business perfonnance, gro\vth and other opportunities expected of the co1nbined company, \Vhile the balance is 
payable in cash and thus provides itnntediate liquidity. 

The fact that the stock portion of the 111erger consideration is subject to a "collar" feature, \Vhich provides additional value certainty bet\veen 
transaction signing rutd transaction closing. This allo\\'S \Vestar shareholders to participate iI1 the strong upside potential of the contbined con1pany 
\Vhile providiI1g risk 1nitigation sintilar to an all-cash transaction. 

The historical rutd current 1narket prices of\Vestar co1n1non stock and Great Plains Energy conunon stock. 
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The enhanced pro forn1a dividend for shareholders of the coinbined con1pany. 

The Westar Board's belief that the nierger should over tin1e generate cost savings and operating efticiencies through consolidation and integration of 
certain functions. 

The \Vestar Board's evaluation of the expected i111pact of the 1nerger on tl1e con1n1unities in 'vhich \Vestar is located and 'vhich it serves. 111e \Vestar 
Board believes that the n1erger 'viii benefit the 1nunicipalities currently served by \Vestar by creating a strong co1nbined con1pany that 'vill n1aintain its 
headquarters in Kansas inunediately follo,ving the nterger. 

The Vlestar Board's analysis of other strategic alternatives for \Vestar, including continued gro\\1h as an independent co1npany and the potential to 
acquire, be acquired or co1nbine '.\'ith other tltird parties. 

The actions taken by the \Vestar Board follo\ving initial contacts by Great Plains Energy and Bidder B, 'vhich included contacting 17 additional parties 
to detcnnine their interest in a strategic transaction after being afforded the opportunity to conduct due diligence. 

The fact that Great Plains Energy's llnplied valuation creates a "floor" for any bids by other potential acquirers of \Vestar going fon\'ard. 

The \Vestar Board's belief that entering into the 111erger agrce1nent, 'vhich the \Vestar Board believed \\'ould not in1pede an alten1ative transaction 
proposal, aftbrded the opportunity to 1naxi.ntlze value for \Vestar shareholders. 

The reconunendation of\Vestar's senior 1nanage1nent temn in favor of the transaction. 

Terms of the Nferger Agree111e11t 

The \Vestar Board considered the tenns and conditions of the n1erger agree1nent, including but not lllnited to the follo,ving: 

The Westar Board's belief that the tenns of the nierger agree1nent, including the parties' representations, '\\'arranties and covenants and the conditions 
to their respective obligations, are fair and reasonable. 

The \Vestar Board's belief that the tenns of the 1nerger agree1nent, taken as a 'vhole, provide a degree of certainty that the ntcrger \Viii be contpleted, 
includiI1g tlte fact that (l) the conditions required to be satisfied prior to coinpletion of the 1nerger, such as the receipt of both \Vestar's and Great 
Plains Energy's shareholder approvals and regulatory clearance, are expected to be fulfilled, (2) the 1nerger agreeinent contains no financing condition, 
there are li1nited conditions to be satisfied for Great Plains Energy to obtain financing to fund the cash portion of the nterger consideration pursuant to 
the debt conunitn1ent letter entered into by Great Plains Energy with certain lenders, and Great Plains Energy is obligated to use reasonable best efforts 
to obtain the proceeds of the financing on tlte tenns and conditions described in the debt conunitinent letter, and (3) there are liinited circu111stances in 
\Vhich the Great Plains Energy Board n1ay tenniiiate the 1nerger agree1nent or change or 1nodify its reco111111endation that its shareholders approve the 
issuance of Great Plains Energy co nun on stock llt connection \Vi th tltc n1erger. 

The \Vestar Board's belief that Great Plains Energy "'ill not lose its invest111ent grade rating as a result of the 1nerger and related financing. 

The fact that the n1erger agree1nent provides that, under certain circu1nstances, and subject to certain conditions, \Vestar is pennitted to funtlsh 
iI1formation to and conduct negotiations \Vi.th a third party in connection \Vi.th an w1solicited proposal for a business co1nbination or acquisition of 
\Vestar that constitutes or is reasonably likely to result in a superior proposal (as defined in the nterger agreen1ent). 

The require111ent that Great Plains Energy n1ay be required to pay to \Vestar a tennination fee in the runount of$380 n1illio11, $180 ntillion or $80 
ntillion, as applicable, in certain circu1nstances specified in the n1erger agree1nent. 
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The fact that a vote of\Vestar's shareholders on the 1ncrger is required under Kansas la\\', and that if the 1nerger is approved by \Vestar's shareholders 
and consununated, those \Vestar shareholders \Vho do not vote in favor of the adoption of the 1nerger agree111ent (and \vho have preserved their 
appraisal rights) \Viii ha\'e the right to de1nand appraisal of the fair value of their shares under Kansas la\v. 

The conunittnents by Great Plains Energy to (l) 1naintain the operating headquarters of the surviving corporation in Topeka, Kansas, (2) 1naintain 
historic levels of c01n1nunity involve1nent and charitable contributions and support in Kansas at levels consistent \Vith those provided by \Vestar and its 
subsidiaries \Vithin their respective service areas and (3) for a period oft\vo years follo\ving the consun1n1ation of the 1nerger, provide each continuing 
e1nployee (A) an rumual base salary or \Vage rate that is no less favorable than that provided inunediately prior to the 1nerger, (B) aggregate incentive 
co1npensation opportunities that are substantially con1parable, in the aggregate, to those provided to the continuing en1ployee inunediately prior to the 
closing tilne of the n1crger and (C) e1nployee benefits that are substantially con1parable, in the aggregate, to those provided to the continuing en1ployee 
inunediatcly prior to the closing tllne of the 111erger. In addition to recognizing that the foregoing con1111itn1cnts benefit various constituencies of 
\Vestar, the \Vestar Board noted that the cmn1nihncnts should aid in obtall1ing expeditious regulatory approval of the 1nerger. 

The fact that, inm1ediately follo\\'ing the 1ncrger, Great Plains Energy \VOuld, i.tt consultation \\'ith \Vestar, designate one of\Vestar's directors as a ne\V 
111e1nber of the Great Plains Energy Board. 

Opinion of IVestar 's Financial Advisor 

The \Vestar Board considered the opinion, delivered orally on May 29, 2016 and con finned by delivery of a \Vritten opll1ion dated May 30, 2016, of 
Guggenhei111 Securities to the \Vestar Board as to the fain1ess, frotn a financial point ofvie\y and as of May 29, 2016, of the n1erger consideration to the holders of 
\Vestar conunon stock (excluding shares O\\'ned by \Vestar as treasury stock, shares O\Vlted by a \vholly-o\vned subsidiary of\\lestar, or shares O\\'ned directly or 
indirectly by Great Plains Energy or Merger Sub), \Vhich opinion \Vas based on and subject to the 111atters considered, the procedures follO\Yed, the assu1nptions 
inade and various litnitations of ru1d qualifications to the revie\\' undertaken as 1nore fully described under the section entitled" --Opinion of JVestar's Financial 
Advisor" bclO\V. The full text of the \\'Titten opinion of Guggenhei1n Securities is attached to this joint proxy state1nent/prospectus as Annex D. 

Risks and Potentially 1\legative Factors 

In addition to the above factors, the \\lestar Board also identified and considered a nurnber of uncertainties, risks and other potentially negative factors in its 
consideration of the 1nerger and the n1erger agree1nent, including \Vithout lirnitation: 

The fact that the n1erger 1night not be co1npleted in a tllnely n1anner or at all in the event of a failure of certain closing conditions, including in 
particular (1) the approval by Great Plains Energy's shareholders of the issuance of Great Plains Energy conunon stock in connection \vi.th the rnerger, 
(2) regulatory clearru1ce ru1d (3) that regulatory approvals n1ight itnpose conditions \Yhich could adversely affect the operations and value of the 
combined con1pany. 

The difficulty Great Plains Energy \\'ould have cornpletll1g the n1erger if the financing described in the c01111nit1nent letter entered into by Great Plains 
Energy \Vith certain lenders, or an alten1ative financing, \Vere unavailable. 

The risks and costs to \Vcstar if tl1e inerger is not co1npleted, including the diversion of 1nanage1nent and c1nployee attention, arid potential en1ployee 
attrition and tl1e potential effect on \Vestar's business and relations \Vitl1 custon1ers and suppliers. 

The restrictions on tl1e conduct of\Vestar's business prior to co1npletion of the 1nerger, \Vhich could delay or prevent \Vestar fron1 undertaking 
business opportunities tl1at n1ight arise pending con1pletion of the n1ergcr. 

80 



T;ibk of Contents 

The fact that \Vestar's directors and executive officers 111ay have interests in the nterger that are different front, or in addition to, those of\Vestar's 
shareholders generally, including certain interests arising front the c1nployn1cnt and con1pensation arrange1nents of\Vcstar's executive officers, and 
the 1nru1ner in \Vhich they \vould be affected by the 1nerger. 

The restrictions on \Vestar's ability to solicit or participate in discussions or negotiations regarding altcn1ative business co1nbination trru1sactions, 
subject to specified exceptions, ru1d the require1nent that \Vestar pay to Great Plains Energy a tennination fee in the runount of$280 n1illion in certain 
circumstru1ces specified in the n1erger agreen1ent, \Vhich the \Vestar Board understood, \vhile potentially having the eftCct of discouraging third parties 
front proposing a con1peting business co111bination transaction, \\'ere conditions to Great Plains Energy's \Villingness to enter into the n1erger 
agreen1ent ru1d \Vere reasonable in light of, runong other things, the anticipated benefits of the 1nerger to \Vestar's shareholders. 

The fact that the receipt of the n1erger consideration \Vil! be taxable to \Vestar's shareholders for U.S. federal inco1ne tax ptuposes. 

The risk of not realizing all of the ru1ticipated strategic ru1d other benefits bet\veen Great Plains Energy ru1d \Vestar, including, \Vithout lin1itation, the 
challenges of co1nbining the businesses, operations and \Vorkforces of Great Plains Energy and \Vestar, and the risk that expected operating 
efficiencies and cost savings n1ay not be realized or \vill cost n1ore to achieve thrut ru1ticipated. 

The fact that Great Plains Energy \Viii incur significru1t additional indebtedness in connection \Vith the 1nerger, \l.'hich indebtedness 1nay adversely 
hnpact the operations of the con1bh1ed con1pruty follo\.ving the 1nerger. 

The substrultial trru1saction costs to he incurred in connection v.•ith the n1erger. 

The other potential risks described in the section titled "Risk Factors" beginning on page 27. 

The \Vestar Board \\'eighed these positive ru1d negative factors, realizhtg that future results are uncertain, including any future results considered or expected 
in the factors noted above. In addition, n1any of the non-financial factors considered v.•ere highly subjective. As a result, in vie\\' of the nun1ber ru1d variety of 
factors they considered, the \Vestar Board did not consider it practicable ru1d did not atte1npt to quantit)' or othenvise assign relative \YCights to the specific factors 
it considered. Rather, the \Vestar Board n1ade its detennination based on the totality of the infonnation it considered. Individually, each director 1nay have gi\•en 
greater or lesser \Veight to a particular factor or consideration. 

The \Vestar Board believed that, overall, the potential benefits of the n1erger to \Vestar and its shareholders ouhveighed the risks that are n1entioned above. 

Opinion of\Vestar's Financial Advisor 

Pursuru1t to an engagen1ent letter dated as ofNove1nber 11, 2015, the \Vestar Board retained Guggenhein1 Securities to act as its financial advisor in 
connection with the potential sale of \Vestar. In selecting Guggenhein1 Securities as its financial advisor, the \Vestar Board considered that, ainong other things, 
Guggenhein1 Securities is an inten1ationally recognized inveshnent bru1king, finru1cial advisory ru1d securities finn \vhose senior professionals have substantial 
experience advising con1panies in, runong other industries, the utility industry. Guggenheiin Securities, as part of its ii1vest.J:nent banking, finru1cial advisory and 
capital 1narkets businesses, is regularly engaged in the valuation and finru1cial assessn1ent of businesses and securities iii connection \Vith n1ergers and acquisitions, 
recapitalizations, spin-oflS/split-oftS, restructurings, securities offerings in both the private ru1d public capital 1narkets and valuations for corporate ru1d other 
purposes. 

At the May 29, 2016 n1eeting of the \Vestar Board, Guggenhelln Securities delivered its oral opinion, \vhich subsequently \\'as con finned in v.rritii1g, to the 
eflect that, as of May 29, 2016 and based on the 1natters considered, the procedures follo\\·ed, the assmnptions 1nade and various Ji1nitations ofru1d qualifications to 
the 
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revie\v undertaken, the n1erger consideration \\'as fair, fro1n a financial point ofvie\v, to the holders of\Vestar conunon stock (excluding shares ov.•ned by \Vestar as 
treasury stock, shares ov.11ed by a \Vholly-o\vned subsidiary of\Vestar or shares 0\\11ed directly or indirectly by Great Plains Energy or Merger Sub). 

This description of Guggenhein1 Securities' opinion is qualified in its entirety by the full text of the \Vritten opinion, \vhich is attached as Anne.~ D to this 
joint prox1• staten1ent/prospectus and \Vhich you should read carefully and in its entirety. Guggenhein1 Securities' \Witten opinion sets forth the n1atters considered, 
the procedures follo\ved, the assu111ptions 1nade and various li1nitations of and qualifications to the reviev.' undertaken by Guggenheint Securities. Guggenhei.Jn 
Securities' \\Titten opinion, which \Vas authorized for issuance by the Fain1ess Opinion and Valuation Conunittee ofGuggenheiln Securities, is necessarily based on 
econo1nic, capital n1arkets and other conditions, and the infonnation 1nade available to Guggenhein1 Securities, as of the date of such opinion. Guggenhei1n 
Securities has no responsibility for updating or revising its opinion based on facts, circu1nstanccs or events occurring after the date of the rendering of the opinion. 

In reading the discussion of Guggenhei1n Securities' opinion set forth belo\v, you should be a\vare that such opinion: 

\Vas provided to the \Vcstar Board (in its capacity as such) for its infonnation and assistance in connection \Vith its evaluation of the 1nerger 
consideration, and any n1aterials provided in connection there\vith did not constitute a reconunendation to the 'Vestar Board \Vi th respect to the 1nerger; 

does not constitute advice or a reco1nn1endation to any holder of\Vestar con11no11 stock or Great Plains Energy conunon stock as to ho\v to vote in 
connection \Vith the 1nerger or othenvise; 

did not address \Vestar's underlying business or financial decision to pursue the 1nerger, the relative 111erits of the 1nerger as con1pared to any 
alternative business or financial strategies that ntight exist for \Vestar, the financing of the 1nerger or the eftects of any other transaction in v.1hich 
\Vestar n1ight engage; 

addressed only the fairness, front a financial point of vie\\', of the 1nerger consideration to the holders of Westar conunon stock (excluding shares 
O\\'lted by \Vestar as treasury stock, shares O\lo'lted by a \vholly-ov.11ed subsidiary of\Vestar or shares O\lo'ned directly or indirectly by Great Plains 
Energy or Merger Sub) to the extent specified in such opinion; 

expressed no view or opinion as to (i) any other tenn, aspect or i1nplication of (a) the 1nerger or the 1nerger agreen1ent (including, \vithout lin1itation, 
the fonn or structure of the n1erger consideration or the 1nerger) or (b) any other agreen1ent, transaction docu1nent or instrun1ent conte1nplated by the 
n1erger agree1nent or to be entered into or runended in coru1ection v.•ith the n1erger or (ii) the_fairness, financial or othenvise, of the 1nerger to, or of any 
consideration to be paid to or received by, the holders of any class of securities (other thru1 as expressly specified herein), creditors or other 
constituencies of\Vestar; and 

expressed no vie\V or opinion as to the fairness, fu1ru1cial or othenvise, of the an1ount or nature of ru1y contpensation payable to or to be received by 
ally of\Vestar's or Great Plains Energy's directors, officers or e111ployees, or ru1y class of such persons, in connection \Vith the 1nerger relative to the 
1nerger consideration or othenvise. 

Jn the course ofper!Onning its revie\-VS and analyses for rendering its opinion, Guggenhei1n Securities: 

revie\\'ed the merger agrec1nent dated as Of~ay 29, 2016; 

revie\-ved certain publicly available business and financial infonnation regarding each of\Vestar and Great Plains Energy; 

reviev.1ed certain non-public business and tlnru1cial infom1ation regarding \Vestar's business ru1d prospects (including ccrtai.J1 financial projections), all 
as prepared ru1d provided to Guggenheitn Securities by Westar's senior n1anagen1ent; 
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revie\ved certain non-public business and financial infonnation regarding Great Plains Energy's business and prospects (including certain financial 
projections), all as prepared and provided to Guggenhehn Securities by Great Plains Energy's senior 1nanagen1ent; 

discussed \\'ith \Vestar's senior 1na11agen1ent their strategic and financial rationale for the 1nerger as \Veil as their views of\Vestar's business, 
operations, historical and projected financial results and future prospects; 

discussed \Vith Great Plains Energy's senior 1nanage1nent their vie\VS of Great Plains Energy's business, operations, historical and projected financial 
results and future prospects; 

revie\ved the historical prices, trading n1ultiples and trading activity of the shares of\Vestar con1n1on stock and Great Plains Energy conunon stock; 

con1pared the financial perfonnance of Westar and Great Plains Energy and the trading tnultiples and trading activity of the shares of\Vestar conm1on 
stock and Great Plains Energy con1n1on stock \Vith corresponding data for certain other publicly traded co1npanies that Guggenheiin Securities dee1ned 
relevant iI1 evaluating \Vestar and Great Plains Energy; 

revie\\'ed the valuation and fu1ancial 1netrics of certain 1nergers and acquisitions that Guggenhei111 Securities dee1ned relevant in evaluating the 1nerger; 

perfonned discounted cash flov.• analyses based on the financial projections for \Vestar and Great Plains Energy, as furnished to Guggenheiin 
Securities by \Vestar's and Great Plains Energy's senior 1nanagen1ent (as the case inay be); and 

conducted such other studies, analyses, inquiries and investigations as Guggenhei1n Securities deented appropriate. 

\Vith respect to the infonnation used in arriving at its opinion, Guggenhei1n Securities notes that: 

Guggenhei111 Securities relied upon and assun1ed the accuracy, cmnpleteness and reasonableness of all industry, business, financial, legal, regulatory, 
tax, accounting, actuarial and other infonnation (including, \Vithout lin1itation, any financial projections, other estin1ates and other fonvard-looking 
infonnation) fi1rnished by or discussed \Vi.th \Vestar and Great PlaiI1s Energy or obtaii1ed front public sources, data suppliers and other third parties. 

Guggenhein1 Securities (i) did not assu1ne any responsibility, obligation or liability for the accuracy, con1pleteness, reasonableness, achievabilit:y or 
independent verification of, and did not iitdependently verify, any such infonnation (including, without lin1itation, any financial projections, other 
estin1ates and other forward-looking infonnation), (ii) expressed no vie\\', opinion, representation, guaranty or \Varrru1ty (in each case, express or 
i1nplied) regarding the reasonableness or achievability of any financial projections, other estllnates and other fonvard-lookii1g ii1fonnation or the 
asswnptions upon \vhich they are based and (iii) relied upon the assurances of\Vestar's and Great Plains Energy's senior 1nanage1nent (as the case 
1nay be) that they v.•ere unav.•are of any facts or circuinstances that \Vould 1nake such infonnation (including, \Vithout lin1itation, any financial 
projections, other estimates and other fonvard-looking infonnation) inco1nplete, inaccurate or 1nisleading. 

Specifically, \Vith respect to any (i) financial projections, other esti1nates and other fonvard-looking infonnation funtished by or discussed \Vith \Vestar 
and Great Plains Energy, (a) Guggenhein1 Securities \Vas advised by \Vestar's and Great Plaiits Energy's senior n1anage1nent (as the case 1nay be), and 
Guggenhei1n Securities assu1ned, that such financial projections, other estin1ates and other fonvard-looking information utilized in its analyses had 
been reasonably prepared on bases reflecting the best then-currently available esti1nates andjudg1nents of\Vestar's and Great Plains Energy's senior 
111anage1nent (as the case 1nay be) as to the expected future perfonnru1ce of Westar ru1d Great PlaiI1s Energy (as the case inay be) and (b) Guggenheiin 
Securities assu1ned that such financial projections, other estiinates and other fonvard-looking infonnation had been revie\\'ed by the \Vestar Board \Vith 
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the understanding that such infonnation \VOuld be used and relied upon by Guggenhei1n Securities in connection \\'ith rendering its opinion and (ii) 
financial projections, other estintates and/or other forward-looking infonnation obtained by Guggenhehn Securities front public sources, data suppliers 
and other third parties, Guggenhei111 Securities assunted that such infonnation \Vas reasonable and reliable. 

Guggenhei.Jn Securities also notes certain other considerations \\'ith respect to its engagen1ent and its opinion: 

During the course ofGuggenhein1 Securities' engage111ent, it \Vas asked by the \Vestar Board to solicit indications of interest front various potential 
strategic acquirors regarding a potential transaction \Vi.th \Vestar, and Guggenheiln Securities considered the results of such solicitation in rendering its 
opinion. 

Guggenhei1n Securities did not pertbrnt or obtain any independent appraisal of the assets or liabilities (including any contingent, derivative or off
balance sheet assets and liabilities) of \Vestar or Great Plains Energy or the solvency or fair value of\Vestar or Great Plains Energy, nor \Vas 
Guggenhein1 Securities fun1ished \Vith any such appraisaJs. 

Guggenhelln Securities did not express any vie\V or render any opinion regarding the tax consequences of the 1nerger to \Vcstar or Great Plains Energy 
or their respective security holders. Guggenheim Securities' professionaJs arc not legal, regulatory, tax, consulting, accounting, appraisal or actuarial 
experts and Guggcnhei1n Securities' opinion should not be construed as constituting advice with respect to such inatters; accordingly, Guggenhei1n 
Securities relied on the assessn1ents of\Vcstar, Great Plains Energy and their respective other advisors \Vith respect to such tnatters. 

Guggenhelln Securities further assu1ned that: 

In all respects n1eaningful to its analyses, (i) \Vestar and Great Plains Energy \Vill con1ply \Vith all tenns of the 1nerger agrce111ent and (ii) the 
representations and \varrrulties of\Vestar and Great Plains Energy contall1ed in the 111erger agreen1ent \\'ere true ru1d correct and all conditions 
to the obligations of each party to the 1nergcr agreen1ent to consununate the 111erger \\'ould be satisfied 'vithout any \Vaiver thereof; ru1d 

The n1erger 'vill be consumn1ated in a ti1nely n1anner in accordance \Vith the tenns of the 111erger agree111ent and in c01npliancc \vi.th all 
applicable la\vs, docu1nents and other require1nents, \Vithout any delays, lintitations, restrictions, conditions, \Vaivers, runend1nents or 
1nodifications (regulatory, tax-related or otherwise) that \Votdd have ru1 adverse eftect on \Vestar, Great Plains Energy or the 1nerger in any 
\Vay n1eaningful to Guggenhehn Securities' ru1alyses and opinion. 

Guggenhei1n Securities expressed no vie\\' or opinion as to the price or range of prices at \Vhich the shares of\Vestar conunon stock and Great Plall1s 
Energy con11non stock or other securities of\Vcstar rutd Great Plains Energy 111ay trade or othenvise be trru1sferable at any ti1ne, including subsequent 
to the announce111ent or consu1n1nation of the 1nerger. 

Summary of Valuation and Financial Analyses 

Oven1iew of Valuation and Financial Analyses 

This "Sununary of Valuation and Financial Analyses" presents a sunm1a0• of the principal valuation ru1d financiaJ ru1alyses perfom1ed by Guggenhein1 
Securities rutd presented to the \Vestar Board in connection \\1ith Guggenheiin Securities' rendering of its opinion. Such presentation to the \Vestar Board \\'as 
supple1nented by Guggenhein1 Securities' oraJ discussion, the nature ru1d substance of,vhich inay not be fully described herein. 

So1ne of the valuation ru1d financial analyses sununarized belo\V i.J1clude sum1nary data and infonnation presented in tabular fonnat. In order to understand 
fully such valuation and financial analyses, the sunllll<ll)' data and tables n1ust be read together \\'ith the full text of the sununary. Considering the sunm1aI)' data and 
tables alone could create a n1islcadll1g or inco1nplete vie\V ofGuggenheint Securities' valuation and financial ru1alyses. 
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The preparation of a fairness opinion is a con1plex process and involves various judgments and detenninations as to the most appropriate and relevant 
valuation and financial analyses and tl1e application oftl1ose 1nethods to the particular circu1nstances involved. A fain1ess opinion tl1erefore is not readily 
susceptible to partial analysis or sununary description, and taking portions oftl1e valuation and financial analyses set forth belo\v, \Vithout considering such 
analyses as a \vhole, \vould in Guggenhein1 Securities' vie\v create an incon1plete and misleading picture of the processes underlying the valuation and financial 
analyses considered in rendering Guggcnhei.tn Securities' opinion. 

In arriving at its opinion, Guggenhei1n Securities: 

based its valuation and financial analyses on assun1ptions that it dee1ned reasonable, including assu1nptions concen1ing general busi.t1ess and econ01nic 
conditions, capital 1narkets considerations and industry-specific and cmnpany-specific factors, all of,vhich are beyond the control of\Vestar, Great 
Plai.t1s Energy and Guggenheim Securities; 

did not fonn a vie\V or opinion as to \Vhcthcr any individual analysis or factor, \Vhether positive or negative, considered in isolation, supported or failed 
to support its opinion; 

considered tl1e results of all of its valuation and financial analyses and did not attribute any particular \\'eight to any one analysis or factor; and 

ulti1nately arrived at its opinion based on the results of all of its valuation and financial analyses assessed as a \Vhole and believes that the totality of 
the factors considered and tl1e various valuation and financial analyses perfonned by Guggenheint Securities in co1u1ection \Vith its opinion operated 
collectively to support its dctennination as to the fairness, front a fu1ancial point ofvie\v, to holders of\Vestar co1nn1on stock (excludi.t1g shares O\\'ned 
by \Vestar as treasury stock, shares O\vned by a \\'holly-o\vned subsidiary of\Vestar or shares O\\'lied directly or indirectly by Great Plai.t1s Energy or 
1'ferger Sub) of the 1nerger consideration. 

\Vith respect to the valuation and financial analyses perfonned by Guggenhein1 Securities in connection \Vith rendering its opinion: 

Such valuation and financial analyses, particularly those based on esthnates and projections, are not necessarily indicative of actual values or actual 
future results, \vhich n1ay be significantly n1ore or less favorable than suggested by these analyses. 

None of the selected publicly traded co1npanies used in the peer group trading valuation analysis described belo\V is identical or directly con1parable to 
\Vestar or Great Plains Energy, and none of the selected precedent 1nerger and acquisition transactions used in the precedent 111erger and acquisition 
transaction analysis described belO\V is identical or directly con1parable to the 111erger; ho\vever, such con1panies and transactions \Vere selected by 
Guggenheitn Securities, runong other reasons, because they represented or involved target co1npru1ies \Vhich n1ay be considered broadly sin1ilar, for 
purposes of Guggenhei.tn Securities' valuation and financial ru1alyses, to \Vestar ru1d Great Plai.t1s Energy based on Guggenhei.tn Securities' fmniliarity 
\Vi th tl1e utility industry. 

In any event, peer group trading valuation analysis and precedent 1nerger and acquisition transaction analysis are not n1athe1natical; rather, such 
analyses involve co1nplex considerations andjudg1nents concen1i.t1g the difierences in business, financial, operating and capital ntarkets-related 
characteristics and other factors regarding the peer group con1panies and precedent n1erger and acquisition transactions to \Vhich Great Plains Energy, 
\Vestar and the inerger \\'ere con1pared. 

Such valuation and financial analyses do not purport to be appraisals or to reflect the prices at \vhich any securities n1ay trade at the present ti1ne or at 
any ti.tne in the future. 
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Certain Definitions 

Throughout this "Sunu11ary of Valuation and Financial Analyses," the follo\ving financial tenns are used in connection \Vith Guggenhein1 Securities' 
various valuation and financial analyses: 

CY: means calendar year. 

Enterprise value: represents the relevant con1pany's 1narket value of conunon equity (based on the co1npany's share price and estiinated fully diluted 
share count) plus (i) the book value of total debt and preferred stock and (ii) the book value of any non-controlling/n1ii1ority interests Jess (iii) cash, 
cash equivalents and short- and long-ternt inarketable invest111ents. 

EBITDA: 1ncans the relevant co1npany's earnings before interest, inco1ne taxes, depreciation and ai11ortization. 

EBITDA 1nultiple: represents the relevant con1pai1y's enterprise value divided by its historical or projected EBITDA. 

EPS: 1ncai1s the relevai1t co1npany's ean1ings per share. 

EPS n1ultiple: represents the relevant co1npany's stock price divided by its historical or projected EPS. 

Unlevered free cash flo\v: 1neans the relevai1t con1pai1y's after-tax unlevered operating cash flo\\' ininus cash front investi)lg activities including capital 
expenditures. 

Recap of,\Ierger ira/ualion 

Based on the assrnned 1nerger consideration of $60.00 per share for each share of\Vestar con1n1on stock (con1prised of (i) $51.00 in cash ai1d (ii) $9.00 in 
stock consideration based on ai1 exchange ratio ofbet\veen 0.2709 arid 0.3148 shares of Great Plains Energy conunon stock, assu1ning the 20-da)' volmne-v.·eighted 
average price per share of Great Plains Energy con1n1on stock ending on, ai1d including, the third trading day i1111ncdiately preceding the closing date (calculated as 
set forth in the n1erger agreen1ent) is betv.·een $28.5918 and $33.2283), Guggenheim Securities calculated various in1plied 1nerger-related pren1ia and 1nultiples 
including those outlined in the table bel0\\1

: 

~Icrger Prernia and I111plied ~Ierger ~Iultiples 

Assu1ned ~Jerger Consideration per Share 

Acquisition Prc1niun1 Relative to \Vestar's: 
Closing Stock Price@ 5126116 
Unaffected Stock Price@ 319/16 
Unaffected Stock Price@ 1113115 

Transaction Enterprise ValueJEBITDA for 'Yes tar: 
20 l 6E-\Vestar Mai1age1nent Esti.tnates 
2017E-\Vestar Managen1ent Estin1ates 

Transaction Stock Price/EPS for \Vestar: 
2016E-\Vestar Manage1nent Estin1ates 
2017E-\Vestar Manage1nent Estin1ates 
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$52.90 
44.08 
39.51 
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13.4% 
36.1 
51.9 
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11.3 

23.9x 
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lfestar Change-of-Control Valuation Analyses 

JVestar Change-of-Control Valuation Recap. In assessing the valuation of\Vestar in connection with rendering its opinion, Guggenhei1n Securities 
perfomted various valuation and financial analyses \Vhich are sununarized in the table belo\V and described in n1ore detail else\vhere herein, including discounted 
cash flo\V analyses, precedent 1nerger and acquisition transaction analysis and peer group trading valuation analysis. Solely for reference purposes, Guggenheint 
Securities also revie\ved the historical trading price range for \Vestar's conunon stock and \Vall Street equity research analysts' price targets for \Vestar's conunon 
stock. 

\Ve.star Change-of-Control Valuation H.ccap 

Assun1cd ~ferger Consideration 11er Share 

Prima1y Valuation Analyses 

Discounted Cash Flo\v Analysis 

Precedent rvf&A Transaction Analysis 

Peer Group Trading Analysis 

Selected Reference Items 

\Vestar's Stock Price Range During Past Year 
\Vall Street Equity Research Price Targets 

S60.00 

Reference Range 
for Changc-of

Control 
Valuation of 

\Vestar 
Low __filg!!_ 

$37.48 $54.46 

36.81 57.76 

34.88 57.38 

$34.ll $46.35 
42.50 48.00 

Discounted Cash Flow Analyses. Guggenhei1n Securities perfonned illustrative stand-alone discounted cash flo\V analyses of\Vestar based on forecasted 
after-tax unlevered free cash flo,vs for \Vestar and an estin1ate of its tenninal/continuing value at the end of the forecast horizon. In perfonning its illustrative 
discounted cash flo\v analyses: 

Guggenhelln Securities based its discounted cash flo\v analyses on the five-year financial projections for \Vestar through 2020 as provided by \Vestar's 
senior managen1ent. 

Guggenl1eim Securities used a discount rate range of 4.5o/o--5.5% based on its estimate of\Vestar's \\'eighted average cost of capital. 

In calculating \Vestar's tenninal/contiI1uiI1g value for purposes of its discounted cash flow analyses, Guggenheitn Securities used an illustrative 
reference range oftenninal enterprise value/trailing EBITDA n1ultiples of8.5x-10.5x. The illustrative terminal/continuing values itnplied by the 
foregoing tenninal 1nultiple reference ranges \Vere cross-checked for reasonableness by reference to the i1nplied perpetual gro\\1:h rates ofWestar's 
tenninal year nonnalized after-tax unlevered free cash flo\v. 

Guggenhein1 Securities' illustrative discounted cash flo\V analyses resulted in an overall reference range of$37.48-$54.46 per share !Or purposes of 
valuing \Vestar's con1n1011 stock on a stand-alone intrinsic-value basis; this \Vas co1npared to the assu1ned n1erger consideration of$60.00 per share. 
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Precedent kferger and Acquisition Transaction Analysis. Guggenheint Securities revie\\'ed and analyzed the valuation and financial ntetrics associated \Vith 
certain selected precedent 1nerger and acquisition transactions during the past three years involving co1npanies in the United States utility industry, focusing 
pri1narily on state-regulated electric transntission, distribution and generation operations and excluding printarily-gas utilities and electric utilities \Vith significant 
inerchant po\ver generation or other non-state-regulated assets, that Guggenheiin Securities dee1ned relevant for purposes of this analysis. The follo\\'ittg precedent 
111erger and acquisition transactions \\'ere revie\\'ed and considered by Guggenheitn Securities fOr purposes of this analysis: 

Date 
Announced 

219116 
219116 
9/4/15 
12/3/14 

10/20/14 
4/30/14 
12/11/13 
5129113 

Selected Utility Precedent i\I&A Transactions 

Acqulror 
Algonquin Po\\'er & Utilities Corp. 
Fortis Inc. 
E1nera Incorporated 
NextEra Energy, Inc. 
Macquarie Group-led consortiun1 
Exelon Corporation 
Fortis Inc. 
MidAtnerican Energy Co1npany 

Target Company 

The En1pire District Electric Co1npany 
ITC Holdings Corp. ("ITC") 
TECO Energy Inc. 
Ha\vaiian Electric Industries, Inc. 
Cleco Corporation 
Pepco lioldings, Inc. 
UNS Energy Corporation 
NV Energy, Inc. 

Guggenhei111 Securities calculated various change-of-control valuation 1nultiplcs for the selected precedent 111erger and acquisition transactions (based on 
\Vall Street equity research consensus estin1ates and each co111pany's publicly available financial filings), which are sur11111arized in the table belo\v: 

Selected United States Utility Industry Precedent 1\I&A Transaction i\lultiplcs 

LO\\' 

Median 
Mean 
lligh 
High (excluding ITC) 

For Reference 
Westar/Great Plains Energy h1erger 

In perfonning its precedent n1erger and acquisition transaction analysis: 

Transaction Enterprise 
Value/EBITDA 

Current Next 
Calendar Calendar 

Year Year 
8.9x 8.2x 
10.2 9.7 
10.2 9.7 
12.7 11.7 
10.5 10.3 

11.3x ll.3x 

Transaction Stock Price 
/EPS 

Current Next 
Calendar Calendar 

Year Year 
18.3x 17.5x 
20.7 19.9 
21.0 19.7 
22.8 21.5 
22.8 21.5 

23.9x 24.4x 

Guggenhelln Securities selected a reference range of transaction inultiples for purposes of valuing \Vestar on a change-of-control basis as follo\\'s: (i) 
transaction enterprise value/current CY EBITDA multiple range of9.00x-l l.00x; (ii) transaction enterprise value/next CY EBITDA 111ultiple range 
of 8.25x-l0. 75x; (iii) transaction price/current CY EPS 1nultiple range of 18.SOx-23.00x; and (iv) transaction price/next CY EPS 1nultiple range of 
l 7.50x-21.50x. 

Guggenhei111 Securities then applied the selected reference ranges, respectively, to \Vestar 111anagen1ent's projected (i) CY 2016 EBITDA, (ii) CY 
2017 EBITDA, (iii) CY 2016 EPS and (iv) CY 2017 EPS. 

Guggenheitn Securities' analysis of the select relevant precedent rnerger and acquisition transactions resulted in an overall reference range of$36.81-
$57. 76 per share for purposes of valuing \Vestar's con11non stock on a change-of-control basis; this \\'as con1pared to the assmned 111erger 
consideration of$60.00 per share. 
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Peer Group Trading Valuation Analysis. Guggenhei.Jn Securities revie,ved and analyzed Westar's trading valuation n1etrics and projected/forecasted 
financial perfom1ance con1pared to corresponding data for certain publicly traded co1npanies in the United States state-regulated electric utility industry that 
Guggenhein1 Securities deen1ed relevant for purposes of this analysis. The follo\ving publicly traded utility industry peer group con1panies \\'ere selected by 
Guggenheiln Securities for purposes of this analysis: 

Selected Peer Groun Co111nanies 

ALLETE, Inc. 
Alliant Energy Corporation 
Atneren Corporation 
Great Plains Energy Incorporated 
IDACORP, ~1c. 
Pinnacle \Vest Capital Corporation 
PNM Resources, Inc. 
Portland General Electric Co1npany 
Xcel Energy Inc. 

Guggenhein1 Securities calculated various public tnarkct trading 1nultiples for the selected peer group c01npanies (based on \Vall Street equity research 
consensus esti1nates and each con1pany's publicly available financial filings), \Yhich are sunnnarized in the table belo\V; 

Selected Utility Industry Peer Group Trading ~luUiples 

LO\\' 

Median 
Mean 
High 

For Reference 
\Vestar: 

Status Quo Trading Basis 
Merger Basis 

In perfonning its peer group trading valuation analysis: 

Enterprise Value 
/EBITDA 

2016E 2017E 

8.7x 8.lx 
9.7 9.2 

10.0 9.4 
12.0 11.7 

I0.4x I0.3x 
11.3 11.3 

Stock Price (@5/16/16) 
/EPS 

2016E 
17.7x 

18.6 
18.7 
19.9 

21.lx 
23.9 

2017£ 
16.2x 

17.2 
17.3 
18.3 

21.Sx 
24.4 

Guggenhei1n Securities selected reference ranges of trading multiples for purposes of valuing \Vestar on a stand-alone public 1narkct tradi.J1g basis as 
follO\\'s: (i) trading enterprise value/fonvard EBITDA 1nultiple range of9.0x-1 l.Ox based on 2016E; (ii) trading enterprise value/forv.rard EBITDA 
1nultiple range of8.0x-10.5x based on 2017E; (iii) trading price/forward EPS rnultiple range of 18.0x-19.Sx based on 2016E; and (iv) trading 
price/fonvard EPS 111ultiple range of 16.Sx-18.0x based on 201 ?E. 

Guggenhei1n Securities then applied the selected reference ranges, respectively, to \Vestar 1nanage1nent's projected (i) CY 2016 EBITDA, (ii) CY 
2017 EBITDA, (iii) CY 2016 EPS and (iv) CY 2017 EPS. 

Guggenheitn Securities' analysis of the selected peer group contpanies resulted in an overall reference range of$34.88~$57.38 per share for purposes 
of valuing \Vesta.r's conunon stock on a stand-alone public n1arket trading basis; this \Vas co1npared to the assuntcd n1erger consideration of $60.00 per 
share. 

Guggenhei111 Securities noted that the foregoing valuation of \Vestar's conunon stock did not reflect any acquisition pre1nimn that typically is paid in 
connection \Vith change-of-control transactions such as the 1nerger. 
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Great Plains Energy Stand-A/one Valuation Analyses 

Great Plains E11ergy Stand-Alone Valuation Recap. In assessing the valuation of Great Plains Energy in connection \Yith rendering its opinion, Guggenhei1n 
Securities perfom1ed various valuation and financial analyses \Vhich are sumn1arized in the table belo\v and described in 1nore detail else\vhere herein, including 
peer group trading valuation analysis and discounted cash flo\\' analyses. Solely for reference purposes, Guggenheint Securities also revie\ved the historical trading 
price range for Great Plains Energy's con1n1011 stock and \Vall Street equity research analysts' price targets for Great Plains Energy's co1nn1on stock. 

Priman' Valuation Analyses 
Discounted Cash Flo\v Analysis 

Gl'eat Plains Enel'gy Stand-Alone \'aluation Reca11 

Peer Group Trading Multiples Analysis: 
Great Plains Energy Managen1ent Forecast 
\Vall Street Equity Research Consensus 

Seleded Reference Items 
Great Plains Energy's Stock Price Rm1ge During Past Y car 
\Vall Street Equity Research Price Targets 

Reference Range 
for Stand-Alone 

Valuation of Great 
Plains Energy 
~ -1!!&!!...., 
$32.55 $ 47.95 

24.41 
23.41 

$24.16 
28.00 

42.04 
39.55 

$ 32.68 
35.00 

Discounted Cash Flow Analyses. Guggenhein1 Securities perforn1ed illustrative stand-alone discounted cash flO\V m1alyses of Great Plains Energy based on 
forecasted after-tax unlevered free cash flo\\'S for Great Plains Energy and an estllnate of its tenninal/continuing value at the end of the projection horizon. In 
perfonning its illustrative discounted cash flO\V analyses: 

Guggenhein1 Securities based its discounted cash flo\\' m1alyses on the five-year fiuancial projections for Great PlaiI1s Energy through 2020 as 
provided by Great Plains Energy's senior 1nm1age1nent. 

Guggenhei1n Securities used a discount rate range of 4.0o/o--5.5% based on its esti1nate of Great Plains Energy's \Veighted average cost of capital. 

In calculating Great Plains Energy's tenninal/continuing value for purposes of its discounted cash flo\v analyses, Guggenheitn Securities used an 
illustrative reference range of tenninal enterprise value/trailing EBITDA 111ultiples of 8.Sx-10.Sx. TI1e illustrative tenninal/continuiI1g values intplied 
by the foregoing tenninal 1nultiple reference ranges \\'ere cross-checked for reasonableness by reference to the hnplied perpetual grov.ih rates of Great 
Plains Energy's tern1inal year norn1alized after-tax unlevered free cash flo\v. 

Guggenhehn Securities' illustrative discounted cash flo\V m1alyses resulted in an overall reference rm1ge of$32.55-$47.95 per share for purposes of 
valuing Great Plains Energy's con1111on stock on a stand-alone intrinsic-value basis; this \Vas con1pared to Great Plains Energy's prevailing stock price 
of$30.91 per share. 
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Peer Group Trading Valuation Analysis. Guggenhei1n Securities revie\\'ed and analyzed Great Plains Energy's historical stock price perfonnance, trading 
valuation n1etrics and historical and projected/forecasted financial perfon11ancc co1npared to corresponding data for certain publicly traded co1npanies in the utility 
industry that Guggenheiin Securities dee1ned relevant for purposes oftliis analysis. The follo\ving publicly traded utility industry peer group con1panies \Vere 
selected by Guggenhei1n Securities for purposes of this analysis: 

Selected Peer Groun Co1nnanies 

ALLETE, Inc. 
Alliant Energy Corporation 
Atneren Corporation 
IDACORP, Inc. 
Pinnacle \Vest Capital Corporation 
PNM Resources, Inc. 
Portland General Electric Cotnpany 
Xcel Energy Inc. 

Guggenhei1n Securities calculated various public n1arket trading 111ultiples for the selected peer group cmnpanies (based on \Vall Street equity research 
consensus esti1nates and each co1npm1y's publicly available finm1cial filings), \Vhich are su111111arized in the table belo\v: 

Selected Utility Industry Peer Group Trading 1\lulti11les 

LO\\' 

Median 
Mean 
High 

For Reference 
Great Plains Energy Status Quo Trading Basis: 

\Vall Street Equity Research Consensus 
Managen1ent Projections 

In perforn1ing its peer group trading valuation analysis: 

Enterprise Value 
/EBITDA 

2016E 1QtIB.. 
8.7x 8.lx 

9.8 9.2 
10.0 9.4 
12.0 11.7 

9.6x 9.2x 
9.2 9.0 

Stock Price(@ 5126116) 
/EPS 

2016£ 2017£ 

17.7x 16.2x 
18.8 17.3 
18.8 17.3 
19.9 18.3 

17.8x 16.9x 
18.0 18.0 

Guggenhei111 Securities selected reference ranges of trading inultiples for purposes of valuing Great Plains Energy on a stand-alone public 111arket 
trading basis as follo\vs: (i) trading enterprise value/fonvard EBITDA multiple range of 9.0x-11.0x based on 2016E; (ii) trading enterprise 
value/fonvard EBITDA 1nultiple range of8.0x-I0.5x based on 2017E; (iii) tradingprice/fonvard EPS 1nultiple range of 18.0x-19.Sx based on 
2016E; mid (iv) trading price/forl\'ard EPS 1nultiple rm1ge of 16.Sx-18.0x based on 2017E. 

Guggenhelln Securities then applied the selected reference ranges, respectively, to Great Plains Energy's (i) CY 2016 estllnated EBITDA, (ii) CY 
2017 estimated EBITDA, (iii) CY 2016 estllnated EPS, mid (iv) CY 2017 estin1ated EPS. 

Guggenheiin Securities' analysis of the selected peer group co1npm1ies resulted in m1 overall reference range for purposes of valuing Great Plains 
Energy's connnon stock on a stand-alone public tnarket tradiI1g basis of (i) $23.41-$39.55 per share based on \Vall Street equity research consensus 
esti1nates mid (ii) $24.41-$42.04 per share based on Great Plains Energy 1nanagen1ent's forecasts; this \\'as con1parcd to Great Plains Energy's 
prevailing stock price of$30.9l per share. 
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Other Financial Reviews and Analyses 

In order to provide context for t11e prhnary valuation and financial analyses in connection \Vith its opinion as described above, Guggenhein1 Securities 
perfom1ed various additional financial revie\\'S and mtalyses as sm111narized belo\\' solely for reference purposes. As a general inatter, Guggenhein1 Securities does 
not consider such additional financial revie\\'S and analyses to be detenninative valuation 1nethodologies for purposes of its opinion. 

JVestar and Great Plains Energy Stock Price Trading Histories. Guggenhei1n Securities revie\ved \Vestar's and Great Plains Energy's respective stock price 
trading histories over various tiinefrm11es: 

Guggenhein1 Securities indicated that since May 27, 2015 through March 8, 2016, \Vestar's conunon stock generally had traded in a range of 
approxi1nately $34.11-$46.35 per share. 

Guggenheiin Securities indicated that since 1\1ay 27, 2015 tl1rough May 26, 2016, Great Plains Energy's co1nn1on stock generally had traded in a range 
of approxi1nately $24.16--$32.68 per share. 

I Ve star and Great Plains Energy JVall Street Equity Research Analyst Price Targets. Guggenhein1 Securities revie\ved selected \Vall Street equity research 
analyst price targets for \Vestar and Great Plains Energy, respectively: 

\Vith respect to \Vestar, Guggenheint Securities revie\vcd selected public 1narket trading price targets for \Vestar's con11non stock as published by 
certain \Vall Street equity research analysts prior to May 26, 2016 (t11c last trading day prior to \Vestar's board 1neeting to consider m1d approve the 
n1erger). Such price targets reflected each Wall Street equity research analyst's estin1ate of the potential future public 1narket trading price of\Vestar's 
con1111on stock approxirnately one year in the future. Guggenhehn Securities noted t11at the range of one-year equity research analyst price targets for 
\Vestar's co1mnon stock was $42.50--$48.00 per share. 

\Vith respect to Great Plains Energy, Guggenhei111 Securities revie\ved selected public inarket trading price targets for Great Plains Energy's conunon 
stock as published by certaii1 \Vall Street equity research analysts prior to May 26, 2016 (the last trading day prior to \Vestar's board 1neeting to 
consider and approve the n1erger). Such price targets reflected each \Vall Street equity research analyst's estiinate of the potential future public 111arket 
trading price of Great Plains Energy's conunon stock approxllnately one year in the future. Guggenhei1n Securities noted that the range of one-year 
equity research analyst price targets for Great Plains Energy's co1nn1on stock \Vas $28.00--$35.00 per share. 

Guggenheiin Securities noted that the public 1narket trading price targets published by \Vall Street equity research m1alysts do not necessarily reflect 
current inarket trading prices for \Vestar's conunon stock or Great Plains Energy's conunon stock, and such esti1nates are subject to various 
uncertainties, includiitg the future financial perfonnance of\\'estar and Great Plains Energy, respectively, and future capital 1narkets conditions. 

Additional Analyses. The additional analyses described belo\V \\'ere prepared by Guggenhein1 Securities solely for infonnational purposes and did not 
provide the basis for, and V.'ere not othenvise tnaterial to, the rendering of Guggenhelln Securities' opinion: 

Transaction Pre1niu1ns Paid Analysis. Guggenhehn Securities applied illustrative acquisition prentiums to the unaffected public 1narket share price of 
\Vestar on a stand-alone trading basis, \vhich resulted in an illustrative range of$45.44--$61.7l per share of\Vestar conunon stock on a hypothetical 
change-of-control basis. 

A1u/Jiples of Rate Base Analysis. Guggenhein1 Securities perfonned m1 illustrative analysis oft11e 1nultiples of rate base paid llt selected precedent 
utility change of control trm1sactions, \Vhich resulted in an illustrative range of$40.32-$54.18 per share of \Vestar conllllon stock. 
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bifrastructure Returns Analysis. Guggenhei1n Securities perforn1ed an illustrative infrastnicture returns analysis based on selected target equity 
returns, \\'hich resulted in an illustrative range of$37.87-$52.26 per share of\Vestar co1111non stock. 

Other Considerations 

\Vestar did not provide specific instructions to, or place any liinitations on, Guggenhelln Securities \Vith respect to the procedures to be follo\\1ed or factors to 
be considered in perfonning its valuation and financial analyses or providing its opinion. The type and an1ount of consideration payable in the tnerger \Vere 
determined through negotiations bef\veen \Vestar and Great Plains Energy and \Vere approved by the \Vestar Board. The decision to enter into the 1nerger agree1nent 
\Vas solely that of the \Vestar Board. Guggenhein1 Securities' opinion \vasjust one of the 1nany factors taken into consideration by the \Vestar Board. Consequently, 
Guggenhein1 Securities' valuation and financial analyses should not be viewed as detennll1ative of the decision of the \Vestar Board \Vith respect to the fain1ess, 
fro1n a financial point ofvie\v, to holders of Westar conunon stock of the n1erger consideration. 

Pursuant to the tenns ofGuggenhei1n Securities' engage1nent letter, Westar has agreed to pay Guggenhein1 Securities a cash transaction fee (based on a 
percentage of the aggregate value of the n1erger) upon consu1111nation of the n1erger \Vhich cash transaction fee currently is estllnated to be $331nillion. In 
connection \Vith Guggenheint Securities' engagernent, \Vestar has previously paid Guggenhei1n Securities a cash 111ilestone fee of$7,256,401 that becrune payable 
upon delivery of Guggenheiln Securities' opinion or execution of a definitive agreen1ent \vi th respect to the 1nerger v.•hich v.•ill be credited against the tbregoing 
cash transaction fee. In addition, \Vestar has agreed to rei1nburse Guggenheitn Securities for certallt expenses and to indc1nnify Guggenheint Securities against 
certain liabilities arising out of its engagen1ent. 

Aside fron1 its current engage1nent by Westar, Guggenhein1 Securities has not been previously engaged during the past l\\'O years by \Vestar, nor has 
Guggenhelln Securities been previously engaged during the past hvo years by Great Plains Energy, to provide financial advisory or investn1ent banking services for 
\\'hich Guggenheiln Securities received fees. Guggenhehn Securities 111ay seek to provide \Vestar and Great Plains Energy and their respective affiliates \Vith certain 
financial advisory and investment banking services unrelated to the n1erger in the future. 

Guggenheiin Securities ru1d its affiliates ru1d related entities engage in a \Vide range of financial services activities for its and their O\\'ll accounts and the 
accounts of its and their custmners, including: asset, ii1vest.n1ent and \\'ealth n1ru1agen1ent; insurru1ce services; investinent banking, corporate finance, 1nergers and 
acquisitions and restructuring; merchant banking; fixed incon1e and equity sales, tradll1g and research; and derivatives, foreign exchru1ge and futures. In the 
ordinary course of these activities, Guggenhei111 Securities or its affiliates and related entities 1nay (i) provide such financial services to \Vestar, Great Plains 
Energy, other participants in the 111erger or their respective affiliates, subsidiaries, invest1nent funds rutd portfolio con1panies, for \Vhich services Guggenhei1n 
Securities or its affiliates and related entities have received, ru1d 1nay receive, con1pensation and (ii) directly or indirectly, hold long or short positions, trade ru1d 
othenvise conduct such activities in or \Vith respect to certall1 bank debt, debt or equity securities ru1d derivative products of or relating to \Vestar, Great Plall1s 
Energy, other participants in the 1nerger or their respective afiiliates, subsidiaries, inveshnent funds ru1d portfolio con1panies. Furthennore, Guggenhelln Securities 
or its affiliates and related entities and its or their directors, officers, e1nployees, consultants and agents 111ay have ii1vestJ.nents in Westar, Great Plains Energy, other 
participants in the n1erger or their respective affiliates, subsidiaries, investinent funds ru1d portfolio con1panies. 

Consistent \Vith applicable legal and regulatory guidelines, Guggenheiin Securities has adopted certall1 policies and procedures to establish and 1naintain the 
independence of its research departrnents and personnel. As a result, Guggenhei1n Securities' research analysts 1nay hold vie\YS, n1ake state1nents or invest1nent 
reconm1endations and publish research reports \Vith respect to \Vestar, Great Plains Energy, other participants in the 1nerger or their respective aftiliates, 
subsidiaries, invesllnent funds and portfolio co111panies and the 111erger that differ front the vie\vs of Guggenhei1n Securities' investn1ent brulkii1g personnel. 
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FoI'\Yard-Looldng Financial Inforn1atio11 

Great Plains Energy prepared fof\vard-looking financial infonnation for the years 2016 through 2020 for Great Plains Energy on a stand-alone basis. \Vestar 
also prepared fof\vard-looking financial infom1ation for the years 2016 through 2020 for \Vestar on a stand-alone basis. The fof\vard-looking financial infonnation 
\Vas prepared separately by each of the con1panies and is not intended to be added together. Adding the fonvard-looking financial infonnation together for the hvo 
co1npanies \VOuld not represent the results the con1bined con1pany \Vill achieve if the 1nerger is c01npleted and does not represent fonvard-looking financial 
infonnation for the co1nbined c01npany if the 1nerger is co1nplcted. 

Both Great Plains Energy and \Vestar do not as a inatter of course inake public fof\vard-looking financial infom1ation as to future revenues, earnings, or 
other results, other than providing estin1ated ranges of expected ean1ings and ean1ings growth as disclosed in regular press releases and investor 1naterials. 
Ifo\vever, for inten1al purposes and in co1u1ection \Vith the process leading to the 1nerger agree1nent, tl1e n1ai1agen1ent of each of Great Plains Energy and \Vestar 
prepared certain projections of future financial ai1d operating performance of their respective con1pai1ies for the years 2016 through 2020. These projections are 
included in this joint proxy state1nent/prospectus because Great Plains Energy and \Vestar provided such projections to their respective financial advisors and to 
each other in connection with the 1nerger agree1nent discussions. The follo\ving fonvard~looking financial infor111ation \\'as not prepared \Vith a vie\v to\vard public 
disclosure or \Vilh a vie\V tov.•ard co1nplying \vi.th the guidelines established by the An1ericai1 Institute of Certified Public Accountants \Vilh respect to fonvard
looking finai1cial infonnation, but, in the vie\\' of the 1nanage1nent of Great Plains Energy and \Vestar, as applicable, \Vas prepared on a reasonable basis, reflected 
the best then-currently available estin1ates andjudg1nents at the tiine of its preparation, and presented at the ti1ne of its preparation, to the best ofn1anage1nent's 
kt1ov.1lcdge aitd belief, the expected course of action and the expected future financial perfonnaitce of the applicable co1npai1y. lIO\\'evcr, this infonnation is not fact 
and should not be relied upon as being necessarily indicative of future results, aitd readers of this joint proxy state1nent/prospcctus are cautioned not to place undue 
reliance on the fonvard-looking financial information. 

Neither Great Plains Energy's nor \Vestar's independent auditors, nor any other independent accountants, have con1piled, exainined, or perfonned any 
procedures \Vith respect to the fof\vard-looking fi11ai1cial infonnation contained herein, nor have they expressed any opinion or any other fonn of assurance on such 
fonvard-looking financial infonnation or its achievability, and assu1ne no responsibility for, and disclai1n ai1y association \\'ith, the fOf\\'ard-looking financial 
infonnation. 

Great Plains Energy Fo111•ard-Looking Financial ltiformation 

The follov.•ing table sets forth a sununary of the fonvard-looking inforn1ation Great Plains Energy provided to \Vestar and Great Plains Energy's financial 
advisor in connection \Vith the process leading to the 1nerger agree111ent 

J Year Ended December 31 
2016E 2017£ 2018E 2019E 2020£ 

(in millions, except per share an1ounts) 
Net incon1e $ 267 $ 268 $ 267 $ 318 $ 318 
Interest expense $ 209 $ 210 s 203 $ 189 $ 183 
I11con1e tax expense $ 155 $ 164 $ 162 $ 193 $ 189 
Depreciation ai1d mnortization expense $ 349 $ 363 s 382 $ 396 $ 405 

Ean1ings before interest, taxes, depreciation and runortization( I) $ 980 $1,005 $1,014 $1,096 $1,095 
= 

Ean1ings available for conunon shareholders $ 265 $ 267 $ 266 $ 316 $ 316 
Diluted earnings per co1nn1011 share $1.72 $ l.72 $ l.72 $ 2.04 $ 2.08 
Utility capital expenditures $ 680 $ 581 s 541 $ 573 $ 668 

(1) Eantings before interest, taxes, depreciation and runortization, \Vhich is defined as net incon1e plus interest ex11ense, inco1nc tax expense, depreciation 
expense and ainortization expense, is a non-GAAP finai1cial 
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n1easure, as it excludes runounts included in net incon1c, the n1ost directly co1nparable n1easure calculated and presented in accordance 'vith GAAP. This 
1neasure should not be considered as an alternative to net inco1ne, operating inco1ne, or other perfonuance ineasures derived in accordance 'vi th GAAP. 
Great Plains Energy's con1putation of this measure n1ay differ fron1 sin1ilarly titled 1neasures used by others. 

The Great Plains Energy fonvard-looking financial infonnation is based on various assmnptions, including, but not lilnited to, the follO\\'ing principal 
assu1nptions: 

nonnal 'veather; 

econon1ic, energy efficiency and other assun1ptions aftecting retail electric den1and; 

no significant chru1ges in legislative or regulatory rules or fran1ev.'ork; 

the filing of a general rate case in the first quarter of 2016 for the Greater Missouri Operations Electric Utilities ("GMO"); 

an anticipated general rate case filing in the third quarter of2016 for the KCP&L rvfissouri Electric Utility ("KCP&L MO"); 

an anticipated abbreviated rate case filing in the fourth quarter of2016 for the KCP&L Kansas Electric Utility ("KCP&L KS"); and 

ru1ticipated general rate case filings il1 2018 tbr GMO, KCP&L MO and KCP&L KS. 

The estilnates and assun1ptions underlying the foJWard-looking financial infonnation are inherently uncertain and, though considered reasonable by the 
1nanage1nent of Great Plains Energy as of the date of the preparation of such fonvard·looking financial infonnation, are subject to a v.1idc variety of significant 
business, econon1ic, regulatory ru1d con1petitive risks rutd uncertainties that could cause actual results to differ 1naterially front those contained in the fonvard· 
looking financial infonnation, including, mnong other things, the inatters described in the sections entitled "Cautionary Staten1ent Regarding Fonvard-Looking 
State1ncnts" beginning on page 38 of this joint proxy staten1ent/prospectus, "Risk Factors" beginning on page 27 of this joint proxy statetnent/prospectus mid Part I, 
Ite111 IA il1 Great Plains Energy's Annual Report on Fonn 10-K for the year ended Decen1ber 31, 2015 incorporated by reference in this joint pro>..)' 
state1nent/prospectus. Accordingly, there can be no assurance that the fonvard-looking results are indicative of the future perfonnance of Great Plains Energy, or 
that actual results "'ill not differ rnaterially fr01n those presented in the fonvard.Jooking finmtcial infonnation. Inclusion of the fonvard-looking financial 
infonnation in this joint proxy staten1ent/prospectus should not be regarded as a representation by m1y person that the results contained in the fonvard-looking 
financial infonnation \Viii be achieved. 

Great Plains Energy does not intend to update or othcnvise revise the fonvard-looking financial infon11ation to reflect circun1stru1ces existil1g since the 
preparation of such infonnation or to reflect the occurrence ofunm1ticipated events, including in the event tliat any or all of the underlying assmnptions are shO\Vll 
to be in error. Furthennore, Great Plains Energy does not illtend to update or revise the fonvard-looking financial infonnation in this joint proxy 
staten1ent/prospectus to reflect chm1ges in general econo1nic or industry conditions. 

The infonnation concenting fonvard-looking financial infonnation provided by Great Plains Energy is not included in this joint proxy state1nent/prospectus 
in order to induce any stockholder to vote in favor of the proposals at the Great Plains Energy special meeting or to acquire securities of Great Plains Energy. 
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IVestar Fonvard-Looking Financial Information 

The following table sets forth a su1n1naI)' of the fonvard-looking infonnation \Vestar provided to Great Plains Energy and \Vestar's financial advisor in 
connection \Vith the process leading to the 1nergcr agree1nent. 

Year Ended December 31 
1016E 2017£ 2018E 2019E 2020£ 

(in mi!Jions, except per share amounts) 
Net i.ncon1e $ 369 $ 365 $ 367 $ 399 $ 414 
Interest expense s 172 $ 185 $ 188 $ 189 s 188 
Inco1ne tax expense $ 207 $ 162 $ 156 s 193 $ 201 
Depreciation and runortization expense s 342 s 385 $ 401 s 426 s 439 

Ean1ings before interest, taxes, depreciation and ainortization(l) $1,090 ~ Sl,ll2 $1,207 ~ 
Ean1ings available for conunon shareholders s 358 s 352 $ 352 s 389 s 402 
Diluted eanllngs per conunon share(2) s 2.51 $ 2.46 $ 2.45 $ 2.70 $ 2.78 
Utility capital expenditures $1,078 $ 889 $ 735 s 716 $ 796 

(l) Ean1ings before interest, taxes, depreciation and runortization, \vhich is defined as net incon1e plus interest expense, inco1ne tax ex11ense, depreciation 
expense and runortization expense, is a non-GAAP finru1cial 1neasure, as it excludes runounts included in net inco111e, the 1nost directly co1nparable 1neasure 
calculated ru1d presented in accordnnce \Vith GAAP. This 1neasure should not be considered as an alten1ative to net incon1e, operating inco1ne, or other 
perforn1ru1ce 1neasures derived in accordru1ce \Vith GAAP. \Vestar's con1putation of this 111easure n1ay <lifter fron1 si1nilarly titled 1neasures used by others. 

(2) Great Plains Energy's n1at1agen1ent provided Gold1nan Sachs \Vi th projected ean1ings per share of\Vestar co111111on stock of $2.52, $2.47, $2.46, $2.70 ru1d 
$2. 78 for the years ended Decc1nber 31, 2016, 2017, 2018, 2019 and 2020, respectively, \vhich 111ru1agen1ent of Great Plains Energy calculated using the 
fonvard-looking infonnation that \Vestar provided to Great Plains Energy. 

The \Vestar fonvard-looking finat1cial infon11ation is based on various assu1nptions, including, but not Jin1ited to, the follo\ving principal assmnptions: 

nonnal \\'Cather; 

econo1nic, energy efi1ciency and other assu1nptions affecting retail electric den1and; 

no significant chru1ges in legislative and/or regulatory ndes and/or fran1e\vork; 

an anticipated abbreviated rate case filing in the Fourth Quarter of2016; rutd 

an ru1ticipatcd general rate case filing in 2018. 

The esti1nates ru1d assu1nptions underlying the fonvard-looking financial inforn1ation are inherently uncertain m1d, though considered reasonable by the 
1nanage1nent of\Vestar as of the date of the preparation of such forward-looking finru1cial infonnation, are subject to a \vi.de variety of significant business, 
eco1101nic, regulatory and con1pctitive risks and uncertainties that could cause actual results to differ inaterially fro1n those contained in the fonvard·looking 
financial infom1ation, including, runong other things, the ntatters described in the sections entitled "CautionaI)' Staten1ent Regarding Fonvard-Looking Staten1ents" 
beginning on page 38 of this joint proxy state1nent/prospectus, "Risk Factors" beginning on page 27 of this joint proxy state1nent/prospectus and Part I, Iten1 IA in 
\\festar's Annual Report on Fom1 10-K for the year ended Dece1nber 31, 2015 incorporated by reference in this joint proxy state1nent/prospectus. Accordingly, 
there can be no assurance that the fonvard-looking results are indicative of the future perfonnance of\Vestar, or that actual results \Vilt not differ 1naterially fro1n 
those presented in the fonvard-looking finru1cial infonnation. Inclusion of the fonvard-looking finat1cial information in this joint proxy staten1ent/prospectus should 
not be regarded as a representation by any person that the results contained in the fonvard-looking financial infonnation \Vill be achieved. 
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\Vestar does not intend to update or otherwise revise the tOnvard-looking financial information to reflect circuinstances existing since the preparation of such 
fonvard-looking financial infonnation or to reflect the occurrence of unanticipated events, including in the event that any or all of the underlying asstunptions are 
sho\Vll to be in error. Furt11ennore, \Vestar does not intend to update or revise the fonvard-looking financial infonnation in this joint proxy staten1ent/prospectus to 
reflect changes in general econon1ic or industry conditions. 

The infonnation concenting fonvard-looking financial infonnation provided by \Vestar is not included in this joint proxy state1nent/prospectus in order to 
induce any stockholder to vote in favor of the proposals at the \Vestar special nteeting. 

Accounting Treat1uent 

The acquisition of\Vestar con1n1on stock by Great Plains Energy in the 1nerger \\'ill be accounted for in accordance \Vith the acquisition 1ncthod of 
accounting and the regulations of the SEC. This ineans that the assets and liabilities of \Vestar \vill be recorded, as of the con1pletion of the inergcr, at their fair 
values and consolidated \Vith those of Great Plains Energy. This \Vilt result in recording an mnount for good\vill, \vh.ich represents the excess of the purchase price 
over the fair value of the identifiable net assets of\Vestar. Financial staten1ents of Great Plains Energy issued after the n1erger \Vil! reflect only the operations of 
\Vestar's business after the 1nerger and \\1ill not be restated retroactively to reflect the historical financial position or results of operations of\Vestar. 

All unaudited pro fonna co111bined finm1cial infonnation contained in this joint proxy statetnent/prospectus \Vas prepared using the acquisition 1nethod of 
accounting for business con1binations. The final allocation of the purchase price \Vill be detennined after the n1erger is c01npleted and after con1pletion of an 
analysis to detennine the fair value of the assets and liabilities of\Vestar's business. Accordingly, the final purchase accounting adjustinents may be inaterially 
different from the unaudited pro fOnna adjustinents. Any decrease in the fair value of the assets or increase in the fair value of the liabilities of\Vestar's business as 
compared to the unaudited pro fonna con1bined financial infonnation included in this joint proxy staten1cnt/prospectus will have the eftfct of increasing the an1ount 
of recorded good\vill. An increase or decrease in the share price of Great Plains Energy \\'Ould have the eftect of increasing or decreasing good\vill, as the case 1nay 
be. The good\vill an1ount \Viii not be affected by a change in the \\'estar share price. 

l\.Iaterial U.S. Federal Incon1e Tax Consequences of the ~lerger 

The follo\ving discussion sununarizes certain n1aterial U.S. federal ll1con1e tax consequences to \Vestar shareholders \Vho exchange their shares of Westar 
conunon stock for cash and Great Plains Energy conunon stock pursuant to the inerger. This discussion is based on the United States Inten1al Revenue Code of 
1986, as ainended, (referred to as the "Code"), Ja,vs, regulations, rulings and decisions in effect on the date hereat: all of\vhich are subject to change, possibly \Vith 
retroactive eftect, \vhich could result in U.S. federal inco1ne tax consequences difterent from those described belo\\'. This discussion is not bll1ding on the U.S. 
Internal Revenue Service (referred to as the "IRS") or any court. No ruling has been or \Vil! be sought or obtallted fro1n the IRS \Vith respect to any of the U.S. 
federal inco1nc tax consequences discussed herein, and no opinion of counsel has been or \Vill be rendered, as to the tax consequences of the 1nerger. The IRS 1nay 
challenge any of the conclusions set forth belo\V mid a U.S. court n1ay sustain such a challenge. 

The discussion does not address all of the U.S. federal incon1e tax consequences that 1nay be relevant to particular holders of Westar conunon stock in light 
of their individual circun1stm1ces. For exrunple, this discussion does not address any alten1ative 1ninllnu1n ta.x, ivfedicarc tax on net investinent ll1co1ne, estate, gift, 
or other non-inc01ne tax, or m1y state, local, or non-U.S. tax consequences of the 111erger. In addition, this discussion does not address the U.S. federal inco1ne tax 
consequences to certain categories of holders subject to special rules, including holders that are (1) banks, finru1cial institutions, or insurru1ce co1npanies, (2) 
regulated inveshnent con1panies or real estate invest1nent tn1Sts, (3) brokers or dealers ll1 securities or currencies or traders in securities that elect to apply a inark
to-n1arket accounting n1ethod, (4) tax-exe1npt organizations, (5) holders that O\Vll shares of\Vestar co1nn1on stock as part of a straddle, hedge, constructive sale, 
conversion trm1saction, 
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or other integrated investn1ent, (6) holders that acquired shares of \Vestar con1n1on stock in connection 1vith the exercise of cn1ployee stock options or othenvise as 
co1npensation for services, (7) holders that have a "functional currency" other than the U.S. dollar, (8) cooperatives or (9) U.S. expatriates. This discussion assmnes 
that shares of\Vestar conunon stock arc held as capital assets \Vithin the tneaning of Section 1221 of the Code at all relevant tin1es. 

As used in this discussion, a "U.S. l-Iolder'' is any beneficial o\vner of shares of\Vestar con11non stock that is (1) a citizen or an individual resident of the 
United States for U.S. federal inco1ne tax purposes, (2) a corporation organized under the la\VS of the United States or any of its political subdivisions, including the 
states and the District of Colu1nbia (or other entity taxable as a do1nestic corporation for U.S. federal inco1ne tax purposes), (3) an estate the inco1ne of\vltlch is 
subject to U.S. federal incon1e taxation regardless of its source, or (4) a trust ·which (A) is subject to the priinary supervision of a court within the United States and 
for \vhich one or 1nore U.S. persons have authority to control all substantial decisions, or (B) has a valid election in efl'ect under applicable Treasury Regulations to 
be treated as a U.S. person. 

As used in this discussion, a "Non-U.S. Holder" is any beneficial O\\'ner of \Vestar conunon stock that is not a U.S. Holder and is not a partnership for U.S. 
federal inco1ne tax purposes. 

The U.S. federal incon1e tax consequences to a 1nen1ber in an entity or arrangen1ent treated as a pass-through entity, such as a partnership, for U.S. federal 
inco1ne tax purposes that exchanges \Vestar conunon stock for cash and Great Plains Energy comn1on stock generally \vill depend on the status of the inen1ber and 
the activities of the pass-through entity. A 1nen1ber in a pass-through entity that exchanges \Vestar conunon stock for n1erger consideration should consult its 0\\'11 
tax advisor about the U.S. federal inco1ne tax. consequences of the n1erger. 

ALL HOLDERS OF WESTAR COllllllON STOCK SHOULD CONSULT TIIEIR TAJ( ADVISORS REGARDING THE U.S. FEDERAL 
INCOME TAX CONSEQUENCES OF THE MERGER IN LIGHT OF TIIEIR PARTICULAR SITUATIONS, AS WELL AS ANY TAX 
CONSEQUENCES ARISING UNDER THE LAW OF ANY STATE, LOCAL OR I'OREIGN TAXING JURISDICTION. 

Ta\· Consequences to U.S. Holders offVestar Common Stock as a Result of the }.!erger 

The exchange by U.S. Holders of\Vestar con1111011 stock for cash and Great Plains Energy con1n1on stock pursuant to the 111erger \viii be taxable to U.S. 
Holders fur U.S. federal inco1ne ta.x purposes. Accordingly, the n1aterial U.S. federal ll1con1e tax consequences to U.S. IIolders of \Vestar conm1on stock generally 
\viii be as described belo\v. 

A U.S. l-Iolder of\Vestar conunon stock generally \vill recognize gain or loss equal to the difference, if any, behveen (1) the su1n of the fair market value (as 
of the effective ti111e of the n1erger) of the Great Plains Energy co1111non stock received and cash received and (2) such U.S. Holder's adjusted tax basis in the 
\Vestar conunon stock exchanged therefor. Such gain or loss \Viii constitute capital gain or loss, and generally \Yill constitute long-tenn capital gain or loss if the 
U.S. Holder's holding period for the Westar con1111on stock exchanged is greater than one year as of tlte date such U.S. Holder's Westar con1111on stock is 
exchanged pursuant to the tnerger. Net long-tern1 capital gain recognized by U.S. Holders that are not corporations generally is eligible for reduced rates of U.S. 
federal incmne taxation. The deductibility of capital losses is subject to li1nitations. If a U.S. Holder acquired different blocks of\Vestar conunon stock at different 
ti1nes or at different prices, such U.S. Holder 1nust detennine its tax basis and holding period separately \vith respect to each block of\Vestar conunon stock. 

The tax basis of the shares of Great Plains Energy comn1on stock received by a U.S. Holder ofVlestar conunon stock pursuant to the 111erger \vill be equal to 
the fair inarket value of such shares of Great Plains Energy conunon stock so received. 

The holding period of the shares of Great Plains Energy con1111011 stock received by a U.S. Holder of \Vestar conunon stock pursuant to the 1nerger \Viti begin 
on the day foilO\Ving the date that such U.S. Holder's \Vestar conm1on stock is exchanged for Great Plains Energy con11non stock pursuant to the merger. 

98 



Table of Contents 

Tax Consequences to 1\Ton-U.S. Holders of IVestar Con1mo11 Stock as a Result of the ,\lerger 

A Non-U.S. Holder of\Vestar conunon stock generally \Vil! not be subject to U.S. federal incmne taxation on any gain realized fro1n the receipt of the cash 
and Great Plains Energy conunon stock in exchange for its shares ofWcstar conunon stock pursuant to the tnerger, unless (1) the gain is effectively connected \Vith 
a U.S. trade or business of the Non-U.S. Holder, (2) the Non-U.S. Holder is an individual who has been present in the United States for 183 days or inore during the 
taxable year of disposition and certain other conditions are satisfied, or (3) the Non-U.S. tiolder's \Vestar co111n1on stock constitutes a "U.S. real property interest," 
(referred to as a ''USRPI"), within the ineaning of the Foreign Invest:inent in Real Property Tax Act of 1980 (referred to as ''FIRPTA"). 

A Non-U.S. 1-Iolder \\'hose gain is efiectively connected \Yith the conduct of trade or business in the United States (and, if required by an applicable inco1ne 
tax treaty, the Non-U.S. Holder inaintains a pern1anent establislu11ent in the United States to \vhich such gain is attributable) \vill be subject to U.S. federal inco1ne 
tax on such gain on a net basis in the saine inanncr as a U.S. Holder. In addition, a Non-U.S. Holder that is a corporation inay be subject to a branch profits tax 
equal to 30 percent (or lesser rate under an applicable income tax treaty) on the after-tax ainount of such effectively connected gain. 

If the NonMU.S. Holder is an individual v.•ho has been present in the United States for 183 days or 1nore during the taxable year of disposition and certain 
other conditions are satisfied, such holder \Viii be subject to a 30 percent tax on the holder's net capital gains. 

If the Non-U.S. 11older's \Vestar co1nn1on stock constitutes a USRPI under FlRPTA, such Non-U.S. Holder will be subject to U.S. federal inco1ne tax on the 
gain recognized in the inerger on a net basis in the smne inanner as a U.S. Holder. The \Vestar conunon stock \\'ill not be treated as a USRPI unless \Vestar is or has 
been a U.S. real property holding corporation, as defined in the Code (referred to as a "USRPHC"), at any ti111e \Yithin the 5-year period preceding the tnerger or the 
Non-U.S. 'Holder's holding period, \Yhichever period is shorter. Generally, a corporation is a USRPHC if the fair inarket value of its USRPis equals or exceeds 50 
percent of the aggregate fair inarket value of its (l) \Vorld\vide real property interests and (2) other assets used or held for use in a trade or business. It is not clear 
\Vhether \Vestar is, has been, or \Viii beconte, a USRPHC. If\Vestar is a USRPHC, gain realized by a Non-U.S. Fiolder in the tnerger \Vill be subject to U.S. federal 
inco1ne tax if (I) \Vestar conunon stock ceases to be regularly traded on an established securities inarket, or (2) such holder o\vned (directly, indirectly or by 
attribution) n1ore than 5 percent of\Vestar's outstanding conunon stock during the applicable period described above. Non-U.S. Holders \Vho O\Yll or 1nay O\Yn 
(directly, indirectly or by attribution) inore than 5 percent of\Vestar's co1nrnon stock should consult their tax advisors with respect to the U.S. federal inco1ne tax 
(including any possible v.1thholding tax) consequences of the n1erger. Non-U.S. Holders arc urged to consult their tax advisors to detennine the possible application 
of the FIRPTA rules, availability of an exeinption from or reduction of any FIRPTA taxes, and other potential U.S. federal inco1ne tax consequences of the merger. 

information Reporting and Backup IVithholding 

Payments of cash and Great Plains Energy conunon stock received pursuant to the 1nerger generally 'Nill be subject to information reporting requiren1ents. 
Backup \\'ithholding also n1ay apply to pay111ents of cash. Cash pay1nents received by a holder of\Vestar conunon stock pursuant to the n1erger 1nay be subject to 
infonnation reporting, and 1nay be subject to backup withholding at the applicable rate (currently 28 percent) if the holder of\Vestar conunon stock or other payee 
fails to provide a valid taxpayer identification nun1ber and con1ply \Yith certain certification procedures or othenvise establish an exe1nption frmn backup 
\Vithholding. Backup \Vithholding is not an additional U.S. federal inco1ne tax. Rather, any runounts v.•ithheld 1nay be credited against the holder's U.S. federal 
inco1ne tax liability, and ifbacl"Up withholding results in an overpay1nent of taxes, a refund n1ay be obtained, provided that the required infonnation is tin1ely 
furnished to the IRS. To avoid bacl'Up \Vithholding, a U.S. Holder should con1plete and relum an IRS Fann \V-9, certif).ring that such U.S. Holder is a U.S. person, 
the taxpayer identification nun1ber provided is correct and that such U.S. Holder is not subject to backup \VitW1olding. A Non-U.S. Holder that furnishes an 
applicable IRS Fann W-8 or substitute or successor fonn is not subject to backup \Vithholding or infonnation reporting as discussed herein. 
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The foregoing discussion is not intended to be a con1plete analysis or description of all 11otential U.S. federal incon1e tax consequences of the nterger. 
This discussion does not address tax consequences that ntay vary \Yith, or are contingent on, individual circun1stances. i\Ioreover, the discussion does not 
address any non-inconte tax or any state, local 01· foreign tax consequences of the nterger. Accordingly, each holder is strongly encouraged to consult its 
tax advisors as to the tax consequences of the 1nerger in the holder's llarticular cll'eurnstances, including the applicability and effect of the alternative 
n1inin1u111 fax and any state, local 01· foreign and other tax la\YS and of changes in those la"'S, 

Regulatory i\Iatters Relating to the i\ferger 

General 

To co1nplete the n1erger, Great Plains Energy and \Vestar need to obtain approvals or consents fro1n, or 1nake filings \Vitlt, a nurnber of United States federal 
and state public utility, antitrust and other regulatory authorities. The ntaterial United States federal and state regulatory approvals, consents and filings are 
described belO\V (collectively referred to as "required govermnental approvals"). 

It is a condition to contpletion of the 111erger that clearance under the HSR Act and all required goventmental approvals front, runong others, FERC, the 
NRC, the KCC and the FCC (provided that such approvals do not result in a n1aterial adverse effect on Great Plains Energy and its subsidiaries, after giving effect 
to the rnerger) are received and have becmne final orders. For purposes of detennining whether any tenn or condition has a 1natcrial adverse effect on Great Plains 
Energy or \Vestar, Great Plains Energy and its subsidinries, taken as a \Vhole, and \Vestar and its subsidiaries, taken as a \vhole, are dee1ned to be a consolidated 
group of entities of the size ru1d scale of Westar and its subsidiaries. 

The required govenm1ental approvals, described in greater detail belo\V, include: (1) the filing of notification and report forms \Vi.th the DOJ and the FTC 
under the HSR Act, rutd expiration or early tennination of ru1y applicable \Vaiting periods under the HSR Act, (2) filings \Vith, ru1d the consent of, FERC under 
Section 203 of the Federal Po\\'er Act, (3) receipt of approval of the NRC, (4) receipt of approval of the FCC and (5) filings \Yith, and the consent of, the KCC. 
"Final orders" under the tenns of the 1nerger agree1nent tneans ajudgn1ent by the relevant govenunental entity that (1) has not been reversed, stayed, e1zjoined, set 
aside, ru1nulled or suspended and is in full force rutd effect, (2) \Vith respect to which, if applicable, ru1y 111ru1datory waiting period prescribed by law before the 
1nerger may be consununated has expired or been tenninated and (3) as to \Vhich all conditions to the consu1n111ation of the nterger prescribed by la\v have been 
satisfied. 

Under the tenns of the inerger agree1nent, each of Great Plains Energy and \Vestar has agreed to use its reasonable best efforts to take or cause to be taken all 
actions ru1d to do and assist and cooperate \Vith the other party in doing all things necessary, proper or advisable to cause the conditions to t11e closing of the nierger 
to be satisfied as pro1nplly as reasonably practicable including, runong otl1er actions: 

1naking all necessary filings \Vit11 govenunental entities or third parties; 

jointly preparing and causing to be filed \vith the SEC a registration state1nent on Forni S-4, of\vhich this joint proxy state1nent/prospectus fonns a 
part; 

obtaining tlte required consents, as defined in the 1nerger agreen1ent, and all other third-party consents that are necessary, proper or advisable to 
consun1n1ate the rnerger; 

obtaining t11e required govenm1ental approvals rutd all other consents of govenunental entities that are necessary, proper or advisable to consununate 
the 1nerger ru1d the other transactions conte1nplated thereby; and 

executing ru1d delivering any additional instrun1ents that are necessary, proper or advisable to consununate the 1nerger and tlte transactions 
conternplated by the 1nerger agreen1ent. 

Under the tenns of the 111erger agreen1ent, Great Plains Energy ru1d \Vestar have agreed to cooperate \Vit11 each other in detennining \Vhether any action or 
filing is required in connection \Vith the 111erger ru1d in seeking 
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any such actions, consents, approvals or \Vaivers or 1naking any such filings. Great Plains Energy and \Vestar have also agreed to provide to each other all 
infonnation required for any application or other filing under any applicable law in connection \vith the transactions conte1nplated by the n1erger agreen1ent. Great 
Plains Energy 1nay not take any action, including acquiring any asset, property, business or person, that could reasonably be expected to 1naterially increase the risk 
of not obtaining or niaking any consent or filing related to the required govenunental approvals for the merger. Great Plains Energy also agreed to use its 
reasonable best efforts to avoid or elitninate each and every in1peditnent that 1nay be asserted by a governn1ental entity pursuant to any antitrust law \Vith respect to 
the inerger or in connection \Vith granting any required goven11nental approvals so as to enable the closing to occur as soon as reasonably possible. In addition, 
Great Plains Energy has agreed to have prin1ary responsibility for, and to take the lead in, scheduling and conductit1g any 1neeting \\1ith any govenunental entity, 
coordinating and n1aking any applications and filings 'vith, and resolving any investigation or other inquiry of, any agency or other goverrunental entity, obtaining 
required govenunental approvals, any required consents, pern1its or other approvals frotn govenunental entities as necessary, proper or advisable to consrnnn1ate 
the 1nerger, and Great Plains Energy shall consult \Vith \Vestar in advance of taking any such action. HO\\'ever, nohvithstanding the foregoing obligations, Great 
Plains Energy \Vill not be obligated to undertake any effOrts or take any action tl1at, individually or in the aggregate, \\'Ould result it1, or "\Vould reasonably be 
expected to result in, a Regulatory Material Adverse Effect, as defined in the n1erger agrecn1ent. 

\Vhile Great Plains Energy and \Vcstar each believe that they \Viii receive the required govenunental approvals and other clearances for the transaction, there 
can be no assurance that all of these approvals "'ill be obtait1ed or, if obtained, that these approvals will not contain tenns or conditions that could reasonably be 
expected to have a 1naterial adverse effect on the con1bincd co111pany follo\ving con1pletion of the 1nerger. Based on the current status of the required govenunental 
approval process, the parties are \vorking, assun1ing all other conditions to con1pletion of the 1nergcr are satisfied, to con1plete the 1nerger it1 the second quarter of 
2017. If one or tnore regulatory agencies conduct hearings or proceedings or othenvise open an investigation, the closing of the 1nerger 1nay not occur until after the 
second quarter of 2017, if at all. 

Great Plains Energy intends to subntit the Stock Issuance proposal and \Vestar intends to sub1nit the Merger proposal, in each case along \\':ith other 
proposals, to their respective shareholders at a special 111eeting as noted above in "Inforn1ation About the Great Plains Energy Special Meeting and Vote" begi1u1ing 
on page 40 and "lnfonnation About the \Vestar Special Meeting and Vote" beginning on page 44. It is possible that a govern1nental agency \viii not have approved 
the 111erger by the date of such special 1neetings, \Vhich could delay or prevent con1pletion of the 111erger for a significant period of titne after Great Plains Energy's 
shareholders and \Vestar's shareholders ha\'e approved the proposals relating to the n1erger. Any delay in the con1pletion of the tnerger could ditninish the 
anticipated benefits of the 1nerger or result in additional transaction costs, loss of revenue or other eflects associated \Vith uncertainty surrounding the transaction. In 
addition, it is possible that, runong other things, a governn1ental agency could condition its required govemn1ental approval of the n1erger upon Great Plains Energy 
rutd Westar entering into rut agree1nent to divest a portion of their co1nbined businesses or assets, or could restrict the operations of the co1nbined businesses in 
accordance \Vi th specified business conduct rules. See "Risk Factors" begin11ing on page 27. A govenuncntal agency also could iinpose significant additional costs 
on the business of the combined co1npany, including requiring the con1bined con1pru1y to share a disproportionate runount of the expected or achieved synergies of 
the 1nergcr \Vith utility custon1ers. Acccptru1ce of any such conditions could ditninish the benefits of the 1nerger to the con1bined con1pru1y ru1d result in additional 
costs, loss of revenue or other effects. Alten1atively, rejection of such conditions could result in Great Plains Energy ru1d \Vestar litigating \Vith a govern111ental 
entity, \Vhich could delay the 1nerger or cause the n1erger to be abru1doned. 

No additional shareholder approval is expected to be required for any decision by Great Plains Energy and Westar after the special n1eetings are held relating 
to any ten11s and conditions necessary to resolve any regulatory objections to the n1ergcr and, possibly, to proceed \Vith consu1nmation of the 1nerger. 

As 1nore fully described in "The Merger Agreen1ent-Tern1ination; Tennination Fees; Expenses" beginning on page 134, the 1nerger agreen1ent n1ay be 
tenninated by Great Plains Energy or \Vestar if the 1nerger is not 
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consununated by 5:00 p.n1. Ne\v York City tin1c on l\iiay 31, 2017; provided, ho\\'ever, that if the conditions to closing relating to required goven1n1ental approvals 
have not been satisfied, but all other conditions to closing have been satisfied or \Vaived (or are capable of being satisfied at closing), then such date \Viii be 
extended to Nove1nber 30, 2017. A party 1nay not tenninate the n1erger agree1nent as set forth above if that party's failure to fulfill its obligations under the n1erger 
agree1nent has proxi1nately contributed to the failure to consununate the n1erger. 

Antitrust and HSR Act 1\fatters 

The FTC and the DOJ frequently scrutinize the legality under the antitrust la\vs of transactions such as the n1erger. The HSR Act, and the rules and 
regulations pr01nulgated thereunder, provide that certain transactions, including the inerger, inay not be consununated until required infonnation and 1naterials have 
been filed \Vith the DOJ and the FTC and the applicable \vaiting period has expired or been tenninated. Great Plains Energy and Westar are in the process of 
preparing the Pre·:t..1erger Notification and Report Fonns to be filed \Vith the DOJ and the Federal Trade Conunission. 111e HSR Act requires the parties to observe 
a 30 calendar·day \\'aiting period after the submission of their HSR filings before consununating their transaction, unless the \Yaiting period is tenninated early by 
the DOJ and FTC, or, alternatively, is e.-..:tended if the DOJ or the FTC issues a Request for Additional Infonnation and Docu1nentary Material to Great Plains 
Energy and \Vestar. If the parties do not con1plete the n1erger \Vithin 12 tnonths after the expiration or early tennination of the HSR Act \Vaiting period, Great Plains 
Energy and \Vestar \Vil! need to sub1nit nev.• Pre· Merger Notification and Report Fonns to the DOJ and the FTC and \vait for the expiration or early tennination of a 
ne\V HSR Act \vaiting period before the parties could con1plete the n1erger. Because clearance under the }ISR Act ren1ains valid for only 12 1nonths follov.1ing the 
expiration or tern1ination of the applicable v.1aiting period, in accordance \vith the tenns of the n1erger agreen1ent, Great Plains Energy and \Vestar have agreed to 
file their respective Pre.Merger Notification and Report Fonns \Vith the FTC and the DOJ under the HSR Act follo\ving the subn1ission of their initial filings and 
applications with respect to the other required statutory approvals. 

At any tin1e before or afier the inerger, the DOJ or the FTC could take such action wider the antitrust la\\'S as it dee1ns necessary or desirable in the public 
interest, including seeking to enjoin the inerger or seeking divestiture of substantial assets of Great Plains Energy, \Vestar or their subsidiaries. Private parties and 
state attorneys general 1nay also bring an action under the antitn1st la\\'S under certain circun1stances. On June 23, 2016, the DOJ sent a letter to Great Plains Energy 
and Westar infonning the parties that it had opened an investigation into the proposed transaction and requesting that the parties provide on a voluntary basis 
certain docmnents and infonnation. Such a rev:ie\V is not unusual for a 111erger of this size and nature. Great Plains Energy and \Vestar are cooperating \Vith the DOJ 
in its investigation. Based upon an exanlination of infonnation available relating to the businesses in \vhich the co1npanies are engaged, Great Plains Energy and 
\Vestar believe that the n1erger v.•ilt receive the necessary clearance under the HSR Act. Ho\vever, there can be no assurance that a challenge to the inerger on 
antitn1st grounds will not be n1ade or, if such a challenge is n1ade, of the result of such challenge. 

Federal Energy Regulatory Co1111nission 

\Vestar and certain of its subsidiaries and certain subsidiaries of Great Plains Energy are deen1ed to be public utilities subject to the jurisdiction ofFERC 
pursuant to the Federal Po\Ver Act (referred to as tl1e "FPA"). Section 203 of tl1e FPA requires prior authorization fron1 FERC for certain types of corporate 
transactions including those resulting in the direct or indirect change of control over a FERC jurisdictional public utility, those that result in a public utility nterging 
or consolidating its FERC·jurisdictional facilities \Vith those of any other person and, in certain instances, prior authorization for the acquisition of the securities of 
a public utility by a holding co1npany. As described above, pursuant to the nterger \Vestar (and its public utility subsidiaries) \vill beco1ne \vholly-o\\11ed 
subsidiaries of Great Plains Energy. 111us, the 1nerger \\~II result in a change of control over \Vestar and its public utility subsidiaries (Kansas Gas and Electric 
Con1pm1y, \Vestar Generating, Inc., Prairie \Vind Transmission, LLC, Kanstar Transn1ission and Mid\vest Po\ver Trans1nission Arkansas, LLC) and 
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consequently, \Yill require prior approval by FERC under Section 203 of the FPA. Certain other aspects of the transaction also require prior FERC approval 
pursuant to Section 203 and a joint Section 203 application allO\VS for the con1panies to obtain the required FERC authorization in a single proceeding. 

FERC 1nust authorize a n1ergcr or transaction pursuant to Section 203 of the FPA if it finds that the 1nerger or transaction is consistent \Yith the public 
interest. FERC has stated that, in analyzing a 1nerger or transaction, it \\rill evaluate the follo\ving criteria: 

the effect of the n1erger or transaction on con1petition in \vholesale electric pO\\'er n1arkets; 

the effect of the inerger or transaction on the applicants' FERC-jurisdictional ratepayers; and 

the eftect of the inerger or transaction on state and federal regulation of the applicants. 

In addition, in accordance \Vith the Energy Policy Act of2005, FERC also 1nust find that the n1ergcr or transaction \Vill not result in the cross-subsidization 
by public utility subsidiaries of other subsidiaries or improper encrnnbrances or pledges of utility assets and, if such cross-subsidization or encu1nbrances \vere to 
occur, \Vhether they are consistent with the public interest. 

FERC \Viii revie\V the foregoing factors to detennine \Vhcther the 1nerger or transaction is consistent \Vi th the public interest. IfFERC finds that the 1nerger or 
transaction \Vould adversely afl:ect co1npetition in \Vholesale electric pov.'cr n1arkets, rates for trans1nission or the \\'holesale sale of electric energy, or regulation, or 
that the 1nerger or transaction V.'ould result in cross-subsidies or i1nproper encu111brances that are not consistent with the public interest, it 111ay itnpose re1nedial 
conditions intended to 1nitigate such effects or it 1nay decline to authorize the n1erger or transaction. 

Jn the event FERC chooses to in1pose ren1edial conditions, Great Plains Energy and \Vestar \YOuld then revie\V such conditions in light of the require1nents 
i1nposed pursuant to the inerger agree1nent. Based on FERC precedent, Great Plains Energy and Westar believe that the inerger should satisfy FERC's inerger 
guidelines as \\'ell as its standards regarding cross-subsidization and encun1brances, and that any n1itigation conditions in1posed by FERC \vould not have a 1naterial 
adverse eftect of the type described by the n1ergcr agrec111ent that \\'ould pcnnit Great Plains Energy to refuse to accept such conditions. Ho\vever, there can be no 
guarantee that FERC \Vill agree \vith the parties' characterization ofFERC precedent or that FERC \vill not change its analytic fraine\vork in a 111anner adverse to 
the parties. 

Great Plains Energy and \Vestar and their public utility subsidiaries filed their joint application for approval of the n1erger under Section 203 in July of 2016. 
As part of the application, the parties sub1nitted a detailed inarket po\ver analysis de1nonstrating that the 1nerger does not raise any significant co1npetitive concerns 
under FER C's inerger guidelines. The application also de111onstrates that the tnerger satisfies the other criteria considered by FERC in its review. FERC noticed the 
request for transaction authorization for public conunent and initially provided third parties \Vith the opportunity to subrnit conunents or protests regarding the 
application on or before Septe1nber 9, 2016. On August 15, 2016, at the request of three intervenors in the FERC 1nerger proceeding (Kansas Electric Po\ver 
Cooperative, Inc., Kansas IV1unicipa1 Energy Agency, and the City of Independence, Missouri), FERC extended the conunent period for tV.'O additional \\'eeks, 
providing an updated deadline for conunents or protests on or before Septen1ber 23, 2016. 

FERC is required to rule on a c01npleted n1erger application not later than 180 days front the date on \vhich tl1e con1pleted application is filed. Such a ruling 
could either approve or deny the application or approve the application \Vi th conditions. FERC n1ay, ho\vever, for good cause, issue an order extending the ti1ne for 
its consideration of the 1nerger application by an additional 180 days. If no order is issued \Yithin the statutory deadline, then the transaction is dee1ned to be 
approved. \Ve expect that FERC will approve the 111erger \Vithin the initial 180-day revie\v period \Vithout an evidentiary hearing and requested FERC grant its 
approval \Vithout conditions or an evidentiary hearing on or before Nove1nber 1, 2016. Ho\vever, there is no guarantee that FERC 
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\\'ill approve the 1nerger or that it \Yill not extend the ti.tne period for its revie\V, not i.t1itiate an evidentiary hearing or not in1pose re1nedial conditions on its approval 
that are unacceptable to Great Plains Energy in light of the requiren1ents in1posed under the inerger agrecn1ent. 

Aside front the required authorization under Section 203 of the FPA, the merger n1ay require the parties to prepare and subn1it certain filings pursuant to 
Section 205 of the FPA related to n1arket-based rate authorizations of their public utility subsidiaries. None of these Section 205 filings is a required regulatory 
approval for con1pleting the 111erger. 

1Vuc/ear Regulatory Commission 

Under the Aton1ic Energy Act of 1954, as an1ended, and tl1e regulations of the Nuclear Regulatory Con11nission, or the NRC, an NRC po\ver plant licensee 
1nust seek and obtain prior NRC consent for the indirect transfer of its NRC licenses resulting fron1 the transfer of control over the licensee in a 1nerger. Great 
Plai.t1S Energy, through its subsidiary Kansas City Po\ver & Light Company, and \Vestar, through its subsidiary Kansas Gas & Electric Con1pany, each 0\\'11a47 
percent o\vnership interest in \VolfCreek Generating Station, and in \VolfCrcek Nuclear Operati.ttg Corporation, \Vhich is the NRC-licensed operator of\Volf 
Creek Generating Station and is subject to regulation by the NRC. As a result of the n1erger, \Vestar \\~II becon1e a \Vholly-o\vned subsidiary of Great Plains 
Energy. The resulti.t1g indirect transfer of control of\Vestar's i.t1terests in \Volf Creek Generating Station and \Volf Creek Nuclear Operating Corporation to Great 
Plains Energy, and the indirect transfer of control of\VolfCreek Nuclear Operati.t1g Corporation's operating license, requires prior NRC approval. Great Plains 
Energy and \Vestar 11lan to file an application to obtain the required approval on or about July 15, 2016. 

In revie\ving a license transfer application, the NRC assesses, runong other things, the transferee's technical ru1d financial qualifications to O\\'ll and operate 
the nuclear facilities, \vhether there is assurance that adequate deco1nmissioning funds \vill be available to safely deco1n1nission the facilities at the end of their 
useful lives, whether the trru1sfer will result in foreign O\\'llership, control, or do1nination of the licensees, and whether the transfer is othenvise consistent \\'ith tl1e 
applicable provisions of la\vs, regulations ru1d orders of the NRC. Because the 111erger \Vill sin1ply result in the consolidation ofupstrerun o\vnership i.t1terests in 
\VolfCreek in an existing o\vner, and n1anagen1ent and operations of\VolfCreek Generating Station \Vil! not be affected, the n1erger \Vill not aflect the 
qualifications of the NRC licensees to O\Vll and operate \Volf Creek Generating Station in accordru1ce \Vith existing ~'RC licenses. Furthennore, the 1nerger \Vill not 
result in ru1y change in the role of\Volf Creek Nuclear Operating Corporation as the operator of\Volf Creek Generating Station, \vill not result in fill)' foreign 
O\\'llership, control, or do1nination, and \Viii not result in any adverse changes to applicable financial qualifications, decmn1nissioning funding assurance or 
technical qualifications. 

Typically, NRC approvals of license trrutsfers take approxi.tnately six to nine months to con1plete. I-Io\vever, the tinting ofNRC approval n1ay be extended in 
the event the NRC revie\v is delayed or intervenors raise issues i.tt a public hearing process as part of the license transfer proceeding. 

Federal Co1111nunications Commission 

Pursuant to FCC regulations iinplen1enting provisions of the Con1munications Act of 1934, as amended, an entity holding private radio licenses for inten1al 
co1nn1unications purposes generally 1nust obtain the prior approval of the FCC before the direct or indirect transfer of control or assigmnent of those license-S. 
\Vestar, Great Plai.t1s Energy and son1e of their respective subsidiaries hold certain FCC licenses for private inten1al conununications and, thus, n1ust obtain prior 
FCC consent to assign or transfer control of those licenses. The parties anticipate that they \Vill be able to obtain the required FCC approvals. 
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State Reg1tlato1J' Approvals 

Kansas Corporation Commission. \Vestar is subject to the jurisdiction of the KCC. On a liiuited basis, Great Plains Energy is subject to the jurisdiction of 
the KCC in its capacity as holding co111pany for KCP&L. On July l, 2016, Great Plains Energy, KCP&L and \Vestar filed a joint application for approval of the 
1nerger under Chapter 66 of the Kansas Statutes A1u1otated (referred to as the "Kansas Public Utility Act"), specifically K.S.A. 66-101 et seq., 66-104, 66-117, 66-
131 and 66-136 of the Kansas Statutes Annotated, of Merger Sub's 1nerger \Vith and into \Vestar in accordance \Vith the ten11s of the n1erger agree1nent, with \Vcstar 
as the surviving corporation follo\Ving the 1nerger, together \Vith all other approvals, authorizations, consents and actions that 1nay be required under the Kansas 
Public Utility Act or any other applicable order of the KCC to effectuate Great Plains Energy's acquisition of\Vestar. In order to approve the 111erger, tl1e KCC 
111ust find that the 1nerger \Vill pron1ote the public interest. The KCC has historically interpreted and applied the provisions oftl1e Kansas Public Utility Act as 
requiring a proposed transaction to result in net benefits to custo1ners ii1 order to pron1ote the public interest. In considering tl1e public interest, it has been in1portant 
to shO\V tl1at the 1nerger \Vill result in increased efficiencies for the inerged cotnpany, a level of savings that can benefit custmners and support the price being paid, 
preservation of safe and reliable electric service, and a strong, financially secure public utility. Great Plains Energy and \Vestar have the burden of detnonstrating 
the satisfaction of specific factors or require1nents that the KCC has established in prior nterger cases to assist it in detennining \Vhether a transaction pro1notes the 
public interest. Unless otherv:ise agreed to by tl1e applicants, Kansas la\\' i111poses a 300 day ti.Jue lin1it on tl1e KCC's revie\V of the joint application. 

A1issouri Public Service Co1111nission. Great Plaii1s Energy believes that the MPSC does not have jurisdiction to approve or disapprove the 1nerger. On June 
l, 2016, StatI of the l\·iPSC filed a 1notion requesting that the MPSC open an investigation to detennine \vhether the 1nerger is likely to be detri1nental to the public 
interest and the it1terests of Missouri ratepayers, and on June 8, 2016 the l\il'SC issued an Order granting Staffs 1notion to open an investigation. On July 25, 2016, 
the l\,fPSC staff filed its investigation report and reconunended that the MPSC exercise its jurisdiction over Great Plains Energy and order Great Plains Energy to 
seek MPSC approval prior to acquiring \Vestar. On August 3, 2016, the MPSC issued its order closing the investigation and stated that this \\'as only an 
investigation, not a case, and accordingly it \vould be inappropriate to order relief. 

Other Regulatory Approvals 

The n1erger 1nay also be subject to reviev..• by the govenunental authorities of various other federal, state or local jurisdictions under the antitrust and utility 
regulation or other applicable lav..'S of those jurisdictions. It is possible that one or 1nore state conunissions v..1ill open proceedings to detennine \vhether they have 
jurisdiction over the n1erger. In the event that any revie\\1ing authorities are detennined to have jurisdiction over the nlerger transaction, there can be no assurance 
that the revie,ving authorities \Viii pennit the applicable statutory \\1aiting periods to expire or that the revic\Ving authorities \vill tenninate the applicable statutory 
\\'aitii1g periods at all, or othenvise approve the 1nerger \\'ithout restrictions or conditions (\vhich are difficult to predict or quantify) that would have a tnaterial 
adverse effect Oil the COillbined COlUpany if the 1nerger \Vere COlnpleted. 

Dissenters' Rights and Appraisal Rights 

Great Plains Energy shareholders are not entitled to dissenters' rights in connection \Vith tl1e transaction. See "Infonnation About the Great Plains Energy 
Special ~1eeting and Vote~Dissentcrs' Rights" beginning on page 41 for 1nore detail. 

Under the KGCC, \Vestar shareholders \Vito properly preserve appraisal rights under Section 17-6712 of the KGCC \Vith respect to such shares, have 
appraisal rights in connection \Yith the 111erger. See "Inforn1ation About the \Vestar Special Meeting and Vote-Appraisal Rights" beginning on page 46 for more 
detail. 
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Stock Exchange Listing of Shares to be Issued in the ~Ierger; Delis ting and De registration of\Vcstar's Co1111non Stock 

Under the tenns of the 1nerger agree1nent, Great Plains Energy agreed to use reasonable best efforts to cause the shares of Great Plains Energy conunon stock 
issuable pursuant to tlte 1nerger be approved for listing on the NYSE, subject to official notice of issuance. Shares of Great Plains Energy conunon stock \vill 
continue to be traded on tl1e NYSE under the syn1bol "GXP" itnmediately follO\\'ing the con1pletion of the n1erger. If the n1erger is con1pleted, \Vestar co1nn1on 
stock \\'ill cease to be listed on the NYSE and its shares \\'ill be deregistered under the Exchange Act. 

Based on the exchange ratio and the nutnber of shares of\Vestar conunon stock and Westar equity-based a\vards pennitted to be issued during the interitu 
period under the n1erger agrecn1ent, a total of up to 45,455,055 shares of Great Plains Energy con1n1on stock \Viii be issued in the n1erger for the outstanding shares 
of\Vestar. 

After the 1nerger, Great Plains Energy shareholders \\'ill continue to O\Yn their existing shares of Great Plains Energy comn1on stock. Accordingly, Great 
Plains Energy shareholders will hold the sa1ne ruunber of shares of Great Plains Energy conunon stock that they held inunediately prior to the n1erger. Ho\vever, 
because Great Plains Energy \Vilt be issuing ne\V shares of Great Plains Energy conunon stock to \Vestar shareholders in the tnerger, each outstanding share of 
Great Plait1s Energy co nun on stock inunediately prior to the 111erger will represent a smaller percentage of the total nu111ber of shares of Great Plains Energy 
conunon stock outstanding after the 1nerger. It is expected that Great Plains Energy shareholders before the n1erger \Vill hold approxin1ately 77.3 percent of the total 
Great Plains Energy con11non stock outstanding upon con1pletion of the 1nerger. 

Federal Securities Lan·s Consequences; Stock Transfer Restl'icfions 

The shares of Great Plains Energy conunon stock to be issued in connection \Vith the n1erger \\'ill be freely transferable under the Securities Act of l 933, as 
ainended (referred to as the "Securities Act"), and the Exchange Act except for shares issued to any shareholder \vho 1nay be dee1ned to be an "affiliate" of Great 
Plains Energy for purposes of Rule 144 under the Securities Act. Persons \\'ho may be dee1ned to be aftlliates include individuals or entities that control, are 
controlled by, or under the con1n1on contra I \vi th Great Plains Energy and n1ay include the executive officers, directors and significant shareholders of Great Plains 
Energy. This joint proxy statetnent/prospectus does not cover resales of Great Plains Energy conuuon stock received by any person upon the con1pletion of the 
n1erger, and no person is authorized to n1ake any use of this joint proxy state1ne11t/prospectus in connection \Vith any resale. 

Business Relationships bchyeen Great Plains Energy and \Vestar 

Great Plains Energy's \Vholly-o\Vtted subsidiary, KCP&L, O\Vns 47 percent and \Vestar's \Vholly-o\\'lled subsidiary, Kansas Gas and Electric Cotnpany, O\\'llS 
47 percent of\Volf Creek Nuclear Operatit1g Corporation, the operating contpany for \Volf Creek Generating Station, a l,l 711negawatt nuclear pO\Ver plant located 
near Burlington, Kansas. 

KCP&L O\VllS 50 percent and \\lestar's \vholly-o\\'lted subsidiary, Kansas Gas and Electric Con1pany, O\\'llS or consolidates through a variable interest entity 
50 percent of La Cygne Generating Station, \vhich consists oft\vo coal-fired units \Vith an aggregate generating capacity of l,3981nega,vatts. 

Great Plains Energy's \\'holly-o\VJted subsidiary, GMO, O\\'llS 8 percent and \Vestar O\\'llS or consolidates through a variable interest entity 92 percent of 
Jeffrey Energy Center, \Yhich consists of tluee coal-fired units \Vith an aggregate capacity of2, 146 1negawatts. 
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Litigation Relating to the ~Icrger 

Foll0\\1ing the announcetnent of the inerger agree1nent, t\vo putative class action co1nplaints (\vhich \\'ere consolidated and superseded by a consolidated 
con1plaint) and one putative derivative co111plaint challenging the inerger \vcre filed in the District Court ofSha\VItee County, Kansas. In addition, a putative class 
action con1plaint \vas filed in Jackson County, Missouri. 

The consolidated putative class action con1plaint, filed July 25, 2016, is captioned Jn 1·e IVestar Energy Inc. Stockholder Litigation, Case No. 2016~CV-
000457. This cotnplaint nrunes as defendants \Vestar, the 1ne111bers of the \Vestar Board and Great Plains Energy. The con1plaint asserts that the n1e1nbers of the 
\Vestar Board breached their fiduciary duties to \Vestar shareholders in co1mection \vith the proposed n1erger. It also asserts that \Vestar and Great Plains Energy 
aided and abetted such breaches of fiduciary duties. The co1nplaint alleges, ainong other things, that (i) the 1nerger consideration deprives \Vestar shareholders of 
fair consideration for their shares, (ii) the 1nerger agreen1ent contains deal protection provisions that unfairly favor Great Plains Energy and discourage third parties 
fron1 submitting potentially superior proposals, (iii) the prelllninary Fonn S~4 is n1isleading and/or on1its inaterial infonnation necessary for \Vestar shareholders to 
1nake an infonned decision \Vhether to vote in favor of the proposed transaction and (iv) if the proposed transaction is consununated, certain of\Vestar's directors 
and officers stand to receive significant benefits. The con1plaint seeks, runong other rcn1edies, (i) injunctive relief enjoining the inerger, (ii) rescission of the inerger 
agreen1cnt or rescissory drunages, (iii) a directive to the Westar Board mc1nbers to account for all drunages caused by their alleged breaches of their fiduciary 
duties, and (iv) ru1 a\\'ard for costs and disburse1nents, including attorneys' tees and expert fees. The defendants believe that the clai1ns against then1 are \vithout 
n1erit ru1d intend to vigorously defend against such clai1ns. 

111e putative derivative con1plaint, filed July 5, 2016, is captioned Braunstein v. Chandler el al , Case No. 2016-CV- 000502. This putative derivative action 
nan1es as defendru1ts the 1nembers of the \Vestar Board, Great Plains Energy ru1d Merger Sub, \Vith \Vestar nan1ed as a nmninal defendant. The con1plaint asserts 
that the 111e1nbers of the \Vestar Board breached their fiduciary duties to \Vcstar shareholders in connection \Vith the proposed n1erger. It also asserts that Great 
Plains Energy and Merger Sub aided and abetted such breaches of fiduciary duties. The con1plaint alleges, a1nong other things, that the 1ne1nbers of the \Vestar 
Board failed to obtain the best possible price for \Vestar shareholders because of a flav.·ed process that discouraged third parties from sub1nitting potentially 
superior proposals. The con1plaint seeks, runong other ren1edies, (i) a direction that the director dctendants exercise their fiduciary duties to obtain a transaction 
\\

1hich is in the best interests of\Vestar ru1d its shareholders, (ii) a declaration that the proposed transaction \\'as entered into in breach of the fiduciary duties of the 
defendru1ts ru1d is therefore unla,vful ru1d unenforceable, (iii) rescission of the 1nerger agreen1ent, (iv) imposing a constructive trust ll1 favor of the plaintift: on 
behalf of Westar, upon any benefits in1properly received by the nruned detendru1ts as a result of their \\rrongful conduct, and (v) a\vard for costs, including 
attorneys' fees ru1d experts' fees. The defendants intend to seek dis1nissal of this complaiI1t at the appropriate ti1ne. 

The putative class action con1plaint filed in Jackson County, i\'1issouri on July 19, 2016 is captioned Kolstad v. Bassham et al. , Cause No. 1616-CVl 7525. 
The co1nplaint nrunes as defendants Great Plains Energy ru1d the 1ncmbers of the Great Plains Energy Board. The co1nplaint asserts that the n1e1nbers of the Great 
Plains Energy Board breached their fiducial)' duties of candor in connection \Vith the proposed tnerger. The con1plaint alleges, an1ong other things, that our 
preli1ninary Fonn S-4 fuiled to disclose certain 1naterial inforn1ation regarding operating efficiencies projected to result fro1n the n1erger, unlevered, after~tax free 
cash flo'v projections used b)' Great Plains Energy's financial advisor, and inforn1ation regarding co1npensation received by Great Plains Energy's financial 
advisor. The co1nplaint seeks, mnong other things, injunctive relief enjoining the n1erger ru1d ru1 a\vard for costs, includll1g attorneys' fees and experts' fees. The 
defendants believe that the clain1s asserted against the1n are \Vithout 1nerit mid intend to vigorously defend against such clai1ns. 
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.ADDITIONAL l!'JTERES'fS OF GREAT PLAINS ENERGY'S AND 'VESTAR'S 
DIRECTORS AND EXECUTIVE OFFICERS IN THE MERGER 

Leadership of the Cornbined Con1pany 

Upon cmnpletion of the rnerger, Terry Basshain, Chainnan, President and ChiefExecutive Officer of Great Plains Energy, KCP&L and GMO, \Viii be 
Chainnan, President and Chief Executive Officer of the con1bined coinpany. Mark Ruelle, President and Chief Executive Officer of\Vestar as of the date of the 
1nerger agreen1ent, \vill ren1ain in his current role \Vith \Vestar until the closing of the 1nerger. 

In addition, Great Plains Energy \Vill add one director fro1n the \Vestar Board to the Great Plains Energy Board. As of the date of this joint prox1• 
staten1ent!prospectus, the one \Vestar designee has not been identified. 

As of the eftective tiine of the 111erger, the directors ofP.1erger Sub as ofin1111ediately prior to the effective ti1ne shalt be the directors of the surviving 
corporation in the 1nerger and the officers of Westar, other than Mr. Ruelle, as of innnediately prior to the effective tilne shall be the officers of the surviving 
corporation in the n1erger, in each case until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or re1noval in 
accordance \Vi th the articles of incorporation and byla\VS of the cmnbined con1pany. The current directors of Merger Sub are Terry Basshan1, Kevin E. Bryant, Scott 
Heidtbrink, Heather A. Hu1nphrey and Charles A. Caisley. 

1\.dditional Interests of Great Plains Energy's Directors and Executive Officers in the l\lerger 

In considering the reconunendations of the Great Plains Energy Board to approve the issuance of co1111non stock in connection \Vith the n1erger and the 
runendrnent to Great Plains Energy's articles of incorporation to increase the runount of authorized capital stock of Great Plains Energy, you should be a\vare that 
certain of Great Plains Energy's executive officers and directors have interests in the 1nerger that are difierent from, or are in addition to, the interests of Great 
Plains Energy's shareholders generall}'. The Great Plains Energy Board \Vas a\\•are of these interests ru1d considered then1 along \Vith other n1atters when they 
detennined to reconunend the Stock Issuru1ce proposal ru1d the Charter An1end1nent proposal. 

Directors 

As of August 18, 2016, none111ployee directors of Great Plains Energy as a group controlled the voting or dispositive po\\'er over 129,984 shares of Great 
Plains Energy co1nn1on stock, representing less than one percent of the outstru1ding shares of conllllon stock on such date. This percentage O\vnership \viii decrease 
further belO\V one percent if the n1erger is con1pleted. See "-Leadership of the Co1nbined Co1npany" above for infonnation on the board of directors of the 
con1bined c01npru1y. 

E-r:ecutive Officers 

The Great Plains Energy Board has detennined that the transactions conte1nplated by the 1nerger agreement \Vill not constitute a chru1ge in control ·within the 
n1eaning of Great Plains Energy's benefit plans, nor the en1ployn1ent and severru1ce agreen1ents that Great Plains Energy has \Vi th its executive officers. See"
Leadership of the Combined Con1pany" above for infonnation on those executive oHicers of Great Plains Energy \\'ho \Viii serve as executive ofllcers of the 
con1bined con1pru1y. 

As of August 18, 2016, executive officers of Great Plains Energy as a group controlled the voting or dispositive po\\'er over 514,843 shares of Great Plains 
Energy conunon stock, representing less thru1 one percent of the outstru1ding shares of collllnon stock on such date. This percentage o\vnership \\'ill decrease if the 
1nerger is con1pleted. 
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Additional Interests of\Vestar's Directors and Exeeuflyc Officers in the ~lerger 

Directors 

Deferred Compe11satio11 Plan 

Five directors have deterred cotnpensation under the \Vestar Energy, Inc. Non-E1nployee Director Deferred C01npensation Plan (referred to as the "Director 
Deferred Co1npensation Plan"). Pursuant to the tenns of the director's elections under the Director Deferred Con1pensation Plan, each participating director has 
elected for certain an1ounts of equity a\vards and/or annual cash co1npensation deferred thereunder to be payable upon a separation fro1n service. Therefore, any 
participating director \Vho does not contintre on as a director of the con1bined company as a \Vestar designee \vill have a separation fro1n service and shall be 
entitled to receive a distribution of his or her accounts under the Director Deferred Co1npensation Plan as a result of the n1erger. The participating directors' 
accounts represent deferrals over nlultiple years of service \Vith \Vestar. Such ainounts n1ay be paid in a lmnp sum or n1ay be payable in 1nonthly instalhnents over a 
period of up to 15 years. The follo\ving sets forth the balance of each director's accounts under the Director Deferred Co1npensation Plan as of June 30, 2016. 
Pursuant to the n1erger agree1nent, each contractual right to receive a share of \Vestar co1runon stock other than a restricted share unit or a perfonnance unit ("other 
equity-based right") under the Director Deferred Co1npensation Plait that is outstanding ilnn1ediately prior to the c01npletion of the n1erger, \Vhethcr vested or 
unvested, \Viii be cai1celled in exchange for the right to receive a cash pay1nent equal to (1) $51.00 plus (2) the atnount of cash, rounded to the nearest cent, equal to 
(A) the Average Great Plains Energy Stock Price n1ultiplied by (B) the applicable exchange ratio plus (3) any dividend equivalents credited to such other equity
based right Such ainount shall be payable in accordance \Vith the tenns of the Director Deferred Co1npensation Plan ai1d election fonns of the participating 
directors. 

Name 
Mollie H. Carter 
Charles Q. Chandler IV 
R. A. Edwards Ill 
Jerry B. Farley 
Sandra A.J. La\\'fence 

Deferred Cash 
($) 

175,567 
l,444,363 

34,614 

172,947 

Deferred Compensation Account Balances 
Deferred Share Units 

Number of Units 
® 

72,343 
80,842 
91,621 
27,412 
45,504 

Estimated Value of 
Equity Award 
Consideration 

(S)(l) 

4,340,573 
4,850,520 
5,497,257 
l,644,706 
2,730,236 

(l) The value of each deferred share unit depends on the Average Great Plains Energy Stock Price (\\'hich is not detenninable at this ti1ne) and therefore the 
actual equity award consideration n1ay be dift(:rent fro111 the estitnated equity a\\'ard consideration. The value used for purposes of these estimates is $60 per 
share unit. 

Executive Officers 

\Vestar's nan1ed executive officers participate in a long-tenn it1centive contpensation plan that provides, on an annual basis, tiine-based restricted share units 
(referred to as "restricted share units") ai1d perfonnance-based restricted share units (referred to as "perfonnance units"). A target nuntber of perfon11a11ce units is 
a\varded annually, but the actual nu1nber of perfonnance units (if any) that ntay vest can range fron1 0% to 200% of that target nu1nber, depending on \Vestar's total 
shareholder return relative to that of a group of its peer con1panies. Under the n1erger agree1nent, at closing, the nu1nber of vested pcrfonnance units \\'ill be the 
greater of the target nmnber or the nun1ber detennined itt accordance \Vith the perfonnance criteria provided in the applicable a\vard agree1nent, subject to any 
\\'ithholding taxes. See "The Merger Agreen1ent-Treat1ncnt of\Vestar Perfonnance Units, Restricted Share Units, and Benefit Plans" beginning on page 116. 
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Restricted Share Units 

Pursuant to the 1nerger agreen1ent, each \Vestar restricted share unit that is subject to tin1e-based vesting that is outstanding inunediately prior to the 
con1plction of the 1nerger, whether vested or unvested, \\'ill be cancelled in exchange for the right to receive a cash pay1nent equal to ( l) $51.00 plus (2) the an1ount 
of cash, rounded to the nearest cent, equal to (A) the Average Great Plains Energy Stock Price n1ultiplied by (B) the applicable exchange ratio plus (3) any dividend 
equivalents credited to such tin1e-based restricted share unit (\\'ithout any interest on such ainount and less any applicable \\'ithholding taxes). 

Name 

Mark A. Ruelle 
Greg A. Green\\'OOd 
Anthony D. Sonuna 
Larry D. Irick 
Bruce A. Akin 

Number or Restricted 
Share Units Held as or 

June 30. 2016 

89,060 
28,335 
27,605 
18,495 
11,715 

Estimated 
Value of Equity Award 

Consideration 
($)(1) 

5,343,600 
1,700,100 
1,656,300 
1,109,700 

702,900 

(l) The value of the restricted share units depends on the Average Great Plains Energy Stock Price (which is not detenninable at this ti1ne) and therefore the 
actual equity a\vard consideration 1nay be different fro1n the estitnated equity a\vard consideration. The value used for purposes of these esti1nates is $60 per 
share unit. The runount received \Vill be reduced if necessary to ensure that it is not dee1ned to be an excessive pay1nent under Section 280G of the Code. See 
"Change in Control Agreen1ents" belo\\'. 

Pe1/on11ance Units 

Pursuant to the 1nerger agreen1ent, each \Vestar perfonnance unit that is outstrutding inunediately prior to the con1plction of the 1nerger, whether vested or 
unvested, will be cancelled in exchange for the right to receive a cash pay1nent equal to (l) $51.00 plus (2) the runount of cash, rounded to the nearest cent, equal to 
(A) the Average Great Plains Energy Stock Price n1ultiplied by (B) the applicable exchange ratio plus (3) any dividend equivalents credited to such perfonnance 
unit, 'vith the nmnber of vested performru1ce w1its to be the greater of the target award or the nun1ber detennined in accordance \Vith the perforn1ance criteria 
described in the applicable a\vard agree1nent (\\1ithout any interest on such runount ru1d less ru1y applicable \Vithholding taxes). 

Name 

Mark A. Ruelle 
Greg A. Gree1nvood 
Anthony D. Sonuna 
Larry D. Irick 
Bruce A. Akin 

Number of 
Performance 
Units Held 

as or June 30, 
2016 

(#) 

89,060 
28,335 
27,605 
18,495 
11,715 

Tar et 
Estimated 
Value of 
Equity 
Award 

Consideration 
($)(1) 

5,343,600 
1,700,100 
1,656,300 
1,109,700 

702,900 

;\faximum 
Number or 

Performance 
Units Held 

as of June 30, 
2016 

(#) 
178,120 
56,670 
55,210 
36,990 
23,430 

Estimated 
Yalueof 
Equity 
Award 

Consideration 
($)(1) 

10,687,200 
3,400,200 
3,312,600 
2,219,400 
1,405,800 

(1) The value of the perfonnance units depends on the Average Great Plains Energy Stock Price (\vhich is not detenninable at this tinte) and therefore the actual 
equity a\vard consideration 1nay be difterent fron1 the esti1nated equity a\vard consideration. The value used for purposes of these estitnates is $60 per share 
unit. The mnount received \Vill be reduced if necessary to ensure that it is not deen1ed to be an excessive pay1nent under Section 280G of the Code. See 
"Chru1ge in Control Agree1nents" belo\v. 
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Deferred Co111pensafio11 Plans 

\Vestar's nruned executive officers are eligible to participate in h\'O non-qualified deferred contpensation plans that provide for equity-based rights: the 
Executive Stock for Con1pensation Progrrun ru1d the 2005 Deferred Contpensation Plait. 

Pursuant to the Executive Stock for Coinpensation Progran1, certain key en1ployees deferred co1npensation and elected to receive such co1npensation in the 
fonn of\Vestar conllllon stock upon final payout under the progrant. In connection \Vitl1the1nerger, the Executive Stock for Co1npensation Progrant \Viii be 
tenninated ru1d accounts held thereunder \Viii be distributed to each participant in a single cash Ju1np sun1 pay1uent \vi thin five days follo\ving the 111erger. The value 
of each other equity-based right under the Executive Stock for Compensation Program \vill be detennined in accordance \Vi th the 1nerger agree1nent, as described 
belO\V. 

Pursuant to the 2005 Deferred Con1pensation Plan, certain key einployees deferred pay1nent of a portion of their co1npcnsation or stock a\vards (including 
restricted share unit a\vards) to a deferral account on a pre-tax basis. Pursuant to the tenns of the 2005 Deferred Co1npensation Plru1, upon consu1n1nation of the 
1nerger all mnounts credited to each participant's account \Vill be distributed to each participant in a single cash lu1np sun1 payn1ent \vitl1in five days follov.'ing the 
n1erger. The value of each other equity-based right under tl1e 2005 Deferred Compensation Plru1 \Viii be detern1ined in accordm1ce \Vi th tl1e 1nerger agreen1ent, as 
described belo\V. 

Pursuant to the 1nerger agree1nent, each other equity-based right under either tlte Executive Stock for Compensation Prograin or the 2005 Deferred 
Contpensation Plan tl1at is outstanding i111111ediately prior to the con1pletion of the n1erger, \Vhether vested or unvested, \Vill be cru1celled in exchange for tlte right to 
receive a cash payn1ent equal to (l) $51.00 plus (2) the runount of cnsh, rounded to the nearest cent, equal to (A) the Average Great Plains Energy Stock Price 
1nultiplied by (8) the applicable exchange ratio plus (3) any dividend equivalents credited to such other equity-based right (less any applicable \Vithholding taxes). 

Name 
Mark A. Ruelle 
Greg A. Gree1nvood 
A:ntl1ony D. Sonm1a 
Larry D. Irick 
Bruce A. Akin 

Number of Deferred Slrnre 
Units Held as of June 30, 

2016 

1,159 

Estimated Value of 
Equity Award 
Consideration 

($)(1) 

69,540 

(1) The value of each deferred share unit depends on the Average Great Plains Energy Stock Price (\vhich is not detenninablc at this time) and therefore the 
actual account balance 1nay be different frmn the estin1ated account balance. The value used for purposes oftl1ese estin1ates is $60 per share unit. The 
runount received \vill be reduced if necessary to ensure tltat it is not dee1ned to be ru1 excessive payntent under Section 280G of the Code. Sec "Change in 
Control Agrce1nents" below. 

111 



Table of Contents 

Change in Control Agreements 

As a n1atter of course, \Vestar has 1naintained, since 2006, change in control agree1nents for its executive officers (collectively referred to as the "change in 
control agree1nents"). The change in control agreement of each nruned executive officer \\'as last runended on Dece1nber 28, 2010. Under each officer's change in 
control agreen1ent, the officer is eligible to receive the follo\ving benefits if both a change in control occurs, and v.•ithin three years thereafter, the con1bined 
co1npany tenninates the officer's e1nployn1ent \Vithout "Cause" or the officer tenninates his or her e1nploy1nent for "Good Reason." 

a severru1ce payn1ent equal to 1\\'0 ti1nes the swn of(l) the officer's base salary on the date of the chru1ge in control or, if higher, the date of 
tennination, (2) the annual runount of the dividend equivalents payable to the oHicer, based on our annual dividend and the "Annual RSU Grant" 
(defined as the number of restricted share units a\varded under the officer's n1ost recent ru1nual grant of restricted share w1its, \Vhich is equal to the suin 
of the nu1nber ofti1ne-based restricted share units ru1d the target ntnnber of perfonnance units) and (3) the value of tl1e officer's Annual RSU Grant 
(regardless of conditions for vesting) based on the higher of our stock price at the date of the chru1ge in control or the date of tennination; 

a cash pay1nent for accnted vacation and up to thirty days of accumulated sick leave; 

participation in the cotnbined con1pru1y's \velfare benefit plans for hvo years follO\Ving tennination (or wltil the officer is receiving con1parable 
benefits fro1n a new e1nployer) on the srune tenns as benefits are provided to the officer at the tin1e of tcnnination; 

a cash pay1nent equal to the actuarial present value of pension plru1 benefits for t\vo additional years of service; ru1d 

the co1nbined co1npru1y \Vil! cause directors ru1d officers liability insurru1ce to be provided to the officer for at least six years follo\ving tennination. 

The severance payn1ent (and any other pay1nents received in connection \Vi.th the change in control) \\'ill be reduced to the extent necessary to ensure that any 
payn1ents are not dee1ned to be excessive payn1ents under Section 280G of the Code. There are no gross-up pay1nents to executive officers for taxes they incur as a 
result of receiving chru1ge in control pay1ncnts. 

The tenn "Cause" generally 1ncru1s the officer's conviction of a felony or crime involving n1oral turpitude, the ofticer's con11nission of a \Villful act of :fraud 
or dishonesty \Vith respect to the con1bined co1npany, the officer's \Villful ru1d repeated failure to pcrfonn substru1tially his or her 1naterial duties to the co1nbined 
co1npru1y, the officer's engaging in significru1t activity tl1at is 111aterially hannful to the reputation of the co1nbined co111pru1y or tl1e officer's breach of his or her 
fiduciary responsibilities to the con1bined con1pany or its shareholders. The tenn "Good Reason" generally 1neans ru1y chru1ge in an oftlcer's status as ru1 officer, a 
reduction in total con1pensation, any require1nent that the officer relocate n1ore than 80 n1iles to a location outside our Kru1sas retail electric service territory or any 
action that n1aterially and adversely afiects the officer's participation in or reduces the officer's benefits under ru1y benefit plait. 

The a111ounts potentially payable to the executives under their change in control agree1nents are quantified in the ivlerger-Related Con1pe11sation Table \\'hi.ch 
is included in the "-Potential Chru1ge in Control Payn1ents to Nruned Executive Ofiicers" beginning on page 113. 
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40l(k) Benefit Restoration Plan 

Pursuant to the 40l(k) benefit restoration plan, \Vestar credits n1atching contributions to an account established for officers \Vho participate in our retire1nent 
plan as a cash balance 1ne1nbcr in an runount detennined irrespective oflllnitations on contributions in1posed by the Code. In general, a participant's account \Vill be 
distributed in a lun1p sun1 in cash on the first business day of the n1011th followll1g a change in control. Mr. Ruelle is the only nruned executive officer \Vho 
participates in this plan due to his participation as a cash balance tnen1ber under our Retircn1ent Plan. 

Name 

Mark A. Ruelle 

1\1ew ,\fanagement Arrange111ents 

Account Balance as of6/30/2016 
s 

24,638 

As of the date of this joint prox1• state1nent/prospectus, there is no e1nployn1ent, equity contribution or other agree1nent, arrange1nent or understanding 
behveen any \Vestar executive officer, on tl1e one hand, and Great Plains Energy, on tl1e otl1er hand. The 1nerger is not conditioned upon any executive officer of 
\Vestar entering into any such agreen1ent, arrangement or understandlltg. 

Potential Change in Control Pay111ents to Na1ncd Exccuti\'e Officers 

The table belo\v, along \Vith its footnotes, sets forth infon11ation regarding the con1pensation potentially payable to \Vestar's nruned executive officers, \Vhich 
compensation is subject to an advisory vote of \Vestar's shareholders, as described in "Infonnation About the \Vestar Special Meeting and Vote" beginning on page 
44. These runounts have been calculated assutning the 1nerger \Vill be consununated on Dece1nber 31, 2016, and assu111ing as applicable that each named executive 
officer experienced a qualifying tennination of en1ploy1nent as of that date (a tennination without cause or by the 11an1ed executive officer for good reason). 

Pension/ 
Non-

qualified 
Deferred 
Com pen- Perquisitesl CIC Actual 

Cash Equity salion Benefits Total Reduction Payment 
Name (S)(l) (S)!2) (S)!3) (S)(4) (S) (S)(S! {S) 
Mark A. Ruelle 8,908,914 10,687,200 193,512 128,551 19,918,177 9,169,470 10,748,707 
Greg A. Greetnvood 3,154,696 3,400,200 58,041 82,950 6,695,887 3,297,039 3,398,848 
Anthony D. Somn1a 3,070,872 3,312,600 62,832 76,911 6,523,215 3,168,318 3,354,897 
Larry D. lrick 2,201,558 2,219,400 128,146 56,446 4,605,550 1,499,199 3,106,351 
Bruce A. Akin 1,561,256 1,405,800 45,281 69,764 3,082,101 995,794 2,086,307 

(1) AlnoWlts reflect the severru1ce pay1nent described in the first bullet tutder the section "Change in Control Agreen1ents" above. The severance runount is the 
sun1 of: (a) the officer's base salary as of ivfarch l, 2016; (b) the value of the dividend equivalents payable to the officer based on our annual dividend ($1.52 
per share) rnultiplied by the officer's Annual RSU Grant; and (c) the value of the officer's AI1nual RSU Grant based on a stock price of$60 per share, \\r:ith 
tl1e aggregate then being n1ultiplied by a factor oft\vo. 

(2) AlnoWltS reflect the nun1ber of outstanding restricted share Wlits and the target 11u1nber of perfonnance share units held by each officer as of June 30, 2016. 
The actual ntunber of pcrfonnance share units \Viii be based on \Vestar's total shareholder return relative to peer con1panies, and 1nay be 1nore than indicated. 
The value is detennined by 1nultiplyll1g tl1e aggregate nu1nber of share units by $60 per share unit. The vesting of these share units \Viii accelerate ru1d 
beco1ne payable under a single trigger change in control pursurult to tl1e tenns of the a\\1ard agree1nents. Excluded fro111 the runounts are dividend equivalents 
that are paid upon the vesting of the perforn1ru1ce share units. Due to the reduction to the change in control payn1ents in1posed by the change in control 
agrce1nents \Vith the nruned executive otTicers, the dividend equivalents do not change the actual payn1ent noted in tl1e table. All other runounts listed above 
bccmne payable under a double trigger chru1ge in control pursuru1t to tl1e tenns of our chru1ge in control agree1nents. 
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(3) A1nounts reflect the actuarial present value of h\'O years of additional pension benefits for each officer and are based on benefits as ofDece1nber 31, 2015. 
(4) Ainounts reflect tl1e sun1 of the value of thirty days of sick leave based on the officer's salary as of March 1, 2016 and the value of h\'O years of participation 

in our \Velfare benefit plans as ofDece1nber 31, 2016. 
(5) Pursuant to the ternts of our change in control agreen1cnts \Vith the nruned executive officers, the change in control payn1ents are reduced to the extent 

necessary to ensure that they are not deented to be excessive pay1nents under Section 280G of the Code. 
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TIIE ~JERGER AGREE~IENT 

This section of the joint pro.\y staten1entlprospectus describes the material provisions of the 11zerger agreenwnt but does not purport to describe all of the 
tenns of the 111erger agreement. The following sum111ary is qualified in its entirety by reference to the co111plete text of the 1nerger agree11zent, which is aflached as 
Annex A to this joint proxy state1nentlprospect11s and incorporated into this joint pro.\y statement/prospectus by reference. Great Plains Energy and JVestar urge 
you to read the full text of the 111erger agreement because it is the legal docwnent that governs the merger. It is not intended to provide you with any other/actual 
infon11ation about Great Plains Energy or H'estar. In particular, the assertions embodied in the representalions and warranties contained in the 111erger ag1·eemenl 
(and summarized below) were made by and to the parties thereto as of specific dates and are qualified by infonnalion in disclosure letters delivered by the parties 
in connection with the signing of the n1erger agreement. These disclosure letters contain irifonnation that 111odifies, qualifies and creates exceptions to the 
representations and warranties set forth in the 1nerger agreement. ,\Ioreover, certain representations a11d1i•arranties in the 111e1ger agreement were used/or the 
p1upose of a/locating risk between Great Plains Energy and JVestar rather than establishing 111atters as facts and may be subjecl lo a contractual standard of 
n1aterialily or n1aterial adverse effect dffferentfrom !hat generally applicable to public disclosures to shareholders. Information concerning the subject 1natter of 
Jhese representation or warranties may hm'e changed since the date of the 111erger agree1nent. Greal Plains Energy and H'estar will provide additional disclosure 
in their public reports to the extent that they are mi•are of the existence of any 111aterialjacts that are required to be disclosed under federal securities laws and that 
1night otherwise contradict the tenns and i1ifon11ation contained in the merger agreement and will update such disclosure as required by federal securities laws. 
Other lhan as disclosed in this joint proxy state111ent/prospectus and the documents incorporated herein by reference, as of !he date of this joint proxy 
state1nentlprospectus, neither Great Plains Energy nor IVestar is aware of any materialfacls !hat are required to be disclosed under the federal securities laws that 
would contradict the representalions and warranties in the merger agreen1e11t. The representations and warranties in the 111erger agreement and the description of 
the111 in !his document should not be read alone but instead should be read in co1lju11ction with the other iJifon11atio11 contained in the reporls, state111ents and filings 
Great Plains Energy and JVeslar publicly file with the SEC. Such infonnation can be found elsewhere in !his joint prO.\)' state1nentlprospectus and in the public 
filings Greal Plains Energy and JVestar make with the SEC, as described in the section enlitled "JV/Jere You Can Find ,\fore lnfonnation" beginning on page 180 
of this joint proxy slatementlprospectus. 

The ~Jerger 

The 1ncrger agree1nent provides for the 1nergcr of Merger Sub \Vith and into \Vestar, \\'ith \Vcstar to continue as the surviving corporation and a \\1holly
O\\'ned subsidiary of Great Plains Energy. 

Contpletion and Effectiveness of the ~Ierge.-

Unlcss they agree to an earlier date, Great Plains Energy and \Vestar \\1ill con1plete the 1nerger no later than the date that is the third business day after all of 
the conditions to con1pletion of the 1nerger contained in the 1nerger agrec1nent, \Vhich are described in the section entitled "The Merger Agree1nent-Conditions to 
the I\1erger" beginning on page 131 of this joint proxy siate1nent/prospectus, are satisfied or \Vaived, including approval of the rnerger agree1nent by Great Plains 
Energy and \Vestar shareholders (referred to as the "closing date"). The 111erger \\'ill becon1e effective upon the filing of the articles ofn1erger \Vith the Secretary of 
State of the State of Kansas. 

Effects of the ~lerger; ~Jerger Consideration 

Co111mon SJock 

Except as described belo\V, subject to the tenns and conditions of the 1nerger agrec1nent, at the effective ti.tne of the 1nerger, each share of\Vestar conln1011 
stock issued and outstanding inunediately prior to the effective 
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ti1ne of the merger (other than shares O\vned by \Vestar as treasury stock, shares O\\'ned by a \Vholly-o\vned subsidiary of\Vestar, shares o\vned directly or 
indirectly by Great Plains Energy or Merger Sub or shares O\Vned by any holder \Vho is entitled to and has properly preserved appraisal rights) \\1ill be converted 
into the right to receive (l) $51.00 in cash, \Vithout interest, and (2) that nrnnber (rounded to the nearest 1/10,000 of a share) of shares of Great Plains Energy 
con1111011 stock equal to an exchange ratio that 1nay vary bet\veen 0.2709 and 0.3148, based upon the Average Great Plains Energy Stock Price. 

The exchange ratio and the 111erger consideration \Viii be appropriately and equitably adjusted to reflect fully the efiect of any reclassification, 
recapitalization, stock split or co1nbination, split-up, exchange or readjustinent of shares \Vith respect to Great Plains Energy co1n1non stock or \Vestar conunon 
stock or any stock dividend \Vith respect to Great Plains Energy connnon stock or Westar con1n1011 stock (or securities convertible into or exercisable for shares of 
Great Plains Energy conunon stock or \Vestar co1111non stock), in each case, having a record date after the date of the 1nerger agree1nent and prior to the efiective 
tin1e of the 1nerger. 

Treasury Shares; Shares Owned by Great Plains Energy 

h111nediately prior to the eflective tiine of the merger, each share of\Vestar con11non stock (1) held as a treasury share by \Vestar, (2) o\vned of record by any 
subsidiary of Westar, or (3) O\vned of record by Great Plains Energy, i\·ferger Sub or any of their respective \Vholly-o\\11ed subsidiaries \Vill, in each case, be 
canceled and cease to exist, and no consideration \Viii be delivered in exchange for those shares. 

Trcatincnt of\Vcstar Pcrfol'lnance Units) Restricted Share Units) and Benefit Plans 

lnunediately prior to the eflective ti1ne of the 1nerger, each perfonnance unit of\Vestar that is tu1vested and outstanding in1111ediately prior to the efiective 
tiine of the n1erger \Viii be cancelled and in exchange therefor, fonner holders of\Vestar perfon11ance units \viii be entitled to receive a cash pay1nent in an mnount 
equal to the cash consideration payable pursuant to the inerger,plus the runount in cash, \Vithout interest and rounded to the nearest cent, equal to the Average Great 
Plains Energy Stock Price 1nultiplied by the applicable exchru1ge ratio, plus the runount of m1y dividend equivalents associated \Vith such perfonnrutce units as of 
the efiective tirne of the n1erger, \\'ith the nu1nber of vested \Vestar perfonnance units as of the efiective ti1ne of the 1nerger to equal the greater of the target award 
or the nrn11ber deten11ined in accordance \Vi th the perfonnrutce criteria provided in the applicable a\vard agree1nent, less \Vithholding \Vith respect to applicable 
taxes. Such cash pay1nent \Viii be 1nade \Vithin five business days after the closing date. 

Inu11ediately prior to the effective ti1ne of the 1nerger, each restricted share unit of \\festar that is unvested and outstanding in1111ediately prior to the eflective 
ti1ne of the 1nerger \Viii be cancelled and in exchru1ge therefor, fonner holders of\Vestar restricted share units \vi.II be entitled to receive a cash pay1nent in m1 
an1ount equal to the cash consideration payable pursuru1t to the n1erger plus the mnount in cash, \Vithout interest and rounded to the nearest cent, equal to the 
Average Great Plains Energy Stock Price, n1ultiplied by the applicable exchange ratio, plus the mnount of any dividend equivalents associated \vi.th such restricted 
share units as of the eftective tllne of the inerger, less \\'ithholding \\'ith respect to applicable taxes. Such cash pay1nent \viii be 111ade \Vithin five business days after 
the closing date. 

Inunediately prior to the effective ti111e of the 1nerger, each contractual right to receive a share of\Vestar comn1011 stock or the value of such a share other 
than \Vestar restricted share units and \Vestar perfonnance units granted pursuant to any \Vestar benefit plan that is outstanding inunediately prior to the efiective 
ti111e of the 1nerger \\'ill vest in full, and all restrictions (includir1g forfeiture restrictions or repurchase rights) \\'ill lapse, rutd all such contractual rights \\'ill be 
cancelled in exchange therefor, the holders of such contractual rights \Vill be entitled to receive a cash payn1ent in an runount equal to the cash consideration 
payable pursurutt to the 111erger plus the mnount in cash, \Vithout interest and rounded to the nearest cent, equal to the Average Great Plains Energy Stock Price, 
1nultiplied by the applicable exchru1ge ratio, plus the mnount of m1y dividend equivalents associated \\'ith such restricted share units as of the eflective ti1ne of the 
1nerger, less \Vithholding \\1th respect to applicable taxes. Such cash payn1cnt \Vill be n1ade \Vithin five business days after the closing date, except to the extent 
necessary to avoid the itnposition of any penalty or other taxes under tederal tax la\VS. 

116 



Tab!(' of ContenB 

After the eftective tin1e of the 1nerger, \Vestar's long-tenn incentive and share a\\'ard plan \\'ill be temtinated and no fhrther perfomtance units or restricted 
share units or other rights \Vith respect to shares of\Vestar conunon stock \vill be granted pursuant to such plan. 

Fractional Shares 

Great Plains Energy \Vill not issue any fractional shares of con11non stock in connection \Vith the 1nergcr. Instead, each holder of\Vestar conunon stock \\'ho 
\\'ould othcnvise be entitled to receive a fraction of a share of Great Plains Energy conunon stock (after taking into account all shares of\Vestar c01mnon stock 
o\vned by such holder at the eflective ti1ne of the inerger) \Viii receive cash, \Vithout interest, rounded dov.'1t to the nearest cent, in an a111ount equal to the fractional 
share to \Vhich such holder \\'Ould otherwise be entitled 1nultiplied by the Average Great Plains Energy Stock Price. 

Exchange Procedures 

Prior to the effective tiine of the 111erger, Great Plaii1s Energy \viii appoint a bank or trust con1pany reasonably acceptable to \Vestar to act as exchange agent, 
and \\1ill establish with the exchange agent an exchange fund to hold the 1nerger consideration to be paid to \\Testar shareholders in co1mection \Vith the 111erger. 

At or prior to the eflective ti1ne of the n1erger, Great Plains Energy v.1ill deposit or cause to be deposited into the exchange fund, in trust for the benefit of the 
holders of \Vestar conunon stock, an aggregate runount of cash and rut aggregate runount of Great Plains Energy conunon stock sufficient to deliver (I) the 
aggregate runount of the n1erger's cash consideration (together \Vi th, to the extent then detenninable, any cash payable in lieu of fractional shares) and (2) the 
aggregate runount of the 1nerger's Great Plains Energy conunon stock consideration. In addition, Great Plains Energy \Viii deposit, or cause to be deposited, \Vith 
the exchange agent, as necessary front tin1e to tin1e, (1) ru1y dividends or other distributions payable pursuru1t to the inerger agree1nent ru1d (2) cash in lieu of any 
fractional shares payable pursuant to the 1nerger agree1nent. 

Pron1ptly after the effective tin1e of the 1nerger (but no later than h\'O business days after the enective ti1ne of the n1erger), the exchange agent \Vill n1ail to 
each holder of record of\Vestar con1111011 stock inunediately prior to the eftective tin1e of the 1nerger and to each holder of tu1certificated shares of Westar connnon 
stock represented by book-entry shares i1n1nediately prior to the efiective tin1e, in each case, \\'hose shares \\'ere converted into the right to receive the nterger 
consideration: (I) a letter oftrru1sn1ittal specifying that delivery '"ill be efl:ected, ru1d that risk of loss ru1d title to share certificates or book-entry shares held by such 
holder will pass, only upon delivery of such certificates or book-entry shares to the exchrutge agent and (2) instructions for use in effecting the surrender of such 
share certificates or book-entry shares. 

Holders of JVestnr co111111011 stock should uot send iu their 1Vestar stock certificates until they receh•e a letter of trn11s111ittalfrot11 the exchange agent with 
i11str11ctio11sfor the surrender of Westar stock certijlcates. 

Distributions \\'ith Respect to Unexchanged Shares 

Holders of Westar conunon stock are entitled to receive dividends or other distributions on Great Plains Energy con1111on stock \Vith a record date after the 
eftective tin1e of the ntcrger, but only after such holder has surrendered its \Vestar co1nn1011 stock certificates. Any dividend or other distribution on Great Plains 
Energy co1n1non stock \vill be paid (1) pro1nptly after the ti.Jue of surrender of the \Vestar stock certificate, for dividends or distributions \Vi th a record date after the 
eflective tin1e of the 1nerger ru1d a payntent date prior to such surrender and (2) at the appropriate pay1nent date, for dividends or distributions \Vith a record date 
after the efiective ti1ne of the ntcrger but prior to such surrender and a payn1ent date subsequent to such surrender. 

Lost, Stolen and Destroyed Certificates 

If a \Vestar stock certificate is lost, stolen or destroyed, the holder of such certificate inust deliver an affidavit of that fact prior to receiviitg ru1y 1nerger 
consideration and, if required by Great Plains Energy, 1nay 
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also be required to provide a bond (in such reasonable and custo1nary an1ount as Great Plains Energy 1nay direct) prior to receiving any 1nerger consideration 
(including any dividends or distributions to \\'hich such holder is entitled). 

Dissenting Shares 

Shares of record holders of\Vestar conunon stock who are entitled to den1and and have properly de1nanded appraisal rights under the KGCC will not be 
converted into the right to receive the 1nerger consideration and \Vill instead represent the right to receive pay1nent of the consideration due to such holders, to the 
extent available, in accordance \Vith Section l 7·6712 of the KGCC. This value could be 1nore than, the smne as, or less thmt the value of the nterger 
consideration. The relevant provisions of the KGCC are included as Anne..'I: B to this joint proxy state1nent/prospectus. You are encouraged to read these provisions 
carefully and in their entirety. Moreover, due to the co1nplexity of the procedures for exercising the right to seek appraisal, \Vestar shareholders \Vho are 
considering exercising such rights are encouraged to seek the advice of legal counsel. If a holder of shares of\Vestar conunon stock does not vote in favor of 
approval of the n1erger agreentent and properly den1ands appraisal rights with respect to such shares, such shares of\Vestar com1non stock\vill not be converted 
into the right to receive the 1nerger consideration at the effective tiine of the inerger. llo\Yever, if such shareholder fails to perfect or othenvise effectively \\'aives, 
\vithdra\vs or loses the right to appraisal under the KGCC, \Vhether before or after tl1e eflective tin1e of the n1erger, then the shares of\Vestar co1nn1on stock held by 
such \Vestar shareholder \Viii be exchangeable solely for the n1erger consideration. See "Infom1ation About the Westar Special Meeting and Vote-Appraisal 
Rights" begiru1ing on page 46 of this joint proxy staten1ent/prospectus. 

Representations and \Varranties 

The n1erger agree111ent contains general representations and \varranties 1nade by each of Great Plains Energy and Merger Sub on the one hand, mid \Vestar on 
the other, regarding aspects of their respective businesses, financial condition and struclure, as \\'ell as other facts pertinent to the 1nerger. These representations and 
\Varrm1ties are subject to 1nateriality, kitO\\•ledge and otl1er si1nilar qualifications in 1nany respects mid expire at the eflective time of the 1nerger. The representations 
and \\'arrmlties of each of Great Plains Energy, Merger Sub and \Vestar have been 111ade solely for the benefit of the other parties. In addition, those representations 
and \\'arranties 1nay be intended not as state1nents of actual fact, but ratl1er as a \Vay of allocating risk behveen the parties, 1nay have been 111odified by the 
disclosure schedules attached to the 1nerger agreement, are subject to the n1aterialit:y standard described in the inerger agreen1ent, \vhich n1ay difter fro1n \vhat 1nay 
be vic,ved as 1naterial by you, and \Vere n1ade only as of the date of the n1erger agree1nent and the closing date of the n1erger or another date as is specified in the 
111erger agreen1ent. Jnfon11ation concerning the subject 1natter of these representations or \varranties 111ay have changed since the date of the n1erger 
agreen1ent. Great Plains Energy mid \Vestar \Viii provide additional disclosure in their public reports to the extent that they are a\\'are of the existence of any 
1naterial facts that are required to be disclosed under federal securities la\VS mid that n1ight othen\'ise contradict the tenns and infonnation contained in the 1nerger 
agree1nent and \vill update such disclosure as required by federal securities la\\'S. 

\Vestar 1nade a nwnber of representations mld \Varranties to Great Plains Energy and Merger Sub in the n1erger agree1nent, including representations and 
\\'arranties relating to the follo\ving 1natters: 

the organization, qualifications to do business and standing of\Vestar and its subsidiaries; 

the capital stnicture and the absence of restrictions or encu1nbrances \vith respect to the capital stock of\Vestar and its subsidiaries; 

the authority of\Vestar to enter into and consum1nate the transactions contentplated by the 1ncrger agreen1ent and the vote of the shareholders of 
\Vestar required to co1nplete the inerger; 

the absence of any conflict or violation of the organizational docu111ents of\Vestar mid its subsidiaries, any applicable la\vs or any contract of \Vestar 
or its subsidiaries or the creation of mi encu1nbrm1ce on any ofWestar's or its subsidiaries' property or assets as a result of entering into and 
consu1111nating the transactions conten1plated by the n1erger agree1nent; 
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the govcnunental and regulatory approvals required to con1plete the n1erger; 

the authorizations, licenses and pem1its of\Vestar and its subsidiaries; 

\Vestar's SEC filings and the financial state1nents contained in those filings; 

\Vestar's intcn1al controls O\'er financial reporting and disclosure controls and procedures; 

the absence of undisclosed liabilities; 

the absence of certain changes or events since Dccen1ber 31, 2015; 

\Vestar's co1npliance \Vith applicable la\vs; 

\Vestar's benefit plans, labor and e1nploy111ent 1nalters; 

\Vestar's contracts and the absence of breaches of1naterial contracts; 

the absence of 1naterial litigation; 

\Vestar's o\vncd and leased real properties and ease1nents, pennits and licenses; 

enviro1u11ental n1atters; 

necessary actions, if any, taken by \Vestar to ensure that the 1nerger is not subject to any anti-takeover la\vs or any antitakcover provision of \Vestar's 
articles of incorporation or byla\vs; 

\Vestar's intellectual property; 

\Vestar's taxes and ta\'. retun1s; 

the receipt of an opinion of Guggenhehn Securities; 

\Vestar's insurance policies; 

entitlements to any broker, finder, financial advisor or si1nilar fee in coru1ection \Vith the transactions conte1nplated by the 111erger agree1ncnt; 

\Vestar's regulation as a utility holding cmnpany; and 

the absence of an additional representations and \yarrru1ties. 

Great Plains Energy and Merger Sub each 1nade a nu1nber of representations and warrru1ties to \Ve star in the 1nerger agreen1cnt, including representations 
and \\'arranties relating to the follo\ving subject 1natters: 

the organization, qualifications to do business and standing of Great Plains Energy and its subsidiaries and of Merger Sub; 

the capital structure and the absence of restrictions or encu111brances \Vi th respect to the capital stock of Great Plains Energy and its subsidiaries; 

the aut11ority of Great Plains Energy and Merger Sub to enter into and consun1111ate the trru1sactions conte111plated by the merger agree1nent ru1d the 
vote of the shareholders of Great Plains Energy required to con1plete the merger; 

the absence of any conflict or violation of the organizational docu1nents of Great Plains Energy or l\1erger Sub, any applicable la\VS or any contract of 
Great Plains Energy or any of its subsidiaries or the creation of an encu1nbrance on any of Great Plains Energy's or any of its subsidiaries' property or 
assets as a result of entering into and consrnn1nating the transactions conte111plated by the n1erger agreentent; 

the govermnental and regulatory approvals required to con1plete the 111erger; 
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Great Plains Energy's con1pliance with applicable la\vs; 

the authorizations, licenses and pem1its of Great Plains Energy and its subsidiaries; 

Great Plains Energy's (and certain of its subsidiaries') SEC filings and the fu1a11cial stateinents contained in those filings; 

Great Plains Energy's i11ten1al controls over financial reporting and disclosure controls and procedures; 

the absence of undisclosed liabilities; 

the absence of certain changes or events since December 31, 2015; 

the absence of1naterial litigation; 

enviromnental inatters; 

Great Plains Energy's taxes and tax returns; 

the absence of O\\'nership of\Vestar conunon stock; 

the sufficiency of financing to consununate the 1nerger; 

the O\vnership ofMerger Sub by Great Plains Energy; 

the receipt of an opinion of Goldtnan Sachs; 

entitle1nents to any broker, finder, financial advisor or sin1ilar fee in connection \vit11 the transactions conten1plated by the 111erger agreen1ent; 

Great Plains Energy's regulation as a utility holding con1pany; and 

the absence of any additional representations and \varranties. 

'Vesta r's Conduct of Business Defore Con1plction of the l\Jergcr 

Pursuant to the tenns of the 1nerger agreen1ent, \Vestar has agreed, until the eftective tiine of the n1erger and except as required or conten1plated by the 
inerger agree1nent, as consented to in \\Titing by Great Plains Energy or as otherwise required by applicable law or regulations of the NYSE, to and to cause its 
subsidiaries to: 

conduct its operations in the ordinary course of business in all material respects; and 

use conunercially reasonable eftOrts to preserve intact its business organization and existing relationships \Vith entployees, custo1ners, suppliers and 
certain governmental entities. 

In addition, \Vestar has agreed tl1at, until the effective tin1e oftl1e 1nerger, except as required or conte1nplated by the 111erger agreement, as consented to in 
\\'riting by Great Plains Energy, as otl1envise required by applicable la\V or regulations of the NYSE or for those iten1s listed in \Vestar's disclosure letter that have 
been excepted fro1n the interi1n operating covenants, it \vill not (and will not pennit its subsidiaries to): 

declare or pay any dividends, subject to certain exceptions including (1) regular quarterly cash dividends payable in respect of shares of\Vestar 
conunon stock not in excess of (A) $0.38 per share for quarterly dividends declared on or before January 1, 2017, and (B) $0.40 per share for quarterly 
dividends declared after January 1, 2017, in each case, on a schedule consistent with \Vestar's past practice, (2) dividend equivalents accrued or 
payable by \Vestar \Vith respect to certain equity a\vards of\Vestar and (3) a "stub period" dividend to holders of\Vestar conunon stock as of 
inunediately prior to the effective thne of the n1erger equal to tl1e product of (A) the nmnber of days fron1 the record date for pay1nent of the last 
quarterly dividend paid by \Vestar prior to tl1e effective tiine of the inerger and (B) a daily dividend rate detennined by dividing the an1ount of the last 
quarterly dividend prior to the eft'ective tin1e of the 1nerger by ninety-one (91 ); 
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runend any of its organizational docu1nents, including its certificate of incorporation or byla\VS or equivalent organizational docuinents (except for 
inunaterial or 1ninisterial runend1nents); 

split, cornbine, consolidate, subdivide or reclassify any of its capital stock or other equity interests or voting securities, except for transactions runong 
\Vestar and its subsidiaries and as othenvise pennittcd by the inerger agrce1nent; 

repurchase, redeen1 or othenvise acquire, or ofi"'er to repurchase, redee1n or othenvise acquire, ru1y capital stock, equity interests or voting securities of 
\Vcstar or any of its subsidiaries, except for (l) rut acquisition by \Vestar of shares of\Vestar co1nn1on stock in the open 1narket to satisfy its 
obligations under certain benefit plru1s ru1d (2) the \Vithholding of shares of\Vestar con11non stock to satisfy certain tax obligations \Vi th respect to 
certain equity a\vard grru1ts; 

issue equity securities or voting debt, subject to certain exceptions including (1) pursuru1t to \Vestar's dividend reinvesttnent plru1, (2) the settle1nent of 
certain equity a\vards \Vi th respect to shares of\Vestar c01nn1on stock or (3) grants of certain equity a\vards in the ordinary course of business and 
consistent \Vith past practice; 

(I) grant to ru1y current or fonner director, officer or en1ployee ru1y increase in (A) cornpensation or benefits, except in the ordinary course of business 
and consistent \Vi th past practice or (B) change-of-control, severru1ce, retention or tem1ination pay, or enter into or runend any of the foregoing, (2) 
enter into, n1aterially runend or tenninate ru1y union contract or benefit plan, except in the ordinary course of business and consistent \Vith past practice 
or (3) take any action to accelerate the vesting, funding or pay1nent of any co1npensation or benefits under ru1y benefit plru1 or agreen1ent, except, in the 
case of each of clauses (l), (2) rutd (3), for actions required pursuant to the tenns of any existing \Vestar benefit plan or agree1nent or as required by the 
1nerger agree1nent; 

1nake ru1y 1naterial change in accounting 1nethods, except to the extent as n1ay be required by a change in applicable la\\' or GAAP or by any 
govenunental authority; 

111ake any acquisition, disposition, sale or trru1sfer of a n1aterial asset or business (including by 1nerger, consolidation or acquisition of equity interests 
or assets), except for (l) any acquisition or disposition for consideration less than $10 1nillion individually and $251nillion in the aggregate or (2) mt)' 
disposition of obsolete equipn1ent in the ordinary course of business; 

incur ru1y indebtedness except for (1) indebtedness incurred in the ordinary course of business consistent with past practice, (2) as reasonably 
necessary to finance certain capital expenditures conte1nplated by the 1nerger agree111ent, (3) indebtedness incurred to replace existing indebtedness, (4) 
guarru1tees by \Vestar for any existing indebtedness of ru1y \vholly-O\\'lted subsidiary, (5) guarantees mid other credit support by Westar of obligations 
of any subsidiary in the ordinary course of business ru1d consistent \Vith past practice, (6) borro\vings under existing revolving credit facilities (or 
replace1nents thereof on con1parable tenns) or (7) indebtedness in runounts necessary to n1aintain the capital structure of its subsidiaries as authorized 
by certain regulatory authorities and to 1naintain the current capital structure of the Co1npm1y consistent \Vith past practice in all material respects; 

1nake any capital expenditure, except for (1) certain expenditures conten1plated by the \Vestar capital plru1 plus a IO percent variance for each principal 
category set forth therein, (2) additional expenditures not set forth in such plru1 \vhich do not exceed $75 n1illion in ru1y 12 inonth period, (3) capital 
expenditures related to operational e1nergencies, equiprnent failures, pO\ver outages or otherwise necessary pursuant to standard industry practice or (4) 
as required by any la\V or govenunental aut11ority; 

enter into, inodify or runend in any n1aterial respect, \Vaive or tenninate any contract oft11e type required to be filed by \Vestar as a "n1aterial contract" 
pursuant to Ite1n 60l(b)(l0) of Regulation S-K under the Securities Act, except for (1) rnodifications, runend1nents, \Vaivers or tenninations in the 
ordinary course of business or (2) a tennination \Vithout 111aterial penalty to \Vestar or any applicable subsidiary 
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enter into any contract 'vhich 'vould bind Great Plains Energy and its subsidiaries follo\ving the consu1n1nation of the n1erger, except for certain 
obligations of the parties pursuant to the 1nerger agree1nent; 

111ake or change any 1naterial tax election, change any ntaterial 1nethod of tax: accounting, settle or co1npron1ise any 1naterial tax liability or refund, 
enter into any closing agree1nents \Vith respect to ta..;es, runend ruiy 1naterial tax retun1 or grru1t ruty "'aiver or extension of any statute of linlitations 
\vith respect to ru1y tnaterial tax (other than extensions of tin1e to file tax retun1s obtained in the ordinary course of business); 

waive, release, assign or settle ru1y clai1ns against \Vestar or its subsidiaries, except for those (I) 'vith respect to 1noney dan1ages, '"here such damages 
do not exceed (A) the runount reflected on \Vestar's finru1cial state1nents or (B) $10 tnillion in the aggregate, or (2) \Vith respect to non-1noney 
drunages, where such dan1ages \vould not be expected to have a n1aterial adverse eftect on \Vestar or its subsidiaries; 

eftectuate a "plru1t closing" or "111ass layoff' as each tennis defined in the \Vorkers Adjustinent and Retraining Notification Act; 

enter into a ne\V line of business; 

adopt a plru1 or agree1nent of con1plete or partial liquidation or dissolution; 

1naterially change any energy price risk n1anagen1ent ru1d 1narketing of energy paran1eters, li1nits and guidelines; 

enter into any physical c01n1nodity trru1sactions, options trru1sactions or derivative transactions other than as pennitted by \Vestar's current parruneters, 
lin1its ru1d guidelines; or 

enter into any contract to do ru1y of the foregoing. 

Nohvithstanding the foregoing, \Vestar n1ay, ru1d 1nay cause its subsidiaries to, take reasonable actions in co1npliance \Vith applicable la\VS \Vi th respect to 
ru1y operational e1nergencies, equip1nent failures, outages, or inunediate threats to the health or safety of natural persons. In addition, until the consu1runation of the 
tnerger, \Vestar \viii exercise con1plete control and supervision over its operations ru1d those of its subsidiaries, in each case in co111pliru1ce \Vith the terms of the 
111erger agree111ent. 

'Vestar is Prohibited fro111 Soliciting Other Offersj Superior Proposal 

Under the tem1s of the inerger agreen1ent, subject to certain exceptions described belo"'• \Vestar has agreed that it \\'ill not, ru1d "'ill not authorize any of its 
affiliates or representatives to, directly or indirectly: 

solicit, initiate, or kI1ov,,ingly encourage, induce or facilitate ru1y acquisition proposal (as defined below as such tem1 applies to \Vestar) or ru1y inquiry 
or proposal that "'ould reasonably be expected to lead to an acquisition proposal; 

participate in ru1y discussions or negotiations \Vi.th any person (except for \Vestar's affiliates and its and their respective representatives or Great Plains 
Energy ru1d Great Plains Energy's affiliates and its and their respective representatives) regarding, or fun1ish to any such person, any nonpublic 
inforn1ation \Vith respect to, or cooperate in any \Vay with ru1y such person 'vith respect to, any acquisition proposal or any inquiry or proposal that 
"'ould reasonably be expected to lead to rut acquisition proposal; or 

authorize, pennit, approve or reco1111nend, or propose publicly to authorize, pennit, approve or reconunend, or allo\\' \Vestar or any of its affiliates to 
execute or enter into, any letter of intent, 1nen1orru1du1n ofunderstru1ding, agreetnent in principle, agreen1ent or co1n1nihnent constituting, or that \Vould 
reasonably be expected to lead to, any acquisition proposal, or requiring, or that "'ould reasonably be expected to cause, \Vestar to abru1don or 
tenninate the 111erger agree1nent. 
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An acquisition proposal is any offer or proposal concerning: 

any merger, consolidation, share exchange or other business co111bination, recapitalization, liquidation, dissolution or similar transaction involving 
\Vestar; 

a sale, lease, contribution or other disposition, directly or indirectly, by nterger, consolidation, share exchange or other business contbination, 
partnership, joint venture, sale of capital stock or of other equity interests, of any business or assets of\Vestar or its subsidiaries representing 20 
percent or 1nore of the consolidated revenues, net inco1ne or assets of\Vestar and its subsidiaries, taken as a \vhole; 

an issuance, sale or other disposition, directly or indirectly, to any person (or the shareholders of any person) or group of securities (or options, rights 
or \Varrants to purchase, or securities convertible into or exchangeable for, such securities) representing 20 percent or 1nore of the voting po,ver of 
\Vestar; or 

a transaction (including any tender offer or exchange offer) in \Vhich any person (or the shareholders of any person) \vould acquire (in the case ofa 
tender offer or exchange offer, if consun11nated), directly or indirectly, beneficial O\Vnership, or the right to acquire beneficial ownership, or formation 
of any group which beneficially O\\'ns or has the right to acquire beneficial o\vnership of, 20 percent or 1nore of any class of capital stock of\Vestar; or 

any co1nbination of the transactions described above, in each case, other than the 1nerger. 

Nohvithstanding the foregoing, at any ti1ne prior to obtaining the approval of the Merger proposal by \\Testar shareholders, in response to a bona fide \Vritten 
acquisition proposal that did not result front a 1nateria1 breach of\Vestar's non-solicitation obligations and \Vhich tlie Westar Board detennines in good faith (after 
consultation \vith its financial advisor and outside legal counsel) to be, or to be reasonably likely to lead to, a Westar superior proposal (as defined belo,v), \Vestar 
1nay (1) ft1mish infonnation \Vith respect to \Vestar and its subsidiaries to the person 1naking such acquisition proposal (and its representatives) pursuant to a 
custmnary confidentiality agree1nent (provided that all such infonnation has previously been provided to Great Plains Energy or is provided to Great Plains Energy 
prior to or concurrently \Vi th tlte provision of such infonnation to such person), and (2) participate in discussions or negotiations wit11 the person 111aking such 
acquisition proposal (and its representatives) regarding such acquisition proposal. 

Additionally, \Vestar is obligated to provide oral and \vritten notice pro111ptly (and in any event no later than the later of24 hours or 5:00 p.111. Ne\\' York City 
tinte on the next business day) to Great Plains Energy of any acquisition proposal, the n1aterial tenns and conditions of any such acquisition proposal and the 
identity of the person 1naking any such acquisition proposal. In addition, Westar is obligated to keep Great Plains Energy reasonably infonned in all 1naterial 
respects on a reasonably current basis (and in any event no later than the later of24 hours or 5:00 p.n1. New York City titne on the next business day) oft11e 
n1aterial tenns and status (including any change to such tern1s) of any acquisition proposal. 

Further, at any ti1ne prior to obtaining the approval of the Merger proposal by \Vestar's shareholders, the \Vestar Board nta}' effect a change of\Vestar Board 
recon1n1endation and, solely \Vith respect to a \Vestar superior proposal, tenninate t11e inerger, as applicable, if (1) certain events, facts or circu1nstances arise or 
develop that have or \\'Ould reasonably be expected to have a 111aterial beneficial effect on \Vestar or its subsidiaries or (2) \Vestar has received a \Vestar superior 
proposal that does not result front a tnaterial breach of\Vestar's non-solicitation obligations and, in each case, if the \Vestar Board detennines in good faith (after 
consultation \Vith outside legal counsel and a financial advisor) that the failure to eflect a change of\Vestar Board reconunendation as a result of the developntent 
of such events, facts or circmnstances or in response to the receipt of such \Vestar superior proposal, as the case n1ay be, \\'Ould reasonably likely be inconsistent 
\Vith the fiduciary duties of the \Vestar Board under applicable !av>'; provided that in such case \Vcstar \Vill provide, at least tlrree business days prior to taking such 
action, \vritten notice to Great Plains Energy of\Vestar's decision to take such action, \Vhich notice \Viii specify the basis for taking such action and, in the case of a 
\Vestar superior proposal, attaching the 1nost current draft of any acquisition agree1nent \\'ith respect to such \Vestar superior proposal or, if no draft exists, a 
sununary of the ntaterial ten11s and conditions of such \Vcstar superior proposal. 
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A \Vestar superior proposal is a bona fide \Vritten acquisition proposal (with all of the references to 20 percent in the definition of acquisition proposal 
adjusted to increase the percentages referenced therein to 50. l percent) that the \Vestar Board detennines in good faith (after consultation with its financial advisors 
and outside counsel), taking into account all legal, financial, regulatory, ti1ning and other aspects of the proposal, the identity of the person 1naking the proposal and 
any financing required for such proposal, the ability of the person 1naking such proposal to obtain such required financing and the level of certainty with respect to 
such required financing, and such other factors that are dee1ned relevant by the \\lestar Board, that such proposal is n1ore favorable to the holders of\Vestar 
con11non stock than the transactions conte1nplated by the n1erger agrce1nent, after taking into account any revisions to the tenns of the n1erger agreen1ent that are 
cotnntitted to in \VTiting by Great Plains Energy. 

Great Plains Energy is Prohibited front Soliciting Other Offers; Superior Proposal 

Under the tenns of the 111erger agree1nent, subject to certain exceptions described belo\V, Great Plains Energy has agreed that it \Viii not, and \vill not 
authorize any of its affiliates or representatives to, directly or indirectly: 

solicit, initiate, or ki10\vingly encourage, induce or facilitate any acquisition proposal (as defined be!O\V as such tenn applies to Great Plains Energy) or 
any inquiry or proposal that \\'Ould reasonably be expected to lead to an acquisition proposal; 

participate in any discussions or negotiations \Vith any person (except for Great Plains Energy's afiiliates and its and their respective representatives or 
\Vestar and \Vesta.r's affiliates and its and their respective representatives) regarding, or furnish to any such person, any nonpublic infonnation \\'ith 
respect to, or cooperate in any \Vay \Vith any such person \Vi.th respect to, any acquisition proposal or any inquiry or proposal that \vould reasonably be 
expected to lead to an acquisition proposal; or 

authorize, pen1tit, approve or rec01111nend, or propose publicly to authorize, pennit, approve or reco1111nend, or a\IO\V Great Plains Energy or any of its 
affiliates to execute or enter into, any Jetter of intent, rne1norandu111 of understanding, agreen1ent in principle, agree1nent or co1m11ittnent constituting, 
or that \vould reasonably be expected to lead to, any acquisition proposal, or requiring, or that \\'ould reasonably be expected to cause, Great Plains 
Energy to abandon or tem1inate the 1nerger agreen1ent. 

An acquisition proposal is any ofter or proposal concen1ing: 

any 1nerger, consolidation, share exchange or other business con1bination, recapitalization, liquidation, dissolution or sin1ilar transaction involving 
Great Plains Energy; 

a sale, lease, contribution or other disposition, directly or indirectly, by 1nerger, consolidation, share exchange or other business co1nbination, 
partnership, joint venture, sale of capital stock or of other equity interests, of any business or assets of Great Plains Energy or its subsidiaries 
representing 20 percent or 1nore of the consolidated revenues, net inco1ne or assets ofGrcat Plains Energy and its subsidiaries, taken as a \Vhole; 

an issuance, sale or other disposition, directly or indirectly, to any person (or the shareholders of any person) or group of securities (or options, rights 
or warrants to purchase, or securities convertible into or exchangeable for, such securities) representing 20 percent or more of the voting pov.'er of 
Great Plains Energy; or 

a transaction (including any tender offer or exchange oft'er) in \Vhich any person (or the shareholders of any person) \\'Ould acquire (in the case of a 
tender offer or exchange ofter, if consu1mnated), directly or indirectly, beneficial O\\'llership, or the right to acquire beneficial O\vnership, or fon11ation 
of any group \vhich beneficially O\VtlS or has the right to acquire beneficial O\vnership of, 20 percent or 1nore of any class of capital stock of Great 
Plains Energy; or 

any co1nbination of the transactions described above, in each case, other than the 111erger. 
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Nohvithstanding the foregoing, at any ti1ne prior to obtaining the approval of the Stock Issuance proposal by Great Plains Energy shareholders, in response to 
a bona fide \\•ritten acquisition proposal that did not result fron1a1naterial breach of Great Plains Energy's nonMsolicitation obligations and that the Great Plains 
Energy Board detennines in good faith (after consultation \Vith its financial advisor and outside legal counsel) to be, or to be reasonably likely to lead to, a Great 
Plains Energy superior proposal (as defined bclo\v), Great Plains Energy may (1) furnish infonnation \Vith respect to Great Plains Energy and its subsidiaries to the 
person 1naking such acquisition proposal (and its representatives) pursuant to a custo1nary confidentiality agreen1ent (provided that all such infonnation has 
previously been provided to \Vestar or is provided to \Vestar prior to or concurrently \Vith the provision of such infonnation to such person), and (2) participate in 
discussions or negotiations \Vith the person 1naking such acquisition proposal (and its representatives) regarding such acquisition proposal. 

Additionally, Great Plains Energy is obligated to provide oral and \vritten notice pro1nptly (and in any event no later than the later of 24 hours or 5:00 p.111. 
Ne\\' York City ti1ne on the next business day) to \Vestar of any acquisition proposal, the 1naterial tenns and conditions of any such acquisition proposal and the 
identity of the person n1aking any such acquisition proposal. In addition, Great Plains Energy is obligated to keep \Vestar reasonably infonned in all 111aterial 
respects on a reasonably current basis (and in any event no later than the later of24 hours or 5:00 p.111. Ne\\' York City tin1e on the next business day) of the 
tnaterial tenns and status (including any change to such tenns) if any acquisition proposal. 

Further, at any ti1ne prior to obtaining the approval of the Stock Issuance proposal by Great Plains Energy's shareholders, the Great Plains Energy Board 
n1ay effect a change of Great Plains Energy Board reco1n1nendation if (I) certain events, facts or circmnstances arise or develop that have or \\'Ould reasonably be 
expected to have a 1naterial beneficial efiect on Great Plains Energy or its subsidiaries or (2) Great Plains Energy has received a Great Plains Energy superior 
proposal that does not result fro1n a n1aterial breach of Great Plains Energy's non-solicitation obligations and, in each case, if the Great Plains Energy Board 
detennines in good faith (after consultation \Vi th outside legal counsel and a financial advisor) that the failure to efiect a change of Great Plains Energy Board 
reconunendation as a result of the develop1nent of such events, facts or circutnstances or in response to the receipt of such Great Plains Energy superior proposal, as 
the case n1ay be, \\'Ould reasonably likely be inconsistent \Vith the fiduciary duties of Great Plains Energy's Board under applicable la\v; provided that in such case 
Great Plains Energy \Vill provide, at least three business days prior to taking such action, \vritten notice to \Vcstar of Great Plains Energy's decision to take such 
action, \Vhich notice \Vilt specify the basis for taking such action and, in the case of a Great Plains Energy superior proposal, attaching the 1nost current draft of any 
acquisition agree1nent \Vith respect to such Great Plains Energy superior proposal or, if no draft exists, a sunmlal)' of the inaterial tenns and conditions of such 
Great Plains Energy superior proposal. 

A Great Plains Energy superior proposal is a bona fide \Vritten acquisition proposal (\vith all of the references to 20 percent in the definition of acquisition 
proposal adjusted to increase the percentages referenced therein to 50.l percent) \vhich the Great Plains Energy Board detennines in good faith (after consultation 
\Vi.th its financial advisors and outside counsel), taking into account all legal, financial, regulatory, ti1ning and otl1er aspects of the proposal, the identity of the 
person inaldng the proposal and any financing required for such proposal, the ability of tl1e person inaking such proposal to obtain such required financing and the 
level of certainty \Vi th respect to such required financing, and such other factors that are dee1ned relevant by the Great Plains Energy Board, that such proposal is 
n1ore favorable to the holders of Great Plains Energy conunon stock than the transactions conten1plated by the 1nerger agree1nent, after taking into account any 
revisions to the tcnns of the nterger agrce1nent that are cmn1nitted to in \\'fiting by \Vestar. 

Obligation of the \Vestar Boa1·d ,,·ith Respect to Its Reconunendation 

In the \Vcstar non-solicitation covenant of tl1e inerger agreen1ent, the \Vestar Board has agreed not to (1) \vithdra\v, change, qualify, \Vithhold, or n1odify in 
any 1narmer adverse to Great Plains Energy, or propose publicly to withdra\V, change, qualify, \Vithhold or n1odify in any 1nanner adverse to Great Plains Energy, its 
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reconunendation that the \Vestar shareholders approve the 1nerger agree1nent, (2) adopt, approve or recon11nend, or propose to adopt, approve or recon11nend, any 
other acquisition proposal, (3) fail to include in this joint proxy staten1ent/prospectus its reconunendation that the \Vestar shareholders approve the 1nerger 
agrce1nent and (4) take any fonnal action or inake any recon11nendation or public state1nent in connection \Vith a tender offer or exchange ofi'er (except for a 
rccon11nendation against such ofter or certain custon1ary co1nmunications as conteinplated by SEC ndes issued under the Exchange Act). 

Ho\\'ever, at any tiine prior to obtaining the approval of the Merger proposal by \Vestar shareholders, the \Vestar Board 1nay 1nake a change of 
reconunendation (1) upon the occurrence of an intervening event, change or other develop1nent that (A) was unkt10\\'ll to the \Vcstar Board as of the date of the 
n1erger agree1nent, (B) becon1es kno\\11 to the \Vestar Board prior to the approval of the 1nerger agree1nent by the \Vestar shareholders and (C) has or \Vould 
reasonably be expected to have a 1natcrial beneficial eflect on \Vestar and its subsidiaries, taken as a \\'hole, or (2) upon receipt of a \Vestar superior acquisition 
proposal that did not result fro1n a 1naterial breach of\Vestar's non-solicitation obligation, in each case, if all of the follo,ving conditions are met: 

the \Vestar Board detennines in good faith after consultation \Vith outside legal counsel and a financial adviser that the failure to 111ake such a 
reconunendation change \Vould reasonably likely be inconsistent \Vith its fiduciary duties under applicable la\v; 

the \Vestar Board provides Great Plains Energy three business days' \vritten notice of its intent to 1nake such a reconunendation change, specifying its 
reasons therefor; and 

during such three business day period, \Vestar negotiates in good faith \Vith Great Plains Energy regarding any revisions to the 1nerger agreeinent that 
Great Plains Energy proposes to 1nake. 

In the event that (1) the change ofreconunendation by the \Vestar Board \Vas proposed to have been 1nade in response to another acquisition proposal and (2) 
Great Plains Energy has con11nitted in writing to any changes to the ten11s of the 1nerger agree1nent, and subsequent to such conunit1nent a 1naterial revision or 
runend111ent is 1nade to the acquisition proposal that had led to such change ofrecon11nendation, the \Vestar Board 111ust again con1ply \Vith the foregoing conditions, 
except that the negotiation period is reduced to l\\'O business days. 

Nothing contained in the n1erger agree1nent prohibits \Vestar fro1n (1) co1nplying \vi th Ruic 14d-9 and Rule 14e-2 under the Exchange Act or (2) 1naking ru1y 
disclosure to its shareholders if the Westar Board detennines in good faith (after consultation \Vith its outside legal counsel) that the failure to 1nake such disclosure 
\\'ould be inconsistent \\1ith its obligations under applicable la\v. 

Obligation of the Great Plains Energy Board lYith Respect to Its Reconunendation 

In the Great Plains Energy non-solicitation covenant of the 1nerger agrce1nent, the Great Plains Energy Board has agreed not to (1) \Vithdra\\', change, 
qualit)', \Vithhold or 1nodify in any inanner adverse to \Vestar, or propose publicly to \vithdra\\', change, qualify, \Vithhold or 1nodify in any 1nanner adverse to 
\Vestar, its reconnnendation for the issuance of shares of Great Plains Energy c0111111on stock as conte1nplated by the 1nerger agree1nent and the ainend1nent to Great 
Plains Energy's articles of incorporation to increase the an1ount of Great Plains Energy's authorized capital stock, (2) adopt, approve or reconnnend, or propose 
publicly to adopt, approve or reconunend, any acquisition proposal, (3) fail to include in this joint proxy statc1nent/prospectus such reconunendations of the Great 
Plains Energy Board or ( 4) take any fonnal action or 1nake any reconnnendation or public statc1ncnt in co1u1ection \Vi th a tender offer or exchru1ge offer (except for 
a reconunendation against such ofter or certain custon1ary conununications as conten1plated by SEC rules issued under the Exchange Act). 

Ho\vever, at any titne prior to obtaining the appro\•al of the Stock Issuance proposal by Great Plains Energy's shareholders, the Great Plains Energy Board 
n1ay 1nake a change ofreco1111nendation (I) upon the occurrence of an intervening event, change or other developntent that (A) \\'as unkno\vn to the Great Plains 
Energy Board as of the date of the n1erger agreen1cnt, (B) becotnes kno\\11 to the Great Plains Energy Board prior to the approval of the Stock 1ssuru1ce Proposal by 
the Great Plains Energy shareholders and (C) has or \\'Ould 
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reasonably be expected to have a 1naterial beneficial efil::ct on Great Plains Energy and its subsidiaries, taken as a \vhole, or (2) upon receipt of a Great Plains 
Energy superior acquisition proposal, in each case, if all of the follo\ving conditions are 1net: 

the Great Plains Energy Board detennines in good faith after consultation \Vith outside legal counsel and a financial adviser that the failure to 1nake 
such a recon11nendation change \\'Ould reasonably likely be inconsistent \Vith its fiduciary duties under applicable la\v; 

the Great Plains Energy Board provides \Vestar three business days• \\'fitten notice of its intent to 111ake such a reconunendation change, specifying its 
reasons therefor; and 

during such three business day period, Great Plains Energy negotiates in good faith with \Vestar regarding any revisions to the n1erger agrcc1nent that 
\Vestar proposes to inake. 

In the event that (l) the change of recon11nendation by the Great Plains Energy Board was proposed to have been 1nade in response to another acquisition 
proposal and (2) \Vestar has con11nitted in \\'filing to any changes to the tenns of the 111erger agrec1nent, and subsequent to such conunitn1ent a 1naterial revision or 
atnendn1ent is 1nade to the acquisition proposal that had led to such change ofreconunendation, the Great Plains Energy Board 1nust again con1ply with the 
foregoing conditions, except that the negotiation period is reduced to t\vo business days. 

Nothing contained in the tnerger agree1nent prohibits Great Plains Energy fron1 (1) disclosing to its shareholders a position contc1nplated by Rule 14e-2(a) or 
Rule 14d-9 under the Exchange Act or (2) 1naking any disclosure to its shareholders if the Great Plains Energy Board detennines in good faith (after consultation 
\Vith its outside co1u1sel) that the failure to n1ake such disclosure v.·ould constitute a breach of its fiduciary duties under applicable law. 

Obligation of \Vestar and Great Plains Energy \\'ith Respect to the Joint Proxy Staten1ent/Prospectus 

Great Plains Energy and \Vestar agreed that, as pro1nptly as reasonably practicable follov.•ing the date of the merger agrce1nent, unless, the Westar Board or 
the Great Plains Energy Board, respectively, has n1ade a change of Board reco1n1nendation \Vith respect to the n1erger, (l) Great Plains Energy and \Vestar \\'Ould 
jointly prepare and cause to be filed \Vith the SEC a joint proxy state1nent to be n1ailcd to the shareholders of each of\Vestar and Great Plains Energy relating to the 
\Vestar shareholders n1eeting and the Great Plains Energy shareholders n1eeting in preli1ninary fonn and (2) Great Plains Energy \\'OU!d prepare and cause to be 
filed \Vith the SEC a registration state1nent on Forni S-4 \\'hich \\'Ould include this joint proxy state1nent/prospectus as a prospectus relating to the registration of 
Great Plains Energy conunon stock to be issued in com1ection \vith the 111erger. Each of Great Plains Energy and \Vestar agreed to fun1ish all infonnation 
concernll1g itself and its affiliates to the other party, and provide such other assistance, as 111ay have been reasonably requested by the other party or its outside legal 
counsel in connection v.1ith the preparation, filing and distribution of this joint proxy state1nentlprospectus. 

Unless the Great Plains Energy Board or the \Vestar Board has n1ade a change in its board rccom1nendation, each of Great Plains Energy and \Vestar agreed 
to duly call, give notice of, convene and hold the applicable shareholders 1neeting and solicit approval for the Stock Issuance proposal and the Charter A111end1nent 
proposal (ill the case of Great Plains Energy) and the Merger proposal (in the case of\Vestar). 

Reasonable Best Efforts to Con1plete the ~lerger 

Under the tenns of the 1nerger agreen1e11t, each of Great Plains Energy and \Vestar has agreed to use its reasonable best efiOrts to take, or cause to be taken, 
all actions, and do, or cause to be done, and assist and cooperate \Vith the other Parties in doing, all things necessary to cause the conditions to the 1nerger and the 
trat1sactions conte1nplated by the 1nerger agree1nent as prontptly as reasonably practicable, including: 

tnaking all necessary filings \\1ith govem1nental entities or third parties, including the filing of a Notification and Report Fonn pursuant to theHSR 
Act; 
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obtaining any consents, licenses, pennits, \Vaivers, approvals, authorizations or orders that are necessary, proper or advisable to consunm1ate the 
1nerger; 

executing and delivering any additional instnnnents that are necessary, proper or advisable to consu1111nate the 111erger and the other transactions 
conte1nplated by the merger agree1nent; and 

causing the satisfaction of all conditions to closing set forth in the inerger agree1nent. 

Under the ten11s of the inerger agree1nent, Great Plains Energy is prohibited fron1, and tnust cause its affiliates to refrain fro1n, taking any action, including 
acquiring any asset, property, business or person (by \Vay of1nerger, consolidation, share exchange, investinent, other business co1nbination, asset, stock or equity 
purchase, or othenvise), that could reasonably be expected to n1aterially increase the risk of not obtaining or n1aking any consent or filing required for the 
consununation of the 111ergcr. In addition, Great Plains Energy is required to use its reasonable best efforts to avoid or elitninate each and every i111pedi1nent that 
1nay be asserted by any goven11nental entity pursuant to any antitrust law \Vi th respect to the inerger or in connection 1vith granting any required statutory approval 
so as to enable the 1nerger to he consununated as soon as reasonably possible. 

\Vestar and Great Plains Energy have agreed to cooperate \Vi th each other in detennining \Vhether any action or filit1g is required in connection 1vith the 
n1erger and in seeking any such actions, consents, approvals or \\'aivcrs or 1naking any such filings. Under the tenns of the 1nerger agreement, Great Plains Energy 
has pri1nary responsibility for scheduling and eonductit1g any n1eeting \Vith any goven1n1ental entity, coordinatittg and 111aking any applications and filings 1vith, 
and resolving any investigation or other inquiry of, any agency or other govenunental entity, and for obtaining all required approvals, consents, pennits and other 
approvals and confinnations fr0111 any goven1111ental entity necessary, proper or advisable to consununate the 1nerger; provided that, Great Plains Energy has agreed 
to consult \Vith the \Vestar reasonably in advance of taking any such action. Great Plains Energy \Vill pro111ptly notify \Vestar and \Vestar \\'ill notify Great Plains 
Energy of any notice or other conununication front any person alleging that such person's consent is or 1nay be required in connection \vith the n1erger. 

Ho\\'ever, nohvithstanding the foregoing obligations, Great Plains Energy \vill not be obligated to undertake any efYorts or take any action that, individually 
or in the aggregate, \\'Ould result in, or 1vould reasonably be expected to result in, a Regulatory Material 1\dverse Effect, as defined it1the1nerger agree1nent. 

Access to Infonuation 

Under the tem1s of the 111erger agreen1ent, Great Plains Encrg)' and \Vestar agree to, and \\'ill cause their respective subsidiaries to, afford the other party and 
its representatives reasonable access (at the other party's sole cost and expense) during nonnal business hours and upon reasonable advance notice, to one another's 
1naterial properties, books, contracts, conunit1nents, perso1u1el and records. In addition, tlte parties \Vill, and \Viii cause tl1eir respective subsidiaries to, n1ake 
available pro1nptly to the other party to the extent not publicly available, a copy of each 1naterial filing n1ade by it, dming the period front the date of the 111erger 
agree111ent until the earlier of the effective titne of the 1nerger or the tennination of the 1nerger agreen1ent, pursuant to the requirentents of securities lav.•s or filed 
\Vith or sent to the SEC, the KCC or any other govenunental entity. Notwithstanding the obligations described above, tl1e parties are not required to afford such 
access or funlish infonnation to the extent that it believes that doing so "\\"Ould result in the loss of attontey-client privilege or trade secret protection, violate 
confidentiality obligations or othenvisc breach a contract to \\'hich the parties or their respective subsidiaries are a party, result in a con1petitor receiving sensitive 
infonnation or contravene any applicable law. 

Except for incidents caused by the parties' or their respective affiliates' intentional 1nisconduct, each of the parties and agree to inde1nnify the other party and 
its affiliates and representatives fron1, and hold the other party and its affiliates and representatives harntless against, any and all clai1ns, losses, liabilities, dmnages, 
judgtncnts, 
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inquiries, fines and reasonable fees, costs, expenses, including attorneys' tees and disburscinents, and the cost of enforcing this inden1nity arising out of or resulting 
fron1 any access to infonnation as described in the preceding paragraph. 

Great Plains Energy and \Vestar are required to co1nply, and cause their respective subsidiaries and representatives to contply, \Vi.th their respective 
obligations under the confidentiality agree1nent executed by Great Plains Energy and \Vestar dated as of:~vfarch 3, 2016, as mnended. 

Director and Officer lnden1nification and Insurance 

Under the tenns of the 1nerger agree1nent, fOllo\ving the effective ti1ne of the 1nerger, Great Plains Energy has agreed that all rights to indemnification, 
advance1nent of expenses and exculpation fron1 liabilities for acts or mnissions occurring at or prior to the effective ti111e of the n1erger existing at the ti1ne of 
execution of the 1nerger agree1nent in favor of the current or fonner directors, officers or e111ployees of the 'Vestar and its subsidiaries as provided in the applicable 
'Vestar indenu1ity docu1nentation and any inden1nification or other si1nilar contracts of \Vestar or any of its subsidiaries, in each case, as in effect on the date of the 
111erger agreen1ent, \Viii continue in fbll force and eflect in accordance \Vith their tenns and Great Plains Energy \Vill cause the surviving corporation and the 
subsidiaries of,Vestar to perfonn their respective obligations thereunder. In addition, the surviving corporation has agreed that it \Vill indenmify and hold hannless 
each individual \\'ho is, as of the date of the 1nerger agreen1ent, or \vho beco1nes prior to the eflective tiine of the 1nerger, a director, ofllcer or e1nployee of\Vestar 
or any Westar subsidiaries or \Vho \Vas serving as of the date of the 111erger agree1nent, or \Vho began serving prior to the effective ti1ne of the 1nerger, at the request 
of \Vestar or any subsidiary of\Vestar as a director, officer or en1ployee of another person. 

Great Plains Energy has also agreed to advance expenses incurred in the defense of any claim or investigation related thereto; provided that ( l) any person to 
\\'h01n expenses are advanced provides an undertaking, if and only to the extent required by applicable la\V or the surviving corporation's organizational docu111ents, 
to repay such advances if it is ultiinately detennined by final adjudication that such person is not entitled to inde1nnification and (2) the surviving corporation 
cooperate in good faith in the defense of any such 1natter. 

Under the tenns of the n1erger agree1nent, for a period of six years fro111 the effective ti1ne of the n1erger, the surviving corporation \Viii either n1aintain in 
eftect the current policies of directors' and officers' liability insurance and fiduciary liability insurance n1aintained by \Vestar or its subsidiaries or provide 
substitute policies for 'Vestar and its current and fonner directors and officers who are currently covered by tlie directors' and officers' and fiduciary liability 
insurance coverage currently 1naintained by \Vestar, in either case, in an1ounts not less than the existii1g coverage and having other tenns not n1aterially less 
favorable to the ii1sured persons than the directors' and officers' liability iitsurru1ce rutd fiduciary liability insurru1ce coverage currently 1naintained by \Vestar \Vith 
respect to clai1ns arising fro1n facts or events that occurred on or before the efiective tin1e of the 111erger. lfthe surviving corporation is unable to purchase such 
policy, it 1nust obtain as 1nuch comparable insurance as possible for the years \Vithin such six year period in respect of each policy year \Vithin such period. 
HO\\'ever, the surviving entity \Vill not be required to pay annual pre1niu1ns in excess of 300 percent of the last ruu1ual pre1niu1n paid by 'Vestar for such policies. 

E111ploycc i\lattcrs 

Under the tenns of the 1nerger agree1nent, Great Plains Energy has agreed, and \Viii cause the surviving corporation to, for t\vo years follo\ving the efiective 
tilne of the 1nerger, provide each individual (subject to certain exceptions as provided iit the 111erger agree1nent) \Vho is en1ployed by 'Vestar or a subsidiary of 
'Vestar i1nn1ediately prior to the eftective tiine of the 1nerger and \Vho ren1ai11s e111ployed thereafter by the surviving corporation, Great Plains Energy or any of their 
subsidiaries \vith (I) a base salary or \vage rate that is no less favorable than that provided to the 'Vestar en1ployee i1nmediately prior to the effective tin1e of the 
1nerger, (2) 
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aggregate incentive con1pensation opportunities that are substantially co1nparable, in the aggregate, to those provided to the \Vestar e111ployee inunediately prior to 
the effective tiine of the n1erger and (3) en1ployee benefits that are substantially con1parable, in the aggregate, to those provided to the \Vestar e1nployee 
inu11ediately prior to the effective tllne of the n1erger. 

For m•o years foll0\\1ing the effective tiine of the inerger, Great Plains Energy \Vill, and \vill cause the surviving corporation to, provide each \Vestar 
e1nployee (subject to certain exceptions as provided in the 1nerger agree1nent) \Vho experiences a tem1ination of e1nploy1nent with the surviving corporation, Great 
Plains Energy or any of their subsidiaries certain severance benefits. In addition, at the eftective ti1ne of the 111erger, Great Plains Energy \Viii, or \Vill cause the 
surviving corporation to, assun1e and honor in accordance \Vith their tern1s all ofWestar's and its subsidiaries' c1nploy111ent, severance, retention, tern1ination and 
change-in-control plans, policies, prograins, agrcen1ents and arrai1ge111ents (including any chai1ge-in-control severance agreeinent or other arrange1nent) inaintained 
by \Vestar or of its subsidiaries, in each case, as in eflect at the eflective ti111e of the inerger, including with respect to any pay1nents, benefits or rights arising as a 
result of the 1nerger (either alone or in co1nbi11ation \Yith aity other event). During the nvo year period follo\ving the eftective tin1e of the 1nerger, subject to certain 
conditions, Great Plains Energy \viii, or \Viii cause the surviving corporation to, treat retirees of\Vestar ai1d its subsidiaries \vith respect to the provision of post
retiren1ent \velfare benefits no less tavorably thai1 sin1ilarly situated retirees of Great Plains Energy and its subsidiaries. 

Further, the 1nerger agree1nent provides that, subject to certain exceptions, as soon as practicable follo\Ving the end of the fiscal year in \Vhich the n1erger 
occurs, Great Plains Energy \Viii, or \Vill cause the surviving corporation to, pay each Westar einployee \vho ren1ains e1nployed \Vith the surviving corporation, 
Great Plains Energy or ai1y of their subsidiaries through the applicable pay111ent date an aimua\ cash bonus for such fiscal year in an ainount detennined based on 
the level of attainn1ent of the applicable perfonnai1ce criteria under the bonus plait in \Vhich such \Vestar etnployee participated as of i111111ediately prior to the 
efiective thne of the 1nerger. 

\Vith respect to all c1nployee benefit plaits of Great Plains Energy, the surviving corporation or any of their subsidiaries, including any "e1nployee benefit 
plan" (as defined in Section 3(3) ofERISA) (including any vacation, paid ti1ne-off aitd severai1ce plai1s), the 1nerger agreen1ent provides that each \Vestar 
en1ployee's service \Vith \Vestar or ai1y of\Vestar subsidiaries (as \\'ell as service \Vith any predecessor employer of\Vestar or aity such \Vestar subsidiary, to the 
extent service \Yith the predecessor en1ployer \\'as recognized by \Vestar or such \Vestar subsidia1y and is accurately reflected within a \Vestar e1nployee's records) 
\Vilt be treated as service \Vith Great Plains Energy, the surviving corporation or ai1y of their subsidiaries for all purposes, including detennining eligibility to 
participate, level of benefits, vesting ai1d benefit accn1a1s, except (l) to the extent that such service \Vas not recognized under the corresponding Westar benefit plait 
im1nediately prior to the efl:ective ti1ne, (2) for purposes of ai1y defined benefit retiren1ent plait, ai1y retiree \velfare benefit plait, any grai1dfathered or frozen plan or 
any plan under \Vhich silnilarly situated etnployees of Great Plains Energy ai1d its subsidiaries do not receive credit for prior service or (3) to the extent that such 
recognition \Vould result in ai1y duplication of benefits for the saine period of service. 

Financing Cooperation 

Great Plains Energy has agreed to use its reasonable best efforts to, and to use its reasonable best efforts to cause its affiliates to, consununate and obtain the 
financing on the tenns ai1d conditions described in the COHIDlihnent letter with the Conunitn1ent Parties (as defined in "Description of Transaction Financing
Bridge Facility") as pron1ptly as possible. Each of Great Plains Energy aitd Merger Sub has agreed to keep \Vestar infonncd on a reasonably current basis in 
reasonable detail of the status of its efforts to con1plete the fu1ai1cing. Great Plains Energy has also agreed to keep \Vestar reasonably infonned on a current ai1d 
tin1ely basis of the status of Great Plain's efforts to obtain the finai1cll1g aitd to satisfy the conditions thereof, includh1g advising ai1d updating \Vestar, in a 
reasonable level of detail, with respect to status, proposed closing date and 1natcrial tern1s of the definitive docu1nentation related to the financing, and to give 
\Vestar pron1pt \Vritten notice of any 1naterial breach by any party to the conunit111ent letter. \Vestar \Viii use its reasonable best efiOrts to, aitd will cause its 
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subsidiaries to, and \Viii use its reasonable best effOrts to cause its and its subsidiaries' representatives to, cooperate \Vith Great Plains Energy to con1plete the 
financing as reasonably requested by Great Plains Energy. Under the tenns of the 1nerger agrec1nent, \Vestar has no obligation to incur any costs, fees or liabilities 
with respect to the financing prior to tl1e effective ti1ne of the n1erger. Great Plains Energy has agreed to rei1nburse \Vestar for all reasonable and docu1nented out
of-pocket costs incurred by \Vestar in connection \Vith its cooperation related to the financing and to i11de1nnify and hold hannless \Vestar, and Westar subsidiaries 
and each of their respective officers, directors, en1ployees, agents, representatives, successors and assigns fron1 and against all dainages, fees, costs and expenses 
suffered or incurred by then1 arising out of a tnaterial nlisstaten1ent in or failure to state a 1naterial fact pertinent to the intOnnation provided by \Vestar in 
connection with the arrange1nent of the financing or the use of any related offering docmnents. 

Post-l\Ierger l\lanagernent and Activities 

Under the n1erger agreen1ent, Great Plains Energy has agreed to cause tl1e surviving corporation to n1aintain its headquarters in Topeka, Kansas. In addition, 
Great Plains Energy has agreed to take all necessary action to cause, as of the effective tin1e of the 1nerger, one director serving on the \Vestar Board hnn1ediately 
prior to the effective ti.Jue of the 1nerger, to be elected or appoi.J1ted as a 1nen1ber of the Great Plains Energy Board, with such director to be selected by Great Plains 
Energy in consultation with \Vestar. Great Plains Energy has also agreed that, follo\ving the 1nerger, Great Plains Energy \Viii cause the survivi.J1g corporation and 
the subsidiaries of\Vestar to n1aintain historic levels of conununity involve1nent and charitable contributions and support llt the existing service territories of 
\Vestar and the subsidiaries of\Vestar. 

Conditions to the i\lcrgcr 

Conditions to Each Party's Obligations. Each party's obligation to con1plete the merger is subject to the satisfaction or \vaiver of the follo\ving conditions: 

receipt of the approval of the Merger proposal and th.e approval of the Stock Issuance proposal; 

approval for listing on t11e NYSE of the shares of Great Plains Energy conunon stock issuable to \Vestar shareholders pursuant to the n1erger 
agreen1ent, subject to official notice of issuance; 

the absence of any la\\' or judgn1e11t, \vhether preli1ninary, te1nporary or pen11ai1ent, in effect that prevents, 1nakes illegal or prohibits the consununation 
of the inergcr; 

receipt, at or prior to the eflective tinte of the 1nerger, of all required governn1ental approvals, including the expiration or tennination of any v.•aiting 
period applicable to the 1nerger, and all such approvals being final; artd 

the efl1:ctiveness of the registration state1nent on Fonn S-4 of\vhich this joint proxy state1ncnt/prospectus is a part, arid there being no pending or 
threatened stop order relating thereto, and receipt of all state securities or "blue sky" authorizations necessary for the issuance of Great Plai.J1s Energy 
stock to Westar shareholders. 

Conditions to Great Plains Energy's and Alerger Sub's Obligations. The obligation of Great Plains Energy and ivferger Sub to con1plete the n1erger is 
subject to the satisfaction or \Vaiver of the tOllo\ving additional conditions: 

(I) the representations arid \varrar1tics of\Vestar in the 1nerger agreement (\vith specified exceptions) n1ust be true and correct as of the date of the 
rnerger agree1nent ar1d as of the efJective ti.Jue of the n1erger as though n1ade at the eflCctive titne of the n1erger (except that those representations and 
\Varranties tltat address 1nattcrs only as of a particular date need only be true and correct as of such date); provided, that such representations and 
\Varranties \\'ill be dee1ned to be true and correct so long as arty fhilure of such representations and \Varranties to be true arid correct has not had and 
\\'otdd not reasonably be expected have, individually or in the aggregate, a n1aterial adverse etlect on \Vestar 
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(\vithout giving efll::ct to any 1nateriality or n1aterial adverse efil::ct qualifications); (2) the representations and \varranties of\Vestar regarding 
capitalization and the authority to execute and perfonn its obligations under the nterger agreentent 1nust be tn1e and correct, in each case, as of the date 
of the tnerger agreen1ent and as of the effective tin1e of the inerger as though 1nade at the eftl::ctive tin1e of the 1nerger (except that those 
representations and \Varranties that address 1natters only as of a particular date need only be true and correct as of such date), except where the failure 
of any such representation or \\'arranty of Great Plains Energy or Merger Sub to be true or correct v.•ould be de 1nini111is; and (3) the representations 
and \.Varranties of\Vestar regarding the absence of any n1aterial adverse eftl::ct on \Vestar since Dece1nbcr 31, 2015 1nust be true and correct in all 
respects as of the date of the n1erger agrcc1ncnt and as of the efll::ctive titne of the 1nerger as though n1ade at the eftl::ctive ti1ne of the 1nerger (except 
that those representations and \varranties that address 1natters only as of a particular date need only be true and correct as of such date); 

\Vestar n1ust have perfonned, in all 1naterial respects, all covenants and agree1nents required to be perfonned by it under the 1nerger agree1nent at or 
prior to the eftl::ctive tin1e of the 1nerger; 

Since May 29, 2016, there 1nust not have occurred any 1naterial adverse eftl::ct on \Vestar or any event or developntent \Vhich \Vould, individually or in 
the aggregate, reasonably be expected to have a n1aterial adverse eftl::ct on \Vestar; 

Great Plains Energy 111ust have received a certificate signed on behalf of\Vestar by an executive ofllcer of\Vestar certifying the satisfaction by \Vestar 
of the conditions in the 1nerger agree1nent regarding the truth and correctness of the representations and v.1arranties of\Vestar contained in the n1erger 
agreen1ent, the perforn1ance by Westar of the covenants and agreen1ent required to be perfonned by it under the 1nerger agreen1ents and the absence of 
any inaterial adverse eftl::ct on \Vestar since May 29, 2016; and 

Final regulatory approvals for the inerger 1nust have been obtained and such approvals 1nust not include or iinpose any undertaking, tenn, condition, 
liability, obligation, connnitntcnt, sanction or other 111easure that, individually or in the aggregate, has resulted or \Vould reasonably be expected to 
result in a Regulatory Material Adverse Efll::ct, as defined in the n1erger agreen1ent. 

Conditions to JVestar 's Obligations. The obligation of\Vestar to con1plete the 111erger is subject to the satisfaction or \Vaiver of the follo\ving further 
conditions: 

(I) the representations and \Varranties of Great Plains Energy and i\1fergcr Sub in the 1nerger agreen1ent (\vith specified exceptions) inust be true and 
correct as of the date of the n1erger agree1nent and as of the eftl::ctive ti111e of the 1nerger as though 1nade at the effective ti1ne of the 1nerger (except that 
those representations and \Varranties that address 1natters only as of a particular date need only be true and correct as of such date); provided, that such 
representations and \Varranties \viii be dee1ned to be true and correct so long as any failure of such representations and \Varranties to be true and correct 
has not had and \\'ould not reasonably be expected to have, individually or in the aggregate, a inaterial adverse effect on Great Plains Energy ('vithout 
giving efil::ct to any 1nateriality or inaterial adverse efll::ct qualifications); (2) the representations and \varranties of Great Plains Energy and I\1erger Sub 
regarding capitalization and the authority to execute and perfonn their respective obligations under the 111erger agreernent n1ust be true and correct, in 
each case, as of the date of the n1erger agree1nent and as of the efl:Cctive tin1e of the 1nerger as though inade at the efil::ctive titne of the n1erger (except 
that those representations and \Varranties that address niatters only as of a particular date need only be true and correct as of such date), except \\'here 
the failure to of any such representation or \Varranty to be correct \\'Ould be de 1ninimis; and (3) the representations and \Varranties of Great Plains 
Energy and Merger Sub regardit1g the absence of any n1aterial adverse eftect on each of Great Plains Energy and Merger Sub since Dece1nber 31, 2015 
1nust be true and correct in all respects as of the date of the nterger agreen1ent and as of the eftl::ctive ti1ne of the 1nerger as though 1nade at the effective 
ti1ne of the 1nerger (except that those representations and \Varranties tltat address n1atters only as of a particular date need only be true and correct as of 
such date); 
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each of Great Plains Energy and Merger Sub n1ust have perfonned, in all n1aterial respects, all covenants and agree1nents required to be perfonned by 
it under the n1erger agree1nent at or prior to the effective tin1e of the n1erger; 

\Vestar n1ust have received a certificate signed on behalf of Great Plains Energy by fill executive officer of Great Plains Energy certit)1ing the 
satisfaction by Great Plains Energy filld Merger Sub of the conditions in the inerger agree1nent regarding the truth and correctness of the 
representations and \\'arrfil1ties of Great Plains Energy filld Merger Sub contained in the inerger agree111ent and the perfonnfiltce by Great Plains Energy 
and Merger Sub of the covenants and agreen1ents required to be performed by it wider the n1erger agree1nent. 

Each of Great Plains Energy, Merger Sub and \Vestar tnay, to the extent pennitted by applicable la\V, \Vaive the conditions to the perfonnance of its 
respective obligations under the nterger agreen1ent and con1plete the 1nerger even though one or inore of these conditions have not been 1net. Neither Great Plains 
Energy nor \Vestar can give any assurance that all of the conditions of the 1nerger \vill be either satisfied or \\'aivcd or that the 1nerger \viii occur. 

Definition ofi\Iaterial Adverse Effect 

Under the tenns of the n1erger agree1nent, a n1ateria1 adverse efiect on either Great Plains Energy or \Vestar n1eans any fact, circu1nstance, eftect, change, 
event or developn1ent that has or \vould reasonably be expected to have (1) a inaterial and adverse effect on the ability of Great Plains Energy or Merger Sub to 
consununate, or that \\'ould reasonably be expected to prevent or inaterially i111pede, interfere \Vith or delay Great Plains Energy or Merger Sub's consununation of, 
the transactions conte1nplated by the n1erger agree1nent or (2) a material adverse effect on the business, properties, finfiltcial condition or results of operations of 
Great Plains Energy and its subsidiaries, taken as a \vhole, or of\Vestar and its subsidiaries, taken as a \\'hole, as the case 1nay be. fio\\'ever, no such change, event 
or developn1ent \Vill be a n1aterial adverse effect on Great Plains Energy, \Vestar or their respective subsidiaries, as the case 111ay be, to the extent it results front: 

any change or condition aftecting any industry in \\'hich Great Plains Energy or \Vestar or any of their respective subsidiaries operate, including 
electric generating, trfil1s1nission or distribution industries (including, in each case, any changes in the operations thereof); 

any change affecting any econo1nic, legislative or political condition or fill)' change affecting any securities, credit, financial or other capital 1narkets 
condition, in each case in the United States, in any foreign jurisdiction or in any specific geographical areas; 

any failure in and of itself by Great Plains or \Vestar or any of their respective subsidiaries to 111eet any internal or public projection, budget, forecast, 
estin1ate or prediction in respect of revenues, cantings or other financial or operating 1netrics for any period; 

fill)' change attributable to the announce1nent, execution or delive1y of the n1erger agree111ent or the pendency of the 111erger, including ( 1) fill)' action 
taken by Great Plains Energy, \Vcstar or any of their respective affiliates that is expressly required pursuant to the 111erger agrcc1nent, or is consented to 
by Great Plains Energy or \Vestar, or any action taken by Great Plains Energy or Westar or any of their respective affiliates, to obtain any consent fron1 
any goverrunental entity to the consunm1ation of the ntcrger and the result of any such actions, (2) any claim arising out of or related to the incrger 
agreen1ent (including shareholder litigation), (3) fill)' adverse change in supplier, e111ployee, financing source, shareholder, regulatory, partner or 
silnilar relationships resulting therefron1 or (4) in the case of\Vestar, any change that arises out of or relates to the identity of Great Plains Energy or 
any of its affiliates as the acquirer of\Vestar, and in the case of Great Plains Energy, any change that arises out of or relates to the identity of \Vestar or 
any of its aftiliates as the target of Great Plains; 

any change or condition affecting the n1arket for conm1odities, including any change in the price or availability of conunodities; 
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any change in and of itself in the n1arket price, credit rating or trading volume of shares of Great Plains Energy conunon stock or \Vestar connnon 
stock on the NYSE or any change affecting the ratings or the ratings outlook for Great Plains or \Vestar or any of their respective subsidiaries; 

any change in applicable La\v, regulation or GAAP (or authoritative interpretation thereof); 

geopolitical conditions, the outbreak or escalation ofhostililies, any act of\var, sabotage or terrorisn1, or any escalation or \VOrsening of any such act of 
war, sabotage or terroris1n threatened or undenvay as of the date of this Agreen1ent; 

any fact, circun1stance, effect, change, event or developn1ent resulting froin or arising out of or affecting the national, regional, state or local 
engineering or construction industries or the \Vholesale or retail n1arkets for conunodities, 1naterials or supplies (including equip1nent supplies, steel, 
concrete, electric po\ver, fuel, coal, natural gas, \\'ater or coal transportation) or the hedging 1narkets therefor, including any change in connnodity 
prices; 

any hurricane, strong \Vinds, ice event, fire, ton1ado, tsunfilni, flood, earthquake or other natural disaster or severe \\'Cather-related event, circwnstance 
or developtnent; 

fill)' chfil1ge or effect arising fron1 any require1nents i1nposed by any goverrunental entities as a condition to obtaining the required statutory approvals 
tOr the n1erger; or 

in the case of Great Plains Energy, failure to obtain shareholder approval for the atnendn1ent to Great Plains Energy's articles of incorporation to 
increase the runount of Great Plains Energy's authorized capital stock. 

Tennination; Terntination Fees; Expenses 

Tennination 

The 1nerger agree1nent 1nay be tenninated by either \Vestar or Great Plains Energy in accordance \Vith its tenus at any ti1ne prior to the etlective ti1ne of the 
111erger, \Vhetller before or after the approval of the Merger proposal or the approval of the Stock Issuance proposal: 

by 1nutual \Vritten consent of Great Plains Energy and \Vestar; 

by Great Plains Energy or \Vestar: 

if the 1nerger is not con1pleted by May 31, 2017 (the end date); provided that if, prior to the end date, all of the conditions to the consununation 
of the 111erger set forth in the n1erger agree1nent have been satisfied or \Vaived, or shall then be capable of being satisfied (except for conditions 
regarding statutory approval, absence of legal restraints filtd those conditions that by their nature are to be satisfied at the closing of the 
1nerger), either Great Plains Energy or \Vestar 1nay, prior to 5:00 p.1n. Ne\V York City tin1e on the end date, extend the end date to Nove1nber 
30, 2017, provided that neither party 1nay avail itself of such right to extend the end date if it has breached any of its covenants or agree1nents 
in the 1nerger agree1nent \Vhich has caused the failure to satisfy the closing conditions or failure of the closing conditions to have occurred 
prior to the end date; 

if the condition regarding the absence of legal restraints on the inerger has not been satisfied and such legal restraint has beco1ne final filld 
nonappealable, provided that neither party inay avail itself of such right to tenninate the 1nerger agreen1ent if it has breached its obligations 
under the nterger agree111ent to use reasonable best eftOrts to obtain regulatory approvals; 

if the approval of the Stock Issuance proposal is not obtained at the special n1eeting of Great Plains Energy shareholders, or at fill}' 
adjoununent of such n1eeting; or 

if the approval of the Merger proposal is not obtained at the special 1neeting of Westar shareholders, or at any adjour111nent of such 1neeting. 
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The incrgcr agreen1ent n1ay be tenninatcd in accordance \Vith its tenns by Great Plains Energy as follov.'s: 

at any ti1nc prior to the receipt of the approval of the Merger proposal, if the \Vestar Board eftects a change of the \Vestar board reconm1endation; or 

if (I) there is a breach by \Vestar of its representations, \Varranties, covenants or agrce1nents under the 1nerger agree1nent such that the conditions 
relating to the accuracy of\Vestar's representations and \varranties and \Vestar's perfom1ance or con1pliance \Vith its agree1nents \Vould not reasonably 
be capable of being satisfied, (2) Great Plains Energy has delivered V.'fittcn notice to Westar of such breach and (3) such breach is not reasonably 
capable of being cured by the end date or such breach is cured \Vithin 30 days after receipt of Great Plains Energy's notice by \Vestar, provided \Vestar 
is not then i111naterial breach of any of its 1naterial representations, \Varranties or covenrults under the tnerger agreen1ent; 

The 1nerger agree1nent 1nay be tenninated in accordance V.'ith the tenns by \Vestar as follo\vs: 

(l) at ru1y tin1c prior to the receipt of the approval of the Stock Issuance proposal, if the Great Plains Energy Board eftects a change of the Great Plains 
Energy board reconunendation or (2) at any tin1e prior to the receipt of the approval of the Merger proposal, if the \\'es tar Board has n1ade a change of 
the \Vcstar Board recom1nendation \Vith respect to a superior proposal ru1d has approved, ru1d \Vestar has entered into an acquisition agree1nent 
providing for the in1ple1nentation of such superior proposal in con1pliru1ce \Vith \Vestar's obligations under the 1nerger agree1nent, and \Vestar pays the 
applicable tennination fee prior to or concurrently \Vi.th such tem1ination; 

at any tllne prior to the effective ti1ne if(l) there is a breach by Great Plains Energy or Merger Sub of its representations, V.'arranties, covenants or 
agree1nents under the n1erger agree1nent such that the conditions relating to the accuracy of Great Plains Energy's and Merger Sub's representations 
ru1d \varrruitics ru1d Great Plains Energy's ru1d Merger Sub's perfonnru1ce or co1npliru1ce v.•ith its agree1nents V.'ould not reasonably be capable of being 
satisfied, (2) \Vestar has delivered \Vritten notice to Great Plains Energy of such breach ruid (3) such breach is not reasonably capable of being cured by 
the end date or such breach is not cured V.'ithll130 days after receipt of\Vestar's notice by Great Plains Energy, provided Westar is not then in material 
breach of any of its n1aterial representations, '.varranties or covenrutts under the 1nerger agreen1ent; or 

if(l) <lil of the conditions set forth in the n1erger agreen1ent have been satisfied or \Vaived Ht accordance v.1ith the tern1s of the 1nerger agree1ncnt as of 
the date that the 1nerger should have been consununated (except for those conditions that by their tenns are to be satisfied at the closing of the 1nerger), 
(2) Great Plains Energy ru1d i\.1erger Sub do not consununate the 1nerger on the day that the inerger should have been consununated pursuant to the 
tenns of the merger agreen1ent, and (3) Great Plains Energy and Merger Sub fail to consununate the 1nerger \Vithin five business days follov.•ing their 
receipt of\vritten notice fron1 \Vestar requesting such consun1111ation. 

Ten11inatio11 Fees 

Under the tenns of the 1nerger agree1nent, Great Plains Energy 1nust pay \Vestar a tennination fee in cash equal to $380 1nillion in the event that: 

Great Plains Energy or \Vestar exercises its right to tenninate the 1nerger agrcc1nent as a result of a failure to close by the end date rutd, at the ti1nc of 
such tennination, any conditions to consununation of the 1nerger relating to receipt of required regulatory approvals have not been satisfied; provided 
that all other conditions to consu1n111ation of the 1nerger have been satisfied (except for those conditions that by their nature are to be satisfied at the 
closing of the n1erger but \Vhich conditions \\'ould be satisfied or \\'ould be capable of being satisfied if the closing date \Vere the date of such 
tem1ination or those conditions that have not been satisfied as a result of a breach of the n1erger agreen1ent by Great Plains Energy or Merger Sub); 
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Great Plains Energy or \Vestar exercises its right to tern1inate the merger agreement as a result of the existence of legal restraints to the n1erger such 
that the corresponding condition to consununation of the nterger has not been satisfied and such legal restraint has beco1ne final and nonappealable; 
provided that the applicable legal restraint giving rise to such tennination arises in co1111ection \Vith the required regulatory approvals or in connection 
\Vith the assertion that the approval of a state regulatory conunission other than that of the KCC is required, and provided that all other conditions to 
consununation of the 1nerger have been satisfied (except for those conditions that by their nature are to be satisfied at the closing of the 1nerger but 
\Vhich conditions \\'ould be satisfied or \vould be capable of being satisfied if the closing date \vere the date of such tennination or those conditions that 
have not been satisfied as a result of a breach of the tnerger agree1nent by Great Plains Energy or Merger Sub); 

\Vestar exercises its right to tenninate the 1nerger agreen1ent based on a failure of Great Plains Energy to perfonn its covenants or agree1nents 
pertaining to obtaining required approvals and consents; provided that all other conditions to consununation of the inerger have been satisfied (except 
for those conditions that by their nature are to be satisfied at the closing of the 1nerger but \\'hich conditions \vould be satisfied or \\'Otdd be capable of 
being satisfied if the closing date \Vere the date of such tennination or those conditions that have not been satisfied as a result ofa breach of the 1nerger 
agreentent by Great Plains Energy or lvierger Sub); or 

\Vestar exercises its right to tenninate the n1erger agreen1ent based on (l) the failure of the 1nerger to be consu1111nated on the day it should have been 
consununated under the ten11s of the 1nerger agreen1ent \Vhen all conditions to closing set forth in the n1erger agreentent have been satisfied or \Vaived 
and (2) Great Plains Energy and Merger Sub having failed to consunnnate the 1nerger \Vi.thin five business days follo,ving their receipt of,vritten 
notice front \Vestar requesting such consununation. 

In addition, Great Plains Energy must pay \Vestar a tennination fee in cash equal to $180 1nillion in the event that: 

\Vestar exercises its right to tenninate the 1nerger agreement based on Great Plains Energy having effected a change of board reconunendation in 
respect of the n1erger; or 

the 1nerger agreentent is tenninated (1) by either party because the closing has not occurred by the end date or the approval of the Stock Issuance 
proposal has not been obtained, or (2) by \\festar, if Great Plains Energy or Merger Sub is in breach of its representations, \\'arranties, covenants or 
agreen1ents in the 1nerger agree1nent such that the closing conditions related thereto cannot be satisfied and such breach is not reasonably capable of 
being cured by tlie end date or is not cured \Vithin 30 days after receipt of notice of breach fr0111 \Vestar and, (A) prior to Great Plains Energy's 
shareholder 111eeting or, in the case of a failure to close by the end date or breach giving rise to \Vestar's right to tenninate, prior to such tennination, 
an acquisition proposal is n1ade to Great Plains Energy or its board of directors or is publicly disclosed and not \Vithdra\vn, and (B) \Vithin t\velve 
111onths after tem1ination, Great Plains Energy enters into a definitive agreen1ent or consununates a transaction \Vi.th respect to an acquisition proposal. 

Further, Great Plains Energy ntust pay \Vestar a tennination fee in cash equal to $80 inillion in tl1e event that (I) either party exercises its right to ten11inate 
the nterger agree1nent because the approval of the Stock Issuance proposal bas not been obtained and (2) none of the other tennination fees described above are 
othenvise payable by Great Plains Energy. 

Under the tenns of the inerger agreentent, \Vestar n1ust pay Great Plains Energy a tennination fee equal to $280 n1illion in the event that: 

\Vestar tenuinates the n1erger agreen1ent in order to enter into an agreen1ent relating to a superior acquisition proposal; 

Great Plains Energy exercises its right to tenninate tl1e inerger agreentent based on \Vestar having effected a change of board reconunendation in 
respect of the 1nerger; or 
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Expenses 

the 1nerger agreen1ent is tem1inated (I) by either party because the closing has not occurred by the end date or the approval of the Merger proposal is 
not obtained, or (2) by Great Plains Energy, if\Vestar is in breach of its representations, \Varranties, covenants or agree1nents under the 1nerger 
agree1nent such that the closing conditions related thereto cannot be satisfied and such breach is not reasonably capable of being cured by the end date 
or is not cured \Vithin 30 days after receipt of notice of breach from \Vestar and, (A) prior to the \Vestar shareholder 1neeting or, in the case of a failure 
to close by the end date or breach giving rise to Great Plains Energy's right to tenninate, prior to such tennination, an acquisition proposal is 1nade to 
\Vestar or its board of directors or is publicly disclosed and not \Vithdrav.'11, and (B) v.•ithin hvelve 1nonths after tem1ination, \Vestar enters into a 
definitive agree1nent or consut11n1ates a transaction \Vith respect to an acquisition proposal. 

Except as described in the 111erger agree1nent, each party will bear its owu expenses in connection v.•ith the 1nerger. 

l\liscellaneous 

Specific Peifonnance 

The parties are entitled to an injunction, specific perfonnance or other equitable relief to prevent breaches of the inerger agreen1ent and to enforce 
specifically the tenns and provisions of the rnerger agree1nent by petition to the courts of the State of Kansas located in Sha\.\'J1ee County, or, if applicable, the U.S. 
District Court for the District of Kansas, and such ren1edy is in addition to any other re1nedy to \Vhich the parties are entitled at la\\' or in equity. The parties have 
agreed that each party \.Vill be entitled to seek specific pcrfom1ance to prevent or cure breaches of the n1erger agree1ncnt and enforce specifically the tenns of the 
111erger agree1nent, including the obligation to effect the consum1nation of the nterger. 

Amendn1ent 

The n1erger agree1nent 1nay be runendcd, at ru1y tin1e before or after receipt of the approval of the Stock Issuru1ce proposal and the \Vestar Merger proposal, 
by Great Plains Energy, \Vestar rutd Merger Sub; provided, ho\vcver, that (1) after adoption of the 1nerger agree1nent by the \Vestar shareholders, runend1nents that 
by la\V require further shareholder approval or authorization n1ay be n1ade only \Vith such further approval or authorization of the \Vestar shareholders, (2) the 
nterger agree1nent ntay not be antended after the effective tllne of the n1erger, (3) no runend1nent rnay require the approval of Great Plains Energy or Westar 
shareholders, except as provided above, and (4) no runendtnent or \Vaiver to any provision of the 1nerger agree1nent of\.\•hich the finru1cing parties are expressly 
1nade third·party beneficiaries n1ay be effective \Vithout the \Vritten consent of such financing parties. The 1nerger agree1nent ntay not be runended except by rut 
instrun1ent in \Vriting signed on behalf of each of the parties. 
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POST-i\IERGER GO''ERNANCE AND i\L\NAGEi\lENT 

This section of this joint prOX}' statc1nent/prospectus describes the 111aterial goven1ance and n1anage1nent arrange1nents that \vill apply to Great Plains Energy 
upon con1pletion of the inerger. 

Cor11orate Offices 

Upon con1pletion of the n1erger, Great Plains Energy \Viii n1aintain a Kansas headquarters in Topeka, Kansas and Great Plains Energy \\1ill n1ai.t1tain its 
corporate headquarters in Kansas City, Missouri. 

Board of Directors of Great Plains Energy and \Ve.star and Governance i\Iatters 

As provided in the 1nerger agree1nent, upon con1pletion of the 1nerger, Great Plai.t1s Energy \Vill add one director front the \Vestar Board to the Great Plains 
Energy Board to be selected by Great Plains Energy in consultation \Vith \Vestar. 

Terry Basshmn \\'ill serve as Chainnan, President and Chief Executive Officer of the con1bined co1npm1y. As of the effective tin1c of the n1erger, the directors 
of Merger Sub as ofinunediately prior to the effective tiine shall be the directors of the surviving corporation in the n1crger and the oftlcers ofWestar, other thm1 
:Mr. Ruelle, as of inunediately prior to the effective tllne shalt be the officers of tl1c surviving corporation in the 1nerger, in each case until their successors have 
been duly elected or appolltted mid qualified or until their earlier death, resignation or removal in accordance \Vi th the articles of incorporation and byla\vs of the 
co111bined co1npm1y. The current directors of~ferger Sub are Terry Bassham, Kevll1 E. Brym1t, Scott Heidtbrink, Heather A. Hun1phrey and Charles A. Caisley. 

Under the tenns of the 1nergcr agree1ne11I, Great Plains Energy shall cause the surviving corporation and the subsidiaries of\Vestar to 1nallltai.t1 historic levels 
of conununit:y involve1nent and charitable contributions mid support in the existing service territories of Westar and its subsidiaries. 

See "Additional Interests of Great Plains Energy's and \Vestar's Directors and Executive Officers in the Merger-Leadership of the Co1nbined Cotnpany" on 
page 108 for infonnation on the co1nbined compm1y's board of directors mid executive officers. 

Dividends 

Great Plains Energy declared quarterly cash dividends of $0.245 per share of con1mon stock for each of the first three quarters of 2015 mid declared a cash 
dividend of $0.2625 per share of conunon stock for the fourth quarter of 2015, or $0.9975 per share m111ually. Great Plains Energy declared quarterly dividends in 
2016 for each of the first three quarters of $0.2625 per share of conunon stock. 

\Vestar declared quarterly dividends in 2015 ofS0.36 per share, reflectll1g att m1nual dividend of$1.44 per share. \Vestar declared quarterly dividends in 
2016 for each of the first t\\'O quarters of $0.38 per share of conunon stock. 

Under the tem1s of the 1nerger agree1nent, \Vestar has agreed not to declare dividends, set aside or pay any dividends on, or 1nake atty other distributions 
(\vhether in cash, stock or property or any combination thereof) in respect of, m1y of its capital stock, other equity interests or voting securities, except for (l) 
quarterly cash dividends payable by Westar or any subsidiary in respect of shares of Westar conunon stock on a schedule consistent \Vith \Vestar's past practices 
m1d subject to certain 1naxi1nu1n pay1nents, (2) dividend equivalents accrued or payable by \Vestar in respect of perfonnance units, restricted share units or other 
equity-based rights, (3) dividends mid distributions by a direct subsidiary to its parent and (4) a "stub period" dividend to holders of 
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record of\Vestar conunon stock as of inunediately prior to the eftective ti1ne equal to the product of (1) the nmnber of days front the record date for payn1ent of the 
last quarterly dividend paid by \Vestar prior to the efi'eclive ti.inc, 1nultiplied by (2) a daily dividend rate detennined by dividing the a1nount of the last quarterly 
dividend prior to the efi'ective ti.Jue by ninety~one. 
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UNAUDITED PllO FORi'lA CONDENSED CO~IBINED FINI\NCIAL INFOlli,IATION 

The Unaudited Pro Fonna Condensed Coinbined Financial Staten1ents (referred to as the "pro fonna financial state1nents") have been derived fro1n the 
historical consolidated financial state1nents of Great Plains Energy and \Vestar incorporated by reference into this docuinent. The pro fonna financial staten1ents 
should be read in conjunction \Yith the: 

accompanying notes to the Unaudited Pro Fom1a Condensed Co1nbined Financial Staten1ents; 

consolidated financial state111ents of Great Plains Energy as of and for the year ended Deccniber 31, 2015, included in Great Plains Energy's Fonn l O
K and incorporated by reference into this docu1nent; 

unaudited consolidated financial state111ents of Great Plains Energy as of and for the six 1nonths ended June 30, 2016, included in Great Plains 
Energy's Fonn 10-Q and incorporated by reference into this document; 

consolidated financial staten1ents of\Vestar as of and for the year ended Deceinber 31, 2015, included in \Vestar's Forni 10-K and incorporated by 
reference into this docu1nent; and 

unaudited condensed consolidated financial staten1ents of\Vestar as of and for the six 1nonths ended June 30, 2016, included in \Vesta.r's Fonn 10-Q 
and incorporated by reference into this docu1nent. 

The pro fonna financial staten1ents give effect to the nterger, Great Plains Energy's expected equity and debt issuances to finance the cash portion of the 
111erger consideration and the redentption by Great Plains Energy of all of its existing outstanding preferred stock (collectively referred to in this section as the 
"transactions"). Great Plains Energy has obtained conunitted financing in the fonn of a $7.517 billion senior unsecured bridge tcnn loan facility fron1 GS Bank and 
GS Lending Partners. Ho"'ever, Great Plains Energy has prepared its pro fonna financial statentents assunting the cash portion of the 1nerger consideration "'ill be 
financed through its expected issuances of equity and debt based on current 1narket conditions, and as a result, these pro fonna financial state1nents assu111e that 
Great Plains Energy \Viii not borro\V any ainounts Wlder the bridge tenn loan facility. Any borro"'ings under the bridge tenn loan facility \YOuld be classified as 
short-tenn debt in current liabilities. For 1nore infonnation about the expected financing traitsactions and the rede1nption of preferred stock, please see "Description 
of Transaction Finaiicing" beginning on page 170. 

The Unaudited Pro Fonna Condensed Co1nbincd Statements oflncon1e (referred to as the "pro forn1a stateinents ofii1con1e") for the six 1nonths ended June 
30, 2016 and for the year ended December 31, 2015 give effect to the transactions as if they occurred on Jai1uary l, 2015. The Unaudited Pro Fonua Condensed 
Co1nbii1ed Balance Sheet (referred to as tlie ''pro fom1a balance sheet") as of June 30, 2016 gives eftCct to the transactions as if they occurred on June 30, 2016. 

The historical consolidated finai1cial infonnation has been adjusted in the pro fon11a financial statements to give efiect to pro fonna events that are: (1) 
directly attributable to the nterger; (2) factually supportable; and (3) \vi.th respect to the state1nents ofincon1e, expected to have a contii1uing ilnpact on the 
con1bined results of Great Plains Energy and \Vestar. As such, the itnpact fron1 n1erger related expenses is not included in the acco1npanying pro fon11a state1nents 
ofincon1e. Ho\vever, the itnpact of these expenses is reflected in the pro fonna balance sheet as an increase to other current liabilities aiid a decrease to retained 
earnings. 

As described in the acco1npanying notes, the pro fonna financial state1nents have been prepared usit1g the acquisition 1nethod of accounting under existiitg 
generally accepted accounting principles, or GAAP, and the regulations of the SEC. Great Plains Energy has been treated as the acquirer in the 1nerger for 
accounting purposes. The purchase price for the pro fonna financial state1nents has been cstintated based on (1) the nu111ber of outstandiitg shares of\Vestar 
co111111011 stock on June 30, 2016, and (2) an assu1ned exchange ratio of0.2963 detennined usii1g the 20-day vohune-\veighted average price per share of Great 
Plains Energy cmn111on stock ending on August I, 2016. See "The Merger Agree1nent-Eft'ects of the Merger; Merger Consideration" for further details on the 
exchai1ge ratio. 

140 



Table ofConh'nB 

Assu1nptions and esti1nates underlying the pro fonna adjusttncnts are described in the acco1npanying notes, \Vhich should be read in connection \Vith the pro 
fonna financial state1nents. Since the pro fonna financial staterncnts have been prepared based on prelin1inary estin1ates, the final ainounts recorded at the date of 
the 1nerger ma}' differ materially fron1 the infonnation presented. These esti1nates arc subject to change pending further review of the assets acquired and liabilities 
assu1ned and the final purchase price. 

141 



Table of Contents 

The pro fonna financial staten1ents have been presented for illustrative purposes only and are not necessarily indicative of the results of operations and 
financial position that ·would have been achieved had the pro fonna events taken place on the dates indicated, or the future consolidated results of operations or 
financial position of the co111bined coinpany. 

GREAT PLAINS ENERG'\' lNCOllPORATED 
Unaudited Pro Fonua Condensed Cotnbincd Balance Sheet 

JuneJ0,2016 

Great Plains 'Vestar Great Plains 
Energy Historical Historical Pro Forma Energy Combined 

~ote3(a)} ~oteJ(a}} Adjustments NoteJ Pro Forma 
(millions) 

ASSETS 
Current Assets 

Cash and cash equivalents $ 7.2 $ 5.2 $ 59.9 (b) $ 72.3 
Funds on deposit 6.0 5.8 11.8 
Receivables, net 211.8 298.8 (35.6) (c) 475.0 
Accounts receivable pledged as collateral 173.7 173.7 
Fuel inventories, at average cost 103.9 107.4 211.3 
Materials and supplies, at average cost 160.5 192.l 352.6 
Deferred refueling outage costs 9.7 8.8 18.5 
Refundable inco1ne taxes LO LO 
Prepaid expenses and other assets 68.0 45.3 (32,2) (i) 8Ll 

Total 741.8 663.4 (7.9) 1,397.3 

Utility Plant, at Original Cost 
Electric 13,302.4 12,457.7 25,760.l 
Less - accu1nulated depreciation 5,015.2 4,297.4 9,312,6 

Net utility plant in service 8,287.2 8,160.3 16,447.5 
Construction \VOrk in progress 439.9 568.7 1,008.6 
Nuclear fuel, net of amortization 71.6 71.7 143.3 

Total 8,798.7 8,800.7 17,599.4 

Property, Plant and Equip1ne11t of Variable Interest 
Entities 

Electric 498.0 498.0 
Less - accmnulated depreciation 234.9 234.9 

Net property, plant and equipnient 263.l 263.l 

Inveshnents and Other Assets 
Nuclear deconnnissioning trust fund 210.3 189.2 399.5 
Regulatory assets 1,001.2 813.3 464.2 (d) 2,278.7 
Goodwill 169.0 4,816.7 (k) 4,985.7 
Other 89.3 241.0 (6.9) (c) 308.4 

(15,0) (e) 

Total 1,469.8 1,243.5 5,259.0 7,972.3 

Total $ ll,010.3 $10,970.7 $ 5,251.l s 27,232.l 

The accon1panying Notes to the Unaudited Pro Fonna Condensed Co1nbined Financial State1nents are an integral part of these staten1ents. 
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GREAT PLAINS ENERGY INCORPORATED 
Unaudited Pro Fonua Condensed Co111bined Balance Sheet 

June 30, 2016 

Great Plains \\'estar Great Plains 
Energy Histmical Historical Pro Forma Energy Combined 

(Note J{a)} (Note3{a)} Adjustments Note3 Pro Forma 
(mi!lions) 

LIABILITIES AND CAPITALIZATION 
Current Liabilities 

Notes payable $ 74.0 $ $ 74.0 
Collateralized note payable 173.7 173.7 
Conunercial paper 340.4 177.0 517.4 
Current n1aturities of long-tenn debt 25Ll 125.0 3.1 (d) 379.2 
Current n1aturities oflong-tenn debt of variable interest 

entities 26.8 3.1 (d) 29.9 
Accounts payable 263.3 178.6 (35.6) (c) 406.3 
Accrued taxes 80.6 95.1 175.7 
Accrued interest 45.0 42.0 87.0 
Accrued contpensation and benefits 42.1 17.3 59.4 
Pension and post-retire1nent liability 3.4 3.3 6.7 
Interest rate derivative instru1nents 77.0 (77.0) (i) 
Other 26.2 122.8 75.0 (g) 304.0 

(0.4) (e) 
80.4 (h) 

Total 1,376.8 787.9 48.6 2,213.3 
Deferred Credits and Other Liabilities 

Deferred incon1e taxes 1,186.6 1,655.8 (73.3) (t) 2,769.1 
Deferred tax credits 126.9 208.3 335.2 
Asset retiren1ent obligations 293.8 280.5 574.3 
Pension and post-retiren1ent liability 466.5 402.8 869.3 
Regulatory liabilities 302.4 281.5 583.9 
Other 76.9 140.3 (6.9) (c) 210.3 

Total 2,453.1 2,969.2 (80.2) 5,342.1 
Capitalization 

Com1non shareholders' equity 
Conuuon stock 2,658.8 2,716.9 (15.0) Gl 5,360.7 
Retained earnings 1,000.4 978.2 (1,070.5) Gl 908.1 
Treasury stock, at cost (3.8) (3,8) 
Accu1nulated other con1prehensive loss (9.0) (9.0) 

Total 3,646.4 3,695.l (1,085.5) 6,256,0 
Noncontrolling interests 19.6 19.6 
Cunndative preferred stock 39.0 (39.0) (e) 
Mandatory convertible preferred stock 1,544,5 (e) 1,544.5 
Long-tenn debt 3,495.0 3,387.7 4,849.8 (d) 11,732.5 
Long-tem1 debt of variable interest entities 111.2 12.9 (d) 124.1 

Total 7,180.4 7,213.6 5,282.7 19,676.7 
Con1n1ihnents and Contingencies 

Total $ 11,010.3 $10,970.7 s 5,25Ll $ 27,232.1 

The acco1npanying Notes to the Unaudited Pro Fonua Condensed Co1nbined Financial State1nents arc an integral part of these state1nents. 
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GREA.T PLAINS ENERGY INCORPOIL\.TED 
Unaudited P1·0 Fonna Condensed Co1nbined Statc1nent oflncon1e 

For the Six l\(onths Ended June JO, 2016 

Great Plains \Vcstar Great Plains 
Energy Historical Historical Pro Forma Energy Combined 

filote3(a}} filote3{al} Adjustments Note3 Pro Fomta 
(millions, except p.er share amounts) 

Operating Revenues 
Electric revenues s l,242.9 s 1,190.9 $ (l.8) (c) s 2,432.0 

Operating Expenses 
Fuel 180.0 145.8 325.8 
Purchased po\ver 98.l 7!.0 169.l 
Transn1ission 40.7 ll7.9 (0.6) (c) 158.0 
Utility operating and n1aintenance expenses 359.8 283.4 (l.2) (c) 642.0 
Costs to achieve anticipated acquisition 5.0 7.8 (12.3) (h) 0.5 
Depreciation and runortization 170.5 167.9 338.4 
General taxes l!0.8 97.4 208.2 
Other 5.8 2.3 8.l ---

Total 970.7 893.5 (14. l) 1,850.l 

Operating inco1ne 272.2 297.4 12.3 58!.9 
Non-operating inco111e (expense) (2.3) 3.5 l.2 
Interest charges (184.1) (80.l) (67.9) (d) (250.5) 

8!.6 (i) 

Income before inconte tax expense and inco1ne fro1n equity 
investJnents 85.8 220.8 26.0 332.6 

Incon1e tax expense (28.8) (79.2) l.O (t) (!07.0) 
Incon1e front equity investments, net of income taxes 1.4 3.3 4.7 

Net incon1e 58.4 144.9 27.0 230.3 
Less: Net inco1ne attributable to noncontrolling interests ~ (7.0) 

Net inco1ne attributable to controlling interests 58.4 137.9 27.0 223.3 
Preferred stock dividend requirements 0.8 57.2 (e) 58.0 ---
Ean1ings available for con1111on shareholders $ 57.6 $ 137.9 s (30.2) s 165.3 

Average nu1nber of basic con1n1on shares outstanding 154.5 142.0 (49.5) (I) 247.0 
Average nu1nber of diluted co1n1non shares outstanding 154.9 142.4 (49.9) (I) 247.4 

Basic ean1ings per conunon share $ 0.37 $ 0.97 $ 0.67 
Diluted eantings per co1nn1on share s 0.37 s 0.97 s 0.67 

~ 

The acco111panying Notes to the Unaudited Pro Fon11a Condensed Co1nbincd Financial State1nents are an integral part of these state1nents. 
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GREAT PLAINS ENERGYil'ICORPORATED 
Unaudited Pro Fonna Condensed Co1nbined Staten1ent oflnco1ne 

For the Year Ended Dece1nber 31, 2015 

Great Plains \Vestar Great Plains 
Energy llislorical llistorical Pro Fomia Energy Combined 

filote 3(a}} filote3(a)) Adjustments Note3 Pro Fom1a 
(millions, except per share amounts) 

Operating Re\'enues 
Electric revenues $ 2,502.2 $2,459.2 $ (3.5) (c) s 4,957.9 

Operating Expenses 
Fuel 421.4 404.8 826.2 
Purchased po\\'Cr 187.3 149.l 336.4 
Trans1nission 89.1 236.1 (1.2) (c) 324.0 
Utility operating and 1uaintenance expenses 724.8 573.4 (2.3) (c) 1,295.9 
Depreciation and runortization 330.4 310.6 641.0 
General taxes 213.2 156.9 370.l 
Other 5.9 5.3 11.2 ---

Total 1,972.1 1,836.2 (3.5) 3,804.8 

Operating inconte 530.l 623.0 1,153.1 
Non·operating income (expense) 3.7 0.2 3.9 
Interest charges (199.3) (176.8) (135.8) (d) (511.9) 

lncon1e before inconte tax expense and inco1ne front equity 
investtuents 334.5 446.4 (135.8) 645.l 

Inconte ta'I: expense (122.7) (152.0) 53.3 (f) (221.4) 
Inco1ne front equity investn1ents, net of incon1e taxes 1.2 7.4 8.6 ---
Net income 213.0 301.8 (82.5) 432.3 
Less: Net income attributable to noncontrolling interests (9.9) (9.9) 

Net inconte attributable to controlling interests 213.0 291.9 (82.5) 422.4 
Preferred stock dividend requiren1ents 1.6 --- 114.4 (e) 116.0 

Eantings available for con11non shareholders s 211.4 $ 291.9 $ (196.9) $ 306.4 
= 

Average nun1ber of basic co nun on shares outstanding 154.2 138.0 (45.5) (I) 246.7 
Average nu1nber of diluted connnon shares outstanding 154.8 139.3 (46.8) (l) 247.3 

Basic ean1ings per conunon share $ 1.37 s 2.11 s l.24 
Diluted earnings per con1111011 share $ 1.37 s 2.09 s 1.24 

= 

The accontpanying Notes to the Unaudited Pro Fonna Condensed Contbined Finru1cial Staten1ents are an integral part of these staten1ents. 
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NOTES TO THE UNAUDITED PRO FORi,IA CONDENSED CO~IBl!"ED FINANCIAL STL\TE~IENTS 

Note 1. Basis of P1·0 Forn1a Presentation 

The pro forn1a state1nents of inco1nc for the six 1nonths ended June 30, 2016 and for the year ended Dece1nber 3 l, 20 l 5 give effect to the transactions as if 
they \Vere coinpleted on January I, 2015. The pro fonna balance sheet as of June 30, 2016 gives eftect to the transactions as if they \Vere co1npleted on June 30, 
2016. 

The proforma financial statc1nents have been derived fro111 the historical consolidated financial staten1ents of Great Plains Energy and \Vestar that are 
incorporated by reference into this docrnnent. Assu1nptions and estitnates underlying the pro fonna adjushnents are described in these notes, \Vhich should be read 
in conjunction \Vith the pro fonna financial state1nents. Since the pro fonna financial state1nents have been prepared based upon preli1ninary estin1ates, the final 
an1ounts recorded at the date of the 1nerger n1ay difier inaterially fro111 the inforn1ation presented. These estin1ates are subject to change pending further revie\v of 
the assets acquired and liabilities assu1ned. 

The inerger is reflected in the pro fonna financial state1nents as an acquisition of Westar by Great Plains Energy, based on the guidance provided by 
accounting standards for business con1binations. Under these accounting standards, the total estitnated purchase price is calculated as described in Note 2 to the pro 
fonna financial state1nents, and the assets acquired and the liabilities assu1ncd have been n1easured at esti1nated fair value. For the purpose of1neasuring the 
estin1ated fair value of the assets acquired and liabilities assu1ned, Great Plains Energy has applied the accounting guidance for fair value n1easure1nents. Fair value 
is defined as the price that \vould be received to sell an asset or paid to transfer a liability in an orderly transaction bet\vcen n1arket participants as of the 
1neasuren1ent date. The fair value 1neasuren1ents utilize estitnates based on key assrnnptions of the inerger, including historical and current n1arket data. The pro 
fonna adjushnents included herein are preli1ninary and \Viii be revised at the ti1ne of the n1erger as additional infonnation becon1es available and as additional 
analyses are perfornted The final purchase price allocation \Viii be detennined at the titne that the inerger is contpleted and the final runounts recorded for tl1e 
1nerger 1nay <lifter n1aterially front the infonnation presented. 

Estiinated transaction costs have been excluded front the pro fonna state1nents ofinc01ne as they reflect non-recurring charges directly related to the 
1nerger. Ho\vever, the anticipated trru1saction costs are reflected in the pro fonna balance sheet as an increase in other current liabilities and a decrease in retained 
earnings. 

The pro fonna finru1cial state1nents do not reflect any cost savings (or associated costs to achieve such savings) front operating efficiencies that could result 
fro1n the 1nerger. Further, the pro fonna finru1cial state1nents do not reflect the eftect ofru1y regulatory actions that 1nay i1npact the pro fonna financial state1nents 
when the 1nerger is co1npleted. 

\Vestar's regulated operations are contprised of electric generation, trru1sn1ission and distribution operations. These operations are subject to the rate-setting 
authority of the FERC and the KCC mid are accounted for pursuant to GAAP, including the accounting guidance for regulated operations. The rate-setting and cost 
recovery provisions currently in place for \Vestar's regulated operations provide revenue derived from costs including a retun1 on investn1ent of assets and 
liabilities included in rate base. Thus, the fair values of\Vestar's tangible and intangible assets and liabilities subject to these rate-setting provisions approxhnate 
their carrying values, and the pro fonna financial state1nents do not reflect ru1y net adjustments related to these runounts. 

Note 2. Prelhninary Purchase Price and Prelhninary Purchase Price Allocation 

The 1nerger agree111ent provides tltat each outstanding share of\Vestar conunon stock at the effective ti111e of the n1erger (subject to certain exceptions) \viii 
be converted into the right to receive $51 of cash consideration ru1d a :ntnnber of shares of Great Plains Energy conunon stock equal to ru1 exchange ratio that nlay 
vary bet\\'een 

146 



Tnhle ofContcnls 

0.2709 and 0.3148, based upon the volu1ne~\veighted a\'erage share price of Great Plains Energy con11non stock on the NYSE for the 20 consecutive full trading 
days ending on (and including) the third trading day inunediately prior to the date of the efTeclive thne of the 111erger. 

The purchase price for the 1nerger is estin1ated as follo\VS (shares ill thousands): 

Westar shares outstanding as of June 30, 2016 
Cash consideration (per \Vestar share) 
Esti1nated cash portion of purchase price (in millions) 

Westar shares outstanding as of June 30, 2016 
Exchange ratio (per \Vestar share) 
Estin1ated total Great Plains Energy conunon shares assu1ned to be issued 
Closing price of Great Plains Energy co1n1non stock on August 1, 2016 
Esti1nated equity portion of purchase price (in 1nillions) 
Estitnated equity co1npensation (in 1nillions) 
Total estin1ated purchase price (in n1illions) 

141,691 
$ 51.00 
$ 7,226.2 

141,691 
0.2963 

41,983.0 
$ 29.70 
$ l,246.9 

47.8 
$ 8,520.9 

The prelin1inary purchase price \Vas co1nputed using \Vestar's outstanding shares as of June 30, 2016, 1nultiplied by the cash consideration portion of the 
purchase price and adjusted for the exchange ratio for the equity portion of the purchase price. The preli1ninary purchase price reflects an exchange ratio calculated 
by dividing $9.00 by $30.3706, the 20-day volun1e-\\·eighted average price per share of Great Plains Energy co1n1non stock ending on August 1, 2016. The 
prelintinary purchase price reflects the 1narket value of Great Plains Energy conunon stock to be issued in connection \Vith the tnerger based on the closing price of 
Great Plains Energy co1mnon stock on August 1, 2016. The prclin1inary purchase price also reflects the total estitnated fair value of\Vestar's equity con1pensation 
a\vards settled as of June 30, 2016 as required by the n1erger agree1nent, excludit1g the value attributable to post-co1nbination service. See "The lVferger Agree1nent 
~Trcatn1ent of Westar Perforn1ance Units, Restricted Share Units, and Benefit Plans" beginning on page 116 for further details on settled \Vestar equity 
con1pensation a\vards. 

The preli1ninary purchase price \Viii fluctuate \Vith the n1arket price of Great Plains Energy conunon stock through the 20-day volu1ne-\\'eighted average price 
per share used to calculate the exchange ratio and through the value of Great Plains Energy stock issued at the close of the transaction until the purchase price is 
reflected on an actual basis when the merger is con1pleted. An increase of20% in the 20-day vohune-\\'eighted average price per share fron1 the price used above 
\\'ould decrease the purchase price by approxin1ately $1071nillion. A decrease of20% in the 20-day volun1c-\\'eighted average price per share fro1n the price used 
above \\'ould increase the purchase price by approxi1nately $781nillio11. These fluctuations assun1e a closing price of Great Plains Energy conunon stock at the 
effective tin1e of the n1erger of$29.70, the closing price of Great Plains Energy conunon stock on August l, 2016. 

An increase or decrease of20% in the Great Plains Energy closing conunon share price fron1 the price used above \Vould increase or decrease the purchase 
price by approxin1ately $249 n1illion, assun1ing an exchange ratio of0.2963. 
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The allocation of the preli1ninary purchase price to the fair values of assets acquired and liabilities assun1ed includes pro fonna adjusflnents to reflect the fair 
values of\Vestar's assets and liabilities. The allocation of the prelinlinary purchase price is as follo\vs (in 1nillions): 

Current Assets 
Total Utility Plant, Net 
Property, Plant and Equipn1ent of Variable Interest Entities, Net 
Good\vill 
Other Long-Tern1 Assets, excluding Goodwill 
Total Assets 
Current Liabilities, including Current Maturities oflong-Tern1 Debt 
Long-Tenn Liabilities 
Long-Tenn Debt 
Long-Tenn Debt of Variable Interest Entities 
Noncontrolling Interests 
Total Liabilities and Noncontrolling Interests 
Total Esti1nated Purchase Price 

Note 3 •. Adjushnents to Pro Fonua Financial Statcnients 

The pro fonna adjustments included in the pro fonna financial staten1ents are as follov.'s: 

$ 663.4 
8,800.7 

263.1 
4,816.7 
1,707.7 

$16,251.6 
794.I 

2,944.1 
3,848.8 

124.l 
19.6 

7,730.7 

$ 8,520.9 

(a) Great Plains Energy and JVeslar historical presentation-Based on the mnounts reported in the consolidated staten1ents of inco111e and balm1ce sheets 
of Great Plains Energy and \Vestar for the year ended Decen1ber 31, 2015 and for the six n1onths ended and as of June 30, 2016, certain finm1cial 
state1nent line iten1s included in \Vestar's historical presentation have been reclassified to confonn to corresponding financial state1nent line iten1s 
included in Great Plains Energy's historical presentation. These reclassifications have no 1naterial llnpact on the historical operating incon1e, net 
incoine attributable to controllll1g interests, total assets, liabilities or shareholders' equity reported by Great Plains Energy or \Vestar. 

Additionally, based on Great Plains Energy's revie\V of\Vestar's sununary of significant accounting policies disclosed in \Vestar's consolidated historical 
finm1cial state1nents incorporated by reference into this joint proxy state1nent/prospectus, as \\'ell as preli1ninary discussions \Vi th \Vestar inanage1nent, the nature 
and runount of ru1y adjust1nents to the historical finm1cial state1nents of\Vestar to confonn its accounting policies to those of Great Plains Energy are not expected 
to be 1naterial. Upon co1npletion of the 1nerger, further revie\\' of \Vestar's accounting policies ru1d financial staten1ents may result in revisions to \Vestar's policies 
mid classifications to confonn to those of Great Plains Energy. 

(b) Cash and cash equivalents-The pro fonna balance sheet reflects the fo!Jo\ving pro fonna adjusttnents (in 1nillions): 

Proceeds fron1 long~tern1 debt issuance 
Proceeds fron1 issum1ce of 1nru1datory convertible preferred stock 
Proceeds fro1n issuru1ce of Great Plains Energy co1n1non stock 
Debt ru1d equity issuru1ce fees 
EstiJuated cash portion of purchase price 
Rede1nption of Great Plains Energy's cun1ulative preferred stock 
Settle1nent of interest rate s\vaps 
Total 

$ 

s 
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June 30 
2016 

4,415.0 
1,600.0 
1,500.0 
(III.8) 

(7,226.2) 
(40.1) 
(77.0) 

59.9 

Note3 
____filL_ 

(d) 
(e) 
(j) 

(d)(c)UJ 

(e) 
(i) 
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(c) l11terco111pany Transactions-Reflects the cli1nination ofjointly-o\vned electric plant and electric transnlission transactions behveen Great Plains 
Energy and \Vestar, as if Great Plains Energy and \Vestar \\'ere consolidated affiliates during the periods presented. 

(d) Long-Tenn Debt-The pro fonna balance sheet includes the follo\\'i.ng pro fonna adjustn1ents to the line ite1n ofLong-tenn debt (in 1nillions): 

Westar long-tem1 debt fair value adjustn1ent 
Issuance oflong-tenn debt (net of issuance costs) 
Total 

June JO 
2016 

$ 461.l 
4,388.7 

$4,849.8 

111e line iten1s of Current 111aturities oflong-tenn debt, Current 111aturities oflong-tenn debt of variable interest entities and Long-tenn debt of variable 
interest entities also include pro fonna adjushnents to reflect \Vestar's long-tenn debt at esti1nated fair value. For purposes of the pro forn1a adjustn1ents, estimated 
fair value is based on prevailing 1narket prices for the individual debt securities as of June 30, 2016. The final fair value detennination of the debt will be based on 
prevailing n1arket prices at the con1pletion of the 1nerger. The fair value adjushnents to \Vestar's regulated con1pany debt of $46l.1111illion and $3.1 n1illion \Vithin 
the Long-tenn debt and Current inaturitics of long-tenn debt line iten1s, respectively, are offset by an increase to regulatory assets. The fair value adjust.tnent to the 
long-tenn debt of\Vestar's variable interest entities (if there continues to be a pre111iu1n to book value) \Yill be mnortizcd as a reduction to interest expense over the 
re1naining life of the debt. 

The $4,388.7 n1i!lion issuance oflong-tenn debt (net of issuance costs of$26.3 1nillion) reflects Great Plains Energy's anticipated debt financing for a 
portion of the esthnated cash consideration of the n1erger and other costs directly attributable to the 1nerger. 

The pro fonna staten1ents of h1co1ne include the follo\vh1g pro fonna adjusbnents related to long-tenn debt in the line ite1n of Interest charges (ht 1nillions): 

Interest expense on $4,388.7111illion oflong-tenu debt 
Long-tenn debt fair value adjustJnent runortization 
Total 

Sh ~Ionths Ended 
June 30, 2016 

$ (69.6) 
I. 7 

$ (67.9) 

Year Ended 
Decent her 31, 2015 

$ (139.3) 
3.5 

$ (135.8) 

The pro fom1a adjustn1ent for the incre1nental interest expense on the esti1nated $4,388. 7 1nillion oflong-tenn debt that Great Plah1s Energy expects to issue 
includes the ainortization of the esti1nated issuance costs over the lives of the debt issued. The incre1nental interest expense reflects an estin1atcd average an11ual 
interest cost of 3.16%. A change of 0.125% ht the estitnated average annual interest rate \\'Ould cause a change ill ai1nual interest expense of approxi1nately $5.5 
111illion. 

The runortization of the long-tenn debt fair value adjustlnent pertains to \Vestar's long-tenn debt of variable interest entities. The efiect of the fair value 
adjusttnent is being mnortized over the re111ah1ing life of the individual debt issuru1ces, \vith the longest mnortization period being approxin1atel}' 5 years. The 
re1nainder of the fair value'. adjust111ents for \Vestar's regulated co1npany debt is offset by an increase to regulatory assets, and mnortization of these adjust111ents \Viii 
ofiSet each other \Vith no efiect on earnings. 

(c) Preferred Stock-The pro fonna balance sheet includes pro fonna adjust1nents to reflect $720.0 n1illion of proceeds (net of$30 111illion of issuance 
costs) fron1 the issum1ce of7.25o/o n1andatory convertible preferred stock (750,000 shares) to 01·fERS pursum1t to a stock purchase agree111ent mid m1 
estin1ated $824.5 1nillion of proceeds (net of $25.5 111illion of issuance costs) of additional 7 .25% n1andatory 
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convertible preferred stock (850,000 shares) that Great Plains Energy anticipates issuing to finance a portion of the estin1ated cash consideration of the 
1nerger. The pro fonna adjust.tnent reflecting the $30 inillion of issuance costs for the preferred stock issued to 0~1ERS includes the reclassification of 
$15 1nillio11 of up-front issuance costs deferred in Investn1ents and Other Assets-Other until the issuance of the preferred stock at the tin1e of the 
n1erger. 

The pro fonna state111ents ofinco111e include pro fonna adjustinents reflecting accu1nulated dividends fron1 the issuance of these 1nandato1y convertible 
preferred shares of$58.0 n1illion and $116.01nillion for the six n1onths ended June 30, 2016 and year ended Dece1nber 31, 2015, respectively. A change of 1.0% in 
the dividend rate of the estin1ated $824.5 1nillion of 1nandatory convertible preferred stock \\'ould change the annual dividend an1ount approxin1ately $9 million. 

The pro fom1a balance sheet also includes pro fonna adjustn1ents reflecting the $40. l inillion rede1nption (including a rede1nption pren1iu1n and accrued 
dividends of $1.I 1nillion) of all the outstanding shares of Great Plains Energy's $39.0 1nillion of 3.80%, 4.20%, 4.35% and 4.5% cu1nulative preferred stock \Vhich 
is required in order to issue the 1nandatory convertible preferred stock to finance the transaction. The pro fonna adjushnent reflecting the rede1nption of the 
cunn1lative preferred stock includes the reduction of $0.4 1nillion of other current liabilities related to accrued dividends previously declared. 

The pro fonna state1nents ofincon1e also includes pro fonna adjushnents for the eli1nination of preferred dividends of$0.8 tnillion and $l.61nillion for the 
six 1nonths ended June 30, 2016 and year ended Decen1ber 31, 2015, respectively, related to the reden1ption of Great Plains Energy's 3.80%, 4.20o/o, 4.35% and 
4.5% cmnulative preferred stock. 

(f) lnco111e Ta-ces-The pro fonna balance sheet includes a pro fonna adjustinent to estin1ate the i1npacts on deferred inco1ne taxes of $6.3 1nillion for the 
allocation of the purchase price, $24.8 1nillion for estin1ated 1nergcr transaction costs, $29.5 tnillion for the estin1ated settlen1ent of all outstanding 
\Vestar equity con1pensation a\vards, and $12. 71nillion to fully runortize deferred financing fees related to the bridge tenn loan facility, based on the 
esti1nated statutory inco1ne tax rate of 39.3% for the contbined con1pany. The pro fonna state1nents of inco111e include a pro fom1a adjust1nent to 
reflect the inco1ne tax etlects of the pro fonna adjustn1ents calculated using an esti1nated statutor)' incon1e tax rate of39.3% for the co1nbined 
con1pany. The esti1nated statutory tax rate of 39.3% could change based on future changes in the applicable tax rates and final detennination of the 
con1bined c01npany's tax position. 

(g) Equity Compensation Awards- The pro fonna balance sheet includes a pro fonna adjustn1ent to Other Current Liabilities for the esti1nated settle1nent 
of all outstanding \Vestar equity con1pensation a\vards as required in the inerger agree1nent that will beco111e payable at the ti111e the 1nerger is 
consu1nn1ated. See "The Merger Agreen1ent-Treat1nent of \Vestar Perfonnance Units, Restricted Share Units, and Benefit Plans" beginning on page 
116 tOr further details on settled \Vestar equity con1pensation a\vards. The settle1nent of the equity con1pensation av.:ards have been excluded froin the 
pro fonna state1nents ofinc01ne as they reflect non-recurring charges not expected to have a continuing in1pact on the con1bined results. 

(h) Aferger Transaction Costs-The pro fonna balance sheet includes a pro fonna adjushnent for $80.4 1nillion of estin1ated 1nerger transaction costs 
consisting of fees related to advisory, legal, investinent banking, and other professional services, all of\vhich are directly attributable to the n1erger. 
The pro fonna state1nent ofinco1ne for the six n1onths ended June 30, 2016 includes a pro fonna adjushnent to elin1inate $12.3 ntillion of111erger 
transaction costs incurred by Great Plains Energy and \Vestar. lncurred costs related to integration planning not directly attributable to the 1nerger 
transaction \Vere not elin1inated. 111e 1nerger transaction costs are non·recurring charges and have been excluded fron1 the pro fonna staten1cnts of 
inco1ne. 

(i) Other Financing Costs-The pro fonna balance sheet includes a pro fonua adjustinent to Prepaid expenses and other assets for $32.2 n1illion of 
deferred financing fees related to the bridge tenn loan facility that Great Plains Energy expects \Vill be fully antortized at the ti1ne of the 1nerger. 
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The pro fonna balance sheet also includes a $77.0 1nillion pro tOnna adjuslinent to Interest rate derivative instn1ments to reflect the sett lenient of foiu interest 
rate s\vap transactions entered into by Great Plains Energy to n1anage interest rate risk '"ith regards to the esti1nated $4,415.01nillion principal mnount oflong-tenn 
debt that Great Plains Energy expects to issue to finance a portion of the estin1ated cash consideration of the n1crger and other costs directly attributable to the 
n1erger. See "Description of Transaction Financing" beginning on page 170 fOr more details on the interest rate swaps. 

The pro fonna state1nent of inco111e for the six 1nonths ended June 30, 2016 includes the follo\\'ing pro fonna adjusbnents related to other financing costs in 
the line ite1n of Interest charges (in 1niilions): 

Mark-to-n1arket in1pacts of interest rate S\\'aps 
Elitninate runortization of deferred financing tees for bridge facility 
Total 

$77.0 
4.6 

$8!.6 
= 

Both the n1ark-to-1narket itupacts of interest rate s\vaps and the an1ortization of deferred financing fees for the bridge tenn loan facility (\\1hich Great Plains 
Energy expects to be fully runortized at the ti1ne of the 1nerger) \Vere excluded front the pro fonna staten1ents ofincon1e as they represent non-recurring charges 
directly attributable to the 1nerger trru1saction. 

G) Conunon Shareholders' Equity-The pro fonua balru1ce sheet reflects the follo\ving adjustn1ents: (i) the elin1ination of\Vcstar's historical equity 
balru1ces, (ii) the esti1nated issurutce of 50.5 n1illion shares of Great Plains Energy conuuon stock ($1,455.0 n1illion of conunon stock, net of $45 
1nillion of issuru1ce costs, based on Great Plains Energy's closing stock price of $29.70 on August I, 2016) to finance a portion of the estiinated cash 
consideration of the n1erger, (iii) the estimated issurutce of 42.0 ntillion shares of Great Plait1s Energy conunon stock ($1,246.9111illion of conunon 
stock see Note 2 for details of the calculation) for the equity portion of the purchase price and (iv) adjushnents to decrease retained eanlings of$55.6 
n1illion (net of tax) for estin1ated nicrger transaction costs, $16.5 111illion (net of tax:) to reflect the fair value of settled \Vestar equity compensation 
U\\'ards attributable to post-con1bination service, $0. 7 tnillion related to the redcn1ption of Great Plains Energy's 3.80%, 4.20%, 4.35% and 4.5% 
cu1nulative preferred stock, rutd $19.5 n1illion (net of tax) to reflect the full atnortization of deferred financing fees related to the bridge tenn loru1 
facility. 

(k) Goodu1ill-Rcf1ects the preli1ninary estitnate of good\vill created as a result of the 1nerger. See belo\v for a detailed calculation of good,vill created. 

Total Estin1ated Ptuchase Price 
Fair value of\Vestar's Noncontrollit1g Interests 
Estiiuated \Vestar Fair Value 
Less: Fair Value of Net Assets Acquired 
Pro Fonna Good\vill Adjustn1ent 

$8,520.9 
19.6 

8,540.5 
3,723.8 

$4,816.7 

(1) Shares Outstanding~ Reflects the elitnination of\Vestar's conunon stock, the issuru1ce of approxi1nately 50.5 n1illion shares of Great Plains Energy 
conunon stock to finru1ce a portion of the estitnated cash consideration of the 111erger rutd the issuance of 42.0 n1illion shares of Great Plains Energy 
stock per the exchru1ge ratio of0.2963 (see Note 2 for details of the calculation). 
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See belo\\' for a detailed calculation of the pro tOnna "'eighted-average nun1ber of basic and diluted shares outstanding. 

Basic (millions): 
Great Plains Energy \Veighted-average shares outstanding 
Great Plains Energy shares issued to fund cash consideration 
Equivalent \Vestar conunon shares after exchange 

Diluted (111illions): 
· Great Plains Energy weighted-average shares outstanding 
Great Plains Energy shares issued to fund cash consideration 
Equivalent \Vestar con1Jnon shares after exchange 

Six ~fontlls Ended 
June 30. 2016 

154.5 
50.5 
42.0 

247.0 

154.9 
50.5 
42.0 

247.4 

Year Ended 
December 31, 2015 

154.2 
50.5 
42.0 

246.7 

154.8 
50.5 
42.0 

247.3 

The 750,000 shares of7.25% n1andato1y convertible preferred stock that \\'ill be issued to OMERS pursuant to a stock purchase agreement and the 850,000 
of additional shares of7.25% nlandatory convertible preferred stock expected to be issued that are reflected in the pro fon11a financial state1nents have not been 
assu1ned to be converted in the calculation of pro fonna \Yeighted-average diluted shares outstanding for the six 1nonths ended June 30, 2016 and year ended 
Decen1ber 31, 2015, as the conversion \Vould be anti-dilutive. See "Description of Transaction Financh1g" beginning on page 170 for 1nore details on the 
conversion features of these securities. The conversion features of the 850,000 shares of1nandato1y convertible preferred stock have been assmned to be identical to 
those for the 750,000 shares of1nandatory convertible preferred stock that \Yill be issued to 01t!ERS. 
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COMPARISON OF SHAREHOLDERS' RIGHTS 

The rights of\Vestar shareholders under the KGCC, the restated articles of incorporation, as runended, of\Vestar (referred to as "\Vestar's articles of 
incorporation"), and the bylav.'s of\Vestar, as an1ended (referred to as "\Vestar's byla,vs"), prior to the co1npletion of the 1nerger are in 1nany instru1ces siinilar to 
the rights that they \Viii have as Great Plains Energy shareholders follo\ving the con1pletion of the 1nerger w1der the General ru1d Business Corporation Lav.' of the 
State of Missouri (referred to as the "IvfGBCL"), Great Plains Energy's articles of incorporation, rutd the byla\vs of Great Plains Energy, as runended (referred to as 
"Great Plains Energy's byla\vs"). Belo\V, Great Plains Energy and Westar have sununarized the n1aterial differences bet\veen the current rights of\Vestar 
shareholders and the rights those shareholders \\'ill have as Great Plains Energy shareholders following the 1nerger. The sununary in the follo\ving chart is not 
co1nplete, ru1d it does not identify all difterences that 1nay, ru1der given situations, be inaterial to shareholders and is subject in all respects by, and qualified by 
reference to, the KGCC, the MGBCL, \Vestar's articles of incorporation, \Vestar's byla,vs, Great Plains Energy's articles of incorporation ru1d Great Plains 
Energy's byla\vs, as applicable. 

Copies of\Vestar's articles of incorporation, as currently in eftect, and \Vestar's byla\VS, as currently in eftect, are incorporated by reference into this joint 
proxy statetnent/prospectus and will be sent to Great Plains Energy shareholders and \Vestar shareholders upon request. Copies of Great Plains Energy's articles of 
incorporation, as currently in eftect, and Great Plains Energy's byla\vs, as currently in effect, are incorporated by reference into this joint proxy 
state1nent/prospectus ru1d \Viii be sent to Great Plains Energy shareholders and \Vestar shareholders upon request. See "\Vhere You Cru1 Find More Infonnation" 
beginning on page 180 of this joint proxy staternent/prospectus. 

Co1porate Governance: 

Authorized Capital 
Stock: 

1V11mber of Directors; 
Classification of Board 
Directors: 

Great Plains Energy Shareholder Rights 
Upon con1pletion of the 1ncrger, the rights of Great Plains Energy 
shareholders and fonner \Vestar shareholders \Viii be governed by 
the MGBCL, Great Plains Energy's articles of incorporation and 
Great Plains Energy's bylaws. 

Great Plains Energy's authorized capital stock consists of 
250,000,000 shares of conunon stock \Vithout par value, 390,000 
shares ofCurnulative Preferred Stock, par value $100.00, 1,572,000 
shares ofCmnulative No Par Preferred Stock \Vithout par value, and 
11,000,000 shares of Preference Stock \Vithout par value. 

If the Charter Atnendinent proposal is approved, the authorized 
nuntber of shares of conunon stock \Vill increase to 600,000,000. No 
other changes \Viii be 1nade to the articles of incorporation. 

The MGBCL provides that a corporation shall have three or n1ore 
directors, except that a corporation 1nay have one or t\\'O directors if 
stated in the articles of incorporation. The MGBCL pem1its 
classification of a Missouri corporation's board of directors, \Vith as 
equal ofnmnber 
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Currently, the rights of\Vestar shareholders are governed by the 
KGCC, \Vestar's articles of incorporation and \Vestar's bylaws. 

\Vestar's authorized capital stock consists of275,000,000 shares of 
conunon stock of par value $5.00, 4,000,000 shares of Preference 
Stock \\'ithout par value, 600,000 shares of preferred stock of par 
value $100.00, and 6,000,000 shares of preferred stock \Vithout par 
value. 

The KGCC provides that the board of directors of a corporation 
shall consist of one or n1ore 1ne111bers, each of \Vho1n shall be a 
natural person. The nun1ber of directors shall be fixed by, or in the 
1nru1ner provided in, the byJa,vs, unless the articles of 
incorporation establish the nmnber of directors, in \Vhich 
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in each class as possible, if the corporation's articles of 
incorporation or byla\YS so provide. 

Great Plains Energy's articles of incorporation provide for tlie 
iuunber of n1e1nbers of the board of directors to be set by Great 
Plains Energy's byl<nvs. 

Great Plains Energy's byla\\'S provide that the Board of Directors 
shall consist of not less than seven nor inore than 13 directors, the 
exact nun1ber to be set frorn ti1ne-to-ti111e by a resolution adopted by 
the affinnative vote of the 1najority of the \vhole Board. Great Plains 
Energy's byla\YS provides that directors need not be shareholders. 
Great Plains Energy currently has l 0 directors. 

\Ve.star Shareholder Rights 

case a change in the nu1nber of directors shall be 111ade only by 
runeud111ent of the articles. Directors need not be shareholders 
tulless so required by the articles of incorporation or the byla\vs. 

The number of 1nen1bers of \Vestar's board of directors shall not 
be less than seven nor 111ore than fifteen ru1d the precise nmnber 
shall be detennined fro1n ti:ine to ti1ne by the \Vestla\v Board 
\Vithin such 111ini1nu111 rutd n1axin1u1n uu1nber, provided, that unless 
approved by a ntajority of the shareholders entitled to vote, the 
nun1ber of directors shall not be reduced to tenninate the office of 
a director during the tenn for \\'hich he \Vas elected. \Vestar's 
byla,vs provide that \Vestar's board of directors is divided into 
three classes, which 1nust be as nearly equal in number as possible, 
and no class n1ay include fe\ver than t\vo directors. The KGCC 
provides that directors need not be shareholders. \Vestar currently 
has nine directors. 

The MGBCL provides that, unless othef\vise provided in the articles \Vestar's byla\l/S provides that vacru1cies on the \Vestar Board 
of incorporation or the byla\vs, the board of directors cru1 fill caused by death, resignation or othenvise ntay be filled at ru1y 
vacru1cies by a n1ajority vote until the next election of directors by n1eeting of the Westar Board and if the re1naining directors 
shareholders. Great Plains Energy's byla\\'S provide that in case of constitute less thru1 a quoru111, by such ren1aining directors, and the 
the death or resignation of one or 1nore of the directors, a 1najority of directors so elected shall hold office for the re1nainder of the tenns 
the re1nai:i1ing directors, though less than a quonun, n1ay fill the applicable to the class to which they \\'ere elected and until their 
vacancy or vacru1cies until the successor or successors are elected at successors are elected ru1d qualified. 
a 1neeti:i1g of the shareholders. A director 1nay resign at ru1y ti:ine ru1d 
the acceptru1cc of his or her resignation shall not be required in order 
to 1nake it effective. 

The MGBCL provides that, unless the articles of incorporation or 
byla\YS provide 
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Nohvithstru1ding the foregoing, \Vestar's byJa,vs provide that 
whenever the holders of preferred stock or Preference Stock shall 
have the right, voting separately by class, to elect directors at an 
annual or special n1eeting of the shareholders, the election, tenn of 
office, and filling of vacancies of such directors shall be governed 
by the ten11s of\Vestar's articles of incorporation applicable 
thereto, ru1d such directors so elected shall not be divided into 
classes. 

The \Vestar byla\vs ru1d articles of incorporation are silent as to 
resignation of directors. 

The KGCC provides that any nu1nber of directors or the entire 
board of directors 111ay 
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other.vise, one or 111ore directors of a corporation 1nay be ren1oved, 
\Vith or \vithout cause, by a vote of the holders of a 111ajority of the 
shares then entitled to vote at an election of directors. The MGBCL 
also provides that any director 1nay be ren1oved for cause by action 
of a 1najority of the entire board of directors if the director, at the 
ti1ne ofre1noval, fails to 1neet the qualifications stated in the articles 
of incorporation or bylav.'s for election as a director or is in breach 
of any agreen1ent bel\veen this director and the corporation relating 
to this director's services as a director or c111ployee of the 
corporation. Great Plains Energy's articles of incorporation and 
byla\vs are silent on the re1noval of directors. 

The MGBCL provides that unless provided in the articles of 
incorporation or byla\vs, a 1najority of votes of shares entitled to 
vote on a 111atter shall constitute a quoru1n but that the articles of 
incorporation niay require any nun1ber or percent greater than a 
n1ajority of votes to constitute a quoru1n. Great Plains Energy's 
articles of incorporation provide that a 1najority of the outstanding 
shares entitled to vote represented in person or by prox)' \vill 
constitute a quo1un1. Ho\vever, less than such quormn shall have the 
right successively to adjourn the 1neeting to a specified date not 
longer than 90 days after such adjounnnent, and no notice need be 
given of such adjoununent to shareholders not present at the 
meeting. 

The MGBCL provides that, tutless othenvise provided in the articles 
of incorporation, each outstanding share entitled to vote under the 
provisions of the articles of incorporation shall be entitled to one 
vote on each n1atter sub1nitted to a vote at a ineeting of 
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be re1noved, \Vith or \Vithout cause, by the holders of a 1uajority of 
the outstanding shares then entitled to vote at an election of 
directors, except as follows: 

(a) unless the articles of incorporation other.vise provides, in the 
case of a corporation \vhose board is classified, shareholders 111ay 
eftect such re1noval only for cause; or 

(h) in the case of a corporation having cun1ulative voting for 
directors, if less than the entire board is to be re1noved, no director 
1nay be re1noved \Vitl1out cause if the shares voted against such 
director's re1noval \vould be sufficient to elect such director if then 
cu1nulatively voted at an election of the entire board of directors 
or, if there be classes of directors, at an election of the class of 
directors of \Vhich such director is a part. 

\Vestar's byJa,vs provide that directors n1ay not be re111oved except 
for cause. \Vestar's articles of incorporation and byla,vs are silent 
on the procedures required to re1nove a director for cause. 

\Vestar's byla\VS provide that the holders of record of a n1ajority of 
the shares of Westar capital stock issued and outstanding, entitled 
to vote thereat, present in person or represented by proxy, shall 
constitute a quoru1n at all 111eetings of the shareholders, and the 
vote of a 1najority of such quoru1n shall be necessary for the 
transaction of any business, unless other.\1ise provided by la\\', by 
\Vestar's articles of incorporation or by the byla\vs. If at any 
n1eeting there shall be no quorun1, the holders of record, entitled to 
vote, of a n1ajority of such shares of stock so present or 
represented 111ay adjourn the 1nceting fron1 tin1e to ti1ne, \Vithout 
notice other than announce111ent at the ineeting, until a quorun1 
shall have been obtained, 'vhen any business n1ay be transacted 
\vhich 111ight have been transacted at the n1eeting as first convened 
had there been a quorum. 

\Vestar's articles ofincorporalion provide that each shareholder 
shall be entitled to one vote for each share of capital stock held by 
such shareholder for the election of directors and upon all other 
1natters requiring shareholder action. 
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shareholders, except no person shall vote any shares \vhich at that 
tllne belong to the corporation \\'hich issued such shares, or \Vhich at 
that tllne belong to an entity controlled by such corporation. Unless 
the articles of incorporation or byla\vs provide othenvise, each 
shareholder in electing directors shall have the right to cast as inany 
votes in the aggregate as shall equal the nun1ber of votes held by the 
shareholder in the corporation, 1nultiplied by the nu1nber of directors 
to be elected at the election, and each shareholder 111ay cast the 
\Vhole nun1ber of votes, either in person or by proxy, for one 
candidate, or distribute them an1ong hvo or n1ore candidates. A 
shareholder n1ay vote either in person or by prOXJ'. No proxy shall 
be valid after eleven n1onths fron1 the date of its execution, unless 
othenvise provided in the proxy. 

The MGBCL requires the approval of the board of directors and the 
afi1nnative vote oft\\'o-thirds of the votes entitled to be cast by all 
shareholders entitled to vote thereon for proposed 111ergers or 
consolidations. Ho,vever, Missouri la\v provides that in any case in 
which 90 percent of the outstanding shares of each class of a 
dotnestic corporation is O\vned by another don1estic corporation and 
the jurisdictions of each allo\V a 1nerger \Vith the other, the 
corporation having such share O\\'Ilership niay either n1erge the other 
corporation into itself and assun1e all of its obligations, or 1nerge 
itself into the otl1er corporation \Yithout any shareholder vote. 
Additionally, Missouri la\\' states that unless expressly required by 
its articles of incorporation, no vote of shareholders of a d01nestic 
corporation is necessary to authorize a tnerger \Vi th or into a single 
indirect \vholly~o\vned subsidiary of such don1estic corporation 
solely in connection \vith a holding con1pany r~organization if: 

the don1estic corporation and the indirect \Vholly-o\\'11ed 
subsidiary are the only n1erger parties; 

each share or fraction of a share of the capital stock of the 
do1nestic 
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The KGCC provides tl1at, unless othenvise provided in a 
co1npany's articles of incorporation, each shareholder entitled to 
vote at a n1eeting of shareholders or to express consent or dissent 
to corporate action in \\'fiting \vithout a 1neeting 1nay autl1orize 
another person or persons to act for the stockholder by proxy as 
provided, but no such proxy shall be voted or acted upon after 
three years fron1 its date, unless the proxy provides for a longer 
period. 

The KGCC provides that the board of directors of each corporation 
\vhich desires to n1erge or consolidate shall adopt a resolution 
approving an agreen1ent of1nerger or consolidation, \\'hich 
agreen1ent 111ust be sub1nitted to the shareholders of each 
constituent corporation at an annual or special n1eeting thereof for 
the purpose of acting on the agreen1ent. 111e tenns of the 
agree1nent 1nay require that the agree1nent be sub1nitted to the 
shareholders \\'hether or not the board of directors detennines at 
any ti1ne subsequent to declaring its advisability that the 
agreen1ent is no longer advisable and reconunends that the 
shareholders reject it. The KGCC also provides that, in any case in 
\\'hich (a) at least 90 percent of the outstanding shares of each class 
of the stock of a corporation (or corporations) is O\vned by anotl1er 
corporation (the "parent corporation"); (b) one of such 
corporations is a Kansas corporation and the other (or others) are 
corporations of any other states, or of the District of Colu1nbia; 
and (c) the la\\'S of such other state(s), or the District of Colrnnbia 
penn.it a corporation of such state(s) to nterge \Vith a corporation 
of another state, the parent corporation n1ay either 111erge such 
other corporation (or corporations) into itself and assu1ne all of its 
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corporation outstanding i111n1ediately prior to the effective tin1e of 
the inerger is converted in the 1nerger into a share or equal fraction 
thereof of a holding coinpany having the smne designations, rights, 
po,vers and preferences, and the qualifications, litnitations and 
restrictions thereof, as the share or fraction thereof of such do1nestic 
corporation being converted in the 1nerger; 

the holding co1npm1y mid each of the constituent 
corporations to the n1erger are l\fissouri corporations; 

generally, the articles of incorporation and byla\VS of the 
holding con1pany inuncdiately follo\ving the efil::ctive 
ti1ne of the inerger contain provisions identical to the 
articles of incorporation and byla\vs of such don1estic 
corporation inunediately prior to the efil::ctive titne of the 
inerger; 

as a result of the n1erger, the do1nestic corporation 
beco1nes or re1nains a direct or indirect \vholly-o,vned 
subsidiary of the holding con1pany; 

the directors of the d01nestic corporation becon1e or 
ren1ain the directors of the holding co1nprn1y upon the 
eftCctivc ti1ne of the 111erger; 

the articles of incorporation of the survivit1g corporation 
inunediately follo\ving the cftCctive tin1e of the 1nerger 
shall be substmitially sintilar to the articles of 
incorporation of the dornestic corporation itn1nediately 
prior to the effective tilne of the merger; 

the shareholders of such do1nestic corporation do not 
recognize gain or loss for U.S. federal inco1ne tax 
purposes as detern1ined by the board of directors of such 
dmnestic corporation. 
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(or their) obligations, or inerge itself (or itself and one or inore of 
such other corporations) into one of such other corporations by 
executing mid filing a certificate of o\vnership and 1nerger setting 
forth a copy of the resolution of its board of directors to so 1nergc 
and tl1e date of the adoption thereo( If the parent corporation is 
not the surviving corporation in the 1nerger, the resolution of its 
board of directors shall include provision for the pro rata issuance 
of stock of the surviving corporation to the holders of the stock of 
the parent corporation on surrender of any certificates therefor, and 
the certificate of 0"11ership and 1nerger shall state that the 
proposed 1nerger has been (x) if tlte parent corporation is a Kansas 
corporation approved by a 1najority of the outstanding stock of the 
parent corporation entitled to vote thereon at a n1ceting thereof 
duly called mid held after 20 days' notice of the purpose of the 
n1eeting 1nailed to each such shareholder at the shareholder's 
address as it appears on the records of the corporation, or (y) if the 
parent corporation is not a Kansas corporation, adopted, approved, 
certified and executed by the parent corporation in accordrn1ce 
\vitl1 the la\\'S under \Vhich it is orgm1ized. 
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The MGBCL protects dmnestic corporations fron1 unsolicited 
takeovers by prohibiting certain transactions once an acquiror has 
gained control. The statute restricts certain ''Business 
Con1binations" bet\veen a corporation and an "Interested 
Shareholder" or affiliates of the Interested Shareholder for a period 
of five years unless certain conditions are n1et. A ''Business 
Co1nbination" includes a n1erger or consolidation, certain sales, 
leases exchanges, pledges and sitnilar dispositions of corporate 
assets or stock and certain reclassifications and recapitalizations. An 
"Interested Shareholder" includes any person or entity \vhich 
beneficially O\VJ1s or controls 20 percent or n1ore of the outstanding 
voting shares of the corporatio1t 

During the initial five-year restricted period, no Business 
Cotnbination inay occur unless such Business Co111bination or the 
transaction in which an Interested Shareholder becon1es "interested" 
is approved by the board of directors of the corporation. Busit1ess 
Co1nbinations inay occur during such five-year period if: (1) prior to 
the stock acquisition by the Interested Shareholder, the board of 
directors approves the transaction in \Vhich the Interested 
Shareholder becmne such or approves the Business Co1nbination in 
question; (2) the holders of a 1najority of the outstanding voting 
stock, other than stock owned by the Interested Shareholder, 
approve tl1e Business Con1bination; or (3) the Business Cmnbination 
satisfies certain detailed fain1ess and procedural require1nents. The 
MGBCL cxe1npts frotn its provisions: (1) corporations not having a 
class of voting stock registered under Section 12 of the Exchange 
Act; (2) corporations \Vhich adopt provisions in their articles of 
incorporation or byla\\'S expressly electing not to be covered by the 
statute; and (3) certain circu1nstm1ces in \Yhich a shareholder 
inadvertently becon1es an Interested Shareholder. 

In accordance \Vith the provisions of these s-tatutes, Great Plains 
Energy is covered by the restrictions in1posed by these statutes. 
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The KGCC contains no such protections for shareholders. 

\Vestar's articles of incorporation provide that, in addition to any 
affinnative vote othenvise required by la\V or \Vestar's articles of 
incorporation, the affirn1ative vote of (l) the holders of at least 
80% ofWestar's capital stock entitled to vote thereon and (2) the 
holders of at least 80% of\Vestar's capital stock entitled to vote 
thereon other than the interested shareholder(s) are required for tl1e 
approval or authorization of certain business con1binations \vi.th 
interested shareholders; provided, ho\\'ever, that such voting 
require1nents shall not be applicable if: 

the business cotnbination shall have been approved by a 
1najority of the continuing directors; or 

the cash or fair n1arkct value (as detennined by a 
1najority of the continuing directors) of the property, 
securities or other consideration to be received or 
retained per share by holders of each class of \Vestar's 
capital stock in the business con1bination is not less than 
the highest per share price paid by the interested 
shareholder in acquiring any of its hotdings of each class 
ofWestar's capital stock. 
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The affinnative vote of the holders of at least 80 percent of the 
outstanding shares of co1runon stock of Great Plains Energy is 
required for the approval or authorization of certain business 
cmnbinations \Vith interested shareholders; provided, ho\vever, that 
such 80 percent voting require1nent shall not be applicable if: 

the business coinbination shall have been approved by a 
tnajority of the continuing directors; or 

the cash or the fair inarket value of the property, 
securities, or other consideration to be received per share 
by holders of the conunon stock in such business 
con1bination is not less than the highest per-share price 
paid by or on behalf of the acquiror for any shares of 
conunon stock during the five-year period preceding the 
announcen1ent of the business combination. 

The MGBCL provides that \Vritten action of shareholders in lieu ofa 
1neeting is pennitted only if the consent is signed by all of the 
shareholders entitled to vote \Vith respect to the subject eftected by 
consent. There is no specific provision for shareholder action by 
\\'Tilten consent in either the articles of incorporation or the byla\YS. 

The MGBCL provides that a special tneeting of shareholders 1nay be 
called by the board of directors or by such persons as 1nay be 
authorized by the corporation's byla\VS. Great Plains Energy's 
byla\\'S provide that a special n1eeting of the shareholders n1ay only 
be called by the Chain11an of the Board, by the President or at the 
request in \\'fiting of a nlajority of the board of directors. Special 
1neetings of shareholders of the con1pany n1ay not be called by any 
other person or persons. 
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The KGCC provides that shareholders, unless the articles of 
incorporation othef\vise provide, 1nay act by \Yritten consent to 
elect directors; except that, if such consent is less than unanitnous, 
such action by \vritten consent niay be in lieu of holding an annual 
n1eeting only if all of the directorships to \\•hich directors could be 
elected at an annual 1neeting held at the effective titne of such 
action are vacant and are filled by such action. 

There is no specific provision for shareholder action by \vritten 
consent in either \Vestar's articles of incorporation or \Vestar's 
byJa\VS. 

\Vestar's byla\VS provide that special 1neetings of the shareholders 
nu1y be held upon call of the \Vestar Board or the Chaim1an of the 
Board or the President, at such tin1e and at such place withit1 or 
\Vithout the State of Kansas as 1nay be stated in the call and notice. 

The KGCC provides that, if the board of directors is authorized to 
detennine the place of a tneeting of shareholders, the board of 
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The MGBCL provides that a corporation inay runend its articles of 
incorporation upon a resolution of the board of directors, proposing 
the runendment and its sub1nission to tlie shareholders for their 
approval by the holders of a 1najority of the shares of conunon stock 
entitled to vote. Great Plains Energy's articles of incorporation 
provide that the articles of incorporation n1ay be filnended in 
accordance \Vi th ru1d upon the vote prescribed by the la\vs of the 
State of Missouri. Ho\vever, no ru11end1ncnt 1nay be adopted \Vithout 
receiving the affinnative vote of at least a majority of the 
outstanding shares entitled to vote. 

Under the MGBCL, the byla\vs of a corporation 1nay be n1adc, 
altered, an1ended or repealed by the shareholders, unless filtd to the 
extent that this po\ver is vested in the board of directors by the 
articles of incorporation. Great Plains Energy's articles of 
incorporation provides that the board of directors 1nay n1ake, alter, 
amend or repeal the con1pfil1y's byla\vs by a n1ajority vote of the 
\Vhole board of directors at any regular 1neeting of the board or at 
any special 1neeting of the board if notice thereof has been given in 
the notice of such special ineeting. Great Plains Energy's articles of 
incorporation ru1d runended byla\vs provide that this provision shall 
not be construed to lllnit the po\ver of the shareholders to 1nake, 
alter, runend or repeal byla\Vs at fill}' annual or special ineeting of 
shareholders by a n1ajority vote of the shareholders present ru1d 
entitled to vote at such meeting, provided a quonun is present. 
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directors, in its sole discretion, 1nay detennine that tl1e 1neeting 
shall not be held at ru1y place, but n1ay instead be held solely by 
1neans of re1note conm1unication. 

The KGCC provides that after a corporation has received pay1nent 
for filty of its capital stock, it 1nay runend its articles of 
incorporation, front tin1e to ti.Jne, in any and as 1nany respects as 
1nay be desired, so long as its articles of incorporation, as 
amended, \Vould contain only such provisions as it \\'ould be 
la\vful and proper to insert in rut origi.J1al articles of incorporation 
filed at the ti.Jne of the fili.J1g of the an1endn1ent. If a change in 
stock or the rights of shareholders, or fill exchange, reclassification 
or cancellation of stock or rights of shareholders is to be 1nade, the 
runend1nent to the articles of incorporation shall contai.J1 such 
provisions as 1nay be necessary to effect such change, exchru1ge, 
reclassification or cancellation. The board of directors shall adopt 
a resolution setti.J1g forth the runendn1ent proposed, declaring its 
advisability, ru1d either calling a special ineeting of the 
shareholders entitled to vote for the consideration of such 
amendinent or directing that the an1end1nent proposed be 
considered at the next ru1nual 1neeting of the shareholders the 
approval of such ainend1nent to be as set forth in the KGCC and 
articles of incorporation. 

\Vestar's articles of incorporation provide that the \Vestar Board is 
en1po\vered to 1nake, alter, a111end or repeal \Vestar's byla\vs, 
subject to the pO\Ver of\Vestar shareholders to ainend, alter or 
repeal Wcstar's byla\\'s, and provided that notice of any byla\v 
enacted, filnended or altered by the \Vestar Board shall be given to 
each \Vestar shareholder having voting rights \Vithin 60 days after 
the date of such enachncnt, runendment, alteration or repeal. 

\Vestar's articles of incorporation provide that, nohvithstfiltding 
certain restrictions on the ability of\Vestar Board to an1end the 
articles of incorporation, \Vestar reserves the right to runend, alter 
or repeal ru1y provision contained in the articles of incorporation in 
the 1nanner prescribed by statute. 
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Under the MGBCL, a corporation 1nay indenutify any person inade 
or threatened to be inade a party to any legal proceeding, including 
any suit by or in the nmne of the corporation, by reason of the fact 
that he is or \Vas a director, officer, en1ployee or agent of the 
corporation, or is or \Vas serving at the request of the corporation in 
any such capacity \\'ith respect to m1other enterprise, against 
expenses and other mnounts reasonably incurred by hi1n in 
connection \Vith such legal proceeding if he acted in good faith and 
in a 1nanner he reasonably believed to be in or not opposed to the 
best interest of the corporation, and, \Vith respect to any crllninal 
proceeding, had no reasonable cause to believe his conduct \vas 
unla\\•ful. 

Notwithstanding the foregoing, no inde1nnification ntay be n1ade in 
respect to any clalln brought by or in the naine of the corporation as 
to \Vhich such person is adjudged to be liable to the corporation 
unless and only to the extent that a proper court detennll1es that in 
vie\\' of all the circun1stances of the case, such person is fairly and 
reasonably entitled to inden1nity for such expenses that the court 
deen1s proper. A corporation is required to indemnify its directors, 
officers, e1nployees or agents to the extent that such persons have 
been successful in defending an action, suit or proceeding or any 
clain1, issue or 1natter therein. These inden1nification rights are not 
exclusive of any other rights to which the person seeking 
inde1nnification is entitled and do not lllnit a corporation's right to 
provide further indenu1ification. 

Great Plains Energy's bylav.rs provide that Great Plains Energy \Vill 
inde1nnify each person \Vho \Vas or is 1nade a party or is threatened 
to be n1ade a party to any action, suit or proceeding, \vhethcr civil, 
cri1niI1al, adn1iI1istrative or investigative, by reason of the fact that 
he or she is or \Vas a director or officer of the co1npany or is or \Vas 
an einployee of the con1pany acting within the scope and course of 
his or her en1ploy1nent or is or was servll1g at the request of the 
con1pm1y as a director, officer, en1ployee or 
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The KGCC provides that a corporation shall have po\ver to 
iI1dcn1nify any person \Vho \Vas or is a party, or is threatened to be 
n1ade a party, to any threatened, pending or c01npleted action, suit 
or proceeding, \\1hether civil, crllninal, investigative or 
ad1ninistrative, other than an action by or in the right of the 
corporation, by reason of the fact that such person is or \Vas a 
director, officer, e1nployee or agent of the corporation, or is or \vas 
serving at the request of the corporation as a director, oflicer, 
e1nployee or agent of another corporation, partnership, joint 
venture, trust or other enterprise against expenses,judg1nents, 
fmes and mnounts paid in settle1nent actually mid reasonably 
iI1curred by such person in connection \\'ith such action, suit or 
proceeding, including atton1ey fees, if such person acted in good 
faith and in a Blfillller such person reasonably believed to be in or 
not opposed to the best ll1tercsts of the corporation and; \Vith 
respect to fill)' critninal action or proceeding, had no reasonable 
cause to believe such person's conduct \\'as unla,vful. 

\Vesta.r's articles of incorporation provide that each person \Vho 
\\'as or is 1nade a party or is threatened to be n1ade a party to or is 
involved in filly action, suit or proceeding, \Yhether civil, crilninal, 
administrative or iI1vestigative, by reason of the fact that he or she, 
or a person of\\'hon1 he or she is the legal representative, is or \Vas 
a director or ofli.cer, of\Vestar or is or \Vas serving at the request 
of the \Vestar as a director, ofllcer, e1nployee or agent of another 
corporation or of a partnership, joint venture, tn1st or other 
enterprise, including service \Vith respect to en1ployee benefit 
plans, \vhether the basis of such proceedll1g is alleged action in an 
official capacity as a director, officer, en1ployec or agent or in any 
other capacity \Yhile serving as a director, officer, en1ployee or 
agent, shall be indenut.ified and held harntless by Westar to tl1e 
fullest exient authorized by the KGCC, as the smne exists or 1nay 
hereafter be an1ended (but, in the case ofm1y such runend1nent, 
only to the extent that such a1nend1nent pennits \Vestar to provide 
broader inden1nification rights than 
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agent of another corporation or of a partnership, joint venture, trust 
or other enterprise, including service \vith respect to e1nployee 
benefit plans, shall be indenu1ified and held hannless by the 
con1pany to the fullest extent authorized by the MGBCL, as the 
srune exists or inay hereafter be ainended, against all expense, 
liability ai1d loss (including atton1eys' fees, judg1nents, fu1es, ERISA 
excise taxes or penalties ai1d ainounts paid to or to be paid in 
settle1nent) actually and reasonably incurred by such person in 
connection there\vith. The co1npfil1y inay in its discretion by action 
of its board of directors provide inden1nification to agents of the 
co1npai1y. Such indenmification shall continue as to a person \\'ho 
has ceased to be a director, officer, en1ployee or agent aitd shall 
inure to the benefit of his or her heirs, executors filtd ad1ninistrators. 

The MGBCL provides that the incorporators, directors or 
shareholders n1ay eli1ninate or liinit the personal liability of a 
director to the corporation or its shareholders for 1nonetary dfilnages 
for breach of fiduciary duty as a director, provided that such 
provision shall not eliininate or liinit the liability of a director (1) for 
any breach of the director's duty of loyalty to the corporation or its 
shareholders, (2) for acts or 01nissions not in subjective good faith or 
\Vhich involve ii1tentional 1nisconduct or a kno,ving violation ofla\v, 
(3) for any unla\vfitl declaration of dividends or ( 4) for any 
transaction front \Vhich the director derived fill in1proper personal 
benefit. No such provision shall eli:n1inate or li111it the liability of a 
director for any act or on1ission occurrii1g prior to the date \vlten 
such provision of the MGBCL beco1nes effective. 

Great Plains Energy's articles of incorporation provide that the 
liability of the con1pfil1y's directors to the con1pany or any of its 
shareholders for tnonetary damages for breaches of fiduciary duties 
as a director are eli111inated to the fi1llest extent pennitted under the 
MGBCL. 
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said la\\' pennitted \Vestar to provide prior to such ainend1nent), 
agaii1st all expense, liability and loss (includii1g atton1eys' fees, 
judgn1ents, fines, ERISA excise taxes or penalties and ainounts 
paid or to be paid in settle111cnt) reasonably incurred or suffered by 
such person in connection there,vith, and such indetnnification 
shall continue as to a person V.'ho has ceased to be a director, 
officer, e1nployee or agent and shall inure to the benefit of his or 
her heirs, executors and ad1ninistrators: provided, ho\\'ever, that, 
except as provided hereof, \Vcstar shall indenu1ify ai1y such person 
seeking indemnification in connection \Vi th a proceeding (or part 
thereof) initiated by such person only if such proceeding (or part 
thereof) \Vas authorized by the \Vestar Board. 

\Vestar inay, by action of the \Vestar 
Board, provide inden1nification to e1nployees and agents of Westar 
\Vith the same scope ai1d effect as the foregoing inden1nification of 
directors and officers. 

\Vestar's articles of incorporation provide that directors are not 
personally liable to the co111pfil1y or its shareholders tOr inonetary 
dainages for breach of fiduciary duty as a director, except for 
liability (I) for ai1y breach of the director's duty of loyalty to the 
con1pai1y or its shareholders, (2) for acts or on1issions not in good 
faith or v.'hich involve intentional 1nisconduct or a kno\ving 
violation ofla,v, (3) under the provisions ofKGCC 17-6424 and 
ainend1nents thereto, or (4) for any trai1saction fron1 \Vhich the 
director derived fill in1proper personal benefit. 
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Under the MGBCL, the precn1ptive right of a shareholder to acquire 
additional shares of a corporation tnay be litnited or denied to the 
extent provided in the articles of incorporation. Great Plains 
Energy's shareholders do not have pree1nptive rights. Thus, if 
additional shares of Great Plains Energy conu11on stock, Cu1nulative 
Preferred Stock, Cun1ulative No Par Preferred Stock or Preference 
Stock \Vere issued, the current holders of such shares \\'ould O\\'ll a 
proportionately sn1aller interest in a larger nu1nber of outstanding 
capital stock to the extent that they do not participate in the 
additional issuance. 

Cumulative voting entitles each shareholder to cast an aggregate 
nutnber of votes equal to the nu1nbcr of voting shares held, 
multiplied by the nu:n1ber of directors to be elected. Each 
shareholder 1nay cast all of their votes for one no1ninee or distribute 
then1 runong one or 1nore nominees, thus pennitting holders of less 
than a ntajority of the outstanding shares of voting stock to achieve 
board representation. \Vhere crnnulative voting is not pennitted, 
holders of all outstru1ding shares of voting stock of a corporation 
elect the entire board of directors of the corporation, thereby 
precluding the n1inority shareholders fron1 having board 
representation. Under the MGBCL, cu1nulative voting is pennitted 
tut1ess a corporation's byla\VS or articles of incorporation provide 
othenvisc. 

Great Plains Energy's byla\VS provide for cu1nulative voting by 
shareholders. 

The MGBCL provides that, subject to ru1y restrictions in a 
corporation's articles of incorporation, the corporation's board of 
directors inay declare dividends, but provides that: 

no dividend 1nay be declared or paid at a time \Vhen the 
net assets of the corporation are less thru1 its stated capital 
or \\'hen the payn1ent thereof,vould reduce the net assets 
of the corporation belo\v its stated capital; 
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The KGCC provides that a shareholder's preferential or 
pree1nptive rights to acquire additional shares of a corporation 1nay 
be granted, Jin1ited or denied to the extent provided in the articles 
of incorporation. Westar's articles of incorporation provide that 
\Vestar shareholders have no pre~e1nptive or other right to 
subscribe to or purchase \Vestar co1nn1011 stock or securities 
convertible into \Vestar conm1on stock Thus, if additional shares 
of Westar c01111non stock, Preference Stock, or preferred stock 
\vcre issued, the current holders of such shares \vould O\VJI a 
proportionately sntaller interest in a larger number of outstanding 
capital stock to the extent that they do not participate in the 
additional issuance. 

Under the KGCC, the articles of incorporation of ru1y corporation 
1nay provide that at all elections of directors of the corporation, or 
at elections held under specified circu1nstances, each holder of 
stock or of any class or classes or of a series or series thereof shall 
be entitled to as 1nar1y votes as shall equal the nun1ber of votes 
\Vhich, except for such provision as to cu111ulative voting, such 
holder \Vould be entitled to cast for tl1e election of directors \vith 
respect to such holder's shares of stock 1nultiplied by the nun1ber 
of directors to be elected by such holder, and that such holder n1ay 
cast all of such votes tbr a single director or n1ay distribute the1n 
an1ong the nu1nber to be voted for, or for ru1y t\vo or 1nore ofthe111 
as such holder 1nay see fit 

\Vestar's articles of incorporation ru1d byla\\'S are silent on 
crunulative voting. 

The KGCC provides that no corporation shall pay dividends 
except in accordance \Vith the KGCC. Dividends n1ay be paid in 
cash, in property or in shares of the corporation's capital stock. 
Dividends inay be paid by a corporation either (1) out of its 
surplus, as defined in and con1puted in accordartce \Vith the KGCC 
or (2) in case there shall be no such surplus, out of its net profits 
for the fiscal year in \Vhich the dividend is declared or the 
preceding fiscal year, or both. If the 
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if a dividend is declared out of the paid~in surplus of the 
corporation, \\'hether created by reduction of stated capital 
or othenvise, certain li1nitations contained in section 
35 l.210 of the MGBCL shall apply; 

if a dividend is declared payable in the corporation's O\Vll 

shares having a par value, such shares shall be issued at 
the par value thereof and there shall be transferred to 
stated capital at the tin1e such dividend is declared an 
mnount of surplus equal to the aggregate par value of the 
shares to be issued as a dividend; 

if a dividend is declared payable in the corporation's O\Vll 

shares, \vithout par value, and such shares have a 
preferential right in the assets of the corporation in the 
event of its involw1tary liquidation, such shares shall be 
issued at the liquidation value thereof, mid there shalt be 
transferred to stated capital at the tilne such dividend is 
declared, an amount of surplus equal to the aggregate 
preferential mnount payable upon such shares in the event 
ofinvolw1tary liquidation; 

if a dividend is declared payable in the corporation's O\\'ll 

shares \Vithout par value and none of such shares has a 
preferential right in the assets of the corporation in the 
event of its invohmtary liquidation, such shares shall be 
issued at such value as shall be fixed by the board of 
directors by resolution at the tinte such dividend is 
declared, and there shall be transferred to stated capital, at 
the tllne such dividend is declared, an mnount of surplus 
equal to the aggregate value so fixed in respect of such 
shares, and the amount per share trm1sferred to stated 
capital shall be disclosed to 
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capital of the corporation shall have been ditninished by 
depreciation in the value of its property, or by losses, or othenvise, 
to mt mnount less thmt the aggregate runount of the capital 
represented by the issued m1d outstm1ding stock of all classes 
having a preference upon the distribution of assets, the directors of 
such corporation shall not declare and pay out of such net profits 
m1y dividends upon m1y shares of any classes of its capital stock 
until the deficiency in the a1nount of capital represented by the 
issued and outstanding stock of all classes having a preference 
upon the distribution of assets shall have been repaired. 

\Vestar's articles of incorporation provide that dividends (payable 
in cash, stock or othenvise) as 1nay be detennined by the Westar 
Board n1ay be declared and paid on \Vestar's con1n1on stock, but 
only out of surplus or net profits legally available for the payment 
of dividends, subject to certain restrictions applicable at any tiine 
\\'hen Preference Stock or preferred stock is issued and 
outstm1ding. 
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the shareholders receiving such dividends concurrently 'vith 
payn1ent thereof; 

a splitMup or division of issued shares into a greater 
nun1ber of shares of the san1e class shall not be construed 
to be a share dividend \Vi thin the n1eaning of these 
provisions; and 

no dividend shall be declared or paid contrary to any 
restrictions contained in the articles of incorporation. 
Great Plains Energy's articles of incorporation contain 
additional restrictions on dividends in certain 
circun1stances, as described above under the heading 
"Description of Great Plains Energy Capital Stock
Dividend Rights and Li1nitations". 

The MGBCL provides that a corporation shall have po\ver to 
purchase, take, receive, or other.vise acquire, hold, O\VJl, pledge, 
transfer, or othenvise dispose of its O\Vll shares, provided, that it 
shall not purchase, either directly or indirectly, its own shares when 
its net assets are less than its stated capital, or \Vhen by so doing its 
net assets \Votdd be reduced belo\v its stated capital. Great Plains 
Energy's articles of incorporation provides that the con1pa11y inay, at 
its option expressed by vote of the board of directors, at any time, or 
fron1 titne to ti1ne, redee1n tl1e \vhole or any part of the cun1ulative 
preferred stock, or of any series thereof, or cun1ulative no par 
preferred stock, or any series thereof, at the redernption price or 
prices at the tin1e in eftect 

Under the MGBCL, Great Plains Energy shareholders 1.vill not have 
all)' appraisal or dissenters' rights as a result of the issuance of 
additional shares of Great Plains Energy conm1on stock in 
connection \Vith the tnerger. 
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Under the KGCC, appraisal rights are available to shareholders 
\vhen such shareholders arc required by the tenns of an agree1nent 
of inerger to accept for such shareholders' stock (1) shares of stock 
of any other corporation, or depository receipts in respect of such 
shares of stock, 'vhich shares of stock, or depository receipts in 
respect of such shares of stock, or depositoty receipts at the 
eftl::ctive date of the n1erger or consolidation \Vill be either listed 
ona 
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As pennitted under the MGBCL, Great Plains Energy's byla\VS 
provide that, in order that the corporation 1nay detennine the 
shareholders entitled to notice of or to vote at any 1neeting of 
shareholders or any adjourmnent thereof, the board of directors n1ay 
fix a record date, \Vhich record date \\•ill not be more than 70 days 
before the date of such 1neeting. 

The MGBCL requires \vritten or printed notice of each 1neeting of 
shareholders stating the place, day and hour of the ineeting and, in 
case of a special 1neeting, the purpose or purposes for \Vhieh the 
meeting is called. Such notice 1nust be given not less than 10 days or 
1nore than 70 days before the date of the ineeting to each 
shareholder of record entitled to vote at such 111eeting. \Vrilten notice 
includes, but is liinited to, notice by electronic transtnission \\1hich 
means any process of conununication not directly involving the 
physical transfer of paper that is suitable for the retention, retrieval, 
and reproduction ofinfonnation by the recipient. 
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national securities exchange or designated as a national market 
system security on an interdealer quotation systc1n by the National 
Association of Securities Dealers, Inc. or held of record by n1ore 
than 2,000 holders and (2) cash. Therefore, \Vestar shareholders 
\\'ill be entitled to appraisal rights in connection \Vith the 1nerger. 

The KGCC provides that in order that a corporation n1ay 
detennine the shareholders entitled to notice of or to vote at any 
1neeti11g of shareholders or any adjoununent thereof, the board of 
directors 1nay fix a record date, \Vhich record date shall not 
precede the date upon which the resolution fixing the record date 
is adopted by the board of directors, and \Vhich record date shall 
not be inore than 60 nor less than 10 days before tl1e date of such 
n1eeting. 

\Vestar's byla\VS provide tl1at the \Vestar Board shall have po\ver 
to close the stock transfer books of\Vestar for a period not 
exceeding 60 days preceding the date of any n1eeting of the 
shareholders; or, in lieu of closing the stock transfer books, the 
\Vestar Board i11ay fix in advance a date not exceeding 60 days 
preceding the date of any n1eeting of the shareholders, and in such 
case only such shareholders as shall be shareholders of record on 
the date so fixed shall be entitled to receive notice of and to vote at 
such n1eeti11g or to participate in such meeting, not\vithstanding 
any transfer of any stock on the books of the co1npany after such 
record date. 

\Vestar's byla\VS provide that notice stating the place, day and hour 
of each 1neeting of the shareholders, and in the case of a special 
1neeting of the shareholders, stating the purpose for \\'hi ch such 
111eeting is called, shall be 111ailed at least ten days before such 
ineetii1g to each shareholder of record entitled to vote thereat, at 
the last ki10\\'ll post office address of each such shareholder as it 
appears on the books of\Vestar. 
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For a Great Plains Energy shareholder to properly 1101ninate a person 
for election to Great Plains Energy's board of directors, the 
shareholder tnust be a shareholder of record on the date of giving 
notice and on the record date for the detennination of shareholders 
entitled to vote at such annual tneeting. In addition to any other 
applicable requiren1ents, for a nomination to be 1nade by a 
shareholder, such shareholder n1ust have given ti.tnely notice in 
proper \Vritten fonn to the Secretary of the co1npany. To be titnely, a 
shareholder's notice to the Secretary 1nust be delivered to or 1nailed 
and received at the principal executive offices of the co1npany not 
less than 60 days nor n1ore than 90 days prior to the date of the 
ruu1ual n1eeting of shareholders; provided, ho\vever, that in the event 
that less than 70 days' notice or prior public disclosure of the date of 
the 1neeting is given to shareholders, notice by the shareholder in 
order to be tiinely 1nust be so received not later than the close of 
business on tl1e 10th day follo\ving the day on \Vhich such notice of 
the date of the annual n1eeting \Vas n1ailed or such public disclosure 
of the date of the annual 111eeting \\'3S inade, \Vhichever first occurs. 

To be in proper \VTitten fonn, a shareholder's notice to tl1e Secretary 
tnust set forth as to each person \Vho1n the shareholder proposes to 
nmninate for election as a director (1) the name, age, business 
address and residence address of the person, (2) the principal 
occupation or e1nployn1ent of the person, (3) the class or series ru1d 
nrnnber of shares of capital stock of the co1npany that are O\vned 
beneficially or of record by tlie person and (4) any otlter infonnation 
relating to the person that \\'Ou!d be required to be disclosed in a 
proxy state1nent or other filings required to be n1ade in connection 
\vith solicitations of proxies for election of directors pursuant to 
Section 14 of the Exchange Act. Furthennore, the notice 1nust set 
forth as to the shareholder giving the notice (I) the nrune ru1d record 
of such shareholder, (2) the class or series ru1d nu1nber of shares of 
capital stock of the co1npany that are O\\'lted beneficially or of record 
by such shareholder, 
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\Vestar's byla\vs provide that at any n1eeting of\Vestar 
shareholders, non1inations of persons for election to the \Vestar 
Board niay be 111ade (1) by or at the direction of the Westar Board 
or (2) by any \Vestar shareholder ·who is a holder of record at tl1e 
tilne of giving tlie notice provided for in this paragraph, \Vho shall 
be entitled to vote at tl1e 1neeting, and \vho co1nplies \vitl1 the 
notice procedures set forth belo\V. For a non1ination to be properly 
brought before a shareholders' meeting by a shareholder, ti1nely 
\\rritten notice shall be made to the Corporate Secretary of\Vestar. 
The shareholder's notice shall be delivered to, or n1ailed and 
received at, \Vestar's principal office no less than 60 days nor 
1nore than 90 days prior to the tneeting; provided, ho\vever, in the 
event that less than 45 days' notice or prior public disclosure oftlte 
date of the 111eeting is given or 1nade to shareholders, notice by the 
shareholder to be ti1nely niust be received not later than the close 
of business on the 10th day follo,ving the day on \Vhich the notice 
of the date of the n1eeting \Vas inailcd or the public disclosure \Vas 
n1ade; provided further hov.'ever, notice by the shareholder to be 
tin1ely 111ust be received in any event not later thru1 the close of 
business on tl1e 7th day preceding the day on \Vhich tl1e 1neeting is 
to be held. The shareholder's notice shall set forth (1) as to each 
person v.•ho1n the shareholder proposes to nonlinate for election or 
re~election as a director, all infonnation relating to such person 
that is required to be disclosed in solicitations of proxies for 
election of directors, or is othenvise required by applicable la\v 
(including the person's v.rritten consent to being nruned as a 
non1inee ru1d to serving as a director if elected), and (2) (A) tl1e 
nrune and address, as they appear on \Vestar's books, of the 
shareholder, (B) a representation that the shareholder is a holder of 
record of the stock entitled to vote at the n1eeti.ng on the date of the 
notice ru1d intends to appear in person or by proxy at the tnceting 
to nmninate the person or persons specified in the notice, and (C) a 
description of all arrange1nents or understandings behveen the 
shareholder and each no1ninee 
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(3) a description of all arrange1nents or understandings behveen such 
shareholder and each proposed 1101ninee and any other person or 
persons (including their na1nes) pursuant to \Vhich the no1nination(s) 
are to be tnade by such shareholder, (4) a representation that such 
shareholder intends to appear in person or by proxy at the n1eeting to 
norninate the persons nruned in the notice ru1d (5) any other 
infonnation relating to such shareholder that \\'ould be required to be 
disclosed in a proxy staten1ent or other filings required to be 1nade in 
connection \Vith solicitations of proxies for election of directors 
pursuant to Section 14 of the Exchru1ge Act. Such notice 1nust be 
accon1panied by a \Vritten consent of each proposed no1nince to 
being nrune as a no1ninee and to serve as a director if elected. 

For business to be properly brought before a Great Plains Energy 
annual ineeting by a shareholder, the shareholder n1ust be a 
shareholder of record on the date of the giving of the notice and on 
the record date for the detennination of shareholders entitled to vote 
at such annual 1neeting. In addition to ru1y other applicable 
require1nents, for business to be properly brought before an annual 
1neeting by a shareholder, such shareholder inust have given thnely 
notice thereof in proper \\'fittcn fonn to the Secretary of the 
company. To be ti1nely, a shareholder's notice to the Secretary 1nust 
be delivered to or 1nailed and received at the principal executive 
offices of the con1pany not less than 60 days nor 111ore thru1 90 days 
prior to the date of the annual 1neeting of shareholders; provided, 
ho,vever, that in the event that less than seventy 70 days' notice or 
prior public disclosure of the date of the 1neeting is given to 
shareholders, notice by the shareholder to be titnely 1nust be so 
received not later than the close of business on the I 0th day 
follo\ving the day on \vhich such notice of the date of the annual 
1neeting \Vas 1nailed or such public disclosure of the date of the 
ru1nual 1neeting \Vas inade, \Vhichever first occurs. 

To be in proper \\'fitten fonn, a shareholder's notice to the Secretary 
inust set forth as to 
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ru1d ru1y other person or persons (naining such person or persons) 
pursuant to v.•hich the non1it1ation or 1101ninations are to be n1ade 
by the shareholder. The shareholder shall also cornpl)' \Vith all 
applicable require1nents of the Exchange Act, as a1nended, and the 
rules ru1d regulations thereunder \vith respect to the 1natters set 
forth in this paragraph. If the chaim1an of the n1eeting shall 
detennit1e ai1d declare at the 1neeting that a non1ination \Vas not 
inade in accordance \Vith the procedures prescnbed above, the 
no1nit1ation shall not be accepted. 

\Vesta.r's byla\\'S provide that at ru1y n1eeting of\Vestar 
shareholders, only such business shall be conducted as shall have 
been brought before the ineeting (1) by or at the direction of the 
\Vestar Board or (2) by ru1y \Vestar shareholder v:ho is a holder of 
record at the ti1ne of giving the notice provided for in this 
paragraph, \\'ho shall be entitled to vote at the nteeting, ru1d who 
co1nplies \Vi th the notice procedures set forth belo\V. For business 
to be properly brought before a shareholders' 1neeting by a 
shareholder, tin1ely written notice shall be made to the Corporate 
Secretary of\Vestar. The shareholder's notice shall be delivered 
to, or 1nailed and received at, \Vcstar's principal office not less 
than 60 days nor more than 90 days prior to the tneeting; provided, 
ho\\'ever, in the event that less than 45 days' notice or prior public 
disclosure of the date of the 1neeting is given or 1nade to 
shareholders, notice by the shareholders to be ti1nely n1ust be 
received not later thru1 the close of business on the l 0th day 
following the day on \Vhich the notice of the date of the 1neeting 
\\'as 1nailed or the public disclosure was n1ade; provided further 
ho\\'ever, notice by the shareholder to be tintely 1nust be received 
in ru1y event not later than the close of business on the 7th day 
preceding the day on which the 1neetit1g is to be held. The 
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each n1atter such shareholder proposes to bring before the annual 
ineeting ( 1) a brief description of the business desired to be brought 
before the annual n1eeting and the reasons for conducting such 
business at the annual nteeting, (2) the na1ne and record address of 
such shareholder, (3) the class or series and nu1nber of shares of 
capital stock of the co1npany that are owned beneficially or of record 
by such shareholder, (4) a description of all arrange1nents or 
understandings bet\veen such shareholder and any other person or 
persons (including their naines) in connection \Vith tlte proposal of 
such business by such shareholder and any 111aterial interest of such 
shareholder in such business and (5) a representation that such 
shareholder intends to appear in person or by prox)' at the annual 
1neeting to bring such business before tl1e 1neeting. 

Under the MGBCL, any shareholder 111ay at all proper ti1nes inspect 
the corporation's aniount of assets and liabilities, rninutes, officer 
infonnation, stock ledger, shareholder list and other books and 
records as inay be regulated by the corporation's byla\vs.1vlissouri 
statutory la\v and Missouri case la\\', ho,vever, do not provide 
specific guidance as to whether a shareholder 1nay appoint an agent 
for the purpose of exainining books and records or the extent to 
\vhich a shareholder n1ust have a "proper purpose." Great Plains 
Energy's byla,vs provide that any shareholder desiring to examine 
the books of the con1pany shall present a de1nand to that eflect in 
\\'fiting to the Pn~sident or the Secretary or the Treasurer of the 
co111pany. Such de1nand shall state: (I) the particular books \Vhich he 
desires to examine; (2) purpose for \Vhich he desires to 111ake the 
exmnination; (3) date on \vhich the exrunination is desired; (4) the 
probable duration oftin1e the exaiuination \Viii require; and (5) the 
nrunes of the persons \\'ho \Viii be present at the exan1ination. 

\Vi thin three days after receipt of such de1nand, the President or the 
Secretary or the Treasurer shall, if the shareholder's purpose be 
la\\rfu.l, notify the shareholder 1naking the de111m1d of the ti1ne and 
place the exmnination 1nay be 1nade. 
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shareholder's notice shall set forth {l) a brief description oftlte 
business desired to be brought before the 1neeting and the reasons 
for considering the business, and (2) (A) the nmne and address, as 
they appear on \Vestar's books, of the shareholder, (B) a 
representation that the shareholder is a holder of record oftlte 
stock entitled to vote at the 1neeting on the date of the notice and 
intends to appear in person or by proxy at the 1neeting to present 
the business specified in the notice, and (B) any n1aterial interest 
of the shareholder in the proposed business. The shareholder shall 
also co1nply \vi.th all applicable require111ents of the Exchange Act 
and the rules and regulations thereunder \Yith respect to the n1atters 
set forth in this paragraph. If the chainnan of the 1neeting shall 
deten11ine mtd declare at the 1neeting that the proposed business 
\Vas not brought before tlte 1neeting in accordance \\1ith the 
procedures prescribed above, the business shall not be considered. 

The KGCC provides that, subject to certain conditions, any 
shareholder, in person or by atton1ey or other agent, upon \\rritten 
de111and under oath stating the purpose thereof, shall have the right 
during tl1e usual hours for business to inspect for m1y proper 
purpose, and to 1nake copies and extracts fro1n: (1) the 
corporation's stock ledger, a list of its shareholders, and its other 
books and records; and (2) a subsidiary's books and records. 

\Vesta.r's articles of incorporation rutd byla\\'S are silent on 
shareholder inspection of corporate records. 



Tahle of Conlents 

DESCRIPTION OF TI~\NSACTION Flt~ANCING 

Overvien' 

Great Plains Energy plans to finance the cash portion of the inerger consideration \Vith equity and debt financing, including $750 n1illion of convertible 
preferred equity, approxin1ately $2.35 billion of equity co1nprising a co1nbination of Great Plains Equity con1n1on stock and n1andatory convertible preferred stock 
and approxi1nately $4.4 billion in debt. 

On June 6, 2016, Great Plains Energy entered into four interest rate swap transactions (referred to as the "Sv.1ap Transactions") \Vith one or 1nore affiliates of 
the expected undenvriters of debt that Great Plains Energy plans to issue to finance a portion of the cash consideration for the inerger. The S\vap Transactions are 
fon\1ard starting floating·to.fixed interest rate S\Vaps to inanage interest rate risk associated \vith such debt. The S\vap Transactions are related to the completion of 
the inerger on or before ~1ay 31, 2017, or if such date is extended pursuant to the tenns of the 1nerger agree1nent, on or before the last day of such extension, but 
not later than Nove1nber 30, 2017. If the 1nerger is co1npleted on or before such date, the S\vaps \Viii settle \Vith an an1ount payable to or fron1 Great Plains Energy, 
as applicable based on 1narket conditions at the tin1e of the tenn:ination of the S\vap Transactions. A tennination of the 111erger agreen1ent, or failure to con1plete the 
inerger, before such date will result in a tennination of the s,vap Transactions. Under certain circun1stances, Great Plains Energy 1nay be required to n1ake a 
settlen1ent payn1ent. 

In addition, on August 10, 2016, Great Plains Energy redee1ned all of its outstanding Cun1ulative Preferred Stock, par value SIOO per share, for a total 
reden1ption price of$40.l million. 

Bridge Facility 

On May 29, 2016 Great Plains Energy entered into a con1n1itment letter \\'ith Goldman Sachs Bank USA ("GS Bank") and Gold1nan Sachs Lending Partners 
LLC ("GS Lending Partners"). On June 13, 2016, GS Bank and GS Lending Partners co1npletcd a successful syndication of the Bridge Facility to a group of 13 
lenders. GS Bank, GS Lending Partners and the other lenders are referred to collectively as the "Com1nitinent Parties". The con11nitn1ent letter provides that, 
subject to the conditions set forth therein, the Conm1ittnent Parties conunit to provide a 364Mday senior unsecured bridge tenn loan facility in an aggregate principal 
amount of $8.017 billion (referred to as the ''Bridge Facility"), consisting of a $7.517 billion senior unsecured tem1 loan to fund the cash consideration in the 
n1erger and a conditional $500 1nillion senior unsecured tenn loan for \\'orking capital purposes. The conunittnents in respect of the Bridge Facility \Vill expire on 
May 31, 2017, or if the date for con1pletion of the n1erger is extended pursuant to the tenns of the inerger agree1nent, on the last day of such extension, but not later 
than Nove111ber 30, 2017. On June 13, 2016, Great Plains Energy entered into a Third Alnend1nent to its Credit Agrec111ent \Vith \Velis Fargo Bank, National 
Association, and the various other lenders included therein, and \vhen the an1endn1ent becan1e effective, the conunihnent for a $500 n1illion unsecured tem1 loan for 
\\'orking capital purposes under the conunitinent letter auton1atical!y tenninated. 

Under the co1111nitn1ent letter, GS Bank \Vill act as sole bookrunner and sole lead arranger for the Bridge Facility and \Vill perfonn the duties custo1narily 
associated \vith such roles. It is anticipated that son1e or all of the Bridge Facility \Viii be replaced or repaid by Great Plains Energy through one or a con1bination of 
the follo\ving: issuance of debt securities, inandatory convertible preferred stock (including the Series A Preferred Stock described belo,v), conunon stock or other 
securities. 

Interest 

The Bridge Facility bears interest at LIBOR plus a 1nargin ranging fro1n l.125% to 2.25%, depending on Great Plains Energy's credit rating, subject to an 
increase of 0.25% for each 90 days that elapse after the closing of the 1nergcr. 
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CondUions Precedent 

The co111111iltnent to provide the Bridge Facility is subject to certain conditions, including (I) the consununation of the 1nerger pursuant to the 1nerger 
agreen1ent, (2) the absence of a tnaterial adverse effect \Vith respect to Westar and its subsidiaries, taken as a \\'hole, (3) the accuracy of certain representations and 
\\'arranties, (4) the absence of certain defaults \Vith respect to indebtedness of Great Plain Energy and its subsidiaries, (5) the delivery of certain financial 
infonnation pertaining to each of Great Plains Energy and Westar, (6) the absence of conflicts \Vith any applicable la\\' or order in any 111ateriat respect and (7) the 
receipt of custo1nary closing docmnents. Great Plains Energy \Vi.II pay certain custo1nary fees and expenses in connection \Vith obtaining the Bridge Facility. 

Prepa;>1ne11ts 

The conunit1nents and Joans under the Bridge Facility \Vill be subject to voluntary and n1andatory reduction and prcpayn1ent tenns. The conunitn1ents n1ay be 
reduced, and the lonn ntay be prepaid, in whole or in part \Vithout pren1ium upon one business day's (or, in the case of a prepay1nent of loans bearing interest based 
upon the reserve adjusted Eurodollar Rate, three business days') prior \\Titten notice, subject to rei1nburse1nent of the lenders' breakage costs in the case of a 
prepay1nent of loans bearing interest based upon the reserve adjusted Eurodollar Rate prior to the last day of the applicable interest period. Voluntary prepay1nents 
of the Bridge Facility 1nay not be reborrO\\'ed. 

The conunittnents \Utder the Bridge Facility \\'ill be reduced, and the loan \Vill be prepaid, in an aggregate mnount equal to l 00 percent of (l) the net cash 
proceeds received (including into escro\v) fro1n the incurrence of indebtedness for borrO\\'ed 1noney (including hybrid securities or debt securities convertible to 
equity), other than certain excluded debt, (2) the proceeds fron1 the issuance of any conunon or preferred equity securities, other than certain excluded issuances 
and subject to the tern1s stated in the committnent letter and (3) the net cash proceeds (including cash equivalents) received front the sale or other disposition of any 
property or assets of Great Plains Energy or its subsidiaries (including the sale or issuance of any equity interest in any subsidiary) that results in receipt of net 
proceeds (in cash or cash equivalents) or insurance or condenmation proceeds paid on account of any loss of any property or assets of Great Plains Energy or any of 
its subsidiaries (in each case), other thm1 certain excluded asset sales. 

Covenants and Events of Default 

The Bridge Facility \\'ill contain representations m1d \Varrm1ties, covenants m1d events of default \\1hich shall be substantially shnilar to the Credit Agreement 
dated as of August 9, 2010, as amended, mnong Great Plains Energy, Bank of A1nerica, N.A., as Administrative Agent, and the other finm1cial institutions party 
thereto. 

In addition, the co1nn1itinent letter requires that Great Plains Energy shall cause the ratio of total debt to total capitalization to be less than or equal to 0.65 to 
l.O, subject to certain conditions. 

Series A Prefcl-red Stock 

On May 29, 2016 Great Plains Energy entered into a stock purchase agree1nent (referred to as the "Stock Purchase Agreen1ent") \Vi th OCM Credit Portfolio 
LP (referred to as "O:MERS"), pursuant to \.Vhich Great Plah1s Energy \\'ill issue and sell to Oi\·fERS 750,000 shares of preferred stock of Great Plains Energy 
designated as "7.25% i\1andatory Convertible Preferred Stock, Series A," \vithont par value (referred to as the "Series A Preferred Stock"), for an aggregate 
purchase price equal to $750,000,000, at the closing of the 1nerger. 

Conversion 

Each share of Series A Preferred Stock is 111andatorily convertible into Great Plains Energy conunon stock three years after issum1ce at a price equal to the 
average volu1ne \veighted average price of Great Plains Energy 
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conunon stock over 20 consecutive trading days con1n1encing on the 22nd trading day prior to the date of conversion, subject to a 1ninimUtn of29.0855 shares of 
Great Plains Energy conunon stock (referred to as the "Minitnu111 Conversion Rate") if the value is equal to or greater than $34.38anda1naxin1un1 of34.9026 
shares of Great Plains Energy conunon stock (referred to as the "Maxi1nu1n Conversion Rate") if the value is less than or equal to $28.65, in each case, subject to 
adjustinent pursuant to the tem1s of the Series A Preferred Stock. OMERS can voluntarily convert its Series A Preferred Stock into Great Plains Energy co1nn1on 
stock at any ti1ne at the MiniinUin Conversion Rate, subject to obtaining all necessary govenunental approvals. OMERS can also convert its Series A Preferred 
Stock upon certain fundfilnental changes, it1cluding certain 1nergers and acquisitions of Great Plains Energy at the "Fundrunental Change Conversion Rate" and 'viii 
also receive a "Fundrunental Chru1ge Dividend Make-\vhole Alnount" based upon the consideration paid as part of, and ti1ning of, the fundan1cntal change. 

Dividends 

The Series A Preferred Stock is entitled to a 7.25 percent quarterly dividend, payable in cash, Great Plait1s Energy conunon stock or a co1nbinatio11 thereof, 
in the discretion of Great Plains Energy, and if paid in Great Plains Energy con1n1on stock, the Great Plains Energy conm1on stock 'viii be valued at 90 percent of 
the average volu1ne \Veighted average price per share of Great Plains Energy con11non stock for the five tradit1g days of the dividend reference period. The Series A 
Preferred Stock has liquidation preference of $1,000 per share. 

Summary of Key Tenns 

The Stock Purchase Agreen1ent includes custo1nary representations, "'arranties and covenru1ts by the parties thereto. The trru1saction conten1plated by the 
Stock Purchase Agree1nent is subject to various closing conditions, including the fullo"'ing: (1) approval of the Great Plains Energy shareholders to increase the 
nu1nber of authorized shares of Great Plains Energy conunon stock required for conversion of the Series A Preferred Stock, (2) no 1naterial adverse change having 
occurred 'vith respect to Great Plait1s Energy and its subsidiaries, including Westar and its subsidiaries, (3) the consununation of the inerger pursuant to the 1nerger 
agree1nent, (4) accuracy of representations ru1d \Varranties (\vi th appropriate n1ateriality qualifiers), (5) rendering of applicable legal opinion, (6) absence of any la\V 
or govenm1ental order that enjoins, prohibits or n1aterially alters the tenns of the transactions conten1plated by the Stock Purchase Agree1nent and (7) no 1naterial 
runendn1ents to the 1nerger agree1nent or the Con1n1itinent Letter. 

In the event that Great Plains Energy agrees prior to the closing of the transaction contetnplated by the Stock Purchase Agree1nent to issue in any private 
place1nent ru1y shares of preferred stock of Great Plains Energy on tern1s that are 1nore favorable in the aggregate than the Series A Preferred Stock, then Great 
Plains Energy agreed to ofiCr the san1e tenns to OI\1.ERS. 

In addition, Great Plains Energy has agreed to enter into an Investor Rights Agreen1ent, in the forn1 attached to the Stock Purchase Agree1nent (referred to as 
the "Investor Rights Agreen1ent"), 'vith OMERS at the closing of the transaction conte1nplated by the Stock Purchase Agree1nent. Under the Investor Rights 
Agreen1ent, Great Plains Energy is obligated to file a shelf registration state1nent pursuant to Rule 415 of the Securities Act relating to the offer ru1d sale fro111 ti1ne 
to tiine of the shares held by OMERS, Great Plains Energy conunon stock issued or issuable upon conversion of the shares held by OMERS ru1d any other equity 
securities or equity interests in fill)' successor of Great Plains Energy issued in respect of the shares held by OMERS by reason of or in connection 'vi th fill)' stock 
dividend, stock split, con1bination, reorgfiltization, recapitalization, conversion to another type of entity, 1nerger or sinti_lar event involving a chru1ge in the capital 
structure of Great Plains Energy or its successor. O?vffiRS "'ill be entitled to certain custo1nary den1fil1d registration rights ru1d piggyback registration rights under 
the Securities Act. Additionally, 01.1ERS \Vil! be entitled to nan1e l\vo directors to the Great Plains Energy Board if dividends payable \Vith respect to the Series A 
Preferred Stock are in arrears for t\\'O quarters and one observer on the Great Plains Energy Board if Great Plains Energy's credit rating is do\vngraded to belo,v 
investinent grade, so long as Investor holds 50 percent of its original invcshnent and subject to all necessary govenunental approvals being obtained. 
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DESCRIPTION OF GREAT PLAINS ENERGY'S CAPITAL STOCK 

BelO\V is a sutnmary of Great Plains Energy's capital stock. This description is not co1nplete. You should read the full text of Great Plains Energy's articles 
of incorporation and bylaws, \Vhich have been filed \Vi th the SEC and \\'hich are incorporated by reference into this joint proxy staten1ent/prospcctus, as \\'ell as the 
provisions of applicable Missouri la\\'. 

Currently, Great Plains Energy has 262,962,000 shares of authorized capital stock Those shares consist of: (I) 390,000 shares of Cu1nulative Preferred 
Stock, par value $100 per share; (2) l,572,000 shares ofCu1nulative No Par Preferred Stock, \Vithout par value; (3) 11,000,000 shares of Preference Stock, \vithout 
par value; and (4) 250,000,000 shares of con1111on stock, \Vithout par value. As of August 18, 2016, 154,765,671 shares of con1n1on stock \Vere outstanding and no 
shares of preferred stock of any class \\'ere outstanding. No holder of shares of any class has any pree1nptive rights. 

Description of Charter An1cndn1cnt Proposal 

Great Plains Energy is proposing to an1end its articles of incorporation to authorize 612,962,000 shares of capital stock, consisting of: (1) 390,000 shares of 
Curnulative Preferred Stock, par value $100 per share; (2) 1,572,000 shares of Cu1nulative No Par Preferred Stock, \vithout par value; (3) 11,000,000 shares of 
Preference Stock, \Vithout par value; and (4) 600,000,000 shares of co1nn1on stock, \Vithout par value. 

As of August 18, 2016, Great Plains Energy had 95,106,290 shares of autl1orized con1n1on stock available for issuance, and it expects to issue up to 
45,455,055 shares of co1nn1on stock in the 1nerger. As such, approval of the Charter An1endn1ent proposal is not necessary to complete the 1nerger. Great Plains 
Energy plans to finance a portion of the cash consideration fOr the n1erger \\'ith the proceeds from the issuance of conunon stock and n1andatory convertible 
preferred stock. In order to have sufficient shares of conunon stock available to co1nplete this anticipated equity financing, Great Plains Energy is asking its 
shareholders to approve the Charter Arnend1nent proposal. After con1pleting the planned equity financing, any re1naining authorized shares of conunon stock \\'ould 
be available tbr general corporate purposes. 

Dcscri11tion of Connnon Stock 

Listing 

Great Plains Energy's outstanding shares of conunon stock are listed on the NYSE under the sy1nbol "GXP". Any additional conmton stock that Great Plains 
Energy \vill issue \Viii also be listed on the NYSE. 

Dividends 

Co1mnon shareholders 1nay receive dividends \\'hen declared by the Great Plains Energy Board. Dividends 1nay be paid in cash, stock or out of any funds 
legally available for the purpose. In certain cases, holders of Great Plains Energy conunon stock 1nay not receive dividends w1til Great Plains Energy has satisfied 
its obligations to holders of Cmnulative Preferred Stock and Cun1ulative No Par Preferred Stock Except as othenvise authorized by consent of the holders of at 
least hvo-thirds of the total nu1nber of shares of the total outstanding shares of Cun1ulative Preferred Stock and Cu1nulative No Par Preferred Stock, Great Plains 
Energy 1nay not pay or declare any dividends on conm1on stock, other than dividends payable in conm1011 stock, or make any distributions on, or purchase or 
othenvise acquire for value, any shares of conunon stock if, after giving effect thereto, the aggregate ainount expended for such purposes during the 12 1nonths then 
ended (a) exceeds 50 percent of Great Plains Energy's net incon1e available for dividends on Preference Stock and con1n1on stock for the preceding 12 n1onths, in 
case the total of Preference Stock and co1nn1on stock equity \\'ould be reduced to less than 20 percent of Great Plains Energy's total capitalization, or (b) exceeds 75 
percent of such net incon1e in case such equity \\'ould be reduced to behveen 20 percent ai1d 25 percent of Great Plains Energy's total capitalization, or (c) except to 
the extent pennitted in (a) and (b) above, \Yould reduce such equity belo\V 25 percent of Great Plains Energy's total capitalization. 
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Subject to certain limited exceptions, no dividends n1ay be declared or paid on con1n1on stock and no co1nn1on stock 1nay be purchased or redeen1ed or 
othef\vise retired for consideration (a) unless all past and current dividends on Cuntulative Preferred Stock and Cun1ulative No Par Preferred Stock have been paid 
or set apart for payn1ent and (b) except to the extent of retained earnings (earned surplus). 

Great Plains Energy's ability to pay di\•idends is liI11ited by Missouri lav.•. Under 1v1issouri la\V, assets are not legally available for paying dividends if. antong 
other circu1nstances, Great Plains Energy's net assets are less than its stated capital or \\'hen the pay1nent of dividends v.·ould reduce Great Plains Energy's net 
assets belo\\' its stated capital. ' 

Rede111ption at the Discreaon of the Board 

Great Plains Energy's articles of incorporation provides that the contpany ntay, at its option expressed by vote of the Great Plains Energy Board, at any ti.tne, 
or front tin1e to tilne, redee1n the \vhole or any part of the Cu1nulative Preferred Stock, or of any series thereo~ or Cun1ulative No Par Preferred Stock, or of any 
series thereof, at the reden1ption price or prices at the tiine in eff'ect. 

Fully Paid 

All outstanding shares of conunon stock are tlllly paid and non-assessable. Any additional conunon stock issued \Viii also be fully paid and non-assessable. 

Voting Rights 

Except as othef\vise provided by Missouri la\\' and subject to the voting rights of the outstanding Cun1ulative Preferred Stock, Cu1nulative No Par Preferred 
Stock, and Preference Stock, the holders of Great Plains Energy conunon stock have the exclusive right to vote for all general purposes and for the election of 
directors through cun1ulative voting. Cun1ulative voting 1neans each shareholder has a total vote equal to the nwnber of shares they 0\\'11 ntultiplied by the nun1ber 
of directors to be elected. 

The consent of specified percentages of holders of outsta11ding shares of Cu1nulative Preferred Stock and Cu1nulative No Par Preferred Stock is required to 
authorize certain actions \vhich n1ay aftl::ct their interests; and if, at any ti1ne, dividends on any of the outstanding shares ofCrunulative Preferred Stock and 
Cun1ulative No Par Preferred Stock are in default in an runount equivalent to four or inore full quarterly dividends, the holders of outstanding shares of all preferred 
stock, voting as a single class, are entitled (voting cun1ulatively) to elect the sn1allest nu1nber of directors necessary to constitute a n1ajority of the full Great Plains 
Energy Board, \vhich right continues in effect until all dividend arrearages shall have been paid. 

Other Rights 

Great Plains Energy will notify conunon shareholders of any shareholders' 111eeting according to applicable law. Jn the event of any dissolution or liquidation 
of Great Plai.t1s Energy Incorporated, after there has been paid to or set aside for the holders of shares of outstru1ding Cu111ulative Preferred Stock, Cun1ulative No 
Par Preferred Stock, ru1d Preference Stock the full preferential runounts to \\'hich they are respectively entitled, the holders of outstru1ding shares of conunon stock 
are entitled to receive pro rata, according to the nu1nber of shares held by each, the re1nai.t1ing assets available for distribution. 

Business Con1binations 

The affinnative vote of the holders of at least 80 percent of the outstru1ding shares of conunon stock of Great Plains Energy is required for the approval or 
authorization of certain business combinations \Vith interested shareholders; provided, however, that such 80 percent voting requiren1ent shall not be applicable if: 

the business co1nbination shall have been approved by a n1ajority of the continuing directors of Great Plains Energy; or 
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the cash or the fair market value of the property, securities, or other consideration to be received per share by holders of the con1111on stock in such 
business co1nbination is not less than the highest per-share price paid by or on behalf of the acquiror for any shares of com1non stock during the 
five-year period preceding the announcc1nent of the business con1bination. 

Transfer Agents and Registrars 

Computershare serves as Great Plains Energy's transfer agent and registrar. You n1ay contact Co1nputershare at (866) 239-8177. 

Description of Preferred Stock 

General 

On August 10, 2016, Great Plains Energy redee1ned all of its outstanding Crnnulative Preferred Stock, par value $100 per share, for a total rede1nption price 
of $40. l 1nillion. As a result, as of the date of this joint proxy state1nent/prospectus, Great Plains Energy had no shares of preferred stock of any class outstanding. 

Missouri la\\' provides that no shareholder, including holders of preferred stock, shall be personally liable for the acts and obligations of a Missouri 
corporation. This 1neans that \Vith respect to Great Plains Energy, the funds and property of Great Plains Energy \Vill be the only recourse for these acts or 
obligations. 

Cumulative Preferred Stock 

Great Plains Energy's articles of incorporation authorize the Great Plains Energy Board to provide for the issuance of Cu1nulative No Par Preferred Stock in 
one or 1nore series, \\'ithout shareholder action. The Great Plains Energy Board can detennine the rights, preferences and liinitations of each series. The Great 
Plains Energy Board has the authority to detennine or fix the follo\\'ll1g tenns \Yith respect to shares of any series of Cun1ulative Preferred Stock: 

the distinctive serial designations of the shares of such series; 

the dividend rate thereof; 

the reden1ption price or prices and tl1e tenns of rede1nption (except as othenvise fixed by Great Plains Energy's articles of incorporation); 

the tenns and ru11ount of any sinking fund for the purchase or rede1nption thereof; and 

the tenns and conditions, if any, under \\•hich said shares 1nay be converted. 

Cumulaave .i\lo Par Preferred Stock 

Great Plains Energy's articles of incorporation authorize the Great Plains Energy Board to provide for the issuance of Cu1nulative Preferred Stock in one or 
1nore series, without shareholder action. The Great Plains Energy Board can detcnnine the rights, preferences and li1nitations of each series. The Great Plains 
Energy Board has the authority to detennine or fix tl1e follo\ving tcnns \vi.th respect to shares of any series of Cu1nulative No Par Preferred Stock: 

the distinctive serial designations of the shares of such series; 

the dividend rate thereof; 

the reden1ption price or prices ru1d the tem1s of reden1ption (except as othenvise fixed by Great Plains Energy's articles of incorporation); 
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the tem1s and amount of any sinking fund for the purchase or reden1ption thereof; 

the tern1s and conditions, if any, under \vhich said shares n1ay be converted; 

the rights of the shares of such series in the event ofinvolwttary dissolution or liquidation of Great Plains Energy; 

the consideration to be paid for the shares of such series, and the portion of such consideration to be designated as stated value or capital; and 

Any other po\\·ers, preferences and relative, participating, optional or other special rights, and qualifications, Ji1nitations or restrictions thereof, of the 
shares of such series, as the Great Plains Energy Board 1nay dee1n advisable and as shall not be inconsistent \Vi th the provisions of Great Plains 
Energy's articles of incorporation. 

Preference Stock 

Great Plains Energy's articles of incorporation authorize the Great Plains Energy Board to provide for the issuance of Preterence Stock in one or 1nore series, 
\Vithout shareholder action. The Great Plains Energy Board can detennine the rights, preferences and li1nitations of each series. The Great Plains Energy Board has 
the authorily to detennine or fix the follo\ving tenns \Vi th respect to shares of any series of Preference Stock: 

the distinctive serial designations of the shares of such series; 

the rate or rates at \Vhich shares of such series shall be entitled to receive dividends, the conditions upon, and the ti.tnes of pay1ncnt of such dividends, 
the relationship and preference, if any, of such dividends to dividends payable or any other class or classes or any other series of stock, and \vhether 
such dividends shall be cun1ulative or noncuinulative, and if, cu1nulative, the date or dates limn which such dividends shall be cu1nulative; 

the right, of any, to exchange or convert the shares of such series i.t1to shares of any other class or classes, or of any other series of the srune or any 
other class or classes of stock of Great Plains Energy, and if so convertible or exchangeable, tlie conversion price or prices, or the rates of exchange, 
and the adjustn1ents, if any, at \\•hich such conversion or exchange n1ay be 1nade; 

if shares of such series are subject to rede1nption, the ti.tne or tilnes and the price or prices at \Vhich, at the tenns and conditions on \Vhich, such shares 
shall be redeemable; 

the preference of the shares of such series as to both dividends rutd assets in the event of any voluntary or i.ttvoluntary liquidation or dissolution or 
\Vindi.t1g up or distribution of assets of Great Plains Energy; 

the obligation, if any, of Great Plains Energy to purchase, redee1n or retire shares of such series and/or maintain a fund for such purposes, and the 
runount or runounts to be payable fron1 tiine to tiine for such purpose or into such fund, the nun1ber of shares to be purchased, redeen1ed or retired, and 
the other tern1s and conditions of any such obligation; 

the voting rights, if ruty, full or lintited, to be given the shares of such series, including \Vithout lin1iting the generality of the foregoing, the right, if 
any, as a series or in conjunction \Vitl1 other series or classes, to elect one or 1nore 1ne1nbers of the Great Plains Energy Board either generally or at 
certain specified times or under certain circu1nstru1ces, ru1d restrictions, if ru1y, on particular corporate acts \vitl1out a specified vote or consent of 
holders of such shares (such as, among others, restrictions on modifying the tern1s of such series of Preference Stock, authorizing or issuing additional 
shares of Preference Stock or creating any additional shares of Preference Stock or creating ru1y class of stock ranking prior to or on a parity with the 
Preference Stock as to dividends or assets; rutd 

any otl1er preferences and relative, participating, optional or otlier special rights, and qualifications, Jllnitations or restrictions thereof. 
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EXPERTS 

Great Plains Energy 

The consolidated financial state1nents, and the related financial state1nent schedules, incorporated in this joint prox1• statcn1entlprospectus by reference fro111 
the Great Plains Energy Incorporated Annual Report on Fonn 10-K for the year ended Dece1nbcr 31, 2015, and the effectiveness of Great Plains Energy 
Incorporated and subsidiaries' intcn1al control over financial reporting have been audited by Deloitte & Tonche LLP, an independent registered public accounting 
fin11, as stated in their reports, \Vhich are incorporated herein by reference. Such consolidated financial staten1ents and financial statentent schedules have been so 
incorporated in reliance upon the reports of such fim1 given upon their authority as experts in accounting and auditing. 

\Vestar 

The consolidated financial statentents, and the related financial state111cnt schedule, incorporated in this joint proxy staten1cnt/prospectus by reference fron1 
the \Vestar Energy, Inc. Annual Report on Fonn 10-K for the year ended Dece111ber 31, 2015, and the effectiveness of\Vestar Energy, Inc. and subsidiaries' 
inten1al control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting fin11, as stated in their reports, 
\\

1hich are incorporated herein by reference. Such consolidated financial state1nents ru1d financial staten1ent schedule have been so incorporated in reliance upon the 
reports of such finn given upon their authority as experts in accounting and auditing. 

HOUSEHOLDING 

Great Plains Energy 

As allo\\·ed under SEC rules, Great Plains Energy is delivering only one copy of this joint proxy staten1ent/prospectus to multiple shareholders sharing an 
address unless it has received contrary instructions front one or 1nore of the shareholders. Each such registered shareholder \Viii continue to receive a separate pro:>..J' 
card. Upon \Vritten or oral request, Great Plains Energy \\'ill protnptly deliver a separate copy of this joint proxy state1nent/prospectus to any shareholder at a shared 
address to \vhich a single copy of the docu1nent \\'as delivered. If you are a shareholder and \vould like to request an additional copy of this joint proxy 
staten1ent/prospectus nO\V or \Vith respect to future 1nailings (or to request to receive only one copy of this joint pro:>..)' stateinentlprospectus if you are currently 
receiving niultiple copies), please call (800) 245-5275 or \\'rite to Great Plains Energy Incorporated, P.O. Box 418679, Kansas City, Missouri 64141, Attention: 
Investor Relations. 

\Vestar 

As alJo,ved wider SEC rules, Westar is delivering only one copy of this joint proxy staten1ent/prospectus to n1ultiple shareholders sharing an address unless it 
has received contrary instructions fron1 one or 1nore of the shareholders. Upon \Vritten or oral request, \Vestar "'ill promptly deliver a separate copy of this joint 
prOJt..')' state1nentlprospectus to any shareholder at a shared address to \\'hich a single copy of the docuinent \Vas delivered. If you are a shareholder and \Vould like to 
request an additional copy of this joint prox1• staten1ent/prospectus no\v or \vitl1 respect to future inailings (or to request to receive only one copy of this joint pro:>..')' 
state1nent/prospectus if you are currently receiving 1nultiple copies), please call (785) 575-1551 or \\Tite to \Vestar Energy, Inc. Attention: Shareholder Ser\1ices, 
818 South Kansas Avenue, Topeka, Kansas 66612. 
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LEGAL MATTERS 

Legal 111atters \\'ith respect to the securities offered under this joint proxy state1nent/prospectus \Vilt be passed upon for Great Plains Energy by Jaileah X. 
1-Iuddleston, Assistant Secretary and Corporate Counsel-Securities and Finance, Great Plains Energy. As of the date of this joint proxy state1nent/prospectus, Ms. 
Huddleston O\\'lted beneficially a nun1ber of shares of conunon stock of Great Plains Energy, including restricted stock, and perfonnance shares \vh.ich 1nay be paid 
in shares of connnon stock at a later date based on Great Plains Energy Incorporated's perfonnance, which represented less than 0.1 percent of the total outstanding 
conunon stock of Great Plains Energy Incorporated. 

FUTURE SHAREHOLDER PROPOSALS 

Great Plains Energy 

Pursuant to Great Plains Energy's byla\vs, only such business shall be conducted at a special ineeting of shareholders as shall have been brought before the 
n1eeting pursuant to Great Plains Energy's notice of meeting. 

Pursuant to Great Plains Energy's byla\vs, at an annual n1eeting of shareholders of Great Plains Energy, only such business shall be conducted that is 
properly brought before the ineeting. To be properly brought before an annual 1neeting, other than for the purpose ofno1ninating a person for election to the board 
of directors, business 111ust be (I) specified in the notice of annual ineeting given by or at the direction of the board of directors, (2) brought before the n1eeting by 
or at the direction of the board of directors or (3) othenvise properly brought before the n1eeting by a shareholder who: (A) \Vas a shareholder of record at the ti1ne 
of giving the notice and on the record date for the detennination of shareholders entitled to vote at the aru1ual 1neeting, (B) is entitled to vote at the 1neeting, and (C) 
co1nplied \Vith all of the notice procedures set forth in the byla\VS as to such business (except for proposals tnade in accordance \vitl1 Rule 14a-8 under the Exchange 
Act. The procedures for shareholder proposals set forth in Great Plains Energy's byla\\'S shall not be deen1ed to aftect (1) the rights of shareholders to request 
inclusion of proposals in Great Plains Energy's annual 1neeting proxy staten1ent pursuant to Rule 14a-8 under the Exchange Act and, if required by such rule to be 
included in the proxy staten1ent, to include a description of such proposal in the notice of 1neeting and to be sub1nitted for a shareholder vote at tlte applicable 
111ccting, or (2) the rights of the holders of any series of Preferred Stock if and to the extent provided under la''" the articles of incorporation or the byla\vs. 

The deadline to include a proposal in the Great Plains Energy proxy staten1ent for the 2017 annual 1neeting of shareholders is Nove1nber 24, 2016. In order to 
be considered for inclusion in the proxy state111cnt for the 2017 annual n1eeting of shareholders, all proposals 1nust con1ply \Vith the SEC rules regarding eligibility 
and type of shareholder proposal and 1nust be sent by such deadline to Great Plains Energy Incorporated, 1200 Main Street, Kansas City, l\1issouri 64105, 
Attention: Corporate Secretary. 

'Vestar 

Shareholder Proposals 

Proposals for Inclusion in the Pro.\)' Statement. \Vesta.r's 2017 Annual ivketing of Shareholders is scheduled to be held on May 18, 2017. Pursuant to Rule 
14a-8 u11der the Exchange Act, Westar shareholders 1nay present proper proposals for inclusion in Westar's proxy state1nent and for consideration at the next 
annual 1necting of its shareholders by subn1itting their proposals to \Vestar's Corporate Secretary in a titnely 1nanner. In order to be included in the proxy staten1ent 
for the 2017 Annual Meeting of Shareholders, shareholder proposals 1nust be received by Westar's Corporate Secretary no later than Decen1ber 2, 2016, and n1ust 
othef\vise c01nply \\'ith the require1nents of Rule 14a-8. 
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Proposals not Included in the Proxy Statement. In addition, \Vestar's articles of incorporation establish an advance notice procedure \Vith regard to certain 
1natters, including shareholder proposals not intended to be included in \Vestar's proxy inaterials 1nailed to shareholders, to be brought before an annual 1neeting of 
shareholders. In general, notice ntust be received by \Vestar's CoI}lorate Secretary not less than 60 days nor n1ore than 90 days prior to the annual 1neeting and inust 
contain specified infonnation concerning the n1atters to be brought before such 1neeting and concen1ing the shareholder proposing such n1attcrs. Therefore, such a 
proposal \Viii need to be received between Februal)' 17, 2017, and March 19, 2017, to be presented at \Vcstar's 2017 Annual Meeting of Shareholders. 

If a shareholder \vlto has notified \Vestar of his intention to present a proposal at an annual 1neeting does not appear or send a qualified representative to 
present his proposal at such meeting, the proposal \Viii not be presented for a vote at such 1neeting. 

All notices of proposals by shareholders should be directed to \Vestar's Corporate Secretary at the follo\ving address: 

\Vestar Energy, Inc. 
818 S. Kansas Avenue 
Topeka, Kansas 66612 

Attention: Corporate Secretal)' 
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OTIIER i\L\ TIERS 

As of the date of this joint proxy state111ent/prospectus, neither the Great Plains Energy Board nor the \Vcstar Board expects a vote to be taken on any 1natters 
at the Great Plains Energy special n1eeting or the \Vestar special n1eeting other than as described in this joint proxy state1nent/prospectus. A properly executed 
proxy gives the persons nmncd as proxies on the proxy card authority to vote in their discretion \Vith respect to any other 1natters that properly conic before the 
applicable special 1neeting. 

\VHERE YOU CAN FIND i\IOitE li'.TFORi\fATION 

Great Plains Energy and \Vestar each file annual, quarterly and current reports, proxy state1nents and other infonnation \Vith the SEC. You inay read and 
copy any reports, staten1ents or other inforn1ation that Great Plains Energy and \Vestar file at the SEC's Public Reference Roon1 located at 100 F Street, N.E., 
\Vashington, D.C. 20549. Please call the SEC at (800) SEC·0330 for further infonnation on the Public Reference Roont. SEC filings of Great Plains Energy and 
\Vestar also are available to the public from con1n1ercial docun1ent retrieval services and at the \Veb site 1naintained by the SEC at \V\Vw.sec.gov. 

Great Plains Energy has filed a registration state1nent on this Forn1 S-4 to register \Vith the SEC the Great Plains Energy conunon stock to be issued to 
\Vestar shareholders upon con1pletion of the 111erger. This joint proA)' statcn1ent/prospectus is a part of that registration state1nent and constitutes a prospectus of 
Great Plains Energy in addition to being a proxy staten1ent of Great Plains Energy m1d \Vestar for their respective special 1neetings. As allo\vcd by SEC rules, this 
joint proxy state1nent/prospectus does not contain all the information you can find in the registration state1nent or the exhibits to the registration staten1ent. 

The SEC allo\VS Great Plains Energy mid \Vestar to "incorporate by reference" infonnation into this joint proxy state1nent/prospectus, which 1nem1s that t11e 
con1panies can disclose in1portant infonnation to you by referring you to another docu1nent filed separately \Vith the SEC. The infonnation incorporated by 
reference is deen1ed to be part of this joint proxy staten1ent/prospectus, except for any infonnation superseded by infonnation in, or incorporated by reference in, 
this joint proA)' staten1ent/prospectus. This joint proxy state1nent/prospectus incorporates by reference the docun1cnts listed belO\V that Great Plains Energy and 
\Vestar have previously filed \Vith the SEC (other t11m1, in each case, docun1ents or infonnation deen1ed to have been furnished and not filed in connection \Vith SEC 
rules). These docu1nents contain intportant infonnation about Great Plains Energy and \Vestar and their financial position, respectively. 

Great Plains Energy SEC Filings (File No. 001-32206) 

Annual Report on Fonn lO·K for the year ended Dece1nber 31, 2015, filed on February 24, 2016; 

Quarterly Reports on Fonn 10-Q for the quarters ended March 31, 2016, filed on May 5, 2016, and Jw1e 30, 2016, filed on August 4, 2016; 

Definitive Proxy Staten1ent on Schedule 14A filed on March 24, 2016; and 

Current Reports on Fonn 8·K filed on February 16, ~,fay 9, May 31 (t\vo Fonn 8·Ks), June 8, June 16, Jw1e 24 and July 5, 2016. 

\Ye.star SEC Filings (File No. 001-3523) 

Annual Report on Forni 10-K for the year ended Dece1nbcr 31, 2015, filed on February 24, 2016; 

Quarterly Reports on Fonn 10-Q for the quarters ended Wfarch 31, 2016, filed on May 3, 2016, mid June 30, 2016, filed on August 2, 2016; 

Definitive Proxy State1nent on Schedule 14A filed on Aprill, 2016; and 

Current Reports on Fonn 8-K filed on May 24, May 31 (t\\'O Fonn 8·Ks) and June 17, 2016. 
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Great Plains Energy and \Vestar also are incorporating by reference additional docun1ents that the co111panies file \Vith the SEC under Section 13(a), 13(c), 14 
or 15(d) of the Exchange Act behveen the date of tl1isjoint proxy staten1ent/prospectus and the date of the special 1neetings. Great Plains Energy and \Vestar also 
incorporate by reference the n1erger agree1nent attached to this joint proxy state1nent/prospectus as Annex A , the Opinion of Gold1nan, Sachs & Co. attached to this 
proxy staten1ent/prospectus as Annex C and the Opinion of Guggenhei1n Securities, LLC attached to this proxy state1nent/prospectus as Annex D. 

All infonnation contained or incorporated by reference into this joint proxy statc1nent/prospectus relating to Great Plains Energy has been supplied by Great 
Plains Energy, and all infonnation about \Vestar has been supplied by \Vestar. 

If you are a shareholder, Great Plains Energy and \Vestar 111ay have sent you so1ne of the docu1nents incorporated by reference, but you can obtain any of 
the111 through Great Plains Energy, \Vestar or tl1e SEC. Docutnents incorporated by reference are available front Great Plains Energy and \Vestar \Vithout charge, 
excluding all exhibits unless Great Plains Energy and \Vestar have specifically incorporated by reference an exhibit in this joint proxy 
statement/prospectus. Shareholders 1nay obtain docu1nents incorporated by reference into this joint prO:'l.1' staten1ent/prospectus by requesting the1n in '\\Titing or by 
telephone front the appropriate co1npm1y at the follo'\\•iilg addresses and telephone nwnbers: 

Great Plains Energy Incorporated 
P.O. Box 418679 

Km1sas City, Ivfissouri 64 l 4 l 
Investor Relations 

(800) 245-5275 

\Vestar Energy, Inc. 
818 South Km1sas A venue 

Topeka, Kansas 66612 
Shareholder Services 

(785) 575-1551 

If you "\\'Ould like to request docun1ents front Great Plains Energy, please do so by Septen1bcr 191 20161 in order to receive the1n before the Great 
Plains Energy special 111eeting. If you "\\'Ould like to request docu111ents fron1 \Vestar, please do so by Septe1nbcr 12, 2016, in order to receive then1 before 
the \Vcstar special 111eeting. 

You also can get 1nore infonnation by visiting Great Plains Energy's '\\'ch site at \\'\\'\v.greatplainsenergy.co1n and \Vestar's \veb site at 
W"\\'\\'.\\'estarenergy.co1n. \Veb site 1naterials are not part of this joint prox1' state1nent/prospectus. 

You should rely only on the infonnation contained or incorporated by reference into this joint proxy staten1ent/prospectus to vote on the proposals to tl1e 
Great Plains Energy shareholders and the Vlestar shareholders in connection \Vith the 111erger, as the case inay be. Great Plains Energy and \Vestar have not 
authorized anyone to provide you \vitl1 infonnation that is different front \vhat is contained in this joint proxy state1nent/prospectus. This joint proxy 
staten1ent/prospcctus is dated August 25, 2016. You should not assunte that the infonnation contained in this joint prO:'I.)' staten1ent/prospectus is accurate as of m1y 
date otl1er than such date, and neither the tnailing oftl1isjoint proxy staten1ent/prospectus to shareholders nor tl1e issuance of shares of Great Plains Energy 
conunon stock as conte1nplated by the n1erger agree1nent shall create m1y in1plication to. the contrary. 
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AGREE~IENT AND PLAN OF ~JERGER 

This AGREEMENT AND PLAN OF MERGER (this" Agree1nent "),dated as ofMay 29, 2016, is by and runong \VestarEnergy, Inc., a Kansas corporation 
(the" Company"), Great Plains Energy Incorporated, a Missouri corporation (the" Parent") and, fro1n and aller its accession to this Agree1nent in accordance \Vith 
Section l.OI<bl, the Kansas corporation to be fonned as a \VhOll}' O\vned subsidiary of Parent(" Merger Sub" ru1d, together \Vith the Co1npany and Parent, the" 
Parties"). 

RECITALS 

\VHEREAS, the Parties intend that, upon the tenns and subject to the conditions set forth herein, at the Effective Tiine (as defined bclo\v), Merger Sub \Viii 

1nerge \Vi th ru1d into the Cmnpany, \Vi th the Co1npru1y surviving such n1erger; 

\\IHEREAS, the board of directors of the Co1npru1y (the" Con1pany Board") has (a) detennined that it is in the best interests of the Con1pru1y and its 
shareholders, and declared it advisable, for the Co1npany to enter into this Agree1nent and to consununate the trru1sactions conte1nplated hereby, (b) adopted and 
approved this Agreen1ent and approved the Con1pru1y's execution, delivery rutd perfonnance of this Agreen1ent and the consu1n1nation of the trru1sactions 
contentplated by this Agree1nent, and {c) resolved to reconunend that the Co1npany's shareholders adopt this Agree1nent; 

\VHEREAS, the board of directors of Parent (the" Parent Board") has (a) detennined that it is in the best interests of Parent and its shareholders, and 
declared it advisable, for Parent to enter into this Agreen1ent ru1d to consu1n1nate the transactions conten1plated hereby, and {b) adopted and approved this 
Agree1nent and approved Parent's execution, delivery ru1d perfonnance of this Agreentent ru1d the consunuuation of the trru1sactions conte1nplated by this 
Agreen1ent; 

\VHEREAS, the board of directors of Merger Sub has {a) detennincd that it is in the best interests of Merger Sub and its shareholder, and declared it 
advisable, for Merger Sub to enter into this Agree1nent ru1d to consununate the transactions contetnplatcd hereby, (b) adopted and approved this Agree1nent and 
approved Merger Sub's execution, delivery ru1d perfonnance of this Agreen1ent ru1d the consununation of the transactions conte1nplated by t11is Agreen1ent, and 
(c) resolved to reconunend that Parent, in its capacity as ~1erger Sub's sole shareholder, adopt this Agreen1ent; 

\VHEREAS, Parent has adopted this Agree1nent and approved the transactions conte1nplated hereby, by \Vritten consent in its capacity as the sole shareholder 
of Merger Sub; ruid 

\VHEREAS, the Con1pany, Parent and ~1erger Sub desire to 1nake certain representations, \Varranties, covenru1ts ru1d agree1nents specified herein in 
co1mection \Vith this Agree1nent. 

NO\V, THEREFORE, in consideration of the foregoing and the representations, \Varranties, covenants and agreen1ents set forth herein, and subject to the 
conditions set forth herein, ru1d each intending to be legally bound hereby, the Parties agree as follo\vs: 

A.RTICLEI 

THE MERGER 

SECTION l.01 Fonnation of~,fcrger Suh· Accession. 

(a) Reasonably pron1ptly after the date hereof, and in any event within ten (10) Business Days aller the date hereof, Parent shall fonn Merger Sub. 
Parent shall o\vn one hundred percent (100%) of the outstru1ding equity interests of Merger Sub. 
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(b) Pro111ptly after fonning Merger Sub, and in any event \Vithin ten (10) Business Days thereafter, (i) Parent shall take such actions as are reasonably 
necessary to cause the board of directors of~1erger Sub to unanin1ously approve this Agree1nent, declare it advisable for Merger Sub to enter into this 
Agree111ent and consw11111ate the transactions conte1nplated hereby and reco1n1nend that Parent, in its capacity as the sole shareholder of~1erger Sub, adopt 
this Agree1nent, (ii) Parent, as the sole shareholder of Merger Sub, shall adopt this Agree1nent and (iii) Parent shall cause Merger Sub to accede to this 
Agree1nent by executing a signature page to this Agreen1ent, after \Vhich ti.tne ~1erger Sub shall be a party hereto for all purposes set forth herein. 
Not\vithstanding any pro\•ision herein to the contrary, (i) the obligations of Merger Sub to perfonn its covenants hereunder shall con11nence only at the ti1ne 
of its fonnation and (ii) each representation and \Varrant:y \Vith respect to Merger Sub shall not be deen1ed 1nade until such entity's execution of a signature 
page to this Agreen1ent and any references to the date of this Agreen1ent \vith respect thereto shall refer to the date ofi\1erger Sub's execution of a signature 
page to this Agree1nent. 

SECTION 1.02 The i\1erger. At the Effective Ti.tne, upon the tenns and subject to the conditions set forth herein, Merger Sub shall be tnerged \Vith and into 
the Con1pany in accordance \Vith Section 17-6701 of the Kansas General Corporation Code (the" KGCC ")and this Agreen1ent (the" Merger"), and the separate 
corporate existence of Merger Sub shall cease. The C01npany shall be the surviving corporation in the Merger (sorneti.tnes referred to herei.t1 as the" Surviving 
Comoration "). 

SECTION 1.03 The Effective Ti1ne. Subject to the provisions of this Agreen1ent, as soon as practicable on the Closi.t1g Date, the Co1npany shall deliver to 
the Secretary of State of the State of Kansas articles of n1erger \Vi th respect to the Merger, in such fonn as is required by, and executed in accordance \Vi th, the 
relevant provisions of the KGCC (the" Articles of Merger"). The Merger shall beco1ne eftective at the tin1e the Articles of Merger are duly filed \Vith the Secretary 
of State of the State of Kansas in accordance \Vith the KGCC or at such later tin1e as is pennissible i.tt accordance \Vith the KGCC and, as the Parties n1ay mutually 
agree, as specified in the Articles of Merger (the tin1e the Merger becon1es effective, the" Etlective Ti.tne "). 

SECTION 1.04 The Closi.t1g. Unless this Agree1nent has been tem1inated i.t1 accordance \Vith Section 8.01, the consu1111nation of the Merger (the" Closi.t1g 
")shall take place at the ofllces of Baker Botts L.L.P., 30 Rockefeller Plaza, Ne\V York, Ne\V York 10112 at 10:00 a.nl. Ne\vYork City tin1e on a date to be 
n1utually agreed to by the Parties, \Vhich date shall be no later than the third Business Day after the satisfaction or \Vaiver of the conditions to the Closi.t1g set forth 
in Article VII (except for those conditions to the Closi.t1g tl1at by their tem1s are to be satisfied at the Closing but subject to the satisfaction or \Vaiver of such 
conditions), unless another tin1e, date or place is n1utually agreed to i.t1 'vriti.t1g by the Parties. The date on \vhich the Closing occurs is referred to herein as the" 
Closing Date . " 

SECTION 1.05 Eftects of the Merger. The Merger shall have the eft(:cts specified herein and in the applicable provisions of the KGCC, including Article 67 
thereof. \Vithout limiti.t1g the foregoing, front and after the Eftective Tin1e, the SlliViving Corporation shall possess all of the properties, rights, privileges, po\vers 
and franchises of the Company and Merger Sub, and all of the clain1s, obligations, liabilities, debts and duties of the Con1pany and i\·ferger Sub shall becon1e the 
clai1ns, obligations, liabilities, debts and duties of the Surviving Corporation. 

SECTION 1.06 Organizational Docun1ents . As of the Eftective Tin1e, the articles of incorporation of the Surviving Corporation shall be mnended and 
restated to be the smne as the articles of incorporation of Merger Sub, as in eflect inunediately prior to tl1e Eftective Ti1ne, until thereafter an1ended as provided 
therein and in accordance with applicable La\v, except that the nan1e of the Surviving Corporation shall be "\Vestar Energy, Inc.". As of the Eftective Tin1e, the 
byla,vs of the Surviving Corporation shall be runended ru1d restated to be tl1e saine as the byJa,vs ofMerger Sub, as in eftect in1n1ediately prior to the Eftective 
Ti1ne, until thereafter runended as provided therei.tt and in accordance v.'ith applicable Lav.•, except tl1at the nrune of the Surviving Corporation shall be "Westar 
Energy, Inc.". 
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SECTION l.07 Surviving Coruoration Directors and Officers. As of the EftCctive Ti111e, (i) the directors of Merger Sub as ofinunediately prior to the 
Effective Titne shall be the directors of the Surviving Corporation and (ii) the officers of the Company as ofitn1nediately prior to the Efi:Cctive Titne shall be the 
ofticers of the Surviving Corporation, in each case until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or 
removal in accordance \Vith the articles of incorporation and byla\VS of the Surviving Corporation. 

SECTION 1.08 Plan of Merger. This Article I and Article IT and, solely to the extent necessary under the KGCC, the other provisions of this Agrccn1ent 
shall constitute a "plan of 111erger" for purposes of the KGCC. 

ARTICLE II 

EFFECT ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES AND BOOK-ENTRY SHARES 

SECTION 2.01 Effect of Merger on Capital Stock. 

(a) Cancellation of Treasury Stock and Parent-0\vncd Stock· Conversion of Co1npany Co1n1non Stock Conversion of Merger Sub Conunon Stock. At 
the Effective Titne, by virtue of the Merger and \Vithout any action on the part of the Cotnpany, Parent, Merger Sub or any holder of shares ofC01npany 
Co1nn1on Stock: 

(i) each share of co111mon stock, $5.00 par value, of the Co1npany (" Co111nany Common Stock") that is O\Vned by the Con1pany as treasury 
stock, if any, each share of Co1npany Co nun on Stock that is O\vned by a \vholly O\vned Subsidiary of the Con1pany, if any, and each share of Co1npany 
Co1n1non Stock that is owned directly or indirectly by Parent or Merger Sub, if any, imntcdiately prior to the Effective Titne shall no longer be 
outstanding and shall auton1atically be canceled and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor; 

(ii) subject to Section 2.01 (Ji), each share of Co1npany Co1n1non Stock issued and outstanding in11nediately prior to the Effective Time (except 
for shares to be canceled and retired or converted in accordance \Vith Section 2.0lfa)fil and the Dissenting Shares) shall be converted auto111atically 
into the right to receive (A) an runount itt cash (\vithout interest) equal to $51.00 (the" Cash Consideration") and (B) that number (rounded to the 
nearest 1/10,000 of a share) of validly issued, fully paid and non assessable shares of com1non stock, no par value, of Parent(" Parent Conunon Stock 
")equal to the Exchange Ratio (the" Stock Consideration" ru1d, together \Vith the Cash Consideration, the" ~1erger Consideration"), in each case, 
payable as provided in Section 2 02, rutd, \vhen so converted, shall autmnatically be canceled and retired and shall cease to exist. For purposes of this 
Agreen1ent, " Exchru1ge Ratio ".shall n1ean the follo\vit1g: 

(l) If the Average Parent Stock Price is ru1 runount greater than $33.2283, then the Exchru1ge Ratio shall be 0.2709; 

(2) If the Average Parent Stock Price is an runount greater thru1 or equal to $28.5918 but less thru1 or equal to $33.2283, then the 
Exchru1ge Ratio shall be atl runount equal to the quotient obtained by dividing (x) $9.00 by (y) the Average Parent Stock Price; or 

(3) If the Average Parent Stock Price is an runount less thru1 $28.5918, then the Exchange Ratio shall be 0.3148; rutd 

(iii) each share of conunon stock of Merger Sub issue~ and outstru1ding i1nn1cdiately prior to the Effective Titne shall be converted into one 
share of con1mon stock of the Surviving Corporation and shall constitute the only outstandit1g shares of capital stock of the Survivit1g Corporation. 

(b) Adjustntents to Merger Consideration. If at ru1y titne during the period bet\veen the date of tl1is Agree1nent ru1d the Effective Ti1ne, ru1y chru1ge in 
tl1e outstru1ding shares of capital stock of the Co1npany or 
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Parent (or any other securities convertible therefor or exchangeable thereto) shall occur as a result of any reclassification, stock split (including a reverse 
stock split), co1nbination, exchange or readjustinent of shares, or any stock dividend or stock distribution \Vith a record date during such period, or any 
sin1ilar event, in each case, other than pursuant to the transactions conte1nplated by this Agreement, the t>.1erger Consideration and any other si1nilarly 
dependent ite1ns shall be equitably adjusted to provide to the holders of Contpany Con11non Stock the smne econo1nic efiCct as conten1plated by this 
Agreen1ent prior to such action. 

SECTION 2.02 Payrnent for Shares . 

(a) Exchange Agent. Prior to the Closing Date, Parent shall appoint a bm1k or trust co1npany to act as paying and exchange agent reasonably 
acceptable to the Con1pany (the " Exchange Agent ") for the purpose of exchanging shares of Co1npany Conunon Stock for the Merger Consideration in 
accordance \Vith Section 2.0ICalCiil. At or prior to the Effective Tin1e, Parent shall deposit or cause to be deposited \vith the Exchange Agent, in trust for the 
benefit of the holders of Con1pany Conunon Stock conten1plated by Section 2.01 (a)(ij) , (i) an aggregate runount of cash ru1d ru1 aggregate runom1t of Parent 
Conm1on Stock sufficient to deliver the aggregate runount of Cash Consideration (together with, to the extent then detenninable, any cash payable in lieu of 
fractional shares pursuant to Section 2.02Cill and (ii) the aggregate runount of Stock Consideration pursuru1t to Section 2.0lCa)(ii). In addition, Parent shall 
deposit, or cause to be deposited, \Vith the Exchru1ge Agent, as necessary fro1n ti1ne to ti1ne after the Effective Thne, (i) any dividends or other distributions 
payable pursuant to Section 2.02CD ru1d (ii) cash in lieu of any fractional shares payable pursuant to Section 2.02(i) . All shares of Parent Conunon Stock and 
cash, together \Vith the runount of any such cash dividends and distributions deposited \Vith the Exchange Agent pursuant to this Section 2.02Cal, shall 
hereinafter be referred to as the " Exchru1ge Fund . " 

(b) Pay1nent Procedures . 

(i) Pro1nptly after the Eflective Tin1e (but no later than hvo (2) Business Days after the Effective Ti1ne), the Exchange Agent \vill 1nail to each 
holder of record of a certificate representing outstanding shares of Co111pany C01n1non Stock itnn1ediately prior to the Effective Titne (a" Certificate 
")and to each holder ofuncertificated shares of Con1pany Co1nmon Stock represented by book entry inunediately prior to the Eflective Tin1e ("Book
Entry Shares "), in each case, \vhose shares \Vere converted hlto the right to receive the ?vferger Consideration pursuant to Section 2.0 l Cal(ii) : 

(1) a letter oftransn1ittal, \vhich shall specify that delivery shall be effected, and that risk of loss ru1d title to Certificates or Book-Entry 
Shares held by such holder \Viii pass, only upon delivery of such Certificates or Book-Entry Shares to the Exchange Agent and \Vhich shall be 
in fonn and substance reasonably satisfactory to Parent and the Co1npru1y, and 

(2) instructions for use in etlecting the surrender of such Certificates or Book-Entry Shares in exchange for the Merger Consideration 
\Vith respect to such shares. 

(ii) Upon surrender to, and acceptance in accordance \Vith Section 2.02fblCiiil by, the Exchange Agent of a Certificate or Book-Entry Share, the 
holder thereof,vill be entitled to the Merger Consideration payable in respect of the nun1ber of shares of Co111pru1y Conunon Stock fonnerly 
represented by such Certificate or Book-Entry Share surrendered under this Agreentent. Until such ti1ne as the Merger Consideration is issued to or at 
the direction of the holder of a surrendered Certificate or Book-Entry Shares, the Parent Conunon Stock that constitutes a portion thereof shall not be 
voted on any 1natter. 

(iii) The Exchange Agent \Viii accept Certificates or Book-Entry Shares upon con1pliance \Vith such reasonable tenns rutd conditions as the 
Exd1ru1ge Agent 1nay impose to effect an orderly exchange of the Certificates and Book-Entry Shares in accordru1ce \Vith custoinary exchru1ge 
practices. 

(iv) Front and after the Effective Tin1e, no further trru1sfers 1nay be 1nade on the records of the Co111pany or its transfer agent of Certificates or 
Book-EntI)' Shares, and if any Certificate or Book-
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Entry Share is presented to the Company for transfer, such Certificate of Book-Entry Share shall be canceled against delivery of the Merger 
Consideration payable in respect of the shares of C0111pany Conunon Stock represented by such Certificate or Book-Entry Share. 

(v) If any Merger Consideration is to be re1nitted to a 11rune other thru1 that in which a Certificate or Book-Entry Share is registered, no ~1erger 
Consideration n1ay he paid in exchange for such surrendered Certificate or Book-Entry Share unless: 

(l) either (A) the Certificate so surrendered is properly endorsed, \Vith signature guaranteed, or othenvise in proper fonn for trru1sfer or 
(B) the Book-Entry Share is properly transferred; and 

(2) the Person requesting such payn1ent shall (A) pay any transfer or other Taxes required by reason of the payn1ent to a Person other 
thru1 the registered holder of the Certificate or Book-Entry Share or (B) establish to the satisfaction of the Exchange Agent that such Tax has 
been paid or is not payable. 

(vi) At any ti1ne after the Effective Tiine until surrendered as conten1plated by this Section 2.02, each Certificate or Book-Entry Share shall be 
deen1ed to represent only the right to receive upon such surrender the Merger Consideration payable in respect of the shares of Co1npany Comn1on 
Stock represented by such Certificate or Book-Entry Share as conten1plated by Section 2.0l(a)(jil . No interest \\'ill be paid or accrued for the benefit 
of holders of Certificates or Book-Entry Shares on the Merger Consideration payable in respect of the shares ofCon1pany Conunon Stock represented 
by Certificates or Book-Entry Shares. 

(c) No Further Ov.11ership Rights in Co1nnany Conunon Stock. 

(i) At the EftCctive Tiine, each holder ofa Certificate, rutd each holder of Book-Entry Shares, \\'ill cease to have any rights \\'ith respect to such 
shares ofCon1pany Conunon Stock, except, to the extent provided by Section 2.01, for the right to receive the Merger Consideration payable in 
respect of the shares of Co1npany Conunon Stock fonnerly represented by such Certificate or Book-Entry Shares upon surrender of such Certificate or 
Book-Entry Share in accordru1ce \Vith Section 2.02lb) ; 

(ii) The Merger Consideration paid upon the surrender or exchange of Certificates or Book-Entry Shares in accordance \Vi th this Section 2.02 
"'ill be dee1ned to have been paid in full satisfaction of all rights pertaining to the shares of Con1pany Conunon Stock fonnerly represented by such 
Certificates or Book-Entry Shares (other than the right to receive dividends or other distributions, if ru1y, in accordru1ce \Vith Section 2.02(j) ). 

(d) Tem1ination of Exchange Fund. The Exchru1ge Agent \Vill deliver to the Surviving Corporation, upon the Surviving Corporation's den1and, any 
portion of the Exchange Fund (including any interest and other inco111e received by the Paying Agent in respect of all such funds) \Vhich ren1ains 
undistributed to the fonner holders of Certificates or Book-Entry Shares upon expiration of the period endiI1g one (I) year after tl1e Effective Ti1ne. 
Thereafter, any fonner holder of Certificates or Book-Entl)' Shares prior to the Merger \\'ho has not coinplied \Vith this Section 2.02 prior to such tiine, may 
look only to the SurviviI1g Corporation for pay1nent of his, her or its claiin for Merger Consideration to \\'hich such holder 111ay be entitled. 

(e) Invesltnent ofExchange Fund. The Exchru1ge Agent shall Unrest ru1y cash in the Exchru1ge Fund if and as directed by Parent; provided tl1at such 
inveshnent shall be in obligations of, or guaranteed by, the United States of Anterica, in conunercial paper obligations of issuers organized under the Law of 
a state of the United States of Alnerica, rated A-1 or P-l or better by Moody's Investors Service, Inc. or Stru1dard & Poor's Ratings Service, respectively, or 
iI1 certificates of deposit, bank repurchase agree1nents or bankers' acceptances of conunercial bruIB:s "'ith capital exceeding $10,000,000,000, or iI11nutual 
funds iin•esting in such assets. Any interest and other incon1e resulting fro1n such investtnents shall be paid to, and be the property of, Parent. No iI1vesttnent 
losses resulting fron1 investinent of the cash con1ponent of the Exchange Fund shall diininish the rights of ruty of the Co1npru1y's shareholders to receive the 
Merger Consideration or any other pay111ent as provided herein. To the extent there are losses \Vith respect to such investn1ents or the 

A-5 



Table of Contents 

cash con1ponent of the Exchange Fund diininishes for any other reason belo'v the level required to n1ake pron1pt cash pay1nent of the aggregate funds 
required to be paid pursuant to the tenns hereof, Parent shall reasonably pro1nptly replace or restore tl1e cash in tl1e Exchange Fund so as to ensure that the 
cash co1nponent of the Exchange Fund is at all times inaintained at a level sufficient to 1nake such cash payn1ents. 

(f) No Liability_ None of the Co1npany, Parent, Merger Sub, the Surviving Corporation, the Exchange Agent or any other Person shall be liable to any 
Person in respect of any portion of the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or sin1ilar La\V. 

(g) \Vithholding Taxes. Each of Parent, the Surviving Corporation and the Exchange Agent shall be entitled to deduct and \Vithhold fro111 tl1e 
consideration othenvise payable pursuant to this Agree1nent to any holder of Certificates, Book-Entry Shares, Con1pany Restricted Share Units, Con1pany 
Perforn1ance Units or Other Equity-Based Rights such runounts for Taxes as 1nay be required to be deducted and 'vithheld "'ith respect to the 1naking of such 
payn1ent under applicable Tax Law. An1ounts so deducted ru1d 'vithheld shall be pron1ptly paid over to the appropriate taxing autl1ority, ru1d shall be treated 
for all purposes under this Agree1nent as having been paid to the holder of Certificates, Book-Entry Shares, Cotnpany Restricted Share Units, Co111pany 
Perforn1ance Units or Other Equity-Based Rights, as applicable, in respect of which such deduction or \Vithholding \\'as 1nade. Parent, the Surviving 
Corporation or the Exchange Agent, as relevant, shall provide advance notice of any require1nent to \\'ithhold and deduct Taxes, rutd shall obtain fro1n 
holders of Certificates, Book-Entry Shares, Con1pany Restricted Share Units, Co1npany Perfonnru1ce Units or Other Equity-Based Rights such certificates or 
other docun1ents required to avoid or reduce any such Taxes. 

(h) Lost Stolen or Destroyed Certificates. If any Certificate fonnerly representing shares of Co1npany Conunon Stock has been lost, stolen or 
destroyed, upon the tnaking of rut affidavit of that fact by the Person clain1ing such Certificate to be lost, stolen or destroyed ru1d, if required by Parent, the 
posting by such Person of a bond, in such reasonable ru1d custon1ary runount as Parent n1ay direct, as inde111nity against ru1y clailn that nta)' be n1ade against it 
"'ith respect to such Certificate, the Exchange Agent shall deliver ru1d pay, in exchange for such lost, stolen or destroyed certificate, the Merger 
Consideration payable in respect thereof pursuant to this Agree1nent. 

(i) Fractional Shares . No certificates or scrip representing fractional shares of Parent Conunon Stock shall be issued upon the conversion of Co1npany 
Con1n1on Stock pursuant to Section 2.01 , and such fractional share interests shall not entitle the o"'ller thereof to vote or to ru1y rights of a holder of Parent 
Conunon Stock. For purposes of this Section 2.02(il , all fractional shares to \Vhich a single record holder "'ould be entitled shall be aggregated and 
calculations shall be rounded to three decin1al places. In lieu of any such fractional shares, each holder of Co1npany C01n1non Stock \\'ho \\'Ould othenvise be 
entitled to such fractional shares shall be entitled to an atnount in cash, \Vithout interest, rounded to the nearest cent, equal to the product of(A) the atnount of 
the fractional share interest il1 a share of Parent Con11non Stock to \Vhich such holder is entitled under Section 2.0l<al(jil (or "'ould be entitled but for this 
Section 2.02<il) and (B) an runount equal to the Average Parent Stock Price. As soon as practicable after the detennination of the runount of cash, if any, to 
be paid to holders of Co1npany Conunon Stock in lieu of any fractional share il1terests il1 Parent Conuuon Stock, the Exchange Agent shall n1ake available 
such an1ounts, "'ithout interest, to the holders ofC0111pany Comn1on Stock entitled to receive such cash. 

{j) Dividends 'vith Respect to Parent Co1n1non Stock . No dividends or other distributions \Vith respect to Parent Conunon Stock with a record date 
after the Effective Tllne shall be paid to the holder of ai1y unsurrendered Certificate or Book-Entry Shares \Vith respect to the shares of Parent Co1111non 
Stock issuable hereunder, and all such dividends ru1d other distributions shall he paid by Parent to the Exchange Agent ru1d shall be included in the Exchai1ge 
Fund, in each case until the surrender of such Certificate (or affidavit of loss in lieu thereof) or BookMEntry Shares in accordru1ce \Vith this Agree1nent. 
Subject to applicable La"'s, follo,ving surrender of any such Certificate (or affidavit of loss ll1 lieu thereof) or BookMEntry Shares there shall be paid to the 
holder thereof, \Vithout interest rutd subject to any required Tax 'vithholding, (i) the 
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runount of dividends or other distributions \Vith a record date after the Effective Tin1e theretofore paid \Vith respect to such shares of Parent Conunon Stock 
to \Vhich such holder is entitled pursuant to this Agree1nent and (ii) at the appropriate pay1nent date, the amount of dividends or other distributions with a 
record date after the Effective Time but prior to such surrender and \Vith a pay1nent date subsequent to such surrender payable \Vith respect to such shares of 
Parent Co1nn1on Stock. 

SECTION 2.03 Equity A\vards . At or prior to the Eftective Ti1ne, the Con1pru1y shall take such actions as are necessary (including obtaining ru1y resolutions 
of the Con1pany Board or, if appropriate, any conunittee thereof ad1ninistering the Con1pru1y Stock Plan) to effect the follo\ving: 

(a) Con1nru1y Restricted Share Units. In1n1ediately prior to the Eflective Tin1e, each Con1pru1y Restricted Share Unit that is outstanding and unvested 
inunediately prior to the Effective Ti1ne shall be cru1celled as of the EftCctive Tilne and converted into a vested right to receive cash in ru1 an1ount equal to 
(i) the Cash Consideration, plus (ii) the an1ount in cash, \vithout interest, rounded to the nearest cent, equal to the (A) tl1e Average Parent Stock Price 
n1ultiplied by (B) tl1e Exchange Ratio, U(iii) the runount of any dividend equivalents associated \Vith such Con1pru1y Restricted Share Unit as of tl1e 
EftCctive Tin1e, subject to ru1y \Vithholding Taxes required by Law to be \Vithheld in accordru1ce with Section 2.02Cg) . In each case, payn1ent \Vith respect to 
ru1y Con1pany Restricted Share Units shall be 1nade \Vithin five (5) Business Days after the Closing Date. 

(b) Con1pany Perfonnru1ce Units. Jn11nediately prior to the Etlective Ti1ne, each Co1npa11y Perfom1ance Un.it that is outstanding ru1d unvested 
ilnn1ediately prior to the Eflective Ti1ne shall be cru1celled as of the Etlective Tirne and converted into a vested right to receive cash in ru1 an1ount equal to 
(i) the Cash Consideration, plus (ii) the runount in cash, \Vithout interest, rounded to tl1e nearest cent, equal to the (A) tl1e Average Parent Stock Price 
rnultiplied by (B) the Exchange Ratio, oills..(iii) the runount of any dividend equivalents associated \Vith such Co1npany Perforn1ru1ce Unit as of the Efl'ective 
Time, \Vith tl1e nu1nber of vested Con1pru1y Performance Units to be the greater of the target a\vard or the nun1ber determined in accordru1ce \Vith the 
perfonnru1ce criteria provided in the applicable award agree1nent, subject to any \Vithholding Taxes required by La'v to be \Vithheld in accordance \\'ith 
Section 2.02(g) . In each case, pay1nent \Vi.th respect to any Con1pru1y Perfonnance Un.its shall be 1nade \Vithin five (5) Business Days after the Closing Date. 

(c) Other Equity-Based Rights. Inunediately prior to the Effective Tilne, each contractual right to receive a share of Co1npru1y Conunon Stock or the 
value of such a share other than Con1pany Restricted Share Units ru1d Cotnpany Perforn1ru1ce Units (each, rut" Other Equity-Based Right") granted pursuru1t 
to ru1y Co1npany Benefit Plru1 that is outstru1ding inunediately prior to the Effective Tilne, shall, \Vithout any action on the part of the holder thereof, vest in 
full, and all restrictions (including forfeiture restrictions or repurchase rights) othenvise applicable to such Other Equity-Based Right shall lapse, ru1d each 
Other Equity-Based Right shall be cru1celled as of the Eftective Tin1e and converted into a vested right to receive cash in an an1ount equal to (i) the Cash 
Consideration, .nllli.(ii) the runount in cash, \Vithout interest, rounded to the nearest cent, equal to the (A) the Average Parent Stock Price n1ultiplied by 
(B) the Exchru1ge Ratio, plus (iii) the an1ount of ru1y dividend equivalents associated \Vi th such Other Equity-Based Right as of the Effective Ti1ne, subject to 
ru1y \Vithholding Taxes required by La\V to be \Vithheld in accordance \Vi th Section 2.02(gl . In each case, pay1nent \Vitl1 respect to any Other Equity-Based 
Rights shall be made \\'ithin five (5) Business Days after the Closing Date; nrovided, ho\vever, that in the case of any Otl1er Equity-Based Rights that 
constitute deferred con1pensation v.•ithin the n1eru1ing of Section 409A of the Code, payn1ent shall occur on tl1e date that it v.•ould otl1envise occur under the 
applicable Co1npany Benefit Plru1 or election fonn absent the application oftl1is Section 2.03fc) to the extent necessary to avoid the in1position of any penalty 
or other taxes under Section 409A oftl1e Code. 

(d) Tennination of Co1npru1y Stock Plan. After the EftCctive Ti1ne, the Con1pany Stock Plru1 shall be tenninated ru1d no further Con1pru1y Restricted 
Share Units or Con1pany Perfonnance Un.its shall be granted thereunder. 
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SECTION 2.04 Appraisal Rights. 

(a) Not\vithstanding anything to the contrary contained in this Agreen1ent, any share ofC01npany Conunon Stock that, as of the Eftective Thne, is 
held by a holder \Vho is entitled to, and \Vho has properly preserved, appraisal rights under Section 17-6712 of the KGCC \Vi th respect to such share (a" 
Dissenth1g Share") \Vill not be converted into or represent the right to receive the applicable Merger Consideration in accordance \Vith Section 2.01 and 
Section 2.02, and the holder of such share \Vill be entitled only to such rights as inay be granted to such holder pursuant to Section 17-6712 of the KGCC 
\Vith respect to such share; nrovided, ho\vever, that if such appraisal rights have not been perfected or the holder of such share has othenvise lost such 
holder's appraisal rights \Vi th respect to such share, then, as of the later of the EftCctivc Ti1ne or the ti1ne of the failure to perfect such rights or the loss of 
such rights, such share \Vill auton1atically be converted into and \vill represent only the right to receive (upon the surrender of the Certificate representing 
such share or Book-Entry Share) the applicable Merger Consideration in accordance \Vith Section 2.01 and Section 2.02. 

(b) The Co1npany \vill give Parent (i) pro111pt notice of any \Vrilten den1and for appraisal received by the Con1pany prior to the Effective Tin1e pursuant 
to Section 17-6712 of the KGCC and (ii) the opporh1nity to participate in all negotiations and proceedings \Vith respect to any such de1nand. 

ARTICLE Ill 

REPRESENTATIONS AND WARRANTIES OF THE CO~IPANY 

Except (a) as set forth in the Co1npany Reports publicly available and filed \Vith or furnished to the SEC prior to the date of this Agreen1ent (excluding any 
disclosures of factors or risks contained or reterences therein under the captions "Risk Factors" or "Fonvard-Looking State1nents" and any other state1nents that are 
predictive, cautional)' or forward-looking in nature) or (b) subject to Section 9.04<kl, as set forth ht the corresponding section of the disclosure letter delivered by 
the Cotnpany to Parent concurrently \Vith the execution and delivel)' by the Con1pany of this Agree1nent (the" Companv Disclosure Letter"), the Co111pany 
represents and warrants to Parent and ~1ergcr Sub as follo\vs: 

SECTION 3.01 Organization Standing and Po\ver. Each of the Co111pany and the Subsidiaries of the Con1pany (the" Con1oany Subsidiaries") is duly 
organized, validly existing and in active status or good standing, as applicable, under the la\\'S of the jurisdiction in \\'hi ch it is organized (in the case of active status 
or good standing, to the extent such jurisdiction recognizes such concept), except, in the case of the Co111pany Subsidiaries, \\'here the failure to be so organized, 
existing or in active status or good standing, as applicable, has not had and \vould not reasonably be expected to have, individually or in the aggregate, a Co1npany 
Material Adverse Effect. Each of the C0111pany and the C0111pany Subsidiaries has all requisite entity po,ver and authority to enable it to O\\'ll, operate, lease or 
othenvise hold its properties and assets and to conduct its businesses as presently conducted, except \vhere the failure to have such po\ver or authority \Vould not 
have or \\'Ould not reasonably be expected to have, individually or in the aggregate, a Co111pany Material Adverse Effect. Each of the Con1pany and the Con1pany 
Subsidiaries is duly qualified or licensed to do bush1ess in each jurisdiction \\'here the nature of its business or the O\\'nership, operation or leasing of its properties 
111ake such qualification necessary, except in any such jurisdiction \Vhere the failure to be so qualified or licensed \\'Ould not have or \\'Ould not reasonably be 
expected to have, individually or in the aggregate, a Con1pany Material Adverse Eflect. The Con1pany has n1ade available to Parent true and con1plete copies of the 
runended and restated articles of h1corporation of the Company in cftCct as of the date of this Agreement (the" Co111pany Articles") and the byla\vs of the 
Con1pru1y in effect as of the date of this Agreen1ent (the" Con1na11y Byla\\'S "). 

SECTION 3.02 C01npru1y Subsidiaries . All the outstanding shares of capital stock, voting securities of, and other equity interests ht, each Con1pany 
Subsidiary have been validly issued and are fully paid and nonassessable and are O\\'ned by the Company, by another Cotnpany Subsidiary or by the Co1npany and 
another Con1pany 
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Subsidiary, free and clear of (a) all pledges, liens, charges, inortgages, encun1brances and security interests of any kind or nature '\vhatsoever (collectively," Liens 
")and (b) any other restriction (including any restriction on the right to vote, sell or othenvise dispose of such capital stock, voting securities or other equity 
interests), except, in the case of the foregoing clauses (a) and (b), as i1nposed by this Agree1nent, the Organizational Docu1nents of the Con1pany Subsidiaries or 
applicable securities La'\\'S. Section 3 02 of the Con1pany Disclosure Letter sets forth, as of the date of this Agree1nent, a tn1e and con1plete list of the Con1pany 
Subsidiaries. The Con1pany has 1nade available to Parent true and con1plete copies of the articles of incorporation and byla\VS {or equivalent Organizational 
Docmuents) of each Con1pany Subsidiary in effect as of the date of this Agrcentent. Neither the Co1npany nor any Co1npany Subsidiary O'\\'llS any shares of capital 
stock or voting securities of, or other equity interests in, any Person other than the Con1pany Subsidiaries. 

SECTION 3.03 Capital Structure . 

{a) TI1e authorized capital stock of the Company consists of285,600,000 shares of\vhich 275,000,000 shares is Co111pany Con1111on Stock of the par 
value of $5.00 each, 4,000,000 shares is preference stock '\\1ithout par value, 600,000 shares is preferred stock of the par value of $100 each and 6,000,000 
shares is preferred stock "'ithout par value (collectively, the preference and preferred stock are the" Preferred Stock"). At the close of business on May 27, 
2016, (i) 141,686,679 shares of Contpany Co1mnon Stock \Vere issued and outstanding, (ii) no shares of Preferred Stock \Vere issued and outstanding, (iii) no 
shares of Con1pany C01111non Stock \\'ere held by the Company in its treasury, (iv) C01npany Restricted Share Units \Vith respect to an aggregate of 311,431 
shares of Co1npany Conunon Stock '\\'ere issued and outstanding, (v) Co1npany Perforn1ance Units \Vith respect to an aggregate of 299,938 shares of 
Co1npany Conunon Stock based on achieve1nent of applicable perforn1ance criteria at target level '\\'ere issued and outstanding and (vi) Other Equity-Based 
Rights \Vith respect to an aggregate 348,926 shares of Company Co1111non Stock \Vere issued and outstanding. At the close of business on May 27, 2016, an 
aggregate of 4,996,046 shares of Company Com1non Stock \Vere available for issuance pursuant to the Co1npany Benefit Plans. 

{b) All outstanding shares ofC0111pany Con1111on Stock are, and all shares ofC01npany Conunon Stock that n1ay be issued upon the settle1nent of 
Co1npany Restricted Share Units, Co1npany Perfonnance Units and Other Equity-Based Rights '\viii be, \Vhen issued, duly authorized, validly issued, fully 
paid and nonassessable and not subject to, or issued in violation of, any preen1ptive or si1nilar right. Except as set forth in this Section 3 03 or as set forth in 
Section 3.03 or Section 5.0lCa)(v) of the Con1pany Disclosure Letter, there are not issued, reserved for issuance or outstanding, and there are not any 
outstanding obligations of the Co1npany or any Co1npany Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, (i) any capital stock of 
tl1e Contpany or any Con1pany Subsidiary or any securities of the Con1pm1y or ru1y Co1npany Subsidiary convertible into or exchangeable or exercisable for 
shares of capital stock or voting securities of, or other equity interests in, the Co111pany or any Con1pm1y Subsidiary or (ii) m1y '\\'arrm1ts, calls, options or 
other rights to acquire front the Con1pm1y or m1y Co111pany Subsidiary, or any other obligation of the Co111pany or any Co1npm1y Subsidiary to issue, deliver 
or sell, or cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity interests in, the Co111pany or any C01npany Subsidiary 
{the foregoing clauses (i) and (ii), collectively," Equity Securities"). Except pursum1t to the Co1npru1y Stock Plru1, there are not m1y outstanding obligations 
of the Co1npru1y or any Con1pru1y Subsidiary to repurchase, redee111 or othef\vise acquire ru1y Equity Securities. There is no outstm1ding Indebtedness of the 
Con1pm1y having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on m1y inatters on \vhich shareholders of the 
C0111pm1y 1nay vote(" Co1nnany Voting Debt"). No Co1npany Subsidiary O\'\'llS any shares ofC01npany Com111011 Stock. Neither the Co1npany nor m1y of the 
Co1npru1y Subsidiaries is a party to any voting agre~1nent '\Vith respect· to the voting of ru1y capital stock or voting securities of, or other equity interests in, tl1e 
Co111pru1y. 

SECTION 3.04 Authority· Execution and Delivery· Enforceability. The Con1pm1y has all requisite corporate po'\\'er and authority to execute and deliver this 
Agreen1ent, to perfonn its covenm1ts and agree1nents hereunder and to consununate the trm1sactions conte1nplated hereby, including the Merger, subject, in the case 
of the 
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Merger, to tl1e receipt of the Con1pany Shareholder Approval. The Co1npany Board has adopted resolutions, at a 1neeting duly called at \Vhich a quorun1 of directors 
of the Con1pany \Vas present, (a) detennining that it is in the best interests of the Co1npany and its shareholders, and declaring it advisable, for the Con1pany to enter 
into this Agreen1ent, (b) adopting this Agree1nent and approving the Co1npany's execution, delivery and perfonnance of this Agreentent and the consununation of 
the transactions conte1nplated thereby and (c) resolving to reconunend that the Co1npany's shareholders approve this Agreement (the" Company Board 
Reco1n1nendation ") and directing that this Agree1nent be sub1nitted to the Co1npany's shareholders for approval at a duly held 1neeting of such shareholders for 
such purpose (the" Co1npanv Shareholders Meeting"). Such resolutions have not been filnended or \vithdrawn as of the date of this Agree1nent. Except for (i) the 
approval of this Agree1nent by the affinnative vote of the holders of a n1ajority of all of the outstanding shares of Con1pany Conm1on Stock entitled to vote at the 
Con1pany Shareholders Meeting (the" Co1nnany Shareholder Approval") and (ii) the filing of the Articles of Merger as required by the KGCC, no other vote or 
corporate proceedings on the part of the Con1patl)' or its shareholders are necessary to authorize, adopt or approve this Agree1nent or to consununate the 
transactions conte1nplated hereby, including the Merger. The Co1npany has duly executed and delivered this Agree1nent ru1d, assu1ning the due authorization, 
execution filld delivery by Parent ru1d Merger Sub, this Agree1ncnt constitutes its legal, valid ru1d binding obligation, enforceable against it in accordru1ce \Vith its 
tcnns, subject in all respects to the eftects ofbrutkruptcy, insolvency, fraudulent conveyance, reorgru1ization, 1noratoriun1 and other La\\'S relating to or affecting 
creditors' rights generally and general equitable principles (\\•hether considered in a proceeding in equity or at law) (the" Brulkruptcy filld Equity Exceptions"). 

SECTION 3.05 No Conflicts· Consents. 

(a) The execution and delive1y by the Con1pany of this Agree1nent does not, and the perfonnance by the Con1pany of its covenru1ts filld agreen1ents 
herem1der fil1d the consununation of the transactions conte1nplated hereby, including the Merger, \\'ill not, (i) subject to obtaining the Con1pany Shareholder 
Approval, conflict \vith, or result in any violation of ru1y provision of, the Con1pru1y Articles, the Company Byla\vs or the Orgfil1izational Docmncnts of ru1y 
Co1npany Subsidiary, (ii) subject to obtaining the Consents set forth in Section 3.05(a)fii) of the Co111pru1y Disclosure Letter (the" Co111pfil1v Required 
Consents"), conflict \Vith, result in ru1y violation of, or default (\\•ith or \Vithout notice or lapse oftin1e, or both) under, or give rise to a right of tennination, 
cancellation or acceleration of any inaterial obligation or to the loss of a n1aterial benefit under, or result in the creation of a Lien upon ru1y of the respective 
properties or assets of the Con1pru1y or ru1y Con1pru1y Subsidiary pursuru1t to, ru1y Contract to \Vhich the Co1npru1y or fill)' Con1pru1y Subsidiary is a party or 
by \Vhich any of their respective properties or assets are bound or any Pennit applicable to the business of the Con1pru1y and the Co1npru1y Subsidiaries or 
(iii) subject to obtaining the Con1pru1y Shareholder Approval and the Consents referred to in Section 3.05fb) and 1naki11g the Filings referred to in Section 
3.05!b), conflict \Vith, or result in fill)' violation of fill)' provision of, filly Judg1nent or La\v, in each case, applicable to the Co1npru1y or ru1y Co1npfil1y 
Subsidiary or their respective properties or assets, except for, in the case of the foregoing clauses (ii) filld (iii), ru1y inatter that \\'otdd not have or \\'Ould not 
reasonably be expected to have, individually or in the aggregate, a Con1pany Material Adverse Eftect filld \\'ould not prevent or 111aterially in1pede, interfere 
\Vith or delay the consmn1nation of the trru1sactions conte111plated hereby, including the Merger. 

(b) No consent, waiver or Pennit ("Consent") of or fron1, or registration, declaration, notice, subntission or filing(" Filing") n1ade to or \Vi th, any 
Goverrunental Entity is required to be obtained or n1ade by the Con1pany, any Co1npany Subsidiary or any other Affiliate of the Con1pany in connection \Vith 
the Con1pany's execution fil1d delivery of tills Agreen1ent or its perfonnance of its covenrults ru1d agree1ncnts hereunder or the consununation of the 
transactions contemplated hereby, including the Merger, except for the follo\ving: 

(i) (1) the filing \Vith the Securities ru1d Exchfiltge Conunission (the" SEC"), in prelin1inary ru1d definitive fonn, of the PrOAJ.' 
Statetnent/Prospectus and (2) the filing \Vith the SEC of such reports under, ru1d such other co111plifil1ce \Vi.th, the Securities Exchange Act of 1934, as 
filnended (the" Exchru1ge Act"), or the Securities Act of 1933, as runended (the'' Securities Act"}, and rules and 
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regulations of the SEC pro1nulgated thereunder, as n1ay be required in connection 'vitl1 this Agree1nent or the l\1erger; 

(ii) co1npliance 'vith, Filings under and the expiration or tennination of any applicable \Vaiting period under tl1e I-Tart-Scott-Rodino Antitrust 
In1prove1nents Act of 1976, as runended, and the rules and regulations pron1ulgated thereunder (the" HSR Act") ru1d such otlter Consents or Filings as 
are required to be obtained or inade under ru1y other Antitn1st La\\'; 

(iii) the filing of the Articles of Merger \vi th the Secretary of State of the State of Kansas and appropriate docuinents •.vith the relevant 
authorities of the other jurisdictions in \Vhich Parent and the Co1npany are qualified to do business; 

(iv) (I) Filing 'vith, and the Consent of, the Federal Energy Regulatory Conunission (the" FERC ")under Section 203 of the Federal Po,ver Act 
(the" FPA "), (2) Filings \Vith, and the Consent of, the U.S. Nuclear Regulatory Connnission (the" NRC "), (3) Filings \Vith, and the Consent of, the 
Kansas Corporation Conunission (the" KCC ") ru1d (4) Filings and Consents set forth in Section 3.05lb)(jv) of the Con1pany Disclosure Letter (the 
Consents and Filings set forth in Section 3.05lb)lij) and this Section 3 05CblCiv), collectively, the" Con1pany Required Statuton• Anprovals "); 

(v) the Con1pany Required Consents; 

(vi) Filings and Consents as are required to be n1ade or obtained mtder state or federal property transfer La\VS or Enviro11111ental La\vs; and 

(vii) such other Filings or Consents the failure of \Vhich to ntake or obtain \\'ould not have or ·would not reasonably be expected to have, 
individually or in the aggregate, a Con1pany ~,faterial Adverse Eftect and \\'Ould not prevent or tnaterialty i1npede, interfere 'vith or delay the 
consununation of the Merger. 

SECTION 3.06 Con1pany Reports· Financial State1nents . 

(a) The Contpatl)' has funtished or filed all reports, schedules, fonns, state1nents and other documents (including exltibits and other infonnation 
incorporated therein) required to be funtished or filed by the Con1pany with the SEC since January l, 2014 (such docmnents, together \\'ill all exhibits, 
financial state1nents, including the Contpany Financial State111ents, and schedules thereto and all infonnation incorporated therein by reference, but excluding 
the Proxy State1nent/Prospectus, being collectively referred to as the" Co1npany Renorts "). Each Co111pany Report (i) at the ti1ne fun1ished or filed, 
co111plied in all 1naterial respects \\'ith the applicable require1nents of the Exchange Act, the Securities Act or the Sarbanes-Oxley Act of2002 (including the 
rules and regulations pron1ulgated thereunder), as the case 1nay be, and the niles and regulations of the SEC pron1ulgated thereunder applicable to such 
Con1pany Report and (ii) did not at the ti1ne it \Vas filed (or if runended or superseded by a filing or an1endn1ent prior to the date of this Agreement, then at 
the ti.Jue of such filing or mnend1nent) contain m1y untrue statetnent of a material fact or 0111it to state a 111ateria1 fact required to be stated therein or necessary 
i.J1 order to 111ake the state1nents therein, in light of the circwnstances under \Vhich they \Vere made, not nlisleadi.J1g. Each of the consolidated financial 
state1nents of the Con1pany included i.J1 the Con1pru1y Reports (the" Con1pany Financial Statements") co1nplied at the ti.Jue it \Vas filed as to fonn in all 
1naterial respects 'vith applicable accounting require111ents and the published rules ru1d regulations of the SEC \Vith respect thereto, \\'as prepared in 
accordru1ce \Vith United States generally accepted accounting principles(" GAAP ")(except, in the case of unaudited quarterly finm1cial state1nents, as 
pennitted by Fonn 10-Q of the SEC) applied on a consistent basis during the periods and as of the dates involved (except as n1ay be indicated in the notes 
thereto) and fairly presents in all 111aterial respects, in accordance \Vith GAAP, the consolidated financial position of the Co111pany mid the Con1pany's 
consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flo,vs for the periods sho\vn (subject, in the case of 
unaudited quarterly finmtcial state1nents, to nonnal year-end audit adjust1nents). 
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(b) Neither the Con1pany nor any Con1pany Subsidiary has any liability of any nature that is required by GAAP to be set forth on a consolidated 
balance sheet of the Co1npany and the Co1npany Subsidiaries, except liabilities (i) reflected or reserved against in the tnost recent balance sheet (including 
the notes thereto) of the Contpany and the Con1pany Subsidiaries included in the Con1pany Reports filed prior to the date hereof, (ii) incurred in the ordinary 
course of business after March 31, 2016, (iii) incurred in connection \Vith the Merger or any other transaction or agree1nent contemplated by this Agree1nent 
or (iv) that have not had and \\'ould not reasonably be expected to have, individually or in the aggregate, a Con1pany Material Adverse Effect. 

(c) The Co1npany 1naintains a syste1n of"inten1al control over financial reporting" (as defined in Rule 13a-l5 or 15d-l5, as applicable, under the 
Exchange Act). Such internal control over financial reporting is eftf:ctive in providing reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial state1nents for exten1al purposes in accordance \Vith GAAP in all n1aterial respects. The Co1npany 1naintains "disclosure 
controls and procedures" required by Rule 13a-15 or 15d-15 under the Exchange Act that are eftf:cti\'e in all n1aterial respects to ensure that infonnation 
required to be disclosed by the Co1npany in the reports it files or sub1nits under the Exchange Act is recorded, processed, sun1111arized and reported on a 
tin1ely basis to the individuals responsible for the preparation of the Co1npany's filings \Yith the SEC and other public disclosure docun1ents. The Co1npany 
has disclosed, based on its n1ost recent evaluation prior to the date of this Agree1nent, to the Co1npany's outside auditors and the audit con1n~ittee of the 
Co1npany Board (l) any significant deficiencies and 1naterial \\'eaknesses in the design or operation of internal controls over financial reporting (as defined in 
Rule l3a-15(t) under the Exchange Act) that are reasonably likely to adversely afif:ct the Co1npany's ability to record, process, su1111narize and report 
financial intOrn1ation and (2) any fraud, kno\vn to the Con1pany, \Vhether or not 111aterial, that involves n1anagen1ent or other cn1ployees \\'ho have a 
significant role in the Co1npany's internal controls over financial reporting. 

SECTION 3.07 Absence of Certain Changes or Events. 

(a) Fro1n Dece1nber 31, 2015 to the date of this Agree1nent, each of the Con1pany and the Cmnpany Subsidiaries has conducted its respective business 
in the ordinary course of business in all 111aterial respects. 

(b) Frmn Decernber 31, 2015 to the date of this Agreernent, there has not occurred any fact, circun1stance, eftf:ct, change, event or developn1ent that 
has had or \\'Otdd reasonably be expected to have, individually or in the aggregate, a Co1npany Ivfaterial Adverse Eflf:ct. 

SECTION 3.08 Taxes. 

(a) (1) Each of the Con1pany and Co111pany Subsidiaries has tllnely filed, taking into account all valid extensions, all 1naterial Tax Retun1s required to 
have been filed and such Tax Returns are accurate and co1nplete in all 1naterial respects and (2) all 111aterial Taxes have been tllnely paid in full (\\'hether or 
not sho\\'11 or required to be sho\\'11 ~s du7 on any Tax Return); 

(b) each of the Con1pany and Co1npany Subsidiaries has \Vithheld and tin1ely ren1itted to the appropriate Govenunental Entity all n1aterial Taxes 
required to be withheld fro1n mnounts o\vll1g to any employee, creditor or third party; 

(c) (I) no audit, exrunination, investigation or other proceeding is pending \Vith any Govenunental Entity \Vith respect to ru1y 1naterial an1ount of 
unpaid Taxes asserted against the Company or any Con1pany Subsidiary; and neither the C01npany nor ru1y Co1npru1y Subsidiary has received \vritten notice 
of any threatened audit, exrunination, investigation or other proceeding fron1 ru1y Govenunental Entity for any 1nateria1 runount of unpaid Taxes asserted 
against the Con1pail)' or any C01npru1y Subsidiary, which have not been full)' paid or settled, ru1d (2) neither the Con1pany nor ru1y Con1pany Subsidiary has 
granted ruty \\'aiver of ru1y statute oflin1itations \Vith respect to, or any extension of a period for the assessn1ent of, any 1naterial 
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Tax \Vhich has not yet expired (excluding extensions oftin1e to file Tax Retun1s obtained in the ordinary course); 

(d) (1) neither the Co1npany nor any Co1npany Subsidiary had any liabilities for inaterial unpaid Taxes as of the date of the latest balance sheet 
included in the Co111pany Financial Staten1ents that had not been accrued or reserved on such balance sheet in accordance with GAAP and (2) neither the 
Con1pany nor any Con1pany Subsidiary has incurred any n1aterial liability for Taxes since the date of the latest balance sheet included in the Co1npany 
Financial Statc1nents except in the ordinary course of business; 

(e) neither the Co1npany nor any Co1npany Subsidiary has any liability for 1naterial Taxes of any Person (except for the Co1npany or any Con1pany 
Subsidiary) arising fron1 the application of Treasury Regulation Section l .1502-6 or any analogous provision of state, local or foreign La\.\', as a transferee or 
successor or by contract; 

(t) neither the Con1pany nor any Co1npany Subsidiary is a party to or is othenvise bound by any Tax sharing, allocation or indenu1ification agreen1ent 
or arrange1ncnt, except for such an agreen1ent or arrar1gement (I) exclusively bet\veen or among the Co1npany and Coinpany Subsidiaries, (2) \Vith 
custo1ners, vendors, lessors or other third parties entered into in the ordinary course of business and not pri1narily related to Taxes or (3) that as of the 
Closing Date \\'ill be tenninated \Vithout any further pay1nents being required to be 1nade; 

(g) \\1ithin the past three (3) years, neither the Co1npany nor any Co1npany Subsidiary has been a "distributing corporation" or a "controlled 
corporation" in a distribution intended to qualif)' for tax-free treatn1ent under Section 355 of the Code; 

(h) neither the Co111pany nor any Co1npany Subsidiary has participated in ail)' "listed transaction" as defined in Treasury Regulations Section 1.601 l-
4(b)(2) or Treasury Regulations Section 301.6l l 1-2(b) in any Tax year for \vhich the statute oflintitations has not expired; 

{i) there are no Liens on any of the assets of the Co111pany or any or its Subsidiaries that arose in connection \Vith ail)' failure (or alleged failure) to pay 
any 1naterial Tax (excluding Taxes that are being contested in good faith for \vhich adequate reserves have been provided in accordance \Vi.th GAAP); and 

(j) neither the Con1pany nor any Con1pany Subsidiary has any Tax n1lings, requests for rulings, closing agrec1nents or other si1nilar agrceinents in 
eftect or filed \Vi th any Govenunental Entity. 

(k) Except to the extent Section 3.09 relates to Taxes, the representations and \Varrantics contained in this Section 3.08 are the sole and exclusive 
representations and \varranties of the Con1pany relating to Taxes, and no other representation or \Varranty of the C01npany contained herein shall be 
construed to relate to Taxes. 

SECTION 3.09 Emnloyee Benefits . 

(a) Section 3.09Cal of the Co1npany Disclosure Letter sets forth a con1plete and accurate list, as of the date of this Agrce1nent, of each 1naterial 
Co1npany Benefit Plan and each 1naterial Con1pany Benefit Agrec1nent. 

(b) \Vith respect to each 1naterial Con1pany Benefit Plan and 111aterial Co1npany Benefit Agree1nent, the Co1npany has 1nade available to Parent, to the 
extent applicable, co1nplete and accurate copies of (i) the plan docun1ent (or, if such arrange1nent is not in \vriting, a \vritten description of the n1aterial tenns 
thereof), including any ainend1ncnt thereto and any sununary plan description thereof, (ii) each trust, insurance, annuity or other funding Contract related 
thereto, (iii) the t\vo (2) 1nost recent audited financial state1nent and actuarial or other valuation report prepared \Vith respect thereto, (iv) the t\\'O (2) 1nost 
recent annual report on Forni 5500 required to be filed \Vith the Internal Revenue Service (the" IRS") \Vith respect thereto and (v) the 1nost recently received 
IRS detennination letter or, if applicable, current IRS opinion or adviso1y letter (as to qualified plan status). No Con1pany Benefit Plan or Co1npany Benefit 
Agreen1ent is 1naintained 
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outside the jurisdiction of the United States, or covers any Co1npany Personnel residing or \Vorking outside of the United States. 

(c) Except as, individually or in the aggregate, has not had and \\'ould not reasonably be expected to have a Con1pany Material Adverse EftCct, (i) each 
Co1npatl)' Benefit Plru1 ru1d each Co1npru1y Benefit Agreen1ent has been 1naintained in con1pliru1ce \Vi.th its tenns ru1d \Vith the requiren1ents prescribed by 
BRISA, the Code and all other applicable La\\'S, (ii) there are no pending or, to the Kno\\•ledge of the Con1pru1y, threatened proceedings or clain1s against any 
Co1npru1y Benefit Plru1 or Con1pru1y Benefit Agree1nent or any fiduciary thereof, or the Co1npany or any Co1npany Subsidiary \Vith respect to any Co1npru1y 
Benefit Platt or Co1npru1y Benefit Agree111ent rutd (iii) all contributions, reitnburse1nents, prentium pay1nents and otl1er pay1nents required to be 1nade by the 
Cotnpany or any Cmnpru1y Con1n1only Controlled Entity to any Co1npru1y Benefit Plan have been 1nade on or before their applicable due dates. Except as, 
individually or in the aggregate, has not had and \\'ould not reasonably be expected to have a Cmnpany Material Adverse Eflect, neither the Co1npany nor 
any Con1pru1y Conunonly Controlled Entity has engaged in, and to the Kno\vledgc of the Co1npany, there has not been, any non-exen1pt transaction 
prohibited by ER ISA or by Section 4975 of the Code \Vith respect to any Cmnpany Benefit Plan or Co1npru1y Benefit Agreen1ent or their related trusts that 
\\'ould reasonably be expected to result in a liability of the Cmnpany or a Con1pany Conunonly Controlled Entity. Except as has not had and v.·ould not 
reasonably be expected to have, individually or in the aggregate, a Co1npany Material Adverse Eftect, no Co1npany Benefit Plan or Con1pru1y Benefit 
Agree111ent is under audit or is the subject of an ad1ninistrative proceeding by the IRS, tl1e Departinent of Labor, or any other Govenunental Entity, nor is any 
such audit or other ad1ninistrative proceeding, to the Knov.1ledge of the Co1npany, threatened. 

(d) Section 3.09Cdl of the Co1npany Disclosure Letter sets forth each Con1pany Benefit Plan and Con1pru1y Benefit Agreen1ent that is subject to 
Section 302 or Title IV ofERISA or Section 412, 430 or 497 l of the Code. No Co1npany Benefit Plan or C01npany Benefit Agreen1ent is a 1nultie1nployer 
plait, as defined in Section 3(37) ofERISA, ru1d neither tl1e Co1npany nor any Co1upru1y Conunonly Controlled Entity has contributed to or been obligated to 
contribute to any such plan \Vithit1 the six years precedit1g this Agreement. Except for matters that have not had and \\'Ould not reasonably be expected to 
have, individually or in the aggregate, a Co1npany Material Adverse Eftect, neither the Con1pany nor any Co1npany Conunonly Controlled Entity has 
incurred atty Controlled Group Liability (as defined belO\V) that has not been satisfied in full nor do any circun1stances exist that could reasonably be 
expected to give rise to any Controlled Group Liability (except for the payn1ent ofpre111iu1ns to tlte Pension Benefit Guaranty Corporation). For the purposes 
of this Agreen1ent," Controlled Group Liability" 111eans any and all liabilities (i) under Title IV ofERISA, (ii) under Section 302 ofERISA, (iii) under 
Sections 412, 430 and 4971 of the Code or (iv) as a result of the failure to con1ply \Vith the continuation of coverage require1nents of Section 601 et seq. of 
ERISA ru1d Section 4980B of the Code. 

(e) Each Co1npany Benefit Plan that is intended to be qualified under Section 40 J(a) of the Code is so qualified and such plan has received a currently 
effective favorable deten11it1ation letter or, if applicable, current opinion or advisory fetter to that eftCct fr01n the IRS and, to the Kno\vledge of the Co1npany, 
there is no reason why any such detennination letter should be revoked. 

(t) Except fOr any liabilities of the Company that have not had and \Yould not reasonably be expected to have, individually or in the aggregate, a 
Co111pany Material Adverse Efiect, neither the Co111pany nor any Con1pany Subsidiary has any liability for providing healtl1, n1edical or otl1er \Velfare 
benefits after retiren1ent or other tennination of e1nploy1nent, except for coverage or benefits required to be provided under Section 4980(B)(f) of the Code or 
applicable La\\'. 

(g) Except as expressly provided in Sections 2.03(a) 2.03lbl and 2.03Cc) of this Agreen1ent, none of the execution and delive1)' of this Agree1nent, the 
perfonnru1ce by either party of its covenru1ts ru1d agree1nents hereunder or the consun1111ation of the ~1erger (alone or in conjunction \Vith any other event, 
including any tem1ination of en1ploy1nent before, on or follo\ving the Effective Ti1ne) \Viii (i) entitle any Co1nprul)' Personnel to any n1aterial co111pensation 
or benefit, (ii) accelerate the tiine ofpay1nent or vesting, 
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or trigger any pay1nent or funding, of any n1aterial con1pensation or benefit or trigger any other 1natcrial obligation under any Con1pany Benefit Plan or 
Con1pany Benefit Agree1nent or (iii) \vill result in any pay1nent that could, individually or in con1bination \Vith any other such payn1ent, not be deductible 
under Section 280G of the Code. 

(h) The representations and \Varranties contained in this Section 3.09 are the sole and exclusive representations and \\'arranties of the Co1npany relating 
to Coinpany Benefit Plans or Co1npany Benefit Agree111ents (including their con1pliance \Vith any applicable Law) or ERISA, and no other representation or 
\Varranty of the Co1npany contained herein shall be construed to relate to Co1npany Benefit Plans or Con1pany Benefit Agree1nents (including their 
con1pliance \Vith any applicable La,v) or ERJSA. 

SECTION 3.10 I abor and En1plov1nent Matters . Except for the Co1npany Union Contracts, neither the Con1pany nor any Co1npany Subsidiary is party to 
any collective bargaining agree1nent or si1nilar labor union Contract \Vith respect to any of their respective ernployees. Except for e111ployees covered by a 
Co1npany Union Contract, no en1ployees of the Contpany or any Company Subsidiary are represented by any other labor union \Vi th respect to their e1nploy1nent 
for the Con1pany or any Co1npany Subsidiary. To the K110\vledge of the Contpany, except as would not have or would not reasonably be expected to have, 
individually or in the aggregate, a Contpany Material Adverse Effect, (a) there are no labor union representation or certification proceedings \Vith respect to 
e1nployees of the Con1pany or any Co111pany Subsidiary pending or threatened in \Vriting to be brought or filed with the National Labor Relations Board, and 
(b) there are no labor union organizing activities, \Vith respect to en1ployees oft he Co1npany or any Co1npany Subsidiary. Front January 1, 2015 until the date of 
this Agree1nent, except as \\'Otdd not have or \\'ould not reasonably be expected to have, individually or in the aggregate, a Co111pany Material Adverse Efl<::ct, there 
have been no labor union strikes, slO\\'do\vns, \\'Ork stoppages or lockouts or other n1aterial labor disputes pending or threatened in \Vriting against or afi<::cting the 
Co1npany or any Co111pany Subsidiary. Except as \\'ould not have or \\'ould not reasonably be expected to have, individually or in the aggregate, a Co1npany 
Material Adverse Eft<::ct, since January l, 2014, the Co1npany and each Co1npany Subsidiary has co1nplied and is in con1pliance with all applicable Laws pertaining 
to e1nploy1nent or labor 1natters and has not engaged in any action that will require any notifications under the \Vorkers Adjushnent and Retraining Notification Act 
and co1nparable local, state, and federal La\vs ("\VARN"). Except as \\'ould not have or \\'Ould not reasonably be expected to have, individual!)' or in the 
aggregate, a Co1npany I\1aterial Adverse Eft{:ct, there are no Clai111s or investigations pending or, to the Kno\vledge of the Con1pany, threatened by or on behalf of 
any e1nployee of the Co1npany or any Company Subsidiary alleging violations ofla,vs pertaining to e1nploy1nent or labor n1atters. 

SECTION 3.11 I itigation. There is no Clai.n1 before any Govenunental Entity pending or, to the Kno\vledge of the Con1pany, threatened against the 
Co111pany or any Con1pany Subsidiary that has had or \vould reasonably be expected to have, individually or in the aggregate, a Co111pany Material Adverse Eft<::ct. 
There is no Judg1nent outstanding against or, to the KnO\\'ledge of the Co1npany, investigation by any Govenunental Entity of the Con1pany or any Company 
Subsidiary or any of their respective properties or assets that has had or \vould reasonably be expected to have, individually or in the aggregate, a Cmnpany 
Material Adverse Effect. This Section 3.1 l does not relate to Taxes; Cornpany Benefit Plans or Co111pany Benefit Agree1nents (including their co1npliance \Vi th any 
applicable L<nv) or ERJSA; Enviro1unental Pennits, Environ1nental La\vs, Enviromnental Clain1s, Releases, Hazardous I\,Iaterials or other enviro11n1ental 1natters; or 
Intellectual Property, v.•hich are addressed in Sections 3.08, 3.09, .3.J.1.and 3.17, respectively. 

SECTION 3.12 Comnliance \\rith Applicable Lav.'S' Pennits . Except as \\'OU!d not have or \\'ould not reasonably be expected to have, individually or in the 
aggregate, a Cmnpany :rvfaterial Adverse Eft{:ct, (a) the Company and the Co1npany Subsidiaries are in compliance \Vith all applicable Lav.•s (including Anti
Corruption La\vs) and all 1naterial Pennits applicable to the business and operations of the Cmnpany and the Co1npany Subsidiaries, and (b) the Con1pany and each 
Con1pany Subsidiary hold, and are in con1pliance \Vith, all Pennits required by La\v for the conduct of their respective businesses as they are llO\V being conducted. 
None of the Con1pany, the Co1npany Subsidiaries or, to the Ktto\vledge of the Contpany, their respective directors, ofiicers, 
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en1ployces, agents or representatives: (i) is a Designated Person, (ii) is a Person that is o\vned or controlled by a Designated Person; (iii) is located, organized or 
resident in a Sanctioned Country; or (iv) has or is HOV>', in connection \Vith the business of the Contpany or the Cornpany Subsidiaries, engaged in, any dealings or 
transactions (A) \vith any Designated Person, {B) in any Sanctioned Country, or (C) othenvise in 1naterial violation of Sanctions. This Section 3.12 does not relate 
to Taxes; Con1pany Benefit Plans or Con1pany Benefit Agrce1nents (including their co1npliance \Vi.th any applicable La,v) or ERISA; Environn1ental Pennits, 
Environ111ental La\VS, Enviro1unental Claiins, Releases, Hazardous Materials or other environ1nental 1natters; or Intellectual Property, \Vhich arc addressed in 
Sections 3.08, 3.09, 3.14 and 3.17, respectively. 

SECTION 3.13 Takeover Stah1tes . Assun1ii1g that the representations and \varranties of Parent and Merger Sub contained in Section 4.13 are tn1e and 
correct, the Cmupany has taken all necessary actions, if any, so that the transactions contentplated hereby, iitcluding the r-.:ferger, are not subject to any "fair price," 
"111oratoriu111," "control share acquisition," "interested shareholder," "afllliated transaction," "business co1nbination" or any other antitakeover La\v (each, a" 
Takeover Statute") or any si1nilar antitakeoyer provision in the Con1pany Articles or Conipany Bylav.:s. 

SECTION 3.14 Enviromnental Matters. 

(a) Except for 1natters that have not had and \vould not reasonably be expected to have, individually or in the aggregate, a Co1npany Material Adverse 
Efiect: 

(i) the Con1pany and the Con1pany Subsidiaries are in con1pliance \Vith all Environ1nental La\vs, and, except for 1natters that have been fully 
resolved, as of the date of this Agreen1ent, neither the Con1pany nor any Co1npany Subsidiary has received any written conununication fro1n a 
Govcn1111ental Entity or other Person that alleges that the Conipany or any Co111pany Subsidiary is in violation of any Environn1ental Law or any 
Pennit issued pursuant to Enviro111nental Lav.• (an" Enviro111nental Pennit "); 

(ii) with respect to all Enviromuental Pernlits necessary to conduct the respective operations of the Co1npany or the Co1npany Subsidiaries as 
currently conducted, (1) the Cornpany and each of the Contpany Subsidiaries have obtained and are in co1npliance v:ith, or have filed ti1nely 
applications for, all such Environn1ental Pennits, (2) all such Enviro1unental Pennits are valid and in good standii1g, (3) neither the Con1pany nor any 
Co1npany Subsidiary has received notice from any Govenunental Entity seeking to n1odify, revoke or tenniitate, any such Enviromuental Pem1its and 
(4) no such Environ1ne11tal Pentlits \Viii be subject to n1odification, tennination or revocation as a result of the transactions conte1nplated by this 
Agreen1ent; 

(iii) there are no Envirorunental Claiins pending or, to the Kno,vledge of the Con1pany, threatened in \Vriting against the Cornpany or any 
Co111pany Subsidiary that have not been fully and finally resolved; 

(iv) there are and have been no Releases of, or exposure to, any fiazardous Materials on, at, under or fro1n any property currently or fonnerly 
O\vned, leased or operated by the Con1pany or any Con1pany Subsidiary, and there are no other facts, circuntstances or conditions, that \Yould 
reasonably be expected to fonn the basis of any Envirorunental Clain1 against the Con1pany or any Company Subsidiary; and 

(v) the Contpany and the Con1pany Subsidiaries have not transported or arranged for the transportation of any liazardous Materials generated 
by the Con1pany or any Co111pany Subsidiary to any location \\1hich is listed on the National Priorities List under CERCLA, or on any sirnilar state list, 
or \Vhich is the subject of federal, state or local enforce1uent actions or other investigations that \\'Ould reasonably be expected to fonn the basis of an)' 
Environn1ental Clai1n against the Con1pany or any Con1pany Subsidiary. 

(b) The representations and \Varrantics contained in this Section 3.14 are the sole and exclusive representations and \Varranties of the Co1npany relating 
to Environ1nental Pennits, Environ1nental La\vs, 
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Environ1nental Clain1s, Releases, llazardous Materials or other cnviron1nental 1natters, and no other representation or warranty of the Co1npany contained 
herein shall be constn1ed to relate to Environntental Pennits, Environ1nental Laws, Environntental Claims, Releases, llazardous Materials or other 
enviromnental n1atters. 

SECTION 3.15 Contracts . 

(a) Except for this Agree1nent, Co1npany Benefit Plans and Co1npany Benefit Agree1nents, as of the date of this Agrce1nent, neither the Con1pany nor 
any Con1pany Subsidiary is a party to any Contract required to be filed by the Co1npany as a "1naterial contract" pursuant to Iten1 60l(b)(10) of Regulation 
S-K under the Securities Act (a" Filed Con1pany Contract") that has not been so filed. 

(b) Except as \\'ould not have or \Vould not reasonably be expected to have, individually or in the aggregate, a Co1npany Material Adverse Effect, 
(i) each Filed Con1pany Contract is a valid, binding and legally enforceable obligation of the Con1pany or one of the Con1pany Subsidiaries, as the case 1nay 
be, and, to the Kno\vledge of the Con1pany, of the other parties thereto, subject in all respects to the Bankruptcy and Equity Exceptions, (ii) each such Filed 
Con1pany Contract is in full force and efl:Cct and (iii) none of the Co1npany or any Co1npan)' Subsidiary is (\vith or without notice or lapse of tin1e, or both) in 
breach or default under any such Filed Co1npany Contract and, to the Kl10\\1ledge of the C01npany, no other party to any such Filed Cotnpany Contract is 
(\vith or \Vithout notice or lapse ofti1ne, or both) in breach or default thereunder. 

SECTION 3.16 Real Propertv . Except as \vould not have or v.·ould not reasonably be expected to have, individually or in the aggregate, a Con1pany h1aterial 
Adverse EftCct, each of the Co1npany and the Co111pany Subsidiaries has either good fee title or valid leasehold, easen1ent or other real property rights, to the land, 
buildings, \Vires, pipes, structures and other in1prove1nents thereon and fedures thereto necessary to pennit it to conduct its business as currently conducted. Except 
as \\'ould not reasonably be expected to have, individually or in the aggregate, a Co1npany Material Adverse Effect and except as n1ay be li1nited by the Bankruptcy 
and Equity Exceptions, (a) all leases, ease1nents or other agreen1ents under \vhich the Co1npany or any Co1npany Subsidiary lease, access, use or occupy real 
property necessary to pern1it it to conduct its business as currently conducted are valid, binding and in fbll force and effect against the Company or the Con1pany 
Subsidiaries and, to the Kno,vledge of the Con1pany, the counterparties tl1ereto, in accordance \Vith their respective tenns, and (b) none of the Con1pany, the 
Co1npany Subsidiaries or, to the Knov.·ledge of the Con1pany, the counterparties thereto are in default under any of such leases, ease1nents or other agree1nents 
described in the foregoing clause (a). This Section 3.16 does not relate to Environ1nental Pennits, Environ1nental La\vs, Environmental ClainlS, Releases, 
Hazardous h·faterials or other environ1nental n1atters; or Inteltectua\ Property, v.•hich are addressed in Section 3.14 and Section 3 17. respectively. 

SECTION 3.17 Intellectual Property . 

(a) Except as \Votdd not have or v.·ould not be reasonably expected to have, individually or in the aggregate, a Co1npany Material Adverse EflCct, to 
the KllO\Vledge of the Con1pany, (i) the Co1npany and the Co1npany Subsidiaries have the right to use all 111aterial Intellectual Property used in their business 
as presently conducted and such conduct does not infringe or othenvisc violate any Person's Intellectual Property, (ii) there is no Claim of such infringe1nent 
or other violation pending or, to the Kito\vledge of the Co111pany, threatened in \\'fiting against the Con1pany, (iii) no Person is infringing or othenvise 
violating any Intellectual Property O\Vned by the Co1npany and the Company Subsidiaries, and (iv) no Clai1ns of such infringen1ent or other violation are 
pending or, to the Klto\vledge of the C01npany, threatened in \li'fiting against any Person by the Company. 

(b) The representations and \varranties contained in this Section 3.17 are the sole and exclusive representations and \\'arranties of tlte Con1pany relating 
to Intellectual Property, and no other representation or \\'arrru1ty of the Co1npany contained herein shall be construed to relate to Intellectual Property. 
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SECTION 3.18 Insurance . As of the date hereof, except as \Vould not have or \\'Ould not be reasonably likely to have, individually or in the aggregate, a 
Co1npany Material Adverse Effect, all 1naterial fire and casualty, general liability, director and officer, business interruption, product liability, and sprinkler and 
\Yater drunage insurance policies 1naintained by the Co1npru1y or ru1y Con1pany Subsidiary(" Insurru1ce Policies") are in full force and effect and all pren1iun1s due 
\Vith respect to all Insurru1ce Policies have been paid. 

SECTION 3.19 Regulatop• Status. 

(a) The Con1pany is a "holding con1pany" under the Public Utility Holding Co1npru1y Act of2005 (" PUHCA 2005 ").Except for the Utility 
Subsidiaries, none of the Con1pru1y or the Co1npany Subsidiaries is regulated as a public utility under the FPA or as a public utility under applicable La\V of 
the State of Kansas or is subject to such regulation by any other state. 

(b) All Filings (except for inunaterial Filings) required to be made by the Co1npany or any Compan)' Subsidiary since Jru1uary l, 2016, \Vith the FERC 
and the KCC, as the case n1ay be, have been n1ade, including all fonns, state1nents, reports, agreements and all docu1nents, exhibits, runendn1ents ru1d 
supple1nents appertaining thereto, including all rates, tariflS ru1d related docu1nents, and all such Filings co1nplied, as of their respective dates, \Vith all 
applicable require1nents of applicable statutes and the rules and regulations protnulgated thereunder, except for Filings the failure Of\\'llich to 1nake or the 
failure of\vhich to n1ake in cornplirutce \Vith all applicable require1nents of applicable statutes and the ndes and regulations pro1nulgated thereunder, \\'ould 
not reasonably be expected to have, individually or in the aggregate, a Con1pru1y Material Adverse Effect. 

SECTION 3.20 Brokers' Fees and Expenses. Except for ru1y Contpany Financial Advisor, the fees ru1d expenses of \\1tich \vill be paid by the Compru1y, no 
broker, investn1ent banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other siinilar tee or conm1ission in 
collllection \\•ith the transactions conten1plated by this Agreen1ent, including the r..'krger, based upon arrangernents 1nade by or on behalf of the Co1npru1y. 

SECTION 3.21 Opinion of Financial Advisor. The Con1pany Board has received an opinion of the Co1npany Financial Advisor to the efrect that, as of the 
date of such opinion and based upon ru1d subject to the various n1atters, lin1itations, qualifications and assu1nptions set forth therein, the Merger Consideration is 
fair, front a financial point ofvie\v, to the holders of shares of Co1npru1y Conunon Stock (other than shares O\\'lted by the Co1npru1y as treasul)' stock, shares that arc 
0\\'11ed by a \vholly O\Vned Subsidiary of the Con1pany, or shares that are O\\'lled directly or indirectly by Parent or Merger Sub). 

SECTION 3.22 No Additional Representations . Except for the representations ru1d warranties expressly set forth in Article IV (as 1nodified by the Parent 
Disclosure Letter) and in a1Jy certificate delivered by Parent to the Con1pru1y in accordance \Vith the tenns hereof, the Con1pany specifically acknowledges and 
agrees that neither Parent nor any of its Affiliates, Representatives or shareholders or ru1y other Person n1akes, or has 111ade, ru1y other express or i1nplied 
representation or \\'arrant)' \\'hatsoever (\\'hether at la\\' (including at conunon law or by statute) or in equity). Except for the representations and \\'arranties 
expressly set forth in this Article III (as inodified by the Co1npany Disclosure Letter) and in ru1y certificate delivered by the Co111pru1y to Parent in accordru1ce \Vith 
the tenns hereof, the Cornpruty hereby expressly disclaims ru1d negates (a) any other e.xpress or intplied representation or warrru1ty v.•hatsoever (\Vhetl1er at la\V 
(including at co1nn1on la\\' or by statute) or in equity), including \Vith respect to (i) the Con1pru1y or the Con1prn1y Subsidiaries or ru1y of the Co1npru1y's or the 
Co1npru1y Subsidiaries' respective businesses, assets, en1ployees, Pennits, liabilities, operations, prospects or condition (finrutcial or othenvise) or (ii) any opinion, 
projection, forecast, state1nent, budget, estiinate, advice or otl1er infonnation \Vi th respect to the projections, budgets or estiinates of future revenues, results of 
operations (or any con1ponent thereat), cash flo\vs, financial condition (or ru1y con1ponent thereof) or the future business and operations of the Co1npru1y or the 
Co111pany Subsidiaries, as \\'ell as ru1y other business plan ru1d cost-related plan intOnnation of the Cmnpany or the Con1pany Subsidiaries, n1ade, conununicated or 
fun1ished (orally or in 
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\\'filing), or to be 1nade, conunw1icated or fun1ished (orally or in \\'filing), to Parent, its Affi.liates or its Representatives, in each case, \Vhether made by the 
Con1pa11y or any of its Affiliates, Representatives or shareholders or any other Person (this clause (ii), collectively," Con1nany Projections") and (b) all liability 
and responsibility for any such other representation or \Varrant:y or any such C01npany Projection. 

AUTICLEIV 

REPRESENTA.TIONS AND \V.ARRAl"'TlES OF PARENT AND ~JERGER SUB 

Except (a) as set forth in the Parent Reports publicly available and filed \vith or furnished to the SEC prior to the date of this Agree1nent (excluding any 
disclosures of factors or risks contained or references therein under the captions "Risk Factors" or "Fonvard-Looking State1nents" and any other state1nents that are 
predictive, cautionary or forward-looking in nature) or (b) subject to Section 9.04fk), as set forth in the corresponding section of the disclosure letter delivered by 
Parent to the Con1pany concurrently \Vith the execution and delivery by Parent and Merger Sub of this Agreen1ent (the" Parent Disclosure Letter"), Parent and 
Merger Sub represent and \Varrant to the Con1pany as follo\vs: 

SECTION 4.01 Organization Standing and Po\ver. Each of Parent, Parent's Subsidiaries(" Parent Subsidiaries") and Merger Sub is duly organized, validly 
existing and in active status or good standing, as applicable, under the Jaws of the jurisdiction in \\'hich it is organized (in the case of active status or good standing, 
to the extent such jurisdiction recognizes such concept), except, in the case of Parent Subsidiaries, "'here the failure to be so organized, existing or in active status 
or good standing, as applicable, has not had and \\'Otdd not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect Each 
of Parent, Parent Subsidiaries and Merger Sub has all requisite entity po\ver and authority to enable it to o\vn, operate, lease or othenvise hold its properties and 
assets and to conduct its businesses as presently conducted, except where the failure to have such µo,ver or authority \Vould not have or would not reasonably be 
expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Each of Parent, Parent Subsidiaries and Merger Sub is duly qualified or 
licensed to do business in each jurisdiction \Vhere the nature of its business or the ownership, operation or leasing of its properties tnake such qualification 
necessary, except in any such jurisdiction \vhere the failure to be so qualified or licensed \VOtt!d not have or \\'Ould not reasonably be expected to have, individually 
or in the aggregate, a Parent Material Adverse Effect. 

SECTION 4.02 Parent Subsidiaries . All the outstanding shares of capital stock or voting securities of, or other equity interests in, each Parent Subsidiary 
have been validly issued and are fully paid and nonassessable and are o\vned by Parent, by another Parent Subsidiary or by Parent and another Parent Subsidiaf)o', 
free and clear of (a) all Liens and (b) any other restriction (including any restriction on the right to vote, sell or othenvise dispose of such capital stock, voting 
securities or other equity interests), except, in the case of the foregoing clauses (a) and (b), as in1posed by this Agreen1cnt, the Organizational Docun1ents of the 
Parent Subsidiaries or applicable securities La\VS. Section 4.02 of the Parent Disclosure Letter sets forth, as of the date of this Agree1ncnt, a true and con1plete list 
of the Parent Subsidiaries. Parent has 1nade available to the Con1pany true and co1nplete copies of the articles of incorporation and byla\\'S (or equivalent 
Organizational Docmnents) of each Parent Subsidiary in effect as of the date of this Agree1nent. Except as set forth in Section 4.02 of the Parent Disclosure Letter, 
neither Parent nor any Parent Subsidiary O\\'llS any shares of capital stock or voting securities o:f, or other equity interests in, any Person other than the Parent 
Subsidiaries. 

SECTION 4.03 Capital Structure. 

(a) As of the date hereof, the authorized capital stock of Parent consists of(i) 390,000 shares of$100.00 par value cwnulative preferred stock(" Parent 
Preferred Par Value Stock"), (ii) 1,572,000 shares of cun1ulative preferred stock \Vithout par value(" Parent Preferred No Par Stock"), (iii) 11,000,000 
shares of preference stock \vithout par value(" Parent Preference Stock") and (iv) 250,000,000 shares of Parent 
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Conm1on Stock. At the close of business on May 26, 2016, (A) 390,000 shares of Parent Preferred Par Value Stock \\'ere issued and outstanding, (B) no 
shares of Parent Preferred No Par Stock \Vere issued and outstanding, (C) no shares of Parent Preference Stock \Vere issued and outstanding, (D) 154,721,791 
shares of Parent Com1non Stock \\'ere issued and outstanding, (E) 130,893 shares of Parent Connnon Stock \Vere held by Parent in its treasury, and (F) an 
aggregate of 1,370,304 shares of Parent Comn1on Stock \Vere issuable upon the conversion of Parent Deferred Share Units and the settle1nent of Parent 
Perfonnance Share A\\1ards (assmning full satisfaction of the applicable service conditions and inaxi1nun1 attairunent of the applicable perfonnance goals). 
At the close of business on _l\,farch 31, 2016, an aggregate of 4,554,118 shares of Parent Co1mnon Stock \vere available for issuance pursuant to the Parent 
Benefit Plans. 

(b) AU outstanding shares of Parent Co1n1non Stock are, and all shares of Parent Comn1on Stock that n1ay be issued upon the conversion of Parent 
Deferred Share Units or the settlen1ent of Parent Perfonnance Share A\vards, will be, \Vhen issued, duly authorized, validly issued, fully paid and 
nonassessable and not subject to, or issued in violation of, any pree1nptive or silnilar right. Except as set forth in this Section 4.03 or Section 4.03Cbl of the 
Parent Disclosure Letter or pursuant to the tenns of this Agreen1cnt, there are not issued, reserved for issuance or outstanding, and there are not any 
outstanding obligations of Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, (i) any capital stock of Parent or 
any Parent Subsidiary or any securities of Parent or any Parent Subsidiary convertible into or exchangeable or exercisable for shares of capital stock or 
voting securities o~ or other equity interests in, Parent or any Parent Subsidiary or (ii) any \Varrants, calls, options or other rights to acquire front Parent or 
any Parent Subsidiary, or any other obligation of Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any capital 
stock or voting securities of, or other equity interests in, Parent or any Parent Subsidiary (the foregoing clauses (i) and (ii), collectively," Parent Equity 
Securities"). Except pursuant to tl1e Parent Benefit Plans, there are not any outstanding obligations of Parent or any Parent Subsidiary to repurchase, redee1n 
or othenvise acquire any Parent Equity Securities. There is no outstanding Indebtedness of Parent having the right to vote (or convertible into, or 
exchangeable for, securities having the right to vote) on any 111atters on \Vhich shareholders of Parent inay vote(" Parent Voting Debt"). No Parent 
Subsidiary O\vns any shares of Parent Conunon Stock. Neitl1er Parent nor atl)' of the Parent Subsidiaries is a party to any voting agree1nent \Vith respect to the 
voting of ru1y capital stock or voting securities of, or other equity interests in, Parent. 

SECTION 4.04 Authority· Execution ru1d Delivery: Enforceability. Each of Parent ru1d Merger Sub has all requisite po\\·er and authority to execute and 
deliver this Agree1nent, to perfonn its covenants and agreen1ents hereunder and to consununate the transactions conte1nplated hereby, including the Merger. The 
Parent Board has adopted resolutions (a) detennining that it is in the best interests of Parent and its shareholders, and declaring it advisable, for Parent to enter into 
this Agree1nent, (b) adopting this Agrecn1ent ru1d approving Parent's execution, delivery and perfonnrutce of this Agreement and the consununation of the 
transactions conte1nplated by this Agree1nent, including the Merger and (c) resolving to reco1nn1end that Parent's shareholders approve the Parent Articles of 
Incorporation An1end1nent and the issuance of shares of Parent Connnon Stock as part of the Merger Consideration to the extent required pursuant to 
Section 312.03 of the NYSE Listed Con1pany Manual (tl1e "Parent Board Reconunendation ")and directing that the Parent Articles of Incorporation Amend1nent 
be sub1nitted to Parent's shareholders at a duly held 1nceting of such shareholders for such purpose (the" Parent Shareholders l\1eeting "). Such resolutions have 
not been ainended or \Vithdra\vn as of the date of this Agree1nent. The board of directors oflvferger Sub has adopted resolutions (i) detenuining that it is in the best 
interests of Merger Sub and its shareholder, and declaring it advisable, for Merger Sub to enter into this Agreetnent, (ii) adopting this Agree1nent and approving 
Merger Sub's execution, delivery and perfonnance of this Agree1nent and the consununation of the transactions contentplated by this Agrec1nent, including tl1e 
Merger, and (iii) resolving to reco1nn1cnd that Parent, in its capacity as the sole shareholder of Merger Sub, adopt this Agree1nent. Parent has approved this 
Agree1nent by \Witten consent in its capacity as the sole shareholder of Merger Sub. Such resolutions and \vritten consent have not been runended or \\1ithdra\vn as 
of the date of this Agree1nent. Except for (x) the approval of the Parent Articles of Incorporation Atnend1nent by the affi.nnative vote of tl1e holders of a n1ajority of 
all of the outstanding shares of Parent Conunon Stock entitled to vote at the 

A-20 



Table of Contents 

Parent Shareholders Meeting (the" Parent Charter Approval") and (y) the affinnative vote of the holders of a 1najority of the shares of Parent Co1n1non Stock 
represented at the Parent Shareholders Meeting and entitled to vote thereon to the extent required pursuant to Section 312.03 of the NYSE Listed Co1npany Manual 
(the" Parent Shareholder Approval "),no other vote or corporate proceedings on the part of Parent or Merger Sub are necessary to authorize, adopt or approve, as 
applicable, this Agreen1ent or to consununate the Merger. Parent and Merger Sub have duly executed and delivered this Agreen1ent and, assu1ning the due 
authorization, execution and delivery by the Co1npany, this Agreentent constitutes the legal, valid and binding obligation of each of Parent and I\Jcrger Sub, 
enforceable against it in accordance \vith its tenns, subject in all respects to the Bankruptcy and Equity Exceptions. 

SECTION 4.05 No Conflicts· Consents . 

(a) The execution and delivery of this Agree1nent by Parent and Merger Sub does not, and the perfonnance by each of Parent and Merger Sub of its 
covenants and agree1nents herew1der and the consunm1ation of the transactions contentplated hereby, including the Merger, 'viii not, (i) subject to obtaining 
the Parent Shareholder Approval, conflict 'vith, or result in any violation of any provision of, the Organizational Docun1ents of Parent or Merger Sub, 
(ii) subject to obtaining the Consents set forth in Section 4.05(a)fii) of the Parent Disclosure Letter (the" Parent Required Consents" and, together 'vith the 
Con1pany Required Consents, the" Required Consents"), conflict 'vith, result in any violation of, or default (\vith or \Vithout notice or lapse of ti1ne, or both) 
under, or give rise to a right of tennination, cancellation or acceleration of any 1naterial obligation or to the loss of a 1naterial benefit under, or result in the 
creation of a Lien upon any of the respective properties or assets of Parent, any Parent Subsidiary or Merger Sub pursuant to, any Contract to \Vhich Parent, 
any Parent Subsidiary or Merger Sub is a party or by \Vhich any of their respective properties or assets is bound or any Pennit applicable to the business of 
Parent, any Parent Subsidiary or Merger Sub or (iii) subject to obtaining the Parent Shareholder Approval and the Consents referred to in Section 4 05lb) and 
making the Filings referred to in Section 4.05lb), conflict \Vith, or result in any violation of any provision of, any Judgn1ent or La\\', in each case, applicable 
to Parent, any Parent Subsidiary or Merger Sub or their respective properties or assets, except for, in the case of the foregoing clauses (ii) and (iii), any matter 
that \\'ould not have or \Vould not be reasonably expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

(b) No Consent of or fron1, or Filing n1ade to or \vith, any Governn1ental Entity, is required to be obtained or n1ade by Parent, any Parent Subsidiary or 
any other Afllliate of Parent in connection \Vith Parent's and l\1erger Sub's execution and delivery of this Agreen1ent or their perfonnance of their covenants 
and agree1nents hereunder or the consununation of the transactions conte111plated hereby, including the Merger, except for the follo\ving: 

(i) (l) the filings \\'ith the SEC, in prelin1inary and definitive fonn, of the Proxy State1nent/Prospectus and (2) the filing \\'ith the SEC of such 
reports tu1der, and such other con1pliance \Vith, the Exchange Act, or the Securities Act, and n1les and regulations of the SEC pronndgated thereru1der, 
as 1nay be required in connection \Vith this Agrcen1ent or the l'vferger; 

(ii) contpliance \Vi th, Filings under and the expiration or ten11ination of any applicable \Vaiting period under the I-ISR Act, and such other 
Consents or Filings as are required to be 1nade or obtained under any other Antitrust La\v; 

(iii) (1) Filing \Vith, and the Consent of, the FERC under Section 203 of the FPA, (2) Filings \vit11, and the Consent of, the NRC, (3) Filings 
\Vith, and the Consent of, the KCC and (4) the Filings and Consents set forth in Section 4.05{bltiiil of the Parent Disclosure Letter (the Consents and 
Filings set forth in Section 4.05(blfiil and this Section 4.05(b){iii), collectively, the" Parent Required Statutory Approvals" and, together \Vith the 
Co1npany Required Statutory Approvals, the" Required Statutop• Approvals"); 

(iv) the Parent Required Consents; 
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(v) the filing of the Articles of~1erger \Vith the Secretary of State of the State of Kansas and appropriate docun1ents \Vith the relevant authorities 
of the other jurisdictions in \Vhich Parent and the Co1npany are qualified to do business; 

(vi) co1npliance \Vith and filings required under (1) the rules and regulations of the NYSE and (2) applicable state securities, "blue sky" or 
takeover La\VS and applicable foreign securities La\vs; 

(vii) Filings and Consents as are required to be 111ade or obtained under state or federal property transfer La\VS or Environn1ental Lav.•s; and 

(viii) such other Filings and Consents the failure of v.:hich to n1ake or obtain \\'ould not have or \\'Ould not reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Eft'ect 

SECTION 4.06 Parent Reports· Financial State111ents . 

(a) Parent has fun1ished or filed all reports, schedules, fonns, statements and other docun1ents (including exhibits and other infonnation incorporated 
therein) required to be fun1ished or filed by Parent or Parent Utility Sub V.'ith the SEC since January I, 2014 (such docmnents, together \Vith all exhibits, 
financial staten1ents, including the Parent Financial State1nents, and schedules thereto and all infonnation incorporated therein by reference, but excluding 
the Proxy State1nentJProspectus, being collectively referred to as the" Parent Reports"). Each Parent Report (i) at the tiine furnished or filed, con1plied in all 
1naterial respects \\'ith the applicable requirements of the Exchange Act, the Securities Act or the Sarbanes·Oxley Act of 2002 (including the rules and 
regulations pron1ulgated thereunder), as the case 111ay be, and the n1les and regulations of the SEC pro1nulgated tl1ereunder applicable to such Parent Report 
and (ii) did not at the tiiue it \Vas filed (or if runended or superseded by a filing or runendtnent prior to the date of this Agree1nent, then at the ti1ne of such 
filing or runend1nent) contain any untrue staten1ent of a 1naterial fact or 0111it to state a n1aterial fact required to be stated therein or necessary in order to n1ake 
the state1nents therein, in the light of the circun1stances under \vhich they \\'ere 1nade, not misleading. Each of the consolidated finru1cial staten1ents of Parent 
included in the Parent Reports (the" Parent Financial State1nents ") co1nplied at tl1e ti1ne it \Vas filed as to fonn in all 1naterial respects \Vith applicable 
accounting require1nents ru1d the published ndes and regulations of the SEC \Yi.th respect thereto, \Vas prepared iI1 accordance \Vith GAAP (except, in the case 
of unaudited quarterly financial staten1ents, as pennitted by Fonn IO·Q of the SEC) applied on a consistent basis during the periods and as of the dates 
involved (except as n1ay be indicated in the notes thereto) and fairl}' presents in all tnaterial respects, in accordru1ce \\'ilh GAAP, the consolidated financial 
position of Parent and Parent's consolidated Subsidiaries as of the dates thereof and tl1e consolidated results of their operations and cash flo\\'S for tl1e periods 
sh0\\'11 (subject, in the case of unaudited quarterly financial state1nents, to norn1al year-end audit adjustments). 

(b) Neither Parent nor any Parent Subsidiary has ru1y liability of any nature that is required by GAAP to be set forth on a consolidated balance sheet of 
Parent ru1d the Parent Subsidiaries, except liabilities (i) reflected or reserved against in the inost recent balance sheet (including the notes thereto) of Parent 
and the Parent Subsidiaries included in the Parent Reports filed prior to the date hereof, (ii) incurred in the ordinary course of business after March 31, 2016, 
(iii) incurred in connection \Vith the Merger or any other transaction or agree1nent conte1nplated by this Agrceinent or (iv) that have not had and \\'ould not 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Eft'ect. 

(c) Parent n1aintains a syste111 of"iI1ten1al control over financial reporting" (as defined io Rule 13a·l5 or 15d·l5, as applicable, under the Exchru1ge 
Act). Such internal control over finru1cial reporting is eftCctive in providing reasonable assurru1ce regarding the reliability offinru1cial reporting and the 
preparation of financial statcn1ents for external purposes iI1 accordance \\'ith GAAP in all inaterial respects. Parent 1naintains "disclosure controls and 
procedures" required by Rule 13a-15 or l5d-l5 under the Exchange Act that arc eftCctive to ensure that infonnation required to be disclosed by Parent in the 
reports it files or subn1its under the Exchange Act is recorded, processed, sununarized and reported on a ti1nely basis to the 
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individuals responsible for the preparation of Parent's filings \Yith the SEC and other public disclosure documents. Parent has disclosed, based on its inost 
recent evaluation prior to the date of this Agree1ncnt, to Parent's outside auditors and the audit conunittee of the Parent Board (1) any significant deficiencies 
and tnaterial \Veaknesses in the design or operation of inten1al controls over financial reporting (as defined in Rule 13a· 15(f) under tl1e Exchange Act) tl1at 
are reasonably likely to adversely affect Parent's ability to record, process, sununarize and report financial infonnation and (2) any fraud, kn0\\111 to Parent, 
\vhether or not 1natcrial, that involves 1nanagen1ent or other entployees \vho have a significant role in Parent's inten1al controls over financial reporting. 

SECTION 4.07 Absence of Certain Changes or Events . 

(a) Front Dece1nber 31, 2015 to the date of this Agreen1e11t, each of Parent and the Parent Subsidiaries has conducted its respective business in the 
ordinary course of business in all n1aterial respects. 

(b) Front Dece1nber 31, 2015 to the date of this Agree1nent, there has not occurred any fact, circwnstance, effect, change, event or developn1ent that 
has had or \YOuld reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

SECTION 4.08 Litigation. Except as set forth in Section 4.08 of the Parent Disclosure Letter, there is no Clain1 before any Govenunental Entity pending or, 
to the Kno\\'ledge of Parent, threatened against Parent, Merger Sub or any Parent Subsidiary that has had or \vould reasonably be expected to have, individually or 
in the aggregate, a Parent Material Adverse Eft(:ct. There is no Judginent outstanding against or, to the Kno\vledge of Parent, investigation by any Govenunental 
Entity of Parent, P.1erger Sub or any Parent Subsidiary or any of their respective properties or assets that has had or \Vould reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Effect. 

SECTION 4.09 Co1npliance \Vith Applicable La\VS. Except as \\'otdd not have or \\'ould not reasonably be expected to have, individuall)' or in the aggregate, 
a Parent tvfaterial Adverse Eftect, (a) Parent, Parent Subsidiaries and Merger Sub are in co1npliance \vith all applicable La\VS (including Anti.Corruption La\vs) and 
all 1naterial Permits applicable to the business and operations of Parent, Merger Sub and Parent Subsidiaries and (b) Parent and each Parent Subsidiary hold, and arc 
in con1pliance \Vith, all Pennits required by La\v for the conduct of their respective businesses as they are nO\V being conducted. None of Parent, r.,,1erger Sub or 
Parent Subsidiaries or, to the Kno\vledge of Parent or Merger Sub, their respective directors, officers, e1nployees, agents or representatives: (i) is a Designated 
Person, (ii) is a Person that is O\VIted or controlled by a Designated Person; (iii) is located, organized or resident in a Sanctioned Country; or (iv) has or is nO\\', in 
connection \vith the business of Parent, Merger Sub or the Parent Subsidiaries, engaged in, any dealings or transactions (A) \Vith any Designated Person, (B) in any 
Sanctioned Country, or (C) othef\vise in n1aterial violation of Sanctions. 

SECTION 4.10 Financing. Parent has delivered to the Con1pany true and con1plete fully executed copies of (a) the co1n1nit1nent letter, dated as of the date 
hereof, among Parent, Gold1nan Sachs Bank USA and Goldntan Sachs Lending Partners LLC (the" Con1n1itn1ent Letter") and (b) the fee letter, runong Parent, 
Goldtnan Sachs Bank USA and Goldn1ru1 Sachs Lending Partners LLC, dated as of the date hereof (as redacted to re1nove only the fee runounts, pricing caps, the 
rates ru1d runounts included in the "n1arket flex"). in each case, including all exhibits, schedules, annexes ru1d runend111ents to such letters in effect as of the date of 
this Agree1nent (collectively, the" Debt Letters"), pursuant to \\1hich ru1d subject to the tcnns ru1d conditions thereof, each of the parties tl1ereto (other than Parent) 
has severally con1n1itted to lend the ainounts set forth therein to Parent (the provision of such funds as set forth therein, the" Financing") for the purposes set forth 
in such Debt Letters. The Debt Letters have not been ainended, restated or othef\vise inodified or waived prior to the execution and delivery of this Agree1nent 
(other thru1 to add lenders, arrangers, agents, bookrunners, 1nanagers ru1d other finru1cing sources), and the respective conu11it.J.11ents contained in the Debt Letters 
have not been \Yithdra\\'11, rescinded, an1ended, restated or othenvise 1nodified in any respect prior to the execution and delivery oftllis Agrce1nent. As of the 
execution and delivery of this Agree1ncnt, the Debt Letters are in full force and eft'ect ru1d 
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constitute the legal, valid and binding obligation of each of Parent and the other parties thereto, subject in each case to the Bankruptcy and Equity Exceptions. 
There are no conditions precedent or contingencies directl)' or indirectly related to the fimding of the Financing pursuant to the Debt Letters, other than as expressly 
set forth in the Debt Letters. Subject to the tenns and conditions thereof, the Debt Letters \\'ill provide at the Closing Parent and Merger Sub, together \\'ith 
available cash, \Vi th sufficient funds to pay all of Parent's obligations under this Agreen1ent, including the pay1nent of the Cash Consideration and all fees and 
expenses expected to be incurred in co1u1ection there\vith. As of the date of this Agree1nent, no event has occurred \Vhich, with or \\1ithout notice, lapse oftiine or 
both, \Vould constitute a breach or default on the part of Parent under the Debt Letters or any other party to the Debt Letters that \\'ould (a) result in any of the 
conditions iii the Debt Letters not being satisfied or (b) otherwise result in the Financing not being available, other than such default or breach that has been \Vaived 
by tl1e Lenders or othenvise cured in a tirnely 1naiu1er by Parent or Merger Sub to the satistaction of the Lenders, as the case 1nay be. As of the date of this 
Agreen1ent, there are no side letters or other agreen1ents, Contracts, arrai1ge1nents or understandings (v·nitten or oral) directly or indirectly related to the funding of 
the Finai1cing that could affect the conditionality, principal runount or availability of the Financing other thru1 as expressly set forth in the Debt Letters. Parent has 
fully paid all co1n1nitn1ent fees or other fees required to be paid on or prior to the date of this Agreen1ent in connection \Vith the Financing. Assunling the accuracy 
of the Con1pany's representations and \\'arranties contained herein, as of the date of this Agree1nent, Parent has no reason to believe tlmt any oftl1e conditions to the 
Financing conte1nplated by the Debt Letters \\'ill not be satisfied on a ti1nely basis or that the Financing conte1nplated by the Debt Letters \vill not be n1ade available 
on the Closing Date. 

SECTION 4.11 Brokers' Fees and Expenses. Except for any Person set forth in Section 4. l l of the Parent Disclosure Letter, the fees and expenses of\vhich 
\Viii be paid by Parent, no broker, invesbnent banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other si1nilar fee or 
conunission in connection \vi th the trru1sactions conten1plated by tl1is Agreen1ent, including the Merger, based upon arrange1nents 1nade by or on behalf of Parent or 
Merger Sub. 

SECTION 4.12 Merger Sub. All outstanding shares of capital stock of Merger Sub are duly authorized, validly issued, fully paid and nonassessable. Parent 
O\VBS all of the outstru1ding shares of capital stock of Merger Sub. Merger Sub has been incorporated solely for the purpose of n1erging \Vith and into the Co1npany 
and taking action incident to the Merger and this Agree1nent. Merger Sub has no assets, liabilities or obligations and has not, since the date of its fonnation, carried 
on any business or conducted any operations, except, in each case, as arising fron1 the execution of this Agree1nent, the pedOnnance of its covenants and 
agree1nents hereunder and 1natters ancillary thereto. 

SECTION 4.13 O\vnership of Con1panr Com1non Stock" Interested Shareholder. Neither Parent, any Parent Subsidiary nor any other Affiliate of Parent 
"beneficially owns" (as such tenn is defined for purposes of Section 13( d) of the Exchange Act) any shares of Con1pany Co1n1non Stock or any other Equity 
Securities. Neither Parent, any Parent Subsidiary nor any of their respective affiliates or associates (as each such tennis defined in Section 17-1297 of the KGCC) 
is, prior to the date hereof, an "interested shareholder" (as such tern1 is defined in Section 17-12-100 of the KGCC) of the Con1pany. 

SECTION 4.14 Regula.ton' Status. 

(a) Parent is a public utility holding con1pany under the PUHCA 2005. Merger Sub is not a public utility holding cornpan}' under PUHCA 2005. 

(b) Except as set forth in Section 4.14fb)(j) of the Parent Disclosure Letter, none of the Parent Subsidiaries is regulated as a public utility under the 
FPA. Except for the Parent Subsidiaries set fortl1 in Section 4.14fb)Cii) of the Parent Disclosure Letter (the" Parent Utilities"), none of the Parent 
Subsidiaries are regulated as a public utility, electric utility or gas utility, or similar utility designation, under the applicable La\\' of any state. 
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(c) All Filings (except for inunaterial Filings) required to be 1nade by Parent or any Parent Subsidiary since January 1, 2014, \Vith the FERC, the North 
Atnerican Electric Reliability Corporation, the FCC and the State Conunissions, as the case 1nay be, have been 1nade, including all fonns, state1nents, reports, 
agreen1ents and all docun1ents, exhibits, runendn1ents and supple1nents appertaining thereto, including all rates, tariffs ru1d related docun1ents, and a11 such 
Filings co1nplied, as of their respective dates, \Vith all applicable require1nents of applicable statutes ru1d the niles and regulations pron1ulgated thereunder, 
except for Filings the failure of \Vhich to n1ake or the failure of\vhich to 1nake in con1pliance \Vith all applicable require1nents of applicable statutes and the 
rules and regulations pro1nulgated tl1ereunder, \vould not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

SECTION 4.15 Taxes. 

(a) (l) Each of the Parent and each Parent Subsidiary has titnely filed, taking into account all valid extensions, a1l 111aterial Tax Retun1s required to 
have been filed and such Tax Retun1s are accurate and con1plete in all 1naterial respects and (2) all n1aterial Taxes have been tin1ely paid in full (\vhether or 
not shO\\'ll or required to be sho\vn as due on any Tax Return); 

(b) each of the Parent and Parent Subsidiaries has \Vithheld and ti111ely re1nitted to the appropriate Govem111ental Entity all 1naterial Taxes required to 
be \vithheld fro1n runounts O\Ving to ru1y en1ployee, creditor or third parly; 

(c) (I) no audit, exmnination, investigation or other proceeding is pending \Vith any Goven1n1enta1 Entity \Vith respect to any ntaterial mnount of 
unpaid Taxes asserted against the Parent or any Parent Subsidiary; and neither the Parent nor any Parent Subsidiary has received \\Titten notice of any 
threatened audit, exan1ination, investigation or other proceedit1g fro1n ruty Govenunental Entity for any n1aterial runount of unpaid Taxes asserted against the 
Parent or any Parent Subsidiary, \Vhich have not been fully paid or settled, and (2) neither the Parent nor ru1y Parent Subsidiary has grru1ted any \vaiver of ru1y 
statute ofli1nitations \Vith respect to, or any extension of a period for the assessn1ent of, ru1y n1aterial Tax \Vhich has not yet expired (excluding extensions of 
ti1ne to file Tax Retunts obtained in the ordina1y course); ru1d 

(d) (I) neither the Parent nor ru1y Parent Subsidiary had any liabilities for material llllpaid Taxes as of the date of the latest balru1ce sheet included in 
tl1e Parent Financial State111ents that had not been accrued or reserved on such balru1ce sheet in accordance \vith GAAP ru1d (2) neither the Parent nor any 
Parent Subsidiary has incurred any 111aterial liability for Taxes since the date of the latest balance sheet included in the Parent Fit1ancial State1nents except in 
the ordinary course of business. 

SECTION 4.16 Opinion of Financial Advisor. The Parent Board has received an opinion of Goldn1an, Sachs & Co. to the effect that, as of the date of such 
opinion and based upon ru1d subject to the various 1natters, li1nitations, qualifications at1d assu1nptions set forth therein, the l\1erger Consideration to be paid to the 
holders of shares of Con1pru1y Co1nmon Stock pursuru1t to this Agreen1ent \\'as fair, from a finru1cial point of vie\\', to Parent. 

SECTION 4.17 No Additional Representations. Except for the representations and \\'arranties expressly set forth in Article III (as n1odified by the Con1pany 
Disclosure Letter) ru1d it1 ru1y certificate delivered by tl1e Con1pru1y to Parent in accordru1ce \Vi th tl1e tern1s hereof, each of Parent ru1d Merger Sub (a) specifically 
ackt10\vledges ru1d agrees that none of the C0111pru1y or any of its Affiliates, Representatives or shareholders or any other Person 111akes, or has 1nade, ru1y other 
express or implied representation or \varrru1ty \Vhatsoever (\vhether at la\V (including at con1111on !av.• or by statute) or in equity), including \Vith respect to the 
Co1npru1y or the Co1npany Subsidiaries or any of the Co1npru1y's or the C01npany's Subsidiaries respective businesses, assets, en1ployees, Penni.ts, liabilities, 
operations, prospects, condition (financial or othenvise) or ru1y Con1pany Projection, and hereby expressly \vaives and relinquishes any and all rights, Claitus or 
causes of action (whether in contract or in tort or othenvise, or \Vhether at Ja,v (including at conunon la\V or by statute) or in equity) based on, arising out of or 
relating to ru1y such other representation or \\'arranty or ru1y Co1npany Projection, 
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(b) specifically ackno\vledges and agrees to the Co1npany's express disclairner and negation of any such other representation or \\'arranty or any Con1pany 
Projection and of all liability and responsibility for any such other representation or \varranty or any Co1npany Projection and (c) expressly \Vaives and relinquishes 
any and all rights, Clain1s and causes of action (\vhether in contract or in tort or othenvise, or \vhether at la\V (including at co1nmon la"' or by statute) or in equity) 
against (i) the Co1npany i11 connection \Vith accuracy, con1pleteness or 1nateriality of any Con1pany Projection and (ii) any Affiliate of the Co1npany or any of the 
Contpany's or any such Affiliate's respective Representatives or shareholders (other than the Cmnpany) or any other Person, and hereby specifically ackno\\1ledges 
and agrees that such Persons shall have no liability or obligations, based on, arising out of or relating to this Agree1nent or the negotiation, execution, perfonnance 
or subject n1atter hereof, including (1) for any alleged nondisclosure or n1isrepresentations n1ade by any such Person or (2) in connection with the accuracy, 
con1pleteness or n1ateriality of any Cmnpany Projection. Each of Parent and Merger Sub ackito\vledges and agrees that (A) it has conducted to its satisfaction its 
0\\'11 independent investigation of the transactions conte1nplated hereby (including \Vith respect to the Con1pany and the Con1pany Subsidiaries and their respective 
businesses, operations, assets and liabilities) and, in n1aking its detennination to enter into t11is Agreement and proceed \vith t11e transactions conten1plated hereby, 
has relied solely on t11e results of such independent investigation and the representations and warranties of the Co1npany expressly set forth in Article JU (as 
n1odified by the Con1pany Disclosure Letter), and (B) except for the representations and \Varranties of the Con1pany e,xpressly set forth in Article Ill (as ntodified 
by the Con1pany Disclosure Letter) and in any certificate delivered by the Con1pany to Parent in accordance \\1ith the tenns hereof, it has not relied on, or been 
induced by, any representation, \Varranty or other state1nent of or by the Co1npany or any of its Afliliates, Representatives or shareholders or any other Person, 
including any Contpany Projection or \Vit11 respect to the Con1pany or the Con1pany Subsidiaries or any of the Con1pany's or the Co1npany's Subsidiaries respective 
businesses, assets, e1nployees, Pennits, liabilities, operations, prospects or condition (financial or othenvise) or any Con1pany Projection, in detennining to enter 
into this Agreen1ent and proceed \vith the transactions conte1nplated hereby. Except for the representations and \Varranties expressly set forth in this Article IV (as 
1nodified by the Parent Disclosure Letter) and in any certificate delivered by Parent to the Co111pany in accordance \Vith t11e tenns hereof, Parent hereby expressly 
disclain1s and negates any other express or implied representation or \Varranty \\'hatsoever (\\'hether at la\V (including at conunon la\\' or by statute) or in equity), 
including \\1ith respect to (i) Parent or the Parent Subsidiaries or any of Parent's or the Parent Subsidiaries' respective businesses, assets, e1nployees, Pennits, 
liabilities, operations, prospects or condition (financial or othenvise) or (ii) any opinion, projection, forecast, state1nent, budget, esti1nate, advice or irtfonnation 
\Vi th respect to the projections, budgets, or estitnates of future revenues, results of operations (or any co1nponent thereat), cash flo\\'S, financial condition (or any 
con1ponent thereat) or the future business and operations of Parent or the Parent Subsidiaries (this clause (ii) collectively," Parent Projections"). 

ARTICLE\' 

COVENANTS RELATING TO CONDUCT OF BUSINESS 

SECTION 5.01 Conduct of Business. 

(a) Conduct of Business by the Con1pany. Except for n1atters set forth in Section 5.01 of the Con1pany Disclosure Letter or othenvise conten1plated or 
required by this Agree1nent, or as reqnired by a Govenunental Entity or by applicable La\\', or as conte1nplated by the Proceedings, or \Vi th the prior \\'fitten 
consent of Parent (\vhich consent shall not be unreasonably \\1ithheld, conditioned or delayed), fro1n the date of this Agree1nent until the EftCctive Tilne, the 
Con1pany shall, and shall cause each Co1npany Subsidiary to, (x) conduct its business in the ordinary course Of business in all 1naterial respects and (y) use 
co1111nercially reasonable efforts to presen1e intact its business organization and existing relationships \Vith e1nployees, custon1ers, suppliers and 
Govem1nental Entities. In addition, and \Vithout li.n1itir1g the generality of the foregoing, except as set forth in the Con1pany Disclosure Letter or othenvise 
conten1plated or required by this Agreement, or as required by a Goverrunental Entity or by applicable La\\', or as conte1nplated by the 
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Proceedings, or \Vith the prior \\'Iitten consent of Parent (\vhich consent shall not be unreasonably \\'ithheld, conditioned or delayed), frmn the date of this 
Agree1nent until the Effective Ti111e, the Co1npany shall not, and shall not pennit any Con1pany Subsidiary to, do any of the follo\ving: 

(i) declare, set aside or pay any dividends on, or n1ake any other distributions (\vhether in cash, stock or property or any c01nbination thereof) in 
respect of, any of its capital stock, other equity interests or voting securities, except for (I) quarterly cash dividends payable by the Con1pany or any 
Co1npany Subsidiary in respect of shares ofC01npany Conunon Stock on a schedule consistent \Vith the Co1npany's past practices in an mnount per 
share of Con1pany Co1n111on Stock not in excess of (A) $0.38 for quarterly dividends declared on or before January l, 2017 and (B) $0.40 for quarterly 
dividends declared after January I, 2017, (2) dividend equivalents accrued or payable by tl1e Co1npail)' in respect of Co1npany Perfonnance Units, 
Company Restricted Share Units and Other Equity-Based Rights in accordance \Vith tl1e applicable a\vard agreen1ents, (3) dividends and distributions 
by a direct or indirect C01npany Subsidiary to its parent and ( 4) a "stub period" dividend to holders of record of Co1npany Conunon Stock as of 
inunediately prior to the Effective Tin1e equal to the product of (A) the nun1ber of days fron1 the record date for pay1nent of the last quarterly dividend 
paid by the Con1pany prior to the Eflective Tiine, nn1ltiplied hy (B) a daily dividend rate detennined by dividing the mnount of the last quarterly 
dividend prior to the Efiective Ti111e by ninet:y~one (91); 

(ii) runend any of its Orgru1izational Docuntents (except for in11naterial or nlinisterial mnend1nents); 

(iii) except as pern1itted by Section 5.0l<a)fv) or tOr transactions runong the Con1pany ru1d the Con1pany Subsidiaries or an1ong the Contpany 
Subsidiaries, split, co111bine, consolidate, subdivide or reclassit)• any of its capital stock, other equity interests or voting securities, or securities 
convertible into or exchangeable or exercisable for capital stock or other equity interests or voting securities, or issue or authorize the issuance of any 
other securities in respect of, in lieu of or in substitution for its capital stock, other equity interests or voting securities; 

(iv) repurchase, redeen1 or othenvise acquire, or ofter to repurchase, redee111 or othenvise acquire, any capital stock or voting securities of, or 
equity interests in, the Co1npany or any Con1pany Subsidiary or any securities of the Co1npai1y or any Co1npm1y Subsidiary convertible into or 
exchru1geable or exercisable for capital stock or voting securities of, or equity interests in, the Cotnpany or atty Co111pany Subsidiary, or ru1y \Varrm1ts, 
calls, options or other rights to acquire any such capital stock, securities or interests, except for (I) the acquisition by the Con1pany of shares of 
Con1pany Con11non Stock in the open 111arkct to satisfy its obligations under all Co1npany Benefit Plaits or under the Co1npany's dividend 
reinvestn1ent aiid stock purchase plan (the" Co1nnany DRIP") m1d (2) the \\'ithholding of shares of Con1pm1y Con11non Stock to satist)• Tax 
obligations \\1ith respect to av.'ards granted pursuant to the Co1npany Stock Pl ail; 

(v) issue, deliver, sell, grm1t, pledge or othenvise encwnber or subject to any Lien any Equity Securities or Con1pany Voting Debt, in each case, 
except for (1) the issuance of shares of Con1pany Co1n1non Stock under the Con1pany DRIP, (2) the settle1nent of Co1npany Restricted Share Units, 
Co111pany Perfonnru1ce Units or Other Equity-Based Rights, or (3) the grant of Con1pany Restricted Share Units, Con1pany Perfonnai1ce Units or 
Other Equity-Based Rights in the ordinary course of business and consistent \Vith past practices (but only, \\'ith respect to clauses (1)- (3), in runounts 
not exceeding the aggregate antount set forth on Section 5.0l(a)(y) of the Con1pany Disclosure Letter); 

(vi) (1) grant to any Co111pany Personnel ai1y increase in con1pensation or benefits (including paying to ru1y Con1pai1y Personnel ru1y atnount not 
due) except in the ordinary course of business and consistent \Vith past practices, (2) grant to any Co1npat1y Personnel aity increase in change-in
control, severm1ce, retention or tennination pay, or enter into or amend ai1y change-in-control, severance, retention or tem1ination agree1nent \Vi th m1y 
Co1npm1y Personnel, (3) establish, adopt, enter into, runend in m1y n1aterial respect or tenninate any Co1npru1y Union Contract or Con1pany Benefit 
Platl or Con1pany Benefit Agree1nent (or any plat1 or agree111ent tl1at \YOuld be a Co1npai1y Union Contract, 
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Company Benefit Plan or Con1pany Benefit Agreen1ent if in existence on the date hereof), in each case, except in the ordinary course of business 
consistent with past practices or (4) take any action to accelerate the ti1ne of vesting, funding or pay1nent of any co1npensation or benefits under any 
Co1npany Benefit Plan or Co1npany Benefit Agree1nent, except in the case of the foregoing clauses (l) through (4) for actions required pursuant to the 
tenns of any Con1pany Benefit Plan or Con1pany Benefit Agree111ent existing on the date hereof, or as required by the tem1s and conditions of this 
Agreen1ent; 

(vii) 111ake any 111aterial change in accounting 1nethods, principles or practices, except to the extent as tnay have been required by a change in 
applicable La\V or GAAP or by any Goven11nental Entity (including the SEC or the Public C0111pany Accounting Oversight Board); 

(viii) (l) n1ake any acquisition or disposition, sale or transfer of a 111aterial asset or business (including by 1nerger, consolidation or acquisition 
of stock or any other equity interests or assets) except for (I) any acquisition or disposition for consideration that is individually not in excess of 
$10,000,000 and in the aggregate not in excess of$25,000,000 or (2) any disposition of obsolete or \\'On1-out equip1nent in the ordinary course of 
business; 

(ix) incur any Indebtedness, except for (I) Indebtedness incurred in the ordinary course of business consistent \Vi th past practice, (2) as 
reasonably necessai)' to finance any capital expenditures pennitted under Section 5.0lta)fx), (3) Indebtedness in replace1nent of existing 
Indebtedness, (4) guarantees by the Co1npany of existing Indebtedness of any \\'holly owned Co1npany Subsidiary, (5) guarantees and other credit 
support by the Co1npany of obligations of any Con1pany Subsidiary in the ordinary course of business consistent \Vi.th past practice, (6) borro\vings 
under existing re\'olving credit facilities (or replace1nents thereof on co1nparable tenns) or existing conunercial paper progrruns in the ordinal)' course 
of business or (7) Indebtedness ill an1ounts necessary to 111aintain the capital structure of the Co111pany Subsidiaries, as authorized by the KCC, and to 
n1aintain the present capital stn1cture of the Co1npany consistent \Vith past practice in all n1aterial respects; 

(x) inake, or agree or conunit to n1ake, ru1y capital expenditure, except (I) in accordai1ce with the capital plru1 set forth in Section 5.0lfa)(x) of 
the Con1pany Disclosure Letter, plus a 10% variance for each principal category set forth in such capital plan, (2) \Vith respect to any capital 
expenditure not addressed by the foregoing clause(!), not to exceed $75,000,000 in any t\\'elve (12) n1onth period, (3) capital expenditures related to 
operational e111ergencies, equipinent failures or outages or deen1ed necessary or prudent based on Good Utility Practice or ( 4) as required by La\v or a 
Govenunental Entity; 

(xi) (1) enter into, 1nodify or amend in any 1naterial respect, or tenninate or \\'aive ru1y n1aterial right under, any Filed Con1pru1y Contract 
(except for (A) any modification, runcnd1nent, ternlination or \Vaiver in the ordinary course of business or (B) a tennination \\'ithout 111aterial penalty to 
the Co1npany or the appropriate Con1pany Subsidiary) or (2) \\'ithout li1niting Parent's obligations under Section 6.03 , enter into any Contract that, 
fro111 ru1d after the Closing, purports to bind Parent and its Subsidiaries (other than the Contpany and the Con1pru1y Subsidiaries); 

(xii) 111ake or change any 1naterial Tax election, change any inaterial 1nethod of Tax accounting, settle or con1pro111ise ru1y 1naterial Tax liability 
or refund, enter into ru1y closing agreen1ents relating to Taxes, mnend ru1y n1aterial Tax Retun1, grant any \Vaiver of any statute oflllnitations \vith 
respect to, or ru1y extension of a period for the assess111ent of, any 1naterial Tax (excluding extensions ofti1ne to file Tax Returns obtained iI1 the 
ordinar)' course); 

(xiii) \\'<live, release, assign, settle or comproinise any 1naterial Clahn against the Company or any Co1npany Subsidiary, except for \Vaivers, 
releases, assig111nents, settle1nents or co1npro1nises that (A) \Vi.th respect to the pay1nent of 1nonetary drunages, the runount ofn1onetary dan1ages to be 
paid by the Con1pany or the Company Subsidiaries does not exceed (I) the amount \Vith respect thereto reflected on the Con1pany Finru1cial State1nents 
(including the notes thereto) or (II) $10,000,000, in the 
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aggregate, in excess of the proceeds received or to be received fro in any insurance policies in connection \Vi th such pay1nent or (B) \Vilh respect to any 
noninonetary tenns and conditions thereof, \\'Ould not have or \Vould not reasonably be expected to have, individually or in the aggregate, a 111aterial 
adverse effect on the Con1pany and the Co1npany Subsidiaries (taken as a \vhole); 

(xiv) effectuate a "plant closing" or "1nass layoft:" as those tern1s are defined in \VARN; 

(x·v) enter into a ne\V line of business; 

(xvi) adopt a plan or agreen1ent of con1plete or partial liquidation or dissolution; 

(xvii) 111aterially change any of its energy price risk 111anage1nent and 1narketing of energy parruneters, li1nits ru1d guidelines (the" Co1npany 
Risk Mru1age1nent Guidelines") or enter into any physical conunodity trru1sactions, exchange-traded futures ru1d options transactions, over-the-counter 
trru1sactions ru1d derivatives thereof or shnilar trru1sactions other than as pennitted by the Co1npany Risk Mru1agen1ent Guidelines; or 

(xviii) enter into any Contract to do any of the foregoing. 

(b) E1nemencies. Not\vithstru1ding anything to tl1e contrary herein, the Co1npany 111ay, and 1nay cause any Coinpany Subsidiary to, take reasonable 
actions in cotnpliance \Vith applicable La\\' \\'ith respect to any operational e1nergencies (including ru1y restoration 1neasures in response to any hurricru1e, 
strong \\'inds, ice event, fire, ton1ado, tsunan1i, flood, earthquake or other natural disaster or severe \\'Cather-related event, circu1nstance or developn1ent), 
cquip1nent failures, outages or an inunediate ru1d n1aterial threat to the health or safety of natural Persons. 

(c) No Control of the Cotnpany's Business. Parent ackno\vledges and agrees that (i) nothing contained herein is intended to give Parent, directly or 
indirectly, the right to control or direct the operations of the Co1npru1y or any Co1npany Subsidiary prior to the Eftective Ti1ne ru1d (ii) prior to the Efiective 
Ti1ne, tl1e Cotnpany shall exercise, consistent with the tern1s and conditions of this Agreen1ent, con1plete control and supervision over its and the Co1npany 
Subsidiaries' respective operations. 

(d) Advice of Changes. Each of Parent and the Co1npany shall pro1nptly advise the other orally and in \\'fiting of any change or event that \\'ould 
prevent any of the conditions precedent described in Article VII fron1 being satisfied. 

SECTION 5.02 Proceedings. Bet\veen the date of this Agree1nent and the Closing, the Co1npany ru1d the Co1npany Subsidiaries 111ay (a) continue to pursue 
the rate cases and other proceedings set forth in Section 5.02 of the Company Disclosure Letter, (b) \\1ith the prior \\rritten consent of Parent (such consent not to be 
unreasonably \Vithheld, delayed or conditioned), initiate nev.• rate cases or any other proceeding that \Vould reasonably be expected to aft'ect the authorized capital 
structure or authorized retun1 on equity of the Con1pany or ru1y Co1npany Subsidiary or n1aterially anect the retun1 on equity of the Co1npany or any Co1npany 
Subsidiary in ru1 adverse inanner, \Vith Goven1n1ental Entities and (c) initiate any other proceeding \Vi th Govenunental Entities in the ordinary course of business 
(the foregoing clauses (a), (b) and (c), collectively, the" Proceedings") and (d) nohvithstru1ding an)1hing to the contrary herein, initiate any other proceedings \Vith 
Govenunental Entities or take any other action conten1plated by or described in any filings or other sub1nissions filed or subn1itted in com1ection \Vith the 
Proceedings prior to the date of this Agree1nent. Nohvithstru1ding the foregoing, \vitl1out the prior \vritten consent of Parent (such consent not to be unreasonably 
\Vithheld, delayed or conditioned), tl1e Con1pany and the Con1pany Subsidiaries \Vill not enter into any settlen1ent or stipulation in respect of any Proceeding 
initiated prior to the date of this Agree1nent if such settle1nent or stipulation \\'Ould afl'ect the authorized capital stn1cture or authorized retun1 on equity of the 
Cmnpany or any Con1pany Subsidiaries or n1aterially afi'ect the retun1 on equity of the Co1npany or any Cotnpany Subsidiary in an adverse inru111er. 

SECTION 5.03 No Solicitation by the C01npru1y· Con1patl\' Board Reco1n1nendation. 

(a) The Co1npru1y shall not, atld shall not authorize ru1y of its Affiliates or ru1y of its and their respective officers, directors, principals, partners, 
1nanagcrs, n1e111bcrs, atton1eys, accountrults, agents, e1nployees, 
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consultants, financial advisors or other authorized representatives (collectively," Representatives") to, (i) directly or indirectly solicit, initiate or kilO\\'ingly 
encourage, induce or facilitate any Co1npany Takeover Proposal or any inquiry or proposal that '.vould reasonably be expected to lead to a Co1npany 
Takeover Proposal, in each case, except for this Agree1nent and the transactions conte1nplated hereby, or (ii) directly or indirectly participate in any 
discussions or negotiations \Vith any Person (except for the Con1pany's Affiliates and its and their respective Representatives or Parent and Parent's 
Affiliates and its and their respective Representatives) regarding, or furnish to any such Person, any nonpublic infom1ation \Vith respect to, or cooperate in 
any \Vay \Vi th any such Person \Vith respect to, any C01npany Takeover Proposal or any inquiry or proposal that \Vould reasonably be expected to lead to a 
Co1npany Takeover Proposal. The Co111pany shall, and shall cause its Affiliates and its and their respective Representatives to, i1n1ncdiately cease and cause 
to be tenninated all existing discussions or negotiations \Vi th any Person (except for the Con1pany's Affiliates and its and their respective Representatives or 
Parent and Parent's Affiliates and its and their respective Representatives) conducted heretofore \Vith respect to any Co1npany Takeover Proposal, request the 
pro1npt retun1 or destruction of all confidential infonnation previously furnished and inunediately tern1inate all physical and electronic data roon1 access 
previously granted to any such Person or its Representatives. Not\\'ithstanding anything to the contrary herein, at any tilne prior to obtaining the Con1pany 
Shareholder Approval, in response to the receipt of a bona fide \Vritten Con1pany Takeover Proposal 1nade after the date of this Agreen1ent that docs not 
result fron1 a breach (other than an inunaterial breach) of this Section 5.03Ca) by the Co1npany and that the Con1pany Board detennines in good filith (after 
consultation \Vith outside legal counsel and a financial advisor) constitutes or could reasonably be expected to lead to a Superior Co1npany Proposal, the 
Con1pany and its Representatives n1ay (1) funlish infonnation \Vith respect to the C01npany and the Cornpany Subsidiaries to the Person 1naking such 
Co1npany Takeover Proposal (and its Representatives) (provided that all such inforn1ation has previously been provided to Parent or is provided to Parent 
prior to or concurrently \Vith the provision of such infonnation to such Person) pursuant to a custo111ary confidentiality agreetnent and (2) participate in 
discussions regarding the tenns of such Con1pany Takeover Proposal, including tenns of a Co1npany Acquisition Agree1nent \Vi th respect thereto, and the 
negotiation of such terms \Vi th the Person 1nak.ing such Co1npany Takeover Proposal (and such Person's Representatives). \Vithout linliting the foregoing, it 
is agreed that any violation of the restrictions set forth in this Section 5.03fal by any Representative of the Co1npany or any of its Affiliates, in each case, at 
tl1e Co1npany's direction, shall constitute a breach of this Section S 03(al by the Cornpany. Nohvithstanding anytl1ing to the contrary herein, the Con1pany 
inay grant a \vaiver, filnendtnent or release under filly confidentiality or stfil1dstill agree1nent to the extent necessary to allo\v a confidential C01npany 
Takeover Proposal to be n1ade to the Co1npany or the Co1npfil1y Board so long as the Con1pany Board pron1ptly (and in fill)' event, \Vithin one Business Day) 
notifies Parent thereof after grfil1ting any such \Vaiver, filnend1nent or release. 

(b) Except as set forth in Section 5.03(a), Section 5.03Cc) filld Section 5.03(e) , filld except for the public disclosure of a Co1npany Reconunendation 
Change Notice, neither the Co1npfil1y Board nor any conunittee thereof shall (i) \Vithdra\V, change, qualify, \Vithhold or n1odify in any mfil1ncr adverse to 
Parent, or propose publicly to \Vithdraw, chfil1gc, qualify, \Vithhold or 1nodify in filly n1fil1ner adverse to Parent, the Con1pany Board Reconunendation, 
(ii) adopt, approve or reco1n1nend, or propose publicly to adopt, approve or reco1nn1end, any Con1pany Takeover Proposal, (iii) fail to include in the Proxy 
Statc1nent/Prospectus the Con1pfil1y Board Recon1mcndation or (iv) take any fonnal action or n1ake fill)' reconunendation or public statetnent in co1n1ection 
with a tender offer or exchange ofter (except for a reco111n1endation against such offer or a custonuuy "stop, look and listen" con1n1unication of the type 
conte1nplated by Rule 14d~9(f) under the Exchange Act) (any action in the foregoing clauses (i}-{iv) being referred to as a" Co1npany Adverse 
Recon1111endation Change"). Except as set forth in Section 5.03Ca), Section 5.03(c) and Section 5.03(e), neither the Con1pany Board nor any co1n1nittee 
thereof shall authorize, pennit, approve or rec01n1nend, or propose publicly to authorize, pennit, approve or reconunend, or allo\\' the Con1pany or any of its 
Affiliates to execute or enter into, any letter of intent, 1ne1norandu1n of understanding, agreen1ent in principle, agreen1ent or con1n1itn1ent constituting, or that 
\\'Ould reasonably be expected to lead to, fill)' Con1pfil1y 
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Takeover Proposal, or requiring, or that \YOUld reasonably be expected to cause, the Co1npany to abandon or tenninate this Agree1nent (a" Conlpany 
Acquisition Agrcentent "). 

(c) Nohvithstanding anything to the contrary herein, at any tinte prior to obtaining the Co1npany Shareholder Approval, the Co1npany Board 1nay 1nake 
a Co1npany Adverse Reco1n1nendation Change (and, solely \Vi.th respect to a Superior Co1npany Proposal, tenninate this Agree1ncnt pursuant to 
Section 8.0l(c)(j)) if(i) a Co1npany Intervening Event has occurred or (ii) the Co1npany has received a Superior Co1npany Proposal that docs not result frmn 
a breach (other than an inunaterial breach) of Section 5.03 by the Co1npany and, in each case, if the Co1npany Board detennines in good faith (after 
consultation \vi.th outside legal counsel and a financial advisor) that the failure to effect a Co1npany Adverse Reco1n1nendation Change as a result of the 
occurrence of such Co1npany Intervening Event or in response to the receipt of such Superior Co1npany Proposal, as the case 1nay be, \Vould reasonably 
likely be inconsistent \vitl1 the Co1npany Board's fiduciary duties under applicable Law; provided , ho\\'ever, that the Con1pany Board 1nay not 1nake such 
Con1pany Adverse Reconunendation Change unless (1) the Co1npany Board has provided prior \Vritten notice to Parent (a" Con1pany Recon1n1endation 
Change Notice") that it is prepared to effect a Co1npany Adverse Recon11nendation Change at least three (3) Business Days prior to taking such action, 
\vhich notice shall specit)1 the basis for such Conlpany Adverse Rcconunendation Change and, in the case of a Superior Proposal, attaching the 1nost current 
draft of any Co1npany Acquisition Agree111ent \Vith respect to such Superior Co1npany Proposal or, if no draft exists, a sunnnary of the inaterial tenns and 
conditions of such Superior Co1npany Proposal (it being understood that such Co1npany Reconunendation Change Notice shall not in itself be deen1ed a 
Con1pany Adverse Reco1n1nendation Change and that if Parent has con11nitted in \Yriting to any changes to the tcnns of this Agreen1ent and there has been 
any subsequent 111aterial revision or runend1nent to the tenns of a Superior Co1npany Proposal, a ne\V notice to \\'llich the provisions of clauses (2), (3) and 
(4) of this Section 5.03Cc) shall apply mutatis 111uta11dis except that, in the case of such a ne\v notice, all reterences to three (3) Business Days in this 
Section 5.03(c) shall be dec1ned to be hvo (2) Business Days), (2) during the three (3) Business Day period after delivery of the Conlpany Reconunendation 
Chru1ge Notice, the Co1npru1y ruld its Representatives negotiate in good fhith \\'ith Parent and its Representatives regarding ru1y revisions to this Agreen1ent 
that Parent proposes to inake and (3) at the end of such three (3) Business Day period and taking into account any changes to the tenns of this Agree1nent 
co1111nittcd to in \\'Tiling by Parent, tl1e Co111pait)' Board detennines in good faitl1 (after consultation \Vith outside legal counsel rutd a financial advisor) that 
the failure to nlake such a Cotnpany Adverse Recomnlendation Chru1ge \Yould be inconsistent \Vi.th its fiduciary duties under applicable La\\', and that, in the 
case of a Con1pany Adverse Reconunendation Change \\'ith respect to a Co1npru1y Takeover Proposal, such Con1pany Takeover Proposal still constitutes a 
Superior Con1pru1y Proposal. 

(d) The Con1pany shall pronlptly (and in any event no later than the later of (i) t\\•enty-four (24) hours or (ii) 5 p.111. Ne\V York City thne on the next 
Business Day) advise Parent orally and in \\'Titing of any Con1pany Takeover Proposal, the ntaterial temJS and conditions of ru1y such Conlpany Takeover 
Proposal ru1d the identity of the Person 1naking ru1y such Conlpany Takeover Proposal. The Co1npany shall keep Parent reasonably intOnned in all 1naterial 
respects on a reasonably current basis (rutd in any event no later than tlte later of(i) hventy-four (24) hours or (ii) 5 p.111. Ne\\' York City tinte on the next 
Business Day) of the ntatcrial tern1s ru1d status (including ru1y chru1ge to tlle tenns thereof) of any Co1npru1y Takeover Proposal. 

(e) Nothing contained in tills Section 5.03 shall prohibit the Co1npany frorn (i) con1plying \Vith Rule 14d-9 ruld Rule 14e-2 pro1nulgated under the 
Exchange Act or (ii) 1naking any disclosure to the shareholders of the C01npany if, in the good-faithjudginent of the Co1npany Board (after consultation \Vith 
outside legal counsel) failure to so disclose \Vould be inconsistent \Vith its obligations under applicable La\\'. 

(f) For purposes of this Agree1nent: 

(i)" Conlnany Takeover Proposal "n1eru1s ail)' p.roposal or ofler (\vhetl1er or not in \Vrithlg), \Vi th respect to any (1) 1nerger, consolidation, share 
exchru1ge, otller business con1bination, recapitalization, liquidation, dissolution or si1nilar trrulsaction involving the Co1npany, (2) sale, lease, 
contribution or 
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other disposition, directly or indirectly (including by \Vay of 1nerger, consolidation, share exchange, other business con1bination, partnership, joint 
venture, sale of capital stock of or other equity interests in a Coinpany Subsidiary or othenvise) of any business or assets of the Con1pany or the 
Coinpany Subsidiaries representing 20% or inore of the consolidated revenues, net incoine or assets of the Co1npany and the Co1npany Subsidiaries, 
taken as a \Vhole, (3) issuance, sale or other disposition, directly or indirectly, to any Person (or the shareholders of any Person) or group of securities 
(or options, rights or \Varrants to purchase, or securities convertible into or exchangeable for, such securities) representing 20% or 1nore of the voting 
po,ver of the Con1pany, (4) transaction (including any tender ofter or exchange ofter) in \Vhich any Person (or the shareholders of any Person) \\'Ould 
acquire (in the case of a tender oner or exchange offer, if conswn1nated), directly or indirectly, beneficial o\\11ership, or the right to acquire beneficial 
ov.11ership, or fom1ation of any group \Vhich beneficially O\\'llS or has the right to acquire beneficial O\\'ttership of, 20% or n1ore of any class of capital 
stock of the Con1pany or (5) any co1nbination of the foregoing. 

(ii)" Superior Co1npany Proposal "ineans a bonaftde \vritten Co1npany Takeover Proposal (provided that for purposes of this definition, the 
applicable percentage in the definition of Con1pany Takeover Proposal shall be "50.1%" rather than "20% or 1nore"), \Vhich the Con1pany Board 
deten11ines in good faith, after consultation \Vith outside legal cow1sel and a financial advisor, and taking into account the legal, financial, regulatory, 
tin1ing and other aspects of such Con1pany Takeover Proposal, the identity of the Person inaking the proposal and any financing required for such 
proposal, the ability of the Person 1naking such proposal to obtain such required financing and the level of certainty \Vi th respect to such required 
financing, and such other factors that are dee1ned relevant by the Co1npany Board, is 1nore favorable to the holders ofCon1pany Conunon Stock than 
the transactions conten1plated by this Agree1nent (after taking into account any revisions to the tenns of this Agreen1ent that are conunitted to in 
\Vriting by Parent (including pursuant to Section 5.03(c) ). 

(iii)" Co1npany Intervening Eyent" 1neans any fact, circu1nstance, etfect, change, event or development relating to the Con1pany or the 
Co1npany Subsidiaries that ( 1) is unkno\VII to or by the Co1npany Board as of the date hereof (or if kno\\'ll, the 1nagnitude or 1naterial consequences of 
v.•hich \Vere not kno\\'11 or understood by the Co1npany Board as of the date of this Agree1ncnt), (2) becon1es ki10\\'ll to or by the Con1pany Board prior 
to obtaining the Co1npany Shareholder Approval and (3) has or "'i\'Ould reasonably be expected to have a inaterial beneficial effect on the Co111pany and 
the Con1pany Subsidiaries. taken as a \vhole. 

SECTION 5.04 No Solicitation by Parent· Parent Board Recon1mendation. 

(a) Parent shall not, and shall not authorize any of its Aftl.liates or any of its and their respective Representatives to, (i) directly or indirectly solicit, 
initiate or kno\vingly encourage, induce or t8cilitate any Parent Takeover Proposal or any inquil)' or proposal that \vould reasonably be expected to lead to a 
Parent Takeover Proposal, or (ii) directly or indirectly participate in any discussions or negotiations \Vi th any Person (except for Parent's Affiliates and its 
and their respective Representatives or the Con1pm1y and the Con1pany's Affiliates and its and their respective Representatives) regarding, or fun1ish to any 
such Person, any nonpublic infonnation \Vith respect to, or cooperate in m1y \Vay v.•ith any such Person \\'ith respect to, m1y Parent Takeover Proposal or mty 
inquiry or proposal that \\'ould reasonably be expected to lead to a Parent Takeover Proposal. Parent shall, and shall cause its Affiliates mtd its mid their 
respective Representatives to, inunediately cease and cause to be tenninated all existing discussions or negotiations \Vith any Person (except for Parent's 
1\ffiliates m1d its mid their respective Representatives or the Con1pany and the Con1pany's Aftlliates mld its mid their respective Representatives) conducted 
heretofore \vi.th respect to m1y Parent Takeover Proposal, request the pron1pt retun1 or destruction of all confidential infonnation previously fun1ished mid 
inunediately tenninate all physical and electronic data roon1 access previously grm1ted to any such Person or its Representatives. Nohvithstm1ding anything 
to the contrary herein, at m1y tin1e prior to obtaining the Parent Shareholder Approval, in response to the receipt of a bona fide 'vritten Parent Takeover 
Proposal ntade after the date of this Agreen1cnt that does not result front a 
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breach (other than an inunaterial breach) of this Section 5.04(a) by Parent and that the Parent Board detennines in good faith (after consultation \Vith outside 
legal counsel and a financial advisor) constitutes or could reasonably be expected to lead to a Superior Parent Proposal, Parent and its Representatives 1nay 
(1) furnish infonnation \Vith respect to Parent and Parent Subsidiaries to the Person making such Parent Takeover Proposal (and its Representatives) ( 
provided that all such infonnation has previously been provided to the Con1pany or is provided to the Con1pany prior to or concurrently \\'ith the provision of 
such infonnation to such Person) pursuant to a custon1ary confidentiality agrce1nent and (2) participate in discussions regarding the tenns of such Parent 
Takeover Proposal, including tenns of a Parent Acquisition Agree1nent \\'ith respect thereto, and the negotiation of such tenns \\'ith the Person 1naking such 
Parent Takeover Proposal (and such Person's Representatives). \Vithout li1niting the foregoing, it is agreed that any violation of the restrictions set forth in 
this Section 5.04Ca) by any Representative of Parent or any of its Affiliates, in each case, at Parent's direction, shall constitute a breach of this Section 5.04(a) 
by Parent. Not\vithstanding anything to the contrary herein, Parent 1nay grant a \Vaiver, runend1nent or release under any confidentiality or stru1dstill 
agree1nent to the extent necessary to allo\\' a confidential Parent Takeover Proposal to be n1ade to Parent or the Parent Board so long as the Parent Board 
pro1nptly (and in any event, \Vi thin one Business Day) notifies the Con1pany thereof after grru1ting ru1y such \\'aiver, runendn1ent or release. 

(b) Except as set tOrth in Section 5.04(a), Section 5.04(c) and Section 5.04(e), and except for the public disclosure of a Parent Recon11nendation 
Change Notice, neither the Parent Board nor any co1n1nittec thereof shall (i) \vitl1dra\V, chru1ge, qualify, \\'ithhold or tnodify in ru1y 1nruu1er adverse to the 
Con1pany, or propose publicly to \vitl1dra\\', chru1ge, qualify, \\'ithhold or 1nodify in any 1nanner adverse to the Co1npru1y, the Parent Board Reconunendation, 
(ii) adopt, approve or reconunend, or propose publicly to adopt, approve or recon11nend, any Parent Takeover Proposal, (iii) fail to include in the Proxy 
Staten1ent/Prospectus the Parent Board Reco1111nendation or (iv) take any fonnal action or n1ake any reco1mnendation or public staten1cnt in connection \\1ith 
a tender offer or exchange oft'er (except for a reconunendation against such ofi'er or a cust01nary "stop, look and listen" conununication of the type 
contemplated by Rule 14d-9(t) under the Exchange Act) (ru1y action in the foregoing clauses (i}-{iv) being referred to as a" Parent Adverse 
Recon1n1endation Change"). Except as set fOrth in Section 5.04(a), Section 5.04(c) and Section 5.04(e), neither the Parent Board nor any con1n1ittee thereof 
shall authorize, pem1it, approve or recon11nend, or propose publicly to authorize, pennit, approve or reco1nmend, or allo\\' Parent or ru1y of its Aft11iates to 
execute or enter into, ru1y letter of intent, 111en1orandun1 of understanding, agreen1ent in principle, agree1nent or conunittnent constituting, or that \Vould 
reasonably be expected to lead to, any Parent Takeover Proposal, or requiring, or that \vould reasonably be expected to cause, Parent to abandon or tenninate 
this Agree1nent (a" Parent Acquisition Agreen1ent "). 

(c) Nohvithstru1ding anything to the contrary herein, at ruty ti111e prior to obtaining the Parent Shareholder Approval, the Parent Board 1nay inake a 
Parent Adverse Reco1n1nendation Change if (i) a Parent Intenrening Event has occurred or (ii) Parent has received a Superior Parent Proposal tl1at does not 
result front a breach (other than an i1111naterial breach) of Section 5.04 by Parent and, in each case, if the Parent Board detennines in good faith (after 
consultation \Vith outside legal counsel and a finru1cial advisor) that the failure to eflect a Parent Adverse Rcconunendation Change as a result of the 
occurrence of such Parent Intervening Event or in response to the receipt of such Superior Parent Proposal, as the case n1ay be, \\'ould reasonably likely be 
inconsistent \Vi th the Parent Board's fiducimy duties under applicable La\v; nrovided, hO\\'eyer that the Parent Board n1ay not 1nake such Parent Adverse 
Reconunendation Change unless (l) the Parent Board has provided prior \\'Iitten notice to the Con1pany (a" Parent Reconunendation Change Notice") that 
it is prepared to eftect a Parent Adverse Reconunendation Change at least three (3) Business Days prior to taking such action, \Vhich notice shall specify t11e 
basis for such Parent Adverse Reco1nmendation Change and, in the case of a Superior Proposal, attaching the most current draft of any Parent Acquisition 
Agreeinent \Vitl1 respect to such Superior Parent Proposal or, if no draft exists, a Stlllllllfil)' of the material terms and conditions of such Superior Parent 
Proposal (it being understood that such Parent Rcconunendation Change Notice shall not in itself be deen1ed a Parent Adverse Reconunendation Chru1ge and 
that if the Co1npru1y has conunitted in writing to any changes to the ten11s of 
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this Agreen1ent and there has been any subsequent 1naterial revision or an1endn1ent to the tenns of a Superior Parent Proposal, a ne\V notice to \Vhich the 
provisions of clauses (2), (3) and (4) of this Section 5.04fc) shall apply mutalis 1nutandis except that, in the case of such a ne\v notice, all references to three 
(3) Business Days in this Section 5.04fc) shall be dee1ned to be hvo (2) Business Days), (2) during the three (3) Business Day period after delivery of the 
Parent Reco1nmendation Change Notice, Parent and its Representatives negotiate in good faith \Vith the Con1pany and its Representatives regarding any 
revisions to this Agreernent that the Co1npany proposes to 1nakc and (3) at the end of such three (3) Business Day period and taking into account any changes 
to the tenns of this Agree1nent conunitted to in "Ti.ting by the Co1npany, the Parent Board detennines in good faith (after consultation \vitl1 outside legal 
counsel and a financial advisor) that the failure to n1ake such a Parent Adverse Reconunendation Change \\'ould be inconsistent \Vith its fiduciary duties 
under applicable La\V, and that, in the case of a Parent Adverse Recon1n1endation Change \Vilh respect to a Parent Takeover Proposal, such Parent Takeover 
Proposal still constitutes a Superior Parent Proposal. 

(d) Parent shall pro1nptly (and in any event no later than the later of(i) f\venty-four (24) hours or (ii) 5 p.111. Ne\V York City time on the next Business 
Day) advise the Company orally and in \\'I'iting of any Parent Takeover Proposal, the material tenns and conditions of any such Parent Takeover Proposal 
and the identity of the Person n1aking any such Parent Takeover Proposal. Parent shall keep the Co1npany reasonably infonned in all n1aterial respects on a 
reasonably current basis (and in any event no later than the later of (i) hventy-four (24) hours or (ii) 5 p.111. Ne\V York City ti1ne on the next Business Day) of 
the n1aterial tenns and status (including any change to the tenns thereof) of any Parent Takeover Proposal. 

(e) Nothing contained in this Section 5.04 shall prohibit Parent fron1 (i) con1plying \Vith Rule 14d-9 and Rule 14e-2 pro1nulgated under the Exchange 
Act or (ii) 1naking any disclosure to the shareholders of Parent if, in the good-faithjudg1nent of the Parent Board (after consultation \vith outside legal 
counsel) failure to so disclose \VOuld be inconsistent V>'itl1 its obligations under applicable La\v. 

(t) For purposes of this Agree1nent: 

(i) "Parent Takeover Pronosal "1neans any proposal or ofler (whether or not in \\'fiting), \Vith respect to any (I) n1erger, consolidation, share 
exchange, other business contbination, recapitalization, liquidation, dissolution or si1nilar transaction involving Parent, (2) sale, lease, contribution or 
other disposition, directly or indirectly (including by \Vay ofn1erger, consolidation, share exchange, other business con1bination, partnership, joint 
venture, sale of capital stock of or other equity interests in a Parent Subsidiary or othenvise) of any business or assets of Parent or the Parent 
Subsidiaries representing 20% or n1ore of the consolidated revenues, net inco1ne or assets of Parent and the Parent Subsidiaries, taken as a \Vhole, 
(3) issuance, sale or other disposition, directly or indirectly, to any Person (or the shareholders of any Person) or group of securities (or options, rights 
or \varrru1ts to purchase, or securities convertible into or exchangeable for, such securities) representing 20% or 1nore of the voting po\ver of Parent, 
(4) transaction (including any tender ofl'er or exchange ofter) in \Vhich ru1y Person (or the shareholders of any Person) \\'Ould acquire (in the case of a 
tender offer or exchru1ge offer, if consu1111nated), directly or indirectly, beneficial o\vnership, or the right to acquire beneficial o\vnership, or fonnation 
of ru1y group \Vhich beneficially O\\'llS or has the right to acquire beneficial 0\\11ership of, 20% or n1ore of any class of capital stock of Parent or (5) any 
con1bination of the foregoing. 

(ii)" Superior Parent Proposal" n1eru1s a bona fide \\'fitten Parent Takeover Proposal ( nrovided that for purposes of this definition, the 
applicable percentage in the definition of Parent Takeover Proposal shall be "50. l %"rather than "20% or n1ore"), \vhich the Parent Board detennines 
in good faith, after consultation \Vith outside legal counsel and a finru1cial advisor, rutd taking into account the legal, fu1ru1cial, regulatory, tinting ru1d 
other aspects of such Parent Takeover Proposal, the identity of the Person 1naking the proposal and any financing required for such proposal, the 
ability of the Person n1aking such proposal to obtain such required finrutcing ru1d the level of certainty \Vi th respect to such required finru1cing, ru1d 
such other factors that are deented relevru1t by the Parent Board, is 1nore 
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favorable to the holders of Parent Conunon Stock than the transactions conten1plated by this Agree1nent (after taking into account any revisions to the 
tcnns of this Agree1nent that are conm1itted to in "'riting by the Company (including pursuant to Section 5.04Ccl ). 

(iii) "Parent Intervening Eyent "1neans any fact, circu1nstance, effect, change, event or develop1nent relating to Parent or the Parent 
Subsidiaries that ( l) is u1tlu10\vn to or by the Parent Board as of the date hereof (or if kno\\11, the 1nagnitude or 1naterial consequences of which "'ere 
not kno\Vll or understood by the Parent Board as of the date of this Agreen1ent), (2) beco1nes kitO\\'ll to or by the Parent Board prior to obtaining the 
Parent Shareholder Approval and (3) has or \Vould reasonably be expected to have a 1naterial beneficial eftCct on Parent and the Parent Subsidiaries, 
taken as a \vhole. 

SECTION 5.05 Financing. 

(a) Parent shall use its reasonable best efibrts to, and shall use its reasonable best etlOrts to cause its Affiliates to, consmn1nate the Financing, or any 
Substitute Financing, in each case on the tenns and conditions thereof(including any "111arket flex" provisions thereof) as pro1nptly as possible follo\ving the 
date of this Agree1nent (and, in any event, no later than the Closing Date), including (i) (l) n1aintaining in effect the Debt Letters and con1plying v.•ith all of 
tl1eir respective obligations thereunder and (2) negotiating, entering into and delivering definitive agreen1ents \\'ith respect to the Financing reflecting the 
terms contained in the Debt Letters (including any "n1arket flex" provisions thereof) (or \Vi th other tenns agreed by Parent and the Financing Parties, subject 
to the restrictions on mnend1nents of the Debt Letters set forth belo,v), so that such agree1nents are in effect no later than the Closing, and (ii) satisfying on a 
ti1nely basis all the conditions to the Financing and the definitive agree1nents related thereto tliat are applicable to Parent and its Affiliates. 

(b) In the event that all conditions set forth in Sections 7.01 and 7.03 have been satisfied or \Vaived or, upon fimding shall be satisfied or waived, 
Parent and its Affiliates shall use their reasonable best eflOrts to cause the Persons providing the Financing (the" Financing Parties") to fund the Financing 
in accordance \vitlt its tenns on the Closing Date, to the extent the proceeds thereof are required to consunnnate the Merger and the other transactions 
conten1plated hereby, and to enforce its rights under tlte Debt Letters in the event of any breach by the Financing Parties of their funding obligations 
thereunder. Parent shall not, and shall cause its Afilliates not to, take or refrain fro111 taking, directly or indirectly, any action that v.·otdd reasonably be 
expected to result in a failure of any of the conditions contained in the Debt Letters or in any definitive agree1nent related to the Financing. 

(c) Parent shall keep the Co1npany reasonably infon11ed on a current and tllnely basis of the status of Parent's eflOrts to obtain the Financing and to 
satisf)1 the conditions thereof, including advising and updating the Co1npany, in a reasonable level of detail, \vitl1 respect to status, proposed closing date and 
inaterial tenns of the definitive docun1entation related to the Financing, providing copies of substantially final drafts of the credit agree1nent and other 
prin1ary definitive docu1nents ( nrovided that any fee letter rnay be redacted) and givll1g tlte Coinpany pro111pt notice of any inaterial breach or default (or 
alleged or purported n1aterial breach or default) by any party to the Debt Letters of \Vhich Parent has bccon1e a\vare or any tennination or repudiation (or 
alleged or purported tennination or repudiation) of the Debt Letters. 

(d) Parent n1ay runend, n1odify, tenninate, assign or agree to any \Vaiver under the Debt Letters (including to add lenders, arrru1gers, agents, 
bookrunners, 1nanagers and other financlltg sources) \Vithout tl1e prior \Witten approval of the Co1npany; provided that Parent shall not, \Vithout Con1pru1y's 
prior v.•ritten consent, pern1it ru1y such runend1nent, n1odification, assigmnent, tennination or \vaiver to be 111ade to, or consent to any \Vaiver of, ru1y provision 
of or re1nedy under the Debt Letters \Vhich \\'ould (1) reduce the aggregate mnount of the Finm1cing (including by increasing the mnount of fees to be paid or 
original issue discount unless Parent has available cash to fund m1y additional fees or original issue discount \Vithout a fleeting Parent's ability to pay the 
Cash Consideration), (2) in1pose ne\V or additional conditions to the Finm1cing or othenvise expai1d, mnend, 1nodify or \Vaivc ru1y of the conditions to the 
Financing or (3) othenvise expm1d, runend, 1nodify or \\'aive m1y provision of the Debt Letters iii a 111anner that in any 
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such case \\'Ould reasonably be expected to (A) delay or niake less likely the funding of the Financing (or satisfaction of the conditions to the Financing) on 
the Closing Date, (B) adversely hnpact the ability of Parent to enforce its rights against the Financing Parties or any other parties to the Debt Letters or the 
definitive agree1nents \Vi th respect thereto or (C) adversely afiect the ability of Parent to thnely consununate the Merger ruid the other transactions 
contc1nplated hereby. In the event that nev.• debt or equity com1nittnent letters or tee letters arc entered h1to in accordance \Vi th any runendn1ent, replace1nent, 
supplen1ent or other 1nodification of the Debt Letters pem1itted pursuant to this Section 5.05<dl, such ne\\' conunihnent letters or fee letters shall be deen1ed 
to be a part of the "Fh1anch1g" and dee1ned to be the "Debt Letters" for all purposes of this Agreen1ent. Parent shall pro1nptly deliver to the Con1pru1y copies 
of ru1y tennination, an1end1ne11t, n1odification, \Vaiver or replace1nent of the Debt Letters (provided that any fee letter 1nay be redacted). 

(e) If funds in the mnounts set forth in the Debt Letters, or any portion thereof, becon1e unavailable, Parent shall, and shall cause its Affiliates, as 
pro1nptly as practicable follo\Ving the occurrence of such eYent to (i) notify tl1e Cmnpany in \vriting thereof, (ii) use its reasonable best efforts to obtain 
substitute :financing sufficient to enable Parent to consm111nate tl1e Merger and tlte other transactions co11te1nplated hereby in accordance \\'ith its tenns (the" 
Substitute Financing") and (iii) use its reasonable best efforts to obtain a nev.• financing conunihnent letter that provides for such Substitute Financh1g and, 
prontptly after execution thereof, deliver to the Co1npany true, con1plete and correct copies of the ne\\' con1111ihnent letter and the related fee letters (in 
redacted fonn reasonably satisfactory to the Persons providing such Substitute Financhtg ren1oving only the fee amounts, prichtg caps, tl1c rates and arnounts 
included in tl1e "ntarket flex") and related definitive financing docu1nents \\'ith respect to such Substitute Financing; nrovided, hO\\'ever, that ar1y such 
Substitute Financing shall not, \\'ithout the prior \Vritten consent of the Contpany, (1) reduce the aggregate runo1u1t of the Finar1cing (includh1g by increasing 
the an1ount of fees to be paid or original issue discount), (2) hnpose ne\\' or additional conditions to the Financing or othenvise expand, mnend, 1nodify or 
\Vaive any of the conditions of the Fhtancing, in a 111anner that \\'Ould be reasonably be expected to delay or prevent the consununation of tl1e Merger and the 
other transactions conte1nplated hereby, as con1pared to the Debt Letters ht eftCct on the date hereof, or (3) othenvise be on ten11s that are less favorable to 
Parent in the aggregate than those contahted in the Debt Letters as in cftect on the date hereof Upon obtaining a11y conuuitn1ent for any such Substitute 
Financing, such financing shall be deen1ed to be a part of the "Financing" and any conuuit1nent letter for such Substitute Financing shall be dee111cd the 
"Debt Letters" for all purposes of this Agreen1ent. 

(t) Parent shall pay, or cause to be paid, as the satne shall becon1e due and payable, all fees attd other atnounts that becon1e due attd payable under the 
Debt Letters. 

(g) Not\vithstattding ru1ything contained in this Agree111ent to the contrary, Parent and Merger Sub expressly ackito\viedge and agree that neither 
Parent's nor Merger Sub's obligations hereunder are conditioned h1 any n1atmer upon Parent or Merger Sub obtaining the Financing, atty Substitute 
Financing or atty other fu1ancing. 

SECTION 5.06 Finm1cin2 Cooneration . 

(a) Fro1n the date hereof until the Closing (or the earlier tem1h1ation oftl1is Agreen1ent pursuant to Section 8.01 ), subject to the li111itations set forth in 
this Section 5.06, and unless othen\'ise agreed by Parent, the Co1npany \Viii, rutd will cause each of its Subsidiaries to, at1d \\'ill use its reasonable efforts to 
cause its and its Subsidiaries' Representatives to, use its or their reasonable best efforts to cooperate \Vith Parent as reasonably requested by Parent ht 
connection \vi.th Parent's arrru1ge1nent of the Finat1cing (\\'hi.ch, solely for purposes of this Section 5.06 attd the use of the tenn Financing Party in this 
Section 5.06, shall include any alten1ative equity or debt financings, all or a portion of,vhich will be used to fund the Cash Consideration). Such cooperation 
\Viii include using reasonable best efforts to: 

(i) cooperate \Vi th the 1narketing eflOrts of Parent for all or any part of the Financing, including 1naking appropriate officers reasonably 
available, \\'ith appropriate advat1ce notice, for participation in 
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lender or investor 1neetings, due diligence sessions, n1eetings \Vith ratings agencies and road sho\vs, and reasonable assistance in the preparation of 
confidential infonnation 1ne1noranda, private placement n1e1norru1da, prospectuses, Jendcr ru1d investor presentations and silnilar docmnents as 1nay be 
reasonably requested by Parent or ru1y Financing Party, in each case, \Vith respect to infonnation relating to the Con1pany ru1d its Subsidiaries il1 
connection \Vith such 1narketing efforts; 

(ii) fun1ish Parent and the Financing Parties \Vith the Required Financial Infonnation and any other infonnation \Vith respect to the Con1pany 
and its Subsidiaries as is reasonably requested by Parent or ru1y Financing Party ru1d is custo1narily (A) required for the n1arketing, arrange1nent ru1d 
syndication of financings si1nilar to the Financing or (B) used in the preparation of custontfil)' offering or infonuation docu1nents or rating agency, 
lender presentations or road sho\\'S relating to the Finfiltcing; 

(iii) request that the Co1npfil1y's independent accountants participate in drafting sessions and accounting due diligence sessions filtd cooperate 
\\'ith the Financiltg (including as set forth in the Debt Letters as in effect on the date of this Agrccn1ent) or in connection \Vith a custo111ary ofl1:ring of 
securities, includiltg the type described in the Conunitn1ent Letter, consistent \Vith their custontary practice, including requesting that they provide 
custon1ary consents and co1nfort letters (including "negative assurance" con1fort) to the extent required in connection \Vith the tnarketing filtd 
syndication of the Finfiltcing (including as set forth in the Debt Letters as in efl'ect on the date of this Agrce1nent) or as are custon1arily required in an 
oft'"ering of securities of the type contemplated by the Finrutcing; 

(iv) obtain or provide certificates and other custon1ary docwnents (other thru1 legal opinions) relating to the Financil1g as reasonably requested 
by Parent; 

(v) cooperate in satisfying the conditions precedent set forth in any definitive docu1ncntation relating to the Financing to the extent the 
satisfaction of such condition reasonably requires the cooperation of, or is within the control of, the Co1npany; 

(vi) fun1ish all docu1nentation and other infonnation required by a Govenunental Entity or any Financing Party under applicable "kt10\\1 your 
custon1er" and fil1tiMn1oney laundering ndes and regulations, including the USA PATRIOT ACT (Title Ill of Pub. L. 107-56 (signed into la\V 
October 26, 2001)), to the extent reasonably requested by Purchaser at least IO Business Days prior to the filtticipated Closing Date; 

(vii) assist Parent in obtaining any credit ratings fro1n rating agencies conte1nplated by the Debt Letters; filld 

(viii) use reasonable best efforts to obtain such consents, \Vaivers, estoppels, approvals, authorizations and instnunents \Vhich may be requested 
by Parent in connection \Vi.th the Financing; 

nrovided , further , that nothing in this Agree1nent shall require the Co1npany to cause the delivery of ( l) legal opinions or relifil1ce letters or any certificate as 
to solvency or any other certificate necessary for the Finfil1cing, other than as allo\\'ed by Section 5.06Ca)fiij) (2) any audited financial infonnation or filly fu1ancial 
infonuation prepared in accordfiltce \Vith Regulation S-K or Regulation S-X under the Securities Act of 1933, as filllended, or any finfiltcial il1fon11ation iii a fonn 
not custon1arily prepared by the Cmnpany \Vith respect to such period or (3) filly finfiltcial infom1ation \vith respect to a 1nonth or fiscal period that has not yet 
ended or has ended less thfill forty-five (45) days prior to the date of such request. 

(b) Nol\vithstanding anything to the contrary contained in this Agreernent (including this Section 5.06 ): (i) nothing iii this Agree1nent (including this 
Section 5.06) shall require filly such cooperation to the extent that it \\'ould (1) require the Con1pany to pay any con11nit1nent or other fees, rei1nburse fill)' 
expenses or othenvise incur fill}' liabilities or give any indemnities prior to the Closing, (2) unreasonably interfere \Vith the ongoing business or operations of 
the Con1pany or its Subsidiaries, or (3) require the Con1pany or any of the Con1pany Subsidiaries to enter into or approve rut}' agree1nent or other 
docun1entation efl'ective prior to the Closing filld (ii) no action, liability or obligation (i11cluding ru1y obligation to pay ru1y con1111it1nent or other fees or 
rei1nburse any expenses) of the Contpany, its Subsidiaries, or fill)' of their respective 
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Representatives under any certificate, agree1nent, arrangen1ent, docu1nent or instnunent relating to the Financing shall be eflective until the Closing. The 
Coinpany hereby consents to the use of its and its Subsidiaries' logos in connection \\'ith the Financing in a fonn and manner 1nutually agreed \Vith the 
Co1npany; nrovided, ho\\'ever, that such logos are used solely in a n1anner that is not intended, or reasonably likely, to hann or disparage the Coinpany or its 
Subsidiaries or any of their respective subsidiaries or the reputation or good\vill of any of the foregoing. 

(c) Parent shall (i) proinptly upon request by the Con1pany, rei1nburse the Con1pany for all of its reasonable and docuinented out-of-pocket fees and 
expenses (including reasonable fees and expenses of counsel and accountants) incurred by the Contprul)', ru1y of the Co1npany Subsidiaries, any of its or their 
Representatives in connection \\'ith any cooperation conten1plated by this Section 5.06 and (ii) indenu1ify and hold hannless the Co1npru1y, the Co1npany 
Subsidiaries and its ru1d their Representatives against ru1y clain1, loss, drunage, injury, liability, judgn1ent, a\vard, penalty, fine, cost (including cost of 
investigation), expense (including fees and expenses of counsel and accountants) or settle1nent pay1nent incurred as a result of, or in coru1ection \Vi th, such 
cooperation or the Finru1cing ru1d ru1y inforn1ation used in connection there\vith other thru1 those clain1s, losses, dainages, injuries, liabilities,judg1nents, 
a\vards, penalties, fines, costs, expenses rutd settlen1ent payn1ent arising out of or resulting from the gross negligence, fraud or \\'illful tnisconduct of the 
Con1pru1y, ru1y of the Co1npru1y Subsidiaries or any of their respective Representatives as finally detennined by a court of co1npetentjurisdiction. 

ARTICLE VI 

ADDITIONAL AGREE~IENTS 

SECTION 6.01 Preparation of the Fonn S-4 ru1d the Proxy Staten1enVProspech1s· Shareholders Meetings. 

(a) As pro1nptly as reasonably practicable follo\ving the date of this Agree1nent, unless, in the case of the Con1pany, the Co1npru1y Board has n1ade a 
C01npru1y Adverse Recon1n1endation Chru1ge or, in the case of Parent, the Parent Board has inade a Parent Adverse Reconunendation Change, (i) the 
Cmnpany and Parent shall jointly prepare and cause to be filed \Vith the SEC a joint proxy staten1ent to be n1ailed to the shareholders of each of the Co1npany 
and Parent relating to the Co1npru1y Shareholders Meeting and the Parent Shareholders Meeting (together \Vith ru1y runend1nents or supple1nents thereto, and 
the Forni S-4 of\\itich it fonus a part, the" Proxy Staten1enVProsnectus ")in preli111inary fonn rutd (ii) Parent shall prepare rutd cause to be filed \Vith the 
SEC a registration staten1ent on Fonn S-4 \vhich shall include the Proxy State1nent/Prospech1s as a prospectus relating to the registration of Parent Conunon 
Stock to be issued in connection \Vith the Merger (the" Forni S-4 ").Parent and the Co1npany shall use their respective reasonable best efforts to have the 
Fonn S-4 declared eftCctive under the Securities Act as pro1nptly as reasonably practicable after such filing and to keep the Fonn S-4 eft:Cctive as long as 
necessary to consununate the Merger. Each of Parent and the Co1npru1y shall furnish all infon11ation concen1ing itself and its Aftlliates to the other Party, ru1d 
provide such other assistance, as may be reasonably requested by the other Party or its outside legal counsel in connection \Vith the preparation, filing ru1d 
distribution of the Proxy State1nent/Prospectus. 

(b) The Co1npany agrees that (i) none of the infonnation supplied or to be supplied by the Co111pany for inclusion or incorporation by reference in the 
Proxy State1nent/Prospectus \vill, at the date it is first inailed to the C01npru1y's ru1d Parent's shareholders or at the ti.inc of the Co1npru1y Shareholders 
Meetll1g ru1d the Parent Shareholders Meeting, contall1 ru1y untnie staten1ent of a n1aterial fact or 01nit to state ru1y 1naterial fact required to be stated therein 
or necessary in order to n1ake the staten1ents therein, in light of the circu1nstru1ces under \Vhich they are n1ade, not 1nisleading and (ii) except \Vith respect to 
any infonuation supplied to the Co111pru1y by Parent for inclusion or ll1corporation by reference llt the Proxy State1nent/Prospectus, the Proxy 
StaternentJProspectus \Viii con1ply as to forn1 in all n1aterial respects \Vith the requiren1ents of the Exchange Act and the rules rutd regulations of the SEC 
pro1nulgated thereunder. Parent 
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and Merger Sub agree that none of the inforn1ation supplied or to be supplied by Parent or Merger Sub for inclusion or incorporation by reference in the 
Proxy State1nent/Prospectus \Viii, at the date it is first 1nailed to the Co1npany's shareholders and Parent's shareholders or at the tiine of the Con1pany 
Shareholders Meeting and the Parent Shareholders Meeting, contain any untrue state1nent of a n1aterial fact or 01nit to state any 1naterial fact required to be 
slated therein or necessary in order to n1ake the state111ents therein, in light of the circu1nstances under \Vhich they arc 111ade, not n1isleading. 

(c) Each of the Co1npany and Parent shall pro1nptly not if)' the other after the receipt of any c01111nents fro1n the SEC \vi.th respect to, or any request 
front the SEC for runend111ents or supple111ents to, the Proxy State1nent/Prospectus and shall provide the other \Vi.th copies of all correspondence between it 
ru1d its Aftlliates ru1d Representatives, on the one hand, and the SEC, on the other hand. Unless, in the case of the Company, the Con1pany Board has ntade a 
Con1pany Adverse Reconunendation Change or, in the case of Parent, the Parent Board has n1ade a Parent Adverse Recon1111endation Change: 

(i) each oftl1e Co1npru1y and Parent shall use its reasonable best efforts (1) to respond as pron1ptly as reasonably praclicable to ru1y con1n1ent 
fron1 tl1e SEC \Vith respect to, or any request fron1 the SEC for runendn1ents or supplc1nents to, Proxy Staten1enUProspectus rutd (2) to have the SEC 
advise the Co1npru1y ru1d Parent as pron1ptly as reasonably practicable that the SEC has no further com1nents on tl1e Proxy Staten1ent/Prospectus; 

(ii) each of the Co1npany and Parent shall file the Proxy State1nenl1Prospectus in definitive fOnn with the SEC and cause such definitive Proxy 
State1nent/Prospectus to be 1nailed to the shareholders of the Con1pru1y rutd Parent as pro1nptly as reasonably practicable after the SEC advises the 
Company and Parent that the SEC has no further conunents on the Proxy Staten1entfProspectus; and 

(iii) each of the Con1pru1y ru1d Parent shall include the Co1npru1y Board Recon11nendatio11 ru1d tl1e Parent Board Reconuncndation in the 
preli1ninary and defmitive Proxy Staten1ents/Prospectus. 

Nohvithstanding ru1ything to the contrary herein, unless, in the case of the Co1npru1y, the Co1npany Board has n1ade a Company Adverse Reconunendation 
Chru1ge or, in the case of Parent, the Parent Board has n1ade a Parent Adverse Reco1111nendation Change, prior to filing the Proxy State1nent/Prospectus in 
prelin1inary fonn \Vith the SEC, responding to ru1y conunent fr01n the SEC \Vith respect to, or any request front the SEC for ainendrnents or supple1nents to, 
the Proxy State1nent/Prospcctus or 1nailing the Proxy Staten1ent/Prospectus in definitive fonn to the shareholders of the Co1npany or Parent, each of the 
Co1npai1y and Parent shall provide the other \Vi.th a reasonable opportunity to revie\v and conunent on such docwnent or response ru1d consider in good faith 
any of the other Party's co1nn1ents thereon. Unless, in the case of the Con1pany, the Co1npany Board has 111ade a Co1npru1y Adverse Reconunendation 
Change or, in the case of Parent, the Parent Board has n1ade a Parent Adverse Recom1nendation Change, each Party shall use its reasonable best efforts to 
have the SEC advise the Cornpany and Parent, as promptly as reasonably practicable after the filing of the prelin1inary Proxy Statement/Prospectus, that the 
SEC has no further conunents on tl1e Prox1• State1nent/Prospectus. Unless, in the case of the Con1pany, the Con1pru1y Board has 1nadc a Con1pany Adverse 
Recon11nendation Chai1ge or, in tl1e case of Parent, the Parent Board has n1ade a Parent Adverse Rcconunendation Chru1ge, each of the Con1pany and Parent 
shall also take aity other action (except for qualifying to do business in ru1y jurisdiction in \Vhich it is not nO\V so qualified) required to be taken under the 
Securities Act, tl1e Exchru1ge Act, any applicable tOreign or state securities or "blue sky" Laws and the rules and regulations thereunder in connection \Vith 
the ~1erger. 

(d) If, prior to the Effective Titne, ai1y event occurs \Vith respect to Parent or any Parent Subsidiary, or any change occurs \Vith respect to other 
inforn1ation supplied by Parent for inclusion in the Proxy Staten1ent/Prospectus, that is required to be described in an ainendinent of, or a supplen1ent to, the 
Proxy State111ent/Prospectus, Parent shall pron1ptly notify the Co1npany of such event, ai1d Parent and the Con1pany shall cooperate in the pro1npt filing \Vith 
the SEC of ru1y necessary an1end1nent or supplen1ent to the Proxy Staten1entJProspectus so that eitl1er such docmnent v.•ould not include ru1y 1nisstaten1ent of 
a 1naterial fact or omit to state ru1y 1naterial fact required to be stated thereit1 or necessary in order to n1ake the staten1ents 1nade therein, it1 light of the 
circu1nstru1ces under \vhich they are 111ade, not 1nisleading, and, as required by 

A-39 



Table of Contents 

La\V, in disse1ninating the infonnation contained in such an1endment or supplc1nent to the Co1npany's shareholders and Parent's shareholders. l\Tothing in 
this Section 6.0l(d) shall litnit the obligations of an}' Party under Section 6.0l(a) . 

(e) If prior to the Effective Tline, any event occurs \Vith respect to the Co1npany or any Co1npa11y Subsidiary, or ru1y chru1ge occurs with respect to 
other infonnation supplied by the Co1npany for inclusion in the Proxy Staten1ent/Prospectus, that is required to be described in ru1 runend1nent of, or a 
supple1ncnt to, the Proxy State1nent/Prospectus, the Co1npany shall pro1nptly notif)1 Parent of such event, and the Co1npany and Parent shall cooperate in the 
prompt filing \Vith the SEC of any necessary runendtnent or supple1nent to the Proxy State1nent/Prospectus so that either such docu1nent \\'ould not include 
ru1y inisstate1ne11t of a 1naterial fact or on1it to state ru1y 1naterial fact required to be stated therein or necessary in order to n1ake the state1nents 1nade therein, 
in light of the circun1stances lutder \Vhich they are n1ade, not n1isleading and, as required by La\\', in disse1ninating the information contained in such 
runend1nent or supplentent to the Co1npany's shareholders and Parent's shareholders. Nothing in this Section 6.0lfe) sha\l li1nit the obligations ofru1y Party 
under Section 6.01fa). 

(f) Unless, in the case oft11e Con1pru1y, the Co1npa11y Board has n1ade a Co1npru1y Adverse Recomn1endation Change, the Co1npany shall, as soon as 
practicable after the 1nailing of the definitive ProAJ' State1nent/Prospectus to the shareholders of the Con1pany, duly call, give notice ot: convene and hold the 
Con1pru1y Shareholders Meeting ru1d, subject to Section 5.03(c), solicit the Con1pany Shareholder Approval. 

(g) Unless, in the case of Parent, the Parent Board has 1nade a Parent Adverse Reconnnendation Change, Parent shall, as soon as practicable after the 
inailing of the definitive Proxy State1nent/Prospectus to the shareholders of Parent, duly call, give notice of, convene ru1d hold the Parent Shareholders 
Meeting ru1d, subject to Section 5.04<c), solicit the Parent Shareholder Approval ru1d Parent Charter Approval. 

(h) Unless, in the case of the Co1npany, the Co1npany Board has 1nade a Con1pany Adverse Reconunendation Change or, in the case of Parent, the 
Parent Board has inade a Parent Adverse Reconunendation Change, each of Parent ru1d the Con1pany shall use reasonable best efforts to hold the Parent 
Shareholders Meeting ru1d the Co1npru1y Shareholders Meeting, respectively, at the srune ti1ne and on the srune date as the other Party. 

SECTION 6.02 Access to Infonnation· Confidentiality. 

(a) Subject to applicable Law ru1d the Confidentiality Agree1nent, the Con1pany rutd Parent shall, and shall cause each of their respective Subsidiaries 
to, afford to the other Party and its Representatives reasonable access (at such Party's sole cost and expense), during nonnal business hours ru1d upon 
reasonable advru1ce notice, during the period frotn the date of this Agree1nent until the earlier of the EftCctive Ti1ne or tennination of this Agreement 
pursuant to Section 8.01 , to the 1naterial properties, books, contracts, con11nitn1ents, personnel and records of such Party, and during such period, the 
Con1pru1y and Parent shall, and shall cause their respective Subsidiaries to, 1nake available pro1nptly to then other Party (i) to t11e extent not publicly 
available, a copy of each niaterial Filing 1nade by it during such period pursuru1t to the requiren1ents of securities La\VS or filed \Vi.th or sent to the SEC, the 
KCC or any other Govenunental Entity rutd (ii) all other infonnation concen1ing its business, properties and personnel as such other Party 1nay reasonably 
request; provided, hov.·ever, that the Con1pany ru1d Parent rnay \Vithhold front the other Party or its Representatives any docu1nent or infonnation that the 
disclosing Party believes is subject to the tenns ofa confidentiality agree1nent \Vith a third party (provided that the Cornpany and Parent, as applicable, shall 
use its reasonable best efforts to obtain the required consent of such third party to disclose such docmnent or infonnation) or subject to ru1y atton1ey-client 
privilege (provided that the Co1npany ru1d Parent, as applicable, shall use its reasonable best eftOrts to allov.• the disclosure of such docu1nent or infonnation 
(or as much of it as possible) in a 1nru111er that does not result in a loss ofattontey-client privilege) or is con11nercially sensitive (as detennined in the 
C01npru1y's ru1d Parent's, as applicable, reasonable discretion); provided, further, that neither the Compru1y nor Parent or their respective 
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Representatives shall have the right to collect any air, soil, surface \\'ater or ground \Yater sainples or perfonn any invasive or destructive air sainpling on, 
under, at or fron1 ai1y of the properties o\vned, leased or operated by the other Party or its Subsidiaries. Except for incidents caused by the Cornpany's or 
Parent's or their respective Affiliate's intentional inisconduct, each of the Co1npany and Parent shall inde111nify the other Party and its Affiliates and 
Representatives fron1, and hold the other Party and its Aftiliates and Representatives hannless against, any ai1d all Clai1ns, losses, liabilities, dainages, 
judgn1ents, inquiries, fines ai1d reasonable fees, costs, expenses, including atton1eys' fees and disburse1nents, and the cost of enforcing this inde1nnity arising 
out of or resulting fro1n any access provided pursuant to this Section 6.02(a) . 

(b) All docu1nents and infonnation exchanged pursuant to this Section 6.02 shall be subject to the letter agree1nent, dated as of March 3, 2016, 
bef\veen the Co1npany and Parent, as mnended (the" Confidentiality Agree1nent ").If this Agree1nent is ten11inated pursuant to Section 8.01 , the 
Confidentiality Agree1nent shall rentain in efl'ect in accordance \Vith its ternts. 

SECTION 6.03 Further Actions· Regulaton• Anprovals· Required Actions_ 

(a) Subject to the tenns and conditions of this Agreen1ent, each of the Parties shall use its respective reasonable best efi:Orts to take, or cause to be 
taken, all actions, and do, or cause to be done, and assist and cooperate \Vith the other Parties in doing, all things necessary to cause the conditions to the 
Closing set forth in Article VII to be satisfied as prontptly as reasonably practicable or to eftect the Closing as pro1nptly as reasonably practicable, including 
(i) 111aking all necessary Filings with Govern1nental Entities or third parties, (ii) obtaining the Required Consents and all other third-party Consents that are 
necessary, proper or advisable to consu1nn1ate the Merger, (iii) obtaining the Required Statutory Approvals and all other Consents ofGovem1nental Entities 
t11at are necessary, proper or advisable to consunm1ate the Merger and the other transactions contemplated hereby and (iv) executing and delivering any 
additional instrun1ents that are necessary, proper or advisable to consunnuate the Merger and the other transactions contentplated hereby. 

(b) In connection \Vith and \\1ithout linliting the generality of Section 6.03Ca), each of Parent and the Co1npany shall: 

(i) n1ake or cause to be tnade, in consultation and cooperation \Yith the other, at a mutually agreeable ti1ne after the date of this Agree1nent, 
(1) an appropriate filing of a Notification and Report Fonn pursuant to the HSR Act relating to the Merger, and (2) all other necessary Filings relating 
to the Merger with other Governn1ental Entities under aJl)' other Antitrust Law; 

(ii) n1ake or cause to be 1nade, as pro1nptly as reasonably practicable after the date of this Agreernent and in ru1y event "'ithin sixty (60) days 
after the date of this Agreement, \Vhich 1nay be extended by n1utual agree1nent of the Parties, all necessary Filings \vith other Goverrunental Entities 
relating to the Merger, including ru1y such Filings necessary to obtain any Required Statutory Approval; 

(iii) furnish to the other all assistance, cooperation and infonnation reasonably required for ru1y such Filing ru1d in order to achieve the effects 
set forth in this Section 6.03 ; 

(iv) unless prohibited by applicable La\V or by a Govenunental Entity, give the other reasonable prior notice of ruty such Filing and, to the 
extent reasonably practicable, of ru1y con1111unication \Vith ru1y Governn1ental Entity relating to the Merger (including \Vith respect to ru1y of the actions 
referred to in this Section 6 03<bl) and, to the extent reasonably practicable, permit the other to revie\v and discuss in advru1ce, ru1d consider in good 
faith the vie,vs of, and secure the participation of, the other in connection \Vith any such Filing or conununication; 

(v) respond as pron1ptly as reasonably practicable under the circmnstru1ces to ru1y inquiries received fron1 any Govenunental Entity or any other 
authority enforcing applicable Antitrust La\vs for additional information or docun1entation in connection \Vith ai1titn1st, con1petition or similar 1natters 
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(including a "second request" under the HSR Act) and not extend any \Vaiting period under the HSR Act or enter into any agree1ncnt \Vith any such 
Govcnunental Entity or other authorities not to consrnn111atc the Merger, except \Vi th the prior written consent of the other Party; 

(vi) provide any infonnation requested by any Govenunental Entity in connection \Vi th any rcviC\V or investigation of the transactions 
conten1plated by this Agree1nent; and 

(vii) unless prohibited by applicable La\\' or a Govennnental Entity, to the extent reasonably practicable, (I) not participate in or attend any 
111eeting or engage in any substantive conversation \Vith any Govenunental Entity in respect of the Merger \Vithout the other Party, (2) to the extent 
reasonably practicable, give the other reasonable prior notice of any such 1neeting or conversation and, in the event one Party is prohibited by 
applicable La\\' or by the applicable Govcnunental Entity fron1 participating in or attending any such n1eeting or engaging in any such conversation, 
keep such Party apprised \Vi th respect thereto, (3) cooperate in the filing of any substantive ine1noranda, white papers, filings, correspondence or other 
\Vrittcn conununications explaining or defending this Agreen1ent or the Merger, articulating any regulatory or cotnpetitive argu1nent or responding to 
requests or objections 1nade by any Govenunental Entity and (4) furnish the other Party \Vi th copies of all substantive correspondence,' Filings and 
conm1unications (and 1nen1oranda setting !Orth the substance thereof) behveen it and its Affiliates and their respective Representatives on the one 
hand, and any Govem1nental Entity or n1e1nbers of any Govennnental Entity's staft: on the other hand, \\'ith respect to this Agreen1ent or the Merger; 
provided that the Parties shall be pennitted to redact any correspondence, Filing or conununication to the extent such correspondence, Filing or 
conm1unication contains conunercially sensitive infonnation. 

(e) Parent shall not, and shall cause its Affiliates not to, take any action, including acquiring any asset, property, business or Person (by \vay of1nerger, 
consolidation, share exchange, investn1ent, other business cornbination, asset, stock or equity purchase, or othenvise), that could reasonably be expected to 
111aterially increase the risk of not obtaining or 1naking any Consent or Filing conten1plated by this Section 6.03 or the tirnely receipt thereof In furtherance 
of and \Vithout lin1iting any of Parent's covenants and agree1nents under this Section 6.03 , Parent shall use its reasonable best efforts to avoid or elllninate 
each and every i1npedin1ent that n1ay be asserted by a Govenunental Entity pursuant to any Antitrust La\V \Vith respect to the Merger or in co1u1ection \Vi th 
granting any Required Statutory Approval so as to enable the Closing to occur as soon as reasonably possible, \Vhich such reasonable best efforts shall 
include the follo\vir1g: 

(i) defending through litigation on the 1nerits, including appeals, any Claiin asserted in any court or other proceeding by any Person, including 
any Govem111ental Entity, that seeks to or could prevent or prohibit or ilnpede, interfere \Vi th or delay the consunu11ation of the Closing; 

(ii) proposing, negotiating, co1111nitting to and eflecting, by consent decree, hold separate order or othenvise, the sale, divestiture, licensing or 
disposition of any assets or businesses of Parent or its Affiliates or the Company or the Co1npany Subsidiaries, including enterir1g into custo1nary 
ancillar)' agree1nents on co1n1nercially reasonable tem1s relating to any such sale, divestiture, licensir1g or disposition; 

(iii) agreeing to any lin1itation on the conduct of Parent or its Afl11iates (including, after the Closir1g, the Surviving Corporation and the 
Con1pany Subsidiaries); and 

(iv) agreeir1g to take any other action as n1ay be required by a Govennnental Entity in order to effect each of the fol!O\\'ing: (1) obtaining all 
Required Statutory Approvals as soon as reasonably possible and in any event before the End Date, (2) avoiding the entry of, or having vacated, lifted, 
dissolved, reversed or overtun1ed any Judgn1ent, whether ten1porary, prelin1inary or pennanent, that is in eftect that prohibits, prevents or restricts 
consUirunation of, or irnpedes, interferes \Vith or delays, the Closing and (3) cft'ecting the expiration or tennination of any \Vaiting period, \vhich \\'ould 
otherwise have the eft'ect of preventing, prohibiting or restricting consunm1ation of the Closing or i1npeding, interfering \Vith or delaying the Closing; 
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provided that, nol\vithstanding anything else contained in this Agreentent, the provisions of this Section 6.03 shall not be construed to (i) require Parent, Merger 
Sub or any Parent Subsidiary or (ii) pennit the Con1pany or any Co1npany Subsidiary \Vithout the prior \vritten consent of Parent, to undertake any effOrts or take 
any action (including accepting any tern1s, conditions, liabilities, obligations, co1nn1itn1ents, sanctions or other 1neasures and proposing, negotiating, conunitting to 
and efiecting, by consent decree, hold separate order or otherwise, the sale, divestiture, licensing or disposition of assets or businesses of Parent or the Coinpany or 
their respective Subsidiaries) if the taking of such efforts or action, individually or in the aggregate, has resulted or \VOtdd reasonably be expected to result in a 
Regulatory Material Adverse Effect. 

(d) Nol\vithstanding anything to the contrary in this Section 6.03, (i) Parent shall have prllnary responsibility for, and shall take the lead in, scheduling 
and condncting any n1eeting \Vith any Govenunental Entity, coordinating and making any applications and filings \Vith, and resolving any investigation or 
other inquiry of, any agency or other Govenunental Entity, obtaining the Parent Required Statutory Approvals and t11e Con1pany Required Statutory 
Approvals, Required Consents, Consents, Pennits and other approvals and confin11ations front any Govenunental Entity necessary, proper or advisable to 
consunm1ate the Transactions; nrovided that, Parent agrees to consult \Vith the Co111pany reasonably in advance of taking any such action. Parent shall 
prontptly notit)' the Con1pany and the Con1pany shall notify Parent of any notice or other co1nn1unication front any Person alleging that such Person's 
Consent is or n1ay be required in co1utection \Vith the Merger. 

SECTION 6.04 Transaction Litigation . The Co1npany shall pron1ptly notify Parent of any shareholder litigation arising front this Agreen1ent or the Merger 
that is brought against the Contpany or 1ne1nbers of the Con1pany Board(" Transaction Litigation"). The Con1pany shall reasonably consult \Vith Parent \Vith 
respect to the defense or settle1nent of any Transaction Litigation and shall not settle any Transaction Litigation \Vithout Parent's consent (not to be unreasonably 
\Vithheld, conditioned or delayed). 

SECTION 6.05 Section 16 Matters. Prior to the Effective Tllne, the Contpany shall take all such steps as may be required to cause any dispositions of 
Co1npany Conunon Stock (includlltg derivative securities \Vith respect to Contpany Con1n1on Stock) directly resulting fro1n the Merger by each individual \Vho \Viii 
be subject to the reporting rcquiren1cnts of Section 16(a) of the Exchange Act \Vith respect to the Co111pany i1nntediately prior to the Eftective Ti1ne to be exe1npt 
under Ruic 16b~3 prontulgated under the Exchange Act. 

SECTfON 6.06 Goven1ru1ce Matters . 

(a) Parent shall cause the Surviving Corporation to 1naintain its headquarters in Topeka, Kansas. 

(b) Fron1 ru1d after the Eftectivc Tllne, Parent shall cause the Surviving Corporation ru1d the Co1npany Subsidiaries to n1aintain historic levels of 
conmtunity involventent and charitable contributions rutd support in the existing service territories of the Con1pany ru1d the Con1pany Subsidiaries, includlltg 
as set forth on Section 6.06(b) of the Con1pru1y Disclosure Letter. 

(c) The Co1npany, the Parent and the Merger Sub agree (i) that the application sub1nitted to the KCC \vith respect to the Merger shall include the 
infonnation concen1ing the Merger, the Contpany, the Parent rutd the Merger Sub required by the la\\'S of the State ofKru1sas, (ii) to include specific 
conunittnents and agrecntents in such application to in1plentent the principles set forth in Exhibit B hereto, ru1d (iii) that the initial application subntitted to 
the KCC \Vi th respect to the Merger rutd ruty mnendn1ent thereto shall only include such other agreentents or con11nitn1ents as agreed to by the Co1npany, the 
Parent and the Merger Sub, in each case, \Vhose consent to any such agreen1ents or conunitntents shall not be unreasonably \Vitldteld, conditioned or delayed. 
The Con1pany agrees that it \\'ill not agree to, or accept, any additional or ditlt::rent agreentents, con1n1it1nents or conditions in connection \Vith the ~ferger 
pursuant to any scttlcn1ent or otherwise \\1ith the staff of the KCC or any other Person \Vithout the prior \vritten consent of the Parent, \\1hich consent shall not 
be unreasonably \\'ithheld, conditioned or delayed. 
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(d) Parent shall take all necessary action to cause, effective at the Effective Tilne, one director sen•ing on the Con1pany Board iln1nediately prior to the 
EfTective Ti.Jue, to be elected or appointed as a 111e1nber of the Parent Board, \Vith such director to be selected by Parent in consultation \Vith the Con1pany. 

SECTION 6.07 Public Announce1nents . Except v"ith respect to (a) a Co1npany Adverse Reconnnendation Change, a Co1npany Reco1111nendation Change 
Notice, a Co1npany Takeover Proposal, a Superior Con1pany Proposal or any ntatter related to any of the foregoing, (b) a Parent Adverse Reconunendation Change, 
a Parent Reconunendation Change Notice, a Parent Takeover Proposal, a Superior Parent Proposal or any 1natter related to any of the foregoing, (c) any dispute 
bet\veen or runong the Parties regarding this Agreentent or the trru1sactions contc1nplated hereby, and (d) a press release or other public state1nent that is consistent 
in all ntateria1 respects \Vith previous press releases, public disclosures or public staten1ents made by a Party in accordance \Vith this Agreen1ent, including in 
investor confererice calls, SEC Filings, Q&As or other publicly disclosed docun1ents, in each case under this clause (d), to the extent such disclosure is still 
accurate, Parent and the Co111pany shall consult \Vith each other before issuing, mid give each other the reasonable opportunity to review and c01111nent upon, any 
press release or other \\'fitten public state1nent \Vith respect to this Agreen1ent or the transactions conte1nplated hereby, including the Merger, mid shall not issue any 
such press release or ntake ruty such \vritten public staten1ent prior to such consultation, except as such Party reasonably concludes (based upon advice of its outside 
legal counsel) n1ay be required by applicable La\\', court process or by obligations pursuant to m1y listing agree1nent \Vith any national securities exchange or 
national securities quotation syste1n. The Co1npany and Parent agree that the initial press release to be issued \\'ith respect to this Agree1nent or Merger shall be in a 
fonn agreed to by the Parties. Nothing in this Section 6.07 shall litnit the ability of any Party to 1nake inten1al announcements to its respective entployees that are 
consistent in all 111aterial respects \\'ith the prior public disclosures regarding the transactions contentplated by this Agreentent. 

SECTION 6.08 Fees Costs mid Expenses . Except as provided othenvise in this Agree1nent, including Section 5.06Ccl and Section 8.02<bl, all fees, costs 
mid expenses incurred in co1111ection \Vith this Agree1nent and the trm1sactions contentplated hereby shall be paid by the Party incurring such fees, <:osts or 
expenses, \Vhether or not the Closing occurs. 

SECTION 6.09 Inde1nnification Exculpation and Insurance . 

(a) Parent agrees that all rights to indenutification, advm1cen1ent of expenses and exculpation front liabilities for acts or 01nissions occurring at or prior 
to tlte Effective Ti.Jue 110\\' existing in favor of the current or fonner directors, officers or en1ployees of the Co1npany mid the Co1npany Subsidiaries as 
provided in their respective Orgrutization Docu1nents mid any inden1nification or otl1er sintilar Contracts of the Con1pm1y or m1y Contpru1y Subsidiary, in 
each case, as in eflect on the date of this Agrce1nent, shall continue in full force and eftect in accordm1ce \\1ith their tern1s (it being agreed that after the 
Closing such rights shall be n1andatory rather thru.1 pennissive, if applicable), and Parent shall cause the Sun1iving Corporation and the Cotnpany Subsidiaries 
to perfonn their respective obligations thereunder. \\lithout Jin1iting tlte foregoing, fro111 and after the Effective Ti.Jue, tl1e Surviving Corporation agrees that it 
\vill indennlify rutd bold harn1less each individual who is as of the date of this Agreen1ent, or \vho becomes prior to the EftCctive Tin1e, a director, ofllcer or 
e1nployee of the Company or m1y Con1pany Subsidiary or \Vho is as of the date of tllis Agreentent, or \Vho thereafter cormnences prior to the EftCctivc Ti1ne, 
serving at the request of the Co1npany or atty Contpruty Subsidiary as a director, o01cer or en1ployee of another Person (the" Con1pany Inden1nified Parties 
"),against all claints, losses, liabilities, drunages,judgntents, inquiries, fines m1d reasonable fees, costs rutd expenses, ii1cluding atton1eys' fees mid 
disburse1nents, incurred in connection \Vith any Clai1n, whether civil, crintinal, ad1ninistrative or investigative (including \\1ith respect to 1natters existing or 
occurring at or prior to the Effective Tinte (including this Agreetnent and the transactions and actions contemplated hereby)), arisiitg out of or pertaining to 
tlie fact that the Co1npm1y Indemnified Party is or \Vas a director, officer or en1ployee of the Company or atty Co1npm1y Subsidiary or is or \Vas serving at the 
request of the Contpru1y or ru1y Co1npru1y Subsidiary as a director, officer or entployec of ru1other Person, \\'hetl1er asserted or clain1ed prior to, at or after the 
Eftective Tin1e, to the 
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fullest extent pennitted under applicable Lav.•. In the event of any Claiin covered under this Section 6.09 , (i) each Con1pany Indenuiified Party \Viii be 
entitled to advancement of expenses incurred in the defense of any such Claitn fro1n Parent; provided that any Person to 'vhon1 expenses are advanced 
provides an undertaking, if and only to the extent required by applicable La\V or the Surviving Corporation's Organizational Docu1nents, to repay such 
advances if it is ultin1ately detennined by final adjudication that such person is not entitled to inden1nification and (ii) the Surviving Corporation shall 
cooperate in good faith in the defense of any such 1natter. 

(b) In the event that Parent or the Surviving Corporation or any of its successors or assigns (i) consolidates \Vith or 1nerges into any other Person and is 
not the continuing or surviving corporation or entity of such consolidation or 1nerger or (ii) transfers or conveys all or substantially all of its properties and 
assets to any Person, then, and in each such case, Parent or the Surviving Corporation, as the case may be, shall cause proper provision to be 111ade so that the 
successors and assigns of Parent or the Surviving Corporation, as the case 1nay be, assu111e the covenants and agreen1ents set forth in this Section 6.09. 

(c) For a period of six (6) years fro1n and after the Effective Ti1nc, the Surviving Corporation shall either cause to be inaintained in effect the current 
policies of directors' and officers' liability insurance and fiduciary liability insurance n1aintaincd by the Co1npany or its Subsidiaries or provide substitute 
policies for the Co1npany and its current and fonner directors and otl:icers v.•ho are currently covered by the directors' and ofllcers' and fiduciary liability 
insurance coverage currently tnaintained by the Co1npany, in either case, of not less than the existing coverage and having other tenns not 1naterially less 
favorable to the insured persons than the directors' and ofll.cers' liability insurance and fiduciary liability insurance coverage currently 1naintained by the 
Cmnpany \Vith respect to clai1ns arising fron1 facts or events that occurred on or before the Effective Tin1e (with insurance carriers having at least an "A" 
rating by A.M. Best \Vith respect to directors' and officers' liability it1surance and fiduciary liability insurance), except that in no event shall the Survivittg 
Corporation be required to pay 'vith respect to such insurance policies in respect of any one policy year ntore than 300% of the aggregate annual pren1imn 
n1ost recently paid by the Con1pany prior to the date of this Agree1nent (the" Maxilnu1n Atnmmt "),and if the Surviving Corporation is unable to obtain the 
insurance required by this Section 6.09(c) it shall obtain as n1uch co111parable insurance as possible for the years '\'ithin such six (6) year period for an annual 
pre1niun1 equal to the Maxi1nu1n Atnount, in respect of each policy year 'vi thin such period. In lieu of such insurance, prior to the Closing Date the Con1pany 
1nay, at its option, purchase a "tail" directors' and officers' liability insurance policy and fiduciary liability insurance policy for the Company and its current 
and fonner directors, officers and e1nployees \vho are currently covered by the directors' and officers' and fiduciary liability insurance coverage currently 
1naintained by the Co1npany, such tail to provide coverage in an runount not less than the existing coverage and to have other tenns not rnaterially less 
favorable to the insured persons than the directors' and officers' liability insurance ru1d fiduciary liability it1surance coverage currently 1naintained by the 
Cmnpany \Vith respect to claitns arisit1g fron1 facts or events that occurred on or before the Effective Titne for a period of not less than six (6) years; nrovided 
that in no event shall the cost of ru1y such tail policy in respect of any one policy year exceed the 11axin1mn An1ount. The Surviving Corporation shall 
1naintain such policies itt full force and etTect, and continue to honor the obligations thereunder. 

(d) The provisions of this Section 6 09 (i) shall survive consununation ofthc Merger, (ii) are intended to be for tl1e benefit of, and \Vill be enforceable 
by, each indentnified or it1sured party (includit1g the Con1pany Indemnified Parties), his or her heirs and his or her representatives and (iii) are in addition to, 
and not in substitution for, any other rights to inde1nnification or contribution that any such Person ntay have by contract or othenvise. 

SECTION 6.10 Employee Matters. 

(a) During the period conunencing at the Eftective Thne and ending on the h\'O (2) year anniversary of the Eftective Thne (the" Continuation period 
"),Parent shall, and shall cause the Surviving Corporation to, provide each individual v.1ho is en1ployed by the Co1nprut)' or a Cmnpany Subsidiary 
i1nn1ediately prior to 
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the Eftective Ti1ne and \vho re1nains e1nployed thereafter by the Surviving Corporation, Parent or any of their Subsidiaries (each, a" Company En1ployee ") 
who is not a Represented E1nployee (as defined in Section 6.10(b)) \Vith (i) a base salary or \Vage rate tlmt is no less favorable than that provided to tl1e 
Co1npany E1nployce i1nn1ediately prior to the Eftective Tin1e, (ii) aggregate incentive con1pensation opportunities that are substantially con1parable, in the 
aggregate, to those provided to the Con1pany E1nployee im1nediately prior to the Eft't;:ctive Tin1e and (iii) employee benefits that are substantially 
con1parable, in the aggregate, to those provided to the Co1npany E1nployee inunediately prior to the Eftt::ctivc Tin1e. During the Continuation Period, Parent 
shall, and shall cause the Surviving Corporation to, provide each C01npany En1ployee \vho experiences a tern1ination of e1nploy1nent \Vith the Surviving 
Corporation, Parent or any of their Subsidiaries severance benefits that are no less favorable than those set forth in Section 6.IOfa)(l) of the Con1pany 
Disclosure Letter. During the tv.·o (2) year period follo\ving the Closing Date, subject to Section 6. lOfdl(jil, Parent shall, or shall cause the Surviving 
Corporation to, treat retirees of the Co1npany and its Subsidiaries v.•ith respect to the provision of post-retire1nent \Velfare benefits no less favorably than 
si1nilarly situated retirees of the Parent and its Subsidiaries. Except as provided on Section 6.10fa)(2) of the Con1pany Disclosure Letter, as soon as 
practicable follo\ving the end of the fiscal year in \Vhich the Effective Thne occurs, Parent shall, or shall cause the Surviving Corporation to, pay each 
Con1pany En1ployee who ren1ains en1ployed \Vith the Surviving Corporation, Parent or any of their Subsidiaries through the applicable payn1ent date an 
annual cash bonus for such fiscal year ht an ainount detennined based on the level of attainn1ent of the applicable perfonnaitce criteria under the bonus plan 
in v.1hich such Con1pany E1nployee participated as of i1nn1ediately prior to the Effective Ti1ne. 

(b) \Vith respect to each Co1npany E1nployee \Vho is covered by a Co1npai1y Union Contract (each, a" Represented En1ployee "),Parent shall, and 
shall cause the Surviving Corporation to, continue to honor the Con1pai1y Union Contracts, in each case as in effect at the Etlt::ctive Titne, in accordai1ce \vith 
their ten11s (it being understood that this sentence shall not be construed to lilnit the ability of Parent or the Surviving Corporation to aincnd or tenninate any 
such Compai1y Union Contract, to the extent pennitted by the tenns of the applicable Co1npany Union Contract and applicable La\v). The provisions of this 
Section 6.10 shall be subject to any applicable provisions of the Con1pany Union Contracts and applicable La\V in respect of such Represented E1nployee, to 
the extent the provisions of this Section 6 10 are inconsistent V.'ith or othenvise in conflict v.1ith the provisions of any such Cmnpany Union Contract or 
applicable Lav.•. Prior to the Closh1g Date, the Con1pany shall provide, to the extent required by applicable La\\', sufiicient advai1ce notice of the transactions 
contemplated hereby to aity unions that are party to a Co1npany Union Contract, ai1d, ht response to a request fro111 any such union to engage in bargaining 
over the effect of the transactions conten1plated hereby, shall engage in n1eaitlngful, good-faith bargaining, to the exient required by applicable La\\'. 

(c) At the Effective Tiine, Parent shall, or shall cause the Sun1iving Corporation to, assun1e ai1d honor in accordai1ce \Vith their tenns all of the 
Con1pai1y's aitd all of the Co1npai1y Subsidiaries' e1nploy1nent, severance, retention, tennination ai1d chai1ge-in-control plaits, policies, prograins, agreen1ents 
ai1d arrangernents (including any change-in-control severai1ce agree1nent or other arrai1ge1nent behveen the Con1pany aitd any Con1pai1y En1ployee) 
1naintained by the Con1pai1y or aity Co1npaity Subsidiary, in each case, as in eftt::ct at the Eftt::ctive Ti1ne, including v.'ith respect to ai1y payntents, benefits or 
rights arising as a result of the Merger (either alone or in con1bination \vi.th any other event), it being understood that this sentence shall not be construed to 
li1nit the ability of Parent or the Sun'iving Corporation to ainend or terminate aity such plans, policies, progrruns, agreements, or arrange1nents, to the extent 
pennitted by the tenns of the applicable plan, policy, progrrun, agreen1ent or arrange1nent ai1d applicable La\\'. For purposes of ai1y Co1npai1y Benefit Plait or 
Con1pany Benefit Agreentent containing a definition of "chai1ge in control," "chai1ge of control" or siinilar tenn that relates to a transaction at the level of the 
Co1npai1y, the Closing shall be dee1ned to constitute a "chai1ge in control," "chai1ge of control" or such si1nilar tenn. 

(d) \Vith respect to all en1ployee benefit plans of Parent, the Surviving Corporation or any of their Subsidiaries, including aity "entployee benefit plan" 
(as defined ht Section 3(3) ofERISA) (including aity vacation, paid tin1e-ofr and severance plans), each Co1npaity E1nployee's service with the Co1npai1y or 
ai1y 
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Co1npany Subsidiary (as \\'ell as service \\'ith any predecessor employer of the Company or any such Company Subsidiary, to the extent service \Vith the 
predecessor einployer \Vas recognized by the Co1npany or such Con1pany Subsidiary and is accurately reflected within a Con1pany En1ployee's records) shall 
be treated as service \Vith Parent, the Surviving Corporation or any of their Subsidiaries for all purposes, including detennining eligibility to participate, level 
of benefits, vesting and benefit accruals, except (i) to the extent that such service \Vas not recognized under the corresponding Co1npany Benefit Plan 
ll111nediately prior to the Effective Ti1ne, (ii) for purposes of any defined benefit retire1nent plan, any retiree \Velfare benefit plan, any grandfathered or frozen 
plan or any plan under \Vhich sllnilarly situated en1ployees of Parent and its Subsidiaries do not receive credit for prior service or.(iii) to the extent that such 
recognition \\'OUld result in any duplication of benefits for the sa1ne period of service. 

(e) Parent shall, and shall cause the Surviving Corporation to, use conlillercially reasonable efforts to \\'aive, or cause to be \Vaived, any pre·cxisting 
condition lin1itations, exclusions, actively at \vork require111ents and \\'ailing periods under any \velfare benefit plan n1aintained by Parent, the Surviving 
Corporation or any of their Subsidiaries in \vhich Co1npany E1nployees (and their eligible dependents) \Vilt be eligible to participate fron1 and after the 
Eftective Titne, except to the extent that such pre·existing condition lin1itations, exclusions, actively·at·\\'ork requiren1ents and waiting periods \\'ould not 
have been satisfied or \vaived under the corresponding Co1npany Benefit Plan inunediatcly prior to the Effective Tin1e. Parent shall, or shall cause the 
Surviving Corporation to, use con1111ercially reasonable eftbrts to recognize the dollar runount of a1! co·pay1nents, deductibles and sitnilar expenses incurred 
by each Con1pany En1ployee (and his or her eligible dependents) during the calendar year in \Vhich the Efi'ective Tin1e occurs for purposes of satisfying such 
year's deductible and co·payn1ent lin1itations under the relevant \velfare benefit plans in \Vhich they \Vill be eligible to participate fro1n and after the Effective 
Tinte. 

(t) Not\\•ithstanding anything to the contrary herein, the provisions of this Sectjon 6.10 are solely for the benefit of the parties to this Agreen1ent, ru1d 
no provision of this Section 6.10 is intended to, or shall, constitute the establishn1ent or adoption of or an runend111ent to any en1ployee benefit plan for 
purposes ofERISA or othenvise ru1d no Co1npany Perso1u1el or any other individual associated therev.•ith shall be regarded for any purpose as a third·party 
beneficiary of this Agree1nent or have the right to enforce the provisions hereof including in respect of continued e1nploy1nent (or resu111ed e1nployn1ent). 
Nothing contained herein shall alter the at··will e1nploy1nent relationship of any Co1npru1y E1nployee. 

SECTION 6.1 l ~1erger Sub. 

(a) Prior to the Effective Ti1ne, Merger Sub shall not engage it1 any activity of ru1y nature except for activities related to or in furtherance of the 
Merger. 

(b) Parent hereby (i) guarantees the due, pr01npt and faithful pay1nent perfonnru1ce and discharge by Merger Sub of, and contpliance by Merger Sub 
\Vith, all of the covenru1ts ru1d agreen1ents of Merger Sub under this Agreentent ru1d (ii) agrees to take all actions necessary, proper or advisable to ensure 
such payn1ent, perfonnru1ce and discharge by Merger Sub hereunder. 

SECTION 6.12 Takeover Statutes . If any Takeover Statute or sinlllar statute or regulation beco1nes applicable to this Agree1nent or the Merger, the 
Con1pru1y rutd the Compru1y Board shall use reasonable best eftOrts to grant such approvals and take such actions to ensure that the Merger 1nay be consunuuated as 
pro111ptly as practicable on the temts conte1nplated by this Agree1nent. 

SECTION 6.13 Stock Exchrutge Listing . Parent shall use reasonable best eftOrts to cause the shares of Parent Co1111non Stock to be issued in the Merger to 
be approved for listing on the NYSE, subject to official notice of issuance, prior to the Closing. The Con1pany shall use its reasonable best eftOrts to cooperate \Vith 
Parent iI1 connection \\oith the foregoing, including by providing infonnation reasonably requested by Parent in connection therewith. 

A-47 



Table of Contents 

SECTION 6.14 Parent Equity Transactions. In connection \vith the alternative equity financing conte1nplated by Section 5.06. at such tiines prior to the 
Eft'i::ctive Tin1e and to the extent that Parent shall detennine advisable: (a) Parent shall redeein all of the outstanding Parent Preferred Par Value Stock; and 
(b) Parent shall engage in the equity financing transactions set forth in Section 6.14 of the Parent Disclosure Letter. 

ARTICLE VII 

CONDITIONS PRECEDENT 

SECTION 7.01 Conditions to Each Partv's Obligation to Effect the Transactions. The obligation of each Party to effect the Closing is subject to the 
satisfaction or \Vaiver (by such Party) at or prior to the Closing of the follo\ving conditions: 

(a) Shareholder Approval . Each of the Co1npany Shareholder Approval and the Parent Shareholder Approval shall have been obtained 

(b) Required Statutory Approvals. The Required Statutory Approvals, including the expiration or tern1ination of any \Vaiting period applicable to the 
Merger under the HSR Act, shall have been obtained at or prior to the Effective Ti1ne and such approvals shall have becoine Final Orders. For purposes of 
t11is Section 7.0Hb) , a" Final Order" n1eru1s a Judgrnent by the relevant Govern1nental Entity that (1) has not been reversed, stayed, enjoined, set aside, 
annulled or suspended ru1d is in full force and effCct, (2) \Vith respect to \\'hi ch, if applicable, any 1nandatory \Vaiting period prescribed by La\v before the 
Merger 111ay be consun1111ated has expired or been tenninated, ru1d (3) as to \Vhich all conditions to the consu111111ation oftl1e Merger prescribed by Law have 
been satisfied. 

(c) No Legal Restraints. No La\V ruid no Judgn1ent, v.1hether preli1ninary, ten1porary or pennanent, shall be in eflect that prevents, 1nakes illegal or 
prohibits the consununation oftl1e Merger (ru1y such La\V or Judg1nent, a" Legal Restraint"). 

(d) Listing. The shares of Parent Co1nn1on Stock issuable in the Merger shall have been approved for listing on the NYSE, subject to official notice of 
issuance. 

(e) Fonu S-4. The Fonn S-4 shall have becoine effective under the Securities Act and shall not be subject of any stop order or proceeding seeking a 
stop order, ru1d Parent shall have received all state sectuities and "blue sky" authorizations necessary for the issuru1ce of the Stock Consideration. 

SECTION 7.02 Conditions to Obligations oft11e Co111pany. The obligation of the Con1pru1y to eflCct Closing is further subject to t11e satisfaction or \Vaiver 
(by the Coinpany) at or prior to the Closing of the follo\ving conditions: 

(a) Representations and \Varrru1ties. (i) The representations ru1d \varranties of Parent and Merger Sub contained herein (except for the representations 
and \Varrru1ties contained in Section 4.03 , Section 4.04 and Section 4.07(b)) shall be tn1e ru1d correct (\vithout giving eflect to any li1nitation as to 
"n1ateriality" or "Parent Material Adverse Effect" set forth therein) at and as oft11e Effective Tllne as if1nade at and as of such tin1c (except to the extent 
expressly n1ade as of an earlier date, in \Vhich case as of such earlier date), except where t11e failure of any such representation or warrru1ty to be true ru1d 
correct (without givll1g effect to any liinitation as to "n1ateriality" or "Parent Material Adverse EHt::ct" set forth therein), individually or in the aggregate, has 
not had and \\'Ould not reasonably be expected to have a Parent Material Adverse Effect, (ii) the representations and \varranties of Parent ru1d Merger Sub 
contained in Section 4.03 and Section 4.04 shall be true and correct at and as oftl1e Closing Date as iftnade at ru1d as of such ti1ne (except to tl1e e).1:ent 
expressly 1nade as of ru1 earlier date, in \vhich case as of such earlier date), except \vhere t11e failure of any such representation or \Varranty to be true and 
correct \\'OU!d be de 111ini1nis, and (iii) the representations and \\'arranties of Parent ru1d Merger Sub contained in Section 4.07fb) shall be true and correct in 
all respects at 
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and as of the Closing as if n1ade at and as of such tiine (except to the exient expressly n1ade as of an earlier date, in which case as of such earlier date). 

(b) Perfonnance of Covenants and Agreen1ents of Parent and Merger Sub. Parent and Merger Sub shall have perfonned in all 1naterial respects all 
covenants and agree1nents required to be perfonned by thein under this Agreen1ent at or prior to the Closing. 

(c) Officer's Certificate. The Co1npany shall have received a certificate signed on behalf of Parent by an executive officer of Parent certifying the 
satisfaction by Parent and Merger Sub of the conditions set forth in Section 7.02(a) and Section 7.02fb). 

SECTION 7.03 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to consununate the Merger is further subject 
to the satisfaction or \Vaiver (by Parent and Merger Sub) at or prior to the Closing of the follo,ving conditions: 

(a) Representations and \Varranties. (i) The representations and \Varranties of tl1e Co1upany contained herein (except for the representations and 
\varranties contained in Section 3.03, Section 3 04 and Section 3.07fb)) shall be tnie and correct (\vithout giving eftect to any lin1itation as to "1nateriality" 
or "Con1pany Material Adverse Effect" set forth therein) at and as of the EftCctive Ti1ne as if 1nade at and as of such titne (except to the extent expressly 
n1ade as of ru1 earlier date, it1 \vhich case as of such earlier date), except \vhere the failure of any such representation or warranty to be true and correct 
(\Vithout giving eftt::ct to any li1uitation as to "tnateriality" or "Con1pany Material Adverse Effect" set forth therein), individually or in the aggregate, has not 
had and \\'ould not reasonably be expected to have a Con1pany Material Adverse Eftt::ct, (ii) the representations and \varranties of the Co1npany contained in 
Section 3.03 and Section 3.04 shall be tn1e and correct at and as of the Closing Date as ifn1ade at and as of such ti1ne (except to the extent expressly tnade as 
of an earlier date, in \Vhich case as of such earlier date), except \Vhcre the failure of ru1y such representation or \varranty to be true and correct \\'Ould be de 
ininin1is, and (iii) the representations ru1d \Varranties of Parent ru1d 1\1erger Sub contained in Section 3.07Cb) shall be true and correct in all respects at ru1d as 
of the Closing as if n1ade at and as of such tiine (except to the extent expressly made as of an earlier date, in \vhich case as of such earlier date). 

(b) Perfonnru1ce of Covenants and Agree1nents of the Co1npany . The Co111pany shall have perfr1m1ed in all 1naterial respects all covenants and 
agree1nents required to be perfonued by it under this Agree1ncnt at or prior to the Closing. 

(c) Absence ofC0111pru1v Material Adverse Eftt::ct. Since the date of this Agree1ncnt, no fact, circun1stru1ce, effect, change, event or developn1ent that, 
individually or in the aggregate, has had or \vould reasonably be expected to have a Co1npru1y Material Adverse Eftect shall have occurred and be continuing. 

(d) Officer's Certificate. Parent shall have received a certificate signed on behalf of the Co111pany by an executive officer of the Con1pany certifying 
tl1e satisfaction by the Co1npany of the conditions set forth in Section 7.03(a). Section 7.03(b) ru1d Section 7.03(c). 

(e) Regula.ton' Apnrovals . The Final Orders referred to in Section 7.01 Cb) shall not include or in1pose ru1y undertaking, tenn, condition, liability, 
obligation, con11nitn1ent, sanction or other n1easure that, individually or in the aggregate, has resulted or \\'Ould reasonably be expected to result in a 
Regulatory Material Adverse Eftt::ct. 

ARTICLE VIII 

TERi\lINATION1 Al\IENDl\JENT 1\ND \VA IVER 

SECTION 8.01 Tennination Rights. 

(a) Tennination by Mutual Consent. The Company ru1d Parent shall have the right to tenninate this Agreen1ent at ru1y ti1ne prior to the Eftt::ctive Tiine, 
\Vhether before or after receipt of the Con1pany Shareholder Approval or Parent Shareholder Approval, by inutual \Witten consent. 

A-49 



Ta hie of Cont~nts 

(b) Tennination by Either the Con1pany or Parent. Each of the Contpany and Parent shall have the right to tenninate this Agreen1ent, at any ti1ne prior 
to tl1e Effective Titne, \\'hether before or after the receipt of the Co1npany Shareholder Approval or Parent Shareholder Approval, if: 

(i) the Closi.t1g shall not have occurred by 5:00 p.111. Ne\v York City ti1ne on May 31, 2017 (tl1e "End Date"); Provided that if, prior to the End 
Date, all of the conditions to the Closing set forth in Article VII have been satisfied or \\'aived, as applicable, or shall then be capable of being satisfied 
(except for any conditions set forth in Section 7.0l<b), Section 7.0Hc), Section 7.03(e) and those conditions that by their nature are to be satisfied at 
tl1e Closing), either the Cmnpany or Parent 1nay, prior to 5:00 p.n1. Ne\vYork City tin1c on the End Date, extend the End Date to a date that is six 
(6) 111onths after the End Date (and if so extended, such later date being the End Date); provided, further, that neither the Co1npany nor Parent n1ay 
tenninatc this Agreen1ent or ex1end the End Date pursuant to this Section 8.0lfb)fi} if it (or, in the case of Parent, Merger Sub) is in breach of any of 
its covenants or agree1nents and such breach has caused or resulted in either (1) the failure to satisfy the conditions to its obligations to cons0111111ate 
tl1e Merger set forth in Article VII prior to the End Date or (2) the failure of the Closing to have occurred prior to the End Date; 

(ii) the condition set forth in Sectjon 7.0ICc) is not satisfied and the Legal Restraint givi.t1g rise to such nonsatisfaction has becon1e final and 
nonappealable; provided, hO\\'ever that the right to tenninate this Agree1nent under this Section 8.0IMCii) shall not be available to any Party if such 
failure to satisfy tl1e condition set forth i.t1 Section 7.0J(c) is the result of a failure of such Party to con1ply \Vith its obligations pursuant to Section 6.03 

(iii) the Co1npany Shareholder Approval is not obtained at the Con1pany Shareholders Meeting duly convened (unless such Cmnpany 
Shareholders Meeting has been adjoun1ed, in \Vhich case at the final adjoununent thereof); or 

(iv) the Parent Shareholder Approval is not obtained at the Parent Shareholders Meeting duly convened (unless such Parent Shareholders 
Meeting has been adjoun1ed, in \Vhich case at the final adjoum1nent thereof). 

(c) Tennination by the Coinpany . The Co1npany shall have the right to tenninate this Agrcen1ent: 

(i) in the event that tl1e Con1pany Board has 1nade a Con1pany Adverse Reconunendation Change \\~th respect to a Superior Co1npany Proposal 
and shall have approved, and concurrently \Vith the tennination hereunder, the Co111pany shall have entered i.t1to, a Co111pany Acquisition Agreen1ent 
providing for the in1plen1entation of such Superior Co1npany Proposal, so long as (1) the Cotnpany has co111plied in all 1naterial respects \\>ith its 
obligations under Section 5.03fc) and (2) the Co1npany prior to or concurrently \vitl1 such tennination pays to Parent the Co1npany Tennination Fee in 
accordance \vith Section 8.02tb)C.ii) and the tenni.t1ation pursuant to this Section 8.0 lCc)(i) shall not be efiective and the Co1npany shall not enter into 
any such Co1npany Acquisition Agree1ncnt until Parent is in receipt of the Co1npany Tem1i.t1ation Fee; proyided, ho\vever, that the Co1npany shall not 
have tl1e right to tenninate this Agree1nent under this Section 8.0l(c){j) after the Co1npany Shareholder Approval is obtait1ed at the Co1npany 
Shareholders Meeting; 

(ii) if Parent or Merger Sub breaches or fails to perfonn any of its covenants or agreements contained herein, or if any of the representations or 
\Varranties of Parent or Merger Sub contained herein fails to be true and correct, \vhich breach or failure to perfonn (1) \Vould give rise to the failure of 
a condition set forth in Section 7.02Cal or Section 7 02<bl, as applicable, and (2) is not reasonably capable of being cured by Parent or rvfcrger Sub by 
the End Date (as it n1ay be extended pursuant to Section 8.0Hb)Ci)) or is not cured by Parent within thirty (30) days after receiving \Witten notice fro1n 
the Co111pany of such breach or failure; provided, ho\\'ever that the Con1pany shall not have the right to tenninate this Agree1nent under this 
Section 8.0lfc)fii) if the Con1pany is then in breach of any covenant or agreen1cnt contained herein or any representation or \Varranty of the Contpany 
contained hereit1 then fails to be true and correct such that the conditions set forth in Section 7.03(a) or Section J.03fb) , as applicable, could not then 
be satisfied; 
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(iii) if(l) all of the conditions set forth in Section 7.01, Section 7.02 and Section 7 03 have been satisfied or \Vaived in accordance \Vith this 
Agree1nent as of the date that the Closing should have been consmn1nated pursuant to Section l.04 (except for those conditions that by their tenns are 
to be satisfied at the Closing), (2) Parent and Merger Sub do not co1nplete t11e Closing on the day that the Closing should have been consun1111atcd 
pursuant to Section l.04, and (3) Parent and Merger Sub fail to consununate the Closing \vithin five (5) Business Days fOllo\ving their receipt of 
\\'fitten notice fron1 the Con1pany requesting such consu111111ation; or 

(iv) ill the event that the Parent Board or a co1nnlittee thereof has 1nade a Parent Adverse Reco1nmendation Change; provided, ho\vever, that 
the Co111pany shall not have the right to tenninate this Agreen1ent under this Section 8.0l(c)Civ) after tl1e Parent Shareholder Approval is obtained at 
the Parent Shareholders Meeting. 

(d) Tern1ination by Parent. Parent shall have tl1e right to tenninate this Agree1nent: 

(i) in the event that the C0111pany Board or a comn1ittee thereof has 1nade a Co1npa11y Adverse Reconllllendation Change; provided. ho\veyer, 
that Parent shall not have the right to tenninate this Agree1nent under this Section 8.Ql(d)Ci) after the Cotnpany Shareholder Approval is obtained at 
the Co1npany Shareholders Meeting; or 

(ii) if tl1e Co1npany breaches or fails to perfonn any of its covenants or agree1nents contained herein, or if any oftl1e representations or 
\varranties of the Co1npany contained herein fails to be true and correct, \vhich breach or failure (1) \vould give rise to the failure of a condition set 
forth in Section 7.03fa) or Section 7.03fb), as applicable, and (2) is not reasonably capable of being cured by the Co1npany by the End Date (as it n1ay 
be extended pursuant to Section 8.0 llb){i) ) or is not cured by the Cotnpany \Vithin tltirty (30) days after receiving \Vritten notice of such breach or 
failure; nrovided ho\\'eyer, that Parent shall not have the right to tenninate tl1is Agree1nent under this Section 8.0lldl(iil if Parent or Merger Sub is 
then in breach of any representation, covenant or agree1ncnt contained herein such that the conditions set forth in Section 7.02(a) or Section 7.02fb), 
as applicable, could not then be satisfied. 

SECTION 8.02 Effect ofTenninatioff Tennination Fees. 

(a) In the event oftennination of this Agreen1ent by either Parent or the Co1npany as provided in Section 8.0 I , this Agreeinent shall fortlnvith becon1e 
void and have no eftect, \Vithout any liability or obligation on the part of the Company or Parent (or any shareholder, Affiliate or Representative thcreot), 
\Vhether arising before or after such tenuination, based on, arising out of or relating to tllis Agree1nent or the negotiation, execution, performance or subject 
inatter hereof(\vhether in contract or in tort or othenvise, or \Vhether at law (including at con1111on la\Y or by statute) or in equity), except for (i) 
Section 5.06(c), the last sentence of Section 6 02fa), tl1e last sentence of Section 6.02lb), Section 6 08, this Section 8.02 and Article IX, \vhich provisions 
shall sun•ive such tennination and (ii) subject to Section 8.02fd), liability of any Party (\vhether or not the tenninating Party) for any Willful Breach of this 
Agreen1ent prior to such tennination but solely to the extent such liability arises out of a Willful Breach by such Party of any covenant or agree1nent set forth 
herein that gave rise to the failure ofa condition set forth in Article VII. The liabilities described in tl1e preceding sentence shall survive the termination of 
this Agree1nent. 

(b) Tennination Fees . 

(i) If (l) (A) either Parent or the Co1npany tenninates tl1is Agreen1ent pursuant to Section 8.01£b)(i) and, at tl1e tilne of such tennination, a11y of 
the conditions set forth in Section 7.0Hbl or Section 7.03(e) or, in connection \Vitl1 the Required Statutory Approvals, Section 7.0Hc) shall have not 
been satisfied, (B) either Parent or the Con1pany tenninates this Agree1nent pursuant to Section 8 Ol<bl(iil (i( and only i( the applicable Legal 
Restraint giving rise to such tennination arises in connection \Vith tl1e Required Statutory Approvals or in connection \Vith the assertion that the 
approval 
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of a state regulatory co1111nission other than that of the KCC is required) or (C) the Co1npany tenninates this Agree1nent pursuant to Section 8.0l(c)(iil 
based on a failure by Parent to perfonn its covenants or agree1nents under Section 6.03. and in each case of the foregoing clauses (A). (B) and (C), at 
the tllne of such tennination, all other conditions to the Closing set forth in Section 7.0l(a), Section 7.03(a), Section 7.03(b) and Section 7.03(c) shall 
have been satisfied or waived (except for (I) those conditions that by their nature are to be satisfied at the Closing but \Vhich conditions \\'Ould be 
satisfied or v.·ould be capable of being satisfied if the Closing Date \\'ere the date of such tennination or (II) those conditions that have not been 
satisfied as a result of a breach of this Agree1nent by Parent or Merger Sub), or (2) the Cotnpany tenninates this Agree1nent pursuant to Section 8.0lfc) 
!ifil., then Parent shall pay to the Con1pany a fee of$380,000,000 in cash (the" Parent Tennination Fee"). Parent shall pay the Parent Tennination 
Fee to the Company (to an account designated in \Vriting by the Co1npany) prior to or concurrently \Vith such tennination of this Agree1nent by Parent 
or no later than three (3) Business Days after the date of the applicable tennination by the Co1npany. 

(ii) If the Co111pany tenninates this Agree1nent pursuant to Section 8.0lfc){i) or Parent tenninates this Agree111ent pursuant to Section 8.0lfd)(i), 
the Con1pany shall pay to Parent a fee of$280,000,000 in cash (the" Co1npany Tennination Fee"). The Company shall pay the Company Tennination 
Fee to Parent (to an acco1u1l designated in "rriting by Parent) prior to or concurrently \Vith such tem1inatio11 of this Agree111ent by the Co1npany 
pursuant to Section 8.0l(c)(i) or no later than three (3) Business Days after the date of such tennination of this Agree1nent by Parent pursuant to 
Section 8 Olfd)(i). 

(iii) If the Con1pany tenninates this Agreen1ent pursuant to Section 8.0lfc)(iv). Parent shall pay to the Co111pany n fee of $180,000,000 in cash 
(the" Parent Fiduciarv Out Tennination Fee"). Parent shall pay the Parent Fiduciary Out Tennination Fee to the Co111pany (to an account designated 
in v.>riting by tl1e Con1pany) no later tl1an tlrree (3) Business Days after the date of such tennination of this Agree1nent by the Co1npany pursuant to 
Section 8 Olfc)(iv). 

(iv) If (l) either (A) Parent or tl1e Co1npany tenninates this Agree1nent pursuant to Section 8.0llb)(i) or Section 8 Ollb)fiii) or (B) Parent 
tenninates this Agree1nent pursuant to Section 8.0lCdlfii) , (2) a Con1pany Takeover Proposal shall have been publicly disclosed or inade to the 
Con1pany after the date hereof (x) in the case of a tennination pursuant to Section 8 Olfb)fi) or Section 8.0l(d)(ii). prior to tl1e date of such 
tern1ination, or (y) in the case of a tennination pursuant to Section 8.0Hbl<iiil, prior to the date of the Con1pany Shareholders Meeting, and (3) \vithll1 
nvelve (12) 1nonths after the tennination of this Agree1nent, the Co1npany shall have entered into a Co1npany Acquisition Agree1nent \\'hich is 
subsequently consununated, or consu1nn1ated a Co1npany Takeover Proposal, then the Con1pany shall pay tl1e Con1pany Tennination Fee to Parent (to 
an account designated in writing by Parent) "'ithin tlrree (3) Business Days after tl1e earlier of the date tl1e Co1npany enters into such Co1npany 
Acquisition Agreetnent or consununates such Co1npany Takeover Proposal. For purposes of clause (3) of this Section 8.02<blfivl, the tenn "Co1npany 
Takeover Proposal" shall have the 1neaning assigned to such tenn in Section 5.03, except that the applicable percentage in the definition of"Co1npany 
Takeover Proposal" shall be "50.1%" rather.than "20% or more". 

(v) If ( 1) either (A) Parent or the Co1npany tenninates this Agree1nent pursuant to Section 8.0l<b)fi) or Section 8.0llb){iv) or (B) the Co1npany 
tenninates this Agree1nent pursuant to Section 8.0l!c)(iil, (2) a Parent Takeover Proposal shall have been publicly disclosed or n1ade to Parent after 
tl1e date hereof (x) in the case of a tennination pursuant to Section 8.0l{b)(i) or Section 8.0lfclfii>, prior to the date of such tennination, or (y) in the 
case of a tennination pursuant to Section 8.0lfb)<iv), prior to tl1e date of the Parent Shareholders Meeting, and (3) within hvelve (12) n1onths after the 
tennination of this Agree1nent, Parent shall have entered into a Parent Acquisition Agree111ent \\'hi ch is subsequently consununated, or consu1111nated a 
Parent Takeover Proposal, then Parent shall pay the Parent Fiduciary Out Tennination Fee to tl1e Co1npany (to an account designated ll1 \\'filing by the 
Con1pany) \Vitllin three (3) Business Days after the earlier of the date Parent enters into such Parent Acquisition Agree1nent or consun11nates such 
Parent Takeover Proposal. For purposes of 
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clause (3) of this Section 8.02(b)(v), the tenn "Parent Takeover Proposal" shall have the 1neaning assigned to such tenn in Section 5.04. except that 
the applicable percentage in the definition of"Parent Takeover Proposal" shall be "50.1%" rather than "20°/o or 1nore". 

(vi) If either Parent or the Cotnpany tenninates this Agreen1cnt pursuant to Section 8.0llb)(iv) and no fee is then payable pursuant to 
Section 8.02(b)(i), Section 8.02(b)(jji) or Section 8.02(b)(v) then Parent shall pay to the Con1pany a fee of$80,000,000 in cash (the" Parent No Vote 
Tennination Fee"). Parent shall pay the Parent No Vote Tennination Fee to Co1npany (to an account designated in \Vfiting by Co1npany) prior to or 
concurrently \Vith such tennination of this Agree1nent by Parent pursuant to Section 8.0l<bl(iv) or no later than tlrree (3) Business Days after t11e date 
of such tennination of this Agree1nent by the Co1npany pursuant to Section 8.0lfb)(ivl. 

(c) The Parties ackno\vledge that the agree1nents contained in Section 8.02lbl are an integral part of the transactions conte1nplated by this Agreen1ent, 
and that, \Vithout these agree1nents, the parties \Vould not enter into this Agree1nent. If Parent fails to promptly pay an runount due pursuant to Section 8.02lb) 
fu, Section 8.02CbViiil, Section 8.02lb){v) or Section 8.02<b)<vil or the Con1pru1y fails to pron1ptly pay ru1 runount due pursuru1t to Section 8.02<bl<iO or 
Section 8.02<b)Civ), and, in order to obtain such pay1nent, Parent, on the one hru1d, or the Con1pany, on the other hand, conunences a Clai1n that results in a 
Judg1ncnt against the Co1npany for the ainount set forth in Section 8.02<bl(ii) or Section 8.02<bl(iv) or any portion thereof, or a Judginent against Parent for 
t11e runount set forth in Section 8.02(b)(i), Section 8.02<b)(iij) Section 8.02(b)(v), or Section 8.02<b)(vil or any portion thereof: the Co111pany shall pay to 
Parent, on the one hand, or Parent shall pay to the Con1pru1y, on the other hand, its costs ru1d expenses (including reasonable atton1eys' fees and the fees and 
expenses of ru1y expert or consultant engaged by the Co1npany) in connection \Vith such Ciai1n, together \vith interest on the an1ount of such payn1ent fron1 
t11e date such pay1nent \Vas required to be inade until the date of pay1ncnt at the U.S. priine rate as quoted by The \Vall Street Joun1al in efl1:ct on the date 
such pay1nent \Vas required to be 1nade. Any a1nount payable pursurult to Section 8.02Cb) shall be paid by the applicable Party by \Vire transfer of san1e-day 
funds prior to or on the date such pay1nent is required to be n1ade under Section 8.02lb) . 

(d) \Vithout liiniting the rights of the Cotnpany under Section 9 10 prior to the tenni:i1ation of this Agreen1ent pursurult to Section 8.01 if this 
Agree1nent is tenninated under circwnstances in \vhich Parent is obligated to pay the Parent Tennination Fee under Section 8.02<b)<i) or Parent Fiduciary 
Out Tennination Fee under Section 8 02(b)(iii) or Section 8.02<b)<v) or the Parent No Vote Tennination Fee under Section 8.02Cb)(vi). except as othenvise 
conte1nplated by the last sentence of this Section 8.02(dl, upon pay1nent of the Parent Tennination Fee, the Parent Fiduciary Tennination Fee or the Parent 
No Vote Tennination Fee, as the case n1ay be, ru1d, if applicable, the costs and expenses of the Co1npru1y pursuru1t to Section 8.02(c) in accordance here,vith, 
Parent, Parent Subsidiaries and any of the Financing Source Parties and their respective Affiliates and Representatives shall have no further liability \\'ith 
respect to this Agreen1ent or the transactions contentplated hereby, including the Fll1ancing, to the Co1npru1y or t11e holders of the Con1pany Conunon Stock, 
and pay1nent of the applicable fee rutd such costs and expenses by Parent shall be the Con1pany's sole ru1d exclusive re111edy for any Clailns, losses, 
liabilities, dru11ages,judg1nents, inquiries, fines and reasonable fees, costs and expenses, including attonteys' fees and disbursen1ents, suffered or incurred by 
the Con1pru1y, the Co1npru1y Subsidiaries or ruty other Person in connection \Vith this Agree1nent, t11e transactions conten1plated hereby, i:i1cluding the 
Financing (rutd tl1e termination thereof) or any matter forn1ing the basis for such termination, and the Co1npany shall not have, and expressly \Vaives ru1d 
relinquishes, atty other right, re1ncdy or recourse (v.:hcther in contract or in tort or othenvise, or \Vhether at law (including at conunon lav.' or by statute) or in 
equity), including against ru1y Financing Source Party; provided that, regardless of\Vhether Parent pays or is obligated to pay the Parent Tennination Fee, t11e 
Parent Fiduciary Out Tenni:i1ation Fee or the Parent No Vote Tennination Fee, nothing in this Section 8.02(d) shall release Parent fr01n liability for a \Villful 
Breach of this Agree1nent. lfthis Agree1nent is tern1inated under circwnstru1ces in V.'hich the Co1npru1y is obligated to pay the Con1pany Tennination Fee 
under Section 8.02{b)(iil or Section 8.02<b)(iv), upon payn1ent of the Co1npany Tem1ination Fee ru1d, if applicable, the costs and expenses of Parent 
pursuru1t to Section 8.02lc) in accordru1ce here\vith, the 
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Co1npany shall have no further liability \Vith respect to this Agreeinent or the transactions conte1nplated hereby to Parent, Merger Sub or any of their 
respective Afliliates or Representatives, and pay1nent of the C01npany Tennination Fee and such costs and expenses by the Co1npany shall be Parent's sole 
and exclusive re1nedy for any Clai1ns, losses, liabilities, dalnagcs, judg1nents, inquiries, fines and reasonable fees, costs alld expenses, including atton1eys' 
fees and disburse1nents, suffered or incurred by Parent, Parent's Subsidiaries and any other Person in connection \vith this Agree1nent, the tral1sactions 
conten1plated hereby (altd the tennination thereof) or any n1atter fom1ing the basis for such tennination, and Parent altd Merger Sub shall not have, and each 
expressly v.•aives altd relinquishes, alty other right, re1nedy or recourse (\vhether in contract or in tort or othenvise, or \vhether at la\v (including at conunon 
la\V or by statute) or in equity); provided that, regardless of \Vhether the Co1npal1y pays or is obligated to pay the Con1pany Tennination Fee, nothing in this 
Section 8.02fdl shall release the Con1palt)' fro1n liability for a \Villful Breach of this Agrcen1ent. The Parties ackt10\vledge and agree that (i) in no event shall 
the Co1npany or Parent, as applicable, be required to pay the Co1npal1y Tcrn1ination Fee, the Parent Tern1ination Fee, the Parent Fiduciary Out Tennination 
Fee or the Parent No Vote Tennination Fee, as applicable, on n1ore thal1 one occasion, (ii) the Parent Fiduciary Out Tennination Fee 1nay beco1ne due altd 
payable pursual1t to Section 8 02lb)(v) after the prior pay1nent of the Parent No Vote Tennination Fee pursualtt to Section 8.02lblCvi}, in \Vhieh case Parent 
shall be obligated to pay an alnount equal to the Parent Fiduciary Out Tennination Fee less the an1ount of the Parent No Vote Fee previously paid altd (iii) if 
a tennination event occurs requiring Parent to pay a tennination fee hereunder and at such tllne n1ore thall one right to tenninate this Agreen1ent is 
exercisable by tlte Parties, Parent shall be obligated to pay the largest tennination fee tl1at \\'ould be applicable without regard to \Vhich tennination right \Vas 
actually exercised (e.g., iftennination pursuallt to Section 8.0ltbltivl and Section 8.01(c)(iv) is pennitted, Parent shall be obligated to pay the Parent 
Fiduciary Out Tennination Fee even if Parent tenninates this Agreen1ent pursuant to Section 8.0Hbl(iv) ). 

(e) For purposes of this Agree1nent," \Villful Breach" 1neans a breach that is a consequence of a deliberate act or deliberate failure to act w1dertaken 
by the breaching Party \Vith the Kno\vledge that tbe taking of, or failure to take, such act \\'ould, or \Vould reasonably be expected to, cause or constitute a 
n1aterial breach of alty covenal1ts or agreements contaiI1ed in tills Agreen1ent; provided that, \Vithout lin1iting the n1eal1ing of\Villful Breach, the Parties 
ackno\vledge alld agree that alty failure by any Party to consununate the Merger and the other transactions conte1nplated hereby after the applicable 
conditions to the ClosiI1g set forth in Article VII have been satisfied or \vaived (except for those conditions that by their nature are to be satisfied at the 
Closing, \Vhich conditions \\'Ould be capable of being satisfied at the titne of such failure to consum1nate the Merger) shall constitute a Willful Breach oftl1is 
Agreen1ent. For the avoidance of doubt, (i) iI1 the event that alt applicable conditions to the Closing set tOrth in Article VII have been satisfied or \vaived 
(except for those conditions that by tl1eir nature are to be satisfied at tbe Closing, \vhich conditions \vould be capable of being satisfied at the ti1ne of such 
failure to consunu11ate the fi1erger) but Parent fails to close tOr all)' reason, such failure to close shall be considered a \Villful Breach and (ii) the availability 
or unavailability of financing for the tral1sactions conte1nplated by this Agreen1ent shall have no effect on Parent's obligations hereunder. The Parties 
ackno\\1ledge alld agree that, \\'ithout in any way liiniting the Parties' rights under Section 9.10, recoverable dalnages of the Con1pany hereunder shall not be 
lllnited to rein1burse1uent of expenses or out-of-pocket costs but shall also include the benefit of the bargallt Jost by the Con1pany and its shareholders 
(including "lost pren1iu1n"), taking into consideration relevant n1atters, iI1cluding the total consideration altd value to be received by the shareholders of each 
Party wider this Agree1nent and the time value of 111oney, \Vhich shall be decn1ed llt such event to be dan1ages of the Co1npany altd shall be recoverable by 
the Co1npal1y on behalf of itself or its shareholders. 

SECTION 8.03 Atncndn1ent. This Agree1nent 1nay be alnended by the parties at alt)' ti.inc before or after receipt of the Co1npany Shareholder Approval; 
provided, ho\\·ever, that (a) after receipt of the Co1npall)' Shareholder Approval, there shall be n1ade no m11end1nent that by La\v requires further approval by the 
shareholders of the Co1npal1y \Vithout the further approval of such shareholders, (b) no an1endn1ent shall be n1ade to this Agree1nent after the Effective Ti1ne, 
(e) except as provided above, no alnend111ent of this Agree1nent shall 
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require the approval of the shareholders of Parent or the shareholders of the Contpany and (d) no runendn1ents to or \Vaivers of any DFS Provision shall be effective 
\Vithout the \Vritten consent of the Financing Parties. This Agreeinent may not be a1nended except by a11 instnunent in \\Titing signed on behalf of each of the 
Parties. 

SECTION 8.04 Extension· \Vaiver. At any thne prior to the Effective Tin1e, the parties n1ay (a) ex1end the ti1ne for the perfonna11ce of a11y of the obligations 
or other acts of the other parties, (b) \vaive any inaccuracies in the representations and \\'arranties contained herein or in any docu1nent delivered pursuant to this 
Agreen1ent, (c) subject to Section 8.03(a). \Vaive co111pliance \Vith any covenants a11d agree1nents contained herein or (d) \Vaive the satisfaction of any of the 
conditions contained herein. Any agree1nent on the part of a party to any such extension or \\1ai\•er shall be valid only if set forth in an instrwnent in \\'fiting signed 
on behalf of such Party. The failure of any party to this Agreentent to assert any of its rights under this Agree1nent or otherwise shall not constitute a \vaiver of such 
rights. 

SECTION 8.05 Procedure for Tennination An1endn1ent Extension or \Vaiver. A tennination of this Agreen1ent pursuant to Section 8.01 , ru1 an1end1nent of 
th.is Agrecn1ent pursua11t to Section 8.03 or an extension or v.1aiver pursuant to Section 8.04 shall, in order to be effective, require, in the case of the Co1npa11y, 
Parent or Merger Sub, action by its respective board of directors or the duly authorized designee of its board of directors. Tennination of this Agreen1ent prior to 
the Effective Tin1e shall not require the approval of the shareholders of any Party. The Party desiring to tem1i11ate this Agreen1ent pursuant to Section 8 01 shall 
give \\1rilten notice of such tennination to the other Parties in accordance ·with Section 9.02, specifying the provision of this Agreen1ent pursua11t to \Vhich such 
tennination is effected. 

ARTICLE IX 

GENERAL PRO\'ISIONS 

SECTION 9.01 Nonsurvival of Representations. \Varrantjes Covenants and Agree1nents: Contractual Nature of Representations and \Varranties. None of 
the representations or v.1arranties contained herein or in any instruinent delivered pursuant to this Agrce1nent shall survive, a11d all rights, Claiins and causes of 
action (\vhether ii1 contract or ii1 tort or othen.vise, or \Vhether at la\\' (including at conunon la\\' or by statute) or in equity) \Vi.th respect thereto shall tenninate at the 
Eftt::ctive Tin1e. Except for any covenant or agreement that by its terms conte1nplates perfonna11ce after the Effective Tin1e, none of the covenants or agree1nents of 
the Parties contained herein shall survive, and all rights, Claitns and causes of action (whether in contract or in tort or othen.vise, or \\'hether at la'v (including at 
conunon la\\' or by statute) or in equity) \Vi th respect to such covenants and agreen1ents shall tenninate at, the Eflt::ctive Tiine. The Parties hereby acktt0\\1ledge and 
agree that (a) all representations and \Varranties set forth in this Agree1nent are contractual in nature only, (b) no Person is asserting the truth or accuracy of any 
representation or \varranty set forth in this Agreeinent, (c) if any such representation or v.1arranty (as 1nodified by the applicable Disclosure Letter) should prove 
untrue, the Parties' only rights, Clai1ns or causes of action shall be to exercise the specific rights set forth in Section 7.02(a), Section 7.03Cal Sectjon 8.0lCcl(ii) 
and Section 8.0Hdlfiil, as and if applicable, a11d (d) the Parties shall have no other rights, Claiins or causes of action (\vhether in contract or in tort or othenvise, or 
\vhether at la"' (including at cornn1011 la\V or by statute) or in equity) based on, arising out of or related to any such untn1th of any such representation or "'arranty. 

SECTION 9.02 Notices . All notices a11d other co1nn1unications under this Agreen1ent shall be in writing a11d shall be dee1ned given (a) \vhen delivered 
personally by ha11d (\Vith written confinnation of receipt by other than auton1atic n1ea11s, \Vhether electronic or othen.vise), {b) \\'hen sent by facsin1ile or e1nail (\vith 
\\Titten confun1ation oftransn1ission) or (c) one (1) Business Day follo\ving the day sent by an internationally recognized overnight courier (\vith \Vritten 
confinnation of receipt), in each case, at the follo\\1ing addresses, t1lcsi1nile 
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numbers and e1nail addresses (or to such other address, facsin1ile nwnber or e1nail address as a Party inay have specified by notice given to the other Party pursuant 
to this provision): 

To Parent or Merger Sub: 

Great Plains Energy Incorporated 
1200 Main Street 
Kansas City, ~1issouri 64105 
Attention: Heather Hu1nphrey 
Facsimile: (816) 556-2787 
En1ail: heather.hun1phrey@kcpl.co1n 

\Vith a copy (which shall not constitute notice) to: 

Brace,vell LLP 
1251 Avenue of the An1ericas 
Ne\V York, Ne\V York l 0020 
Attention: John G. Klauberg 

Frederick J. Lark 
Facsimile: (800) 404-3970 
E1nail: john.J<lauberg@brace\vellla\\•.con1 

fritz. lark@brace\\·ell I a\V. coin 

To the Con1pany: 

Westar Energy, Inc. 
818 South Kansas A venue 
Topeka, KS 66612 
Attention: Larry Irick 
Facsimile: (785) 575-1936 
E1nail: larry. iri ck@\vestarenergy. con1 

\Vith a copy (\\'hich shall not constitute notice) to: 

Baker Botts L.L.P. 
30 Rockefeller Plaza 
New York, NY !0112 
Attention: \Villian1 S. Lan1b 

Michael Didriksen 
Facsimile: (212) 259-2557 

(212) 259-2507 
Entail: bill.larnb@bakerbotts.co1n 

michael.didriksen@bakerbotts.con1 

SECTION 9.03 Definitions. For purposes of this Agree1nent, each capitalized tenn has the ineaning given to it, or specified, in Exhibit A. 

SECTION 9.04 Intewrctation. 

(a) Ti1ne Periods. \Vhcn calculating the period oftiine before \vhich, \Vithin \Vhich or follo\ving which any act is to be done or step taken pursuant to 
this Agree1nent, (i) the date that is the reference date in calculating such period shall be excluded and (ii) if the last day of such period is a not a Business 
Day, the period in question shall end on the next succeeding Business Day. 
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(b) Dollars. Unless otherwise specifically indicated, any reference herein to $1neans U.S. dollars. 

(c) Gender and Nu111ber. Any reference herein to gender shall include all genders, and \Vords i111parting the singular nun1ber only shall include tl1e 
plural and vice versa. 

(d) Articles Sections and Headings. \Vhen a reference is 1nade herein to an Article or a Se<:tion, such reference shall be to an Article or a Section of 
this Agree1nent unless othenvise indicated. The table of contents and headings contained herein are for reference purposes only and shall not affect in any 
\Vay the ineaning or interpretation oftl1is Agree1nent 

(e) Include. \Vhenever the '\\'Ords "include", "includes" or "including" are used herein, they shall be deen1ed to be follo\\1ed by the \VOrds '\vithout 
li1nitation." 

(f) I-Iereof. The \Vords "hereof," "hereto," "hereby," "herein" and "herew1der" and \\'ords of sin1ilar Un port \vhen used herein shall refer to this 
Agreen1ent as a \\'hole and not to any particular provision of this Agree111ent. 

(g) Extent. 111e \Vord "extent" in the phrase "to the extent" shall 111ean the degree to \vhich a subject or other thing extends, and such phrase shall not 
1nea11 si1nply "if." 

(h) Contracts· La\\'S. Any Contract or La\\' defined or referred to herein 1neans such Contract or La'v as fron1 tin1e to tiine ainended, n1odified or 
supple1nented, unless othenvise specifically indicated. 

(i) Persons . References to a person are also to its pennitted successors and assigns. 

(i) Or. Unless othenvise specifically provided herein, the tenn "or" shall not be dee1ned to be exclusive. 

(k) Exhibits and Disclosure Letters. The Exhibits to this Agree1nent and the Disclosure Letters are hereby incorporated and nlade a part hereof and are 
an integral part of this Agreen1ent. Each of the Co1npany and Parent n1ay, at its option, include in the Company Disclosure Letter or the Parent Disclosure 
Letter, respectively, iten1s that are not n1aterial in order to avoid ai1y n1isunderstauding, and such inclusion, or any references to dollar a1nounts herein or in 
tl1e Disclosure Letters, shall not be deen1ed to be an ackt10\vledge1nent or representation that such ite111s are 1naterial, to establish any standard of1nateriality 
or to define furtlter the n1eaning of such tenns for purposes of this Agreen1ent or othenvise. Any 1natter set forth in any section of the Disclosure Letters shall 
be deetned to be referred to and incorporated in any section to \Vhich it is specifically referenced or cross-referenced and also in all other sections of the such 
Disclosure Letter to which such 1natter's application or relevance is reasonably apparent on the face of such 1natter. Any capitalized tenn used in any Exhibit 
or any Disclosure Letter but not othenvise defined therein shall have the 1neaning given to such tenn herein. 

(l) Reflected On or Set Forth In. An iten1 arising "'ith respect to a specific representation, \varranty, covenant or agreen1ent shall be dee1ned to be 
"reflected on" or "set tOrth in" the Co1npany Financial State1nents included in the Co1npany Reports, to the extent any such phrase appears in such 
representation, \Varranty, covenant or agree1nent if (i) there is a resen1e, accrual or other sllnilar ite1n underlying a nun1ber on such balance sheet or financial 
state1ne11t reasonably related to the subject 1natter of such representation or (ii) such itent and the an1ount tl1ereof is othenvise reasonably identified on such 
balance sheet or financial state1nent (or the notes thereto). 

SECTION 9.05 Severabilit_y . If any tenn or other provision of this Agree1nent is invalid, illegal or ll1capable of being enforced by any rule or La\v, or public 
policy, all other conditions and provisions of this Agree1nent shall nevertl1elcss re1nain in full force and effect so long as the econo1nic or legal substance of tl1e 
transactions contemplated hereby is not aftected in any 1naru1er n1aterially adverse to any Party or such Party \vaives its rights under this Section 9.05 \Vith respect 
thereto. Upon any detcnnination that any tenn or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to 1nodify 
this Agree1nent so as to effect the original intent of the Parties as closely as possible in an acceptable 1naiu1er to the end that transactions conte1nplated by this 
Agree1nent are fulfilled to the extent possible. 
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SECTION 9.06 Counterparts. This Agree1nent n1ay be executed in one or 1nore counterparts (including by n1eans of facsi1nile or e1nail in .pdf fonnat), all of 
\Vhich shall be considered one and the san1e agree1nent, and shall beco1ne effective \vhen one or 1nore counterparts have been signed by each of the Parties and 
delivered to the other Parties. 

SECTION 9.07 Entire Agree1nent: No Third-Party Beneficiaries . This Agreen1ent, taken together \Vith the Co1npany Disclosure Letter, the Parent Disclosure 
Letter and the exhibits hereto and other instru1nents referred to herein, and the Confidentiality Agreen1ent, constitutes the entire agreen1e11t, and supersedes all prior 
agreen1ents and understandings, both \Vritten and oral, bet\veen or atnong the Parties \Vith respect to the Merger. Except (a) after the Efil::ctive Tin1e, the rights of 
the Co111pat1y's shareholders atld holders of Con1pany Restricted Share Units, Con1pany Performance Units and Other Equity-Based Rights to receive the Merger 
Consideration at1d pay1nents pursuant to Article II. attd (b) after the Effective Tin1e, for Section 6.09, each Party agrees that {i) their respective representations, 
\Varrat1ties, covenat1ts and agree1nents set forth herein are solely for the benefit of the other Parties, in accordat1ce \Vith attd subject to tl1e tenns of this Agree1nent 
and (ii) this Agree1nent is not intended to, attd does not, confer upon any Person other thatt the Parties any rights or ren1edies hereunder, including the right to rely 
upon the representations at1d \\'arranties set forth herein. The Financing Parties atid each oftl1eir respective Afliliates and tl1eir respective current, fonner atid future 
direct or indirect equity holders, controlling persons, stockholders, agents, Affiliates, 1nen1bers, n1anagers, general or lintited partners, assignees or representatives 
(collectively, the" Finat1cjng Source Parties") shall be express third-party beneficiaries \vi.th respect to Section 8.02<dl, Section 8.03(d}, this Section 9.07. 
Section 9.08, Section 9.1 I<bl attd Section 9.12 (collectively, tl1e" DFS Provisions"). 

SECTION 9.08 Goventing La\v. This Agree1nent, atid all C!ain1s or causes of action of the Parties (\vhether in contract or in tort or othenvise, or \vhether at 
la\\' (including at com1non la\V or by statute) or in equity) that inay be based on, arise out of or relate to this Agreen1ent or the negotiation, execution, perfonnance 
or subject 1natter hereat: shall be governed by attd construed in accordance with the Ja\\1S of the State ofKattsas, \\'ithout regard to principles of conflict of laws, 
except (a) to the extent atty mattdatory provisions oft he General Business atld Corporation La\v of the State of Missouri govern atid (b) as othenvise set forth in the 
Debt Letters as in eftect as of the date of this Agreen1ent, all 111atters relating to the interpretation, construction, validity and enforce1nent (\\•hetl1er at law, in equity, 
in contract, in tort, or othenvise) against atty of the Finat1cing Source Parties in atiy \\'ay relating to the Debt Letters or the perfonnat1ce thereof or the Finat1cing, 
shall be exclusively goven1ed by, and construed in accordance \vith, the dontestic La\V of the State ofNe\V York \Vithout giving effect to atty choice or conflict of 
la'v provision or rule \Vhether of the State ofNe\v York or atiy other jurisdiction that \vould cause the application of La\V of atty jurisdiction other that1 the State of 
Ne\vYork. 

SECTION 9.09 Assignn1ent. Neither this Agree1nent nor atiy of the rights, interests or obligations under this Agreernent shall be assigned, in \Vhole or in 
part, by operation of la\\' or othenvise, by any of the Parties \vithout the prior \\'fitten consent of the other Parties. Any purported assigrunent without such consent 
shall be void; provided that Parent 1nay n1ake as assignntcnt of its rights (but not its obligations) under this Agrecn1ent to atl)' Financing Party \Vithout the prior 
\Vritten consent of the Con1pany. Subject to the preceding sentences, this Agreement \Vill be binding upon, inure to the benefit of, and be enforceable by, the Parties 
at1d their respective successors and assigns. 

SECTION 9.10 Specific Enforce1nent. The Parties acki10\vledge atld agree that irreparable dan1age \vould occur in the event that atlY of the provisions of this 
Agree1nent \vere not perfonned in accordat1ce Y.'ith their specific terms or \\'ere othenvise breached and that n1onetary datnages, even if available, \\'Ould not be atl 
adequate re1nedy therefor. It is accordingly agreed that, at atiy ti1ne prior to tl1e tennination of this Agree1nent pursuant to Article VIII, the Parties shall be entitled 
to an injunction or injunctions to prevent breaches of this Agree1nent and to enforce specifically the perfonnat1ce oftenns atld provisions of this Agree1nent, 
including the right of a Party to cause each other Party to consun11nate tl1e Merger and the other trat1sactions contemplated by this Agree1nent, in any court referred 
to in Section 9.11 \Vithout proof of actual dan1ages (and each Party hereby Y.1aives any requiren1ent for the securing or posting of atty bond in connection with such 
ren1edy), this being in 
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addition to any other ren1edy to which they are entitled at ta,v or in equity. The Parties further agree not to assert that a ren1edy of specific enfon:en1ent is 
unenforceable, invalid, contrary to La\V or inequitable for any reason, nor to assert that a re1nedy of n1onetary da111ages \vould provide an adequate re1nedy for any 
such breach. If any Party brings any Claim to enforce specifically the perfonnance of the tenns and provisions of this Agree1nent \vhen expressly available to such 
Party pursuant to tl1e tenns of this Agree1nent, then, nonvithstanding anything to the contrary herein, the End Date shall auton1atically be extended by the period of 
tin1e behveen the conunencen1ent of such Claitn and the date on \Vhich such Clai1n is fully and finally resolved. 

SECTION 9.1 l Jurisdiction· Venue. 

(a) All Claitns arising front, wider or in connection \Vith this Agree1nent shall be raised to and exclusively detennined by the courts of the State of 
Kansas located in Sha\\'ltee County or, if such court disclai1ns jurisdiction, tl1e U.S. District Court for the District of Kansas, to \Vhosejurisdiction and venue 
the Parties unconditionally consent and sub1nit. Each Party hereby irrevocably al\d unconditionally \Vaives any objection to the laying of venue ofClailn 
arising out of this Agree1nent in such court and hereby further irrevocably and unconditionally \Vaives and agree not to plead or clai1n in any such court that 
any such Claiin brought in any such court has been brought in an inconvenient foru1n. Each Party further agree that service of any process, sununons, notice 
or docu1nent by U.S. registered 111ail to the respective addresses set forth in Section 9 02 hereof shall be effective service of process for any Clain1 brought 
against such Party in any such court. 

(b) Nohvilhstanding anything to the contrary i11 this Agreen1ent (including tl1is Section 9.1 l ), each Party agrees that it \\1ill not bring or support any 
action, cause of action, clailn, cross-clain1 or third-party clai1n of any kind or description, \Vhether in la\vor it1 equity, \Vhether it1 contract or in tort or 
othenvise, against tl1e Financing Source Parties in any \Vay relating to this Agree1nent, including any dispute arising out of the Debt Letters or the 
perfonnance thereof or the Financing, in any fonun other than the Supren1e Court of the State ofNe\v York, County of Ne\\' York, or, if under applicable la\V 
exclusive jurisdiction is vested in the Federal courts, the United States District Court for the Soutl1er11 District of Ne\\' York (and of the appropriate appellate 
courts therefrotn). 

SECTION 9.12 Waiver of Jury Trial . EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HA VE TO A TRIAL BY JURY IN RESPECT OF ANY SIBT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT 
OR THE MERGER (INCLUDING ANY PROCEEDING AGAINST THE FINANCING SOURCE PARTIES ARISING OUT OF OR RELATED TO THE 
TRANSACTIONS CONTEMPLATED HEREBY, THE DEBT LETTERS, THE FINANCING OR THE PERFORMANCE OF SERVICES WITH RESPECT 
THERETO). EACH PARTY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT OF ANY ACTION, SIBT OR PROCEEDING, SEEK TO ENFORCE 
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND 1T!E OTHER PARTIES HA VE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAI VER AND CERTIFICATIONS IN THIS SECTION 9.12. 

SECTION 9.13 Construction. Each oftl1e Parties has participated in the drafting and negotiation of this Agreeinent. If an mnbiguity or question of intent or 
interpretation arises, this Agree1nent 1nust be construed as if it is drafted by all the Parties, and no presun1ption or burden of proof shall arise favoring or disfavoring 
any Party by virtue of authorship of any of the provisions of this Agreement. 

SECTION 9.14 Liability ofFjnancing Source Parties . Not\vithstandii1g anything to the contrary contained hereit1, the Co1npany agrees that neither it nor any 
other Con1pany Related Party (other than Parent and the Merger Sub) shall have any rights or clai1ns against any Financing Source Parties in connection \Vi th this 
Agrec1nent, the Financing or the transactions conte1nplated hereby or thereby, and no Financing Source Parties 
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shall have any rights or clai1ns against any Co1npany Related Party (other than Parent and the Merger Sub) in connection \Vith this Agree1nent, the Financing or the 
transactions conten1plated hereby or thereby, \\'hether at law or equity, in contract, in tort or othe1v:ise; provided that, following consmn1nation of the Merger, the 
foregoing \Vil! not li1nit the rights of the parties to the Financing under the Debt Letters. In addition, in no event will any Financing Source Parties be liable for 
consequential, special, exen1plary, punitive or indirect dmnages (including m1y loss of profits, business or anticipated savings) or dmnages of a tortious nature. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS \VHEREOF, the Parties have duly executed this Agree1nent, each as of the date first \\'fitten above. 

WESTAR ENERGY, INC. 

By: Isl Mark A. Ruelle 
Nrune: Mark A. Ruelle 
Title: President and Chief Executive 

Officer 

GREAT PLAINS ENERGY INCORPORATED 

By: 
Na1ne: 
Title: 

/s/ Terry Basshrun 
Terry Basshrun 
Chainnan of the Board, President and Chief Executive 
Ofi1cer 

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER] 
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EXHIBIT A 

DE~'INED TERMS 

Section l 01 Certain Defined Tenus. For purposes of this Agrec1nent, each of the follo\ving tenns has the 111caning specified in this Section 1.01 of Exhibit 
A: 

"Affiliate" of any Person 1neans another Person that directly or indirectly, through one or inore intennediaries, controls, is controlled by, or is under 
conunon control \Vitb, such first Person. For purposes of this definition," control" (including the tenus "controlled by" and" under connnon control with") 
1neans t11e possession, directly or indirectly, of the po,ver to direct or cause the direction of the n1anagen1ent and policies of such Person, \Vhether through 
O\VJ1ership of voting securities, by contract or othenvise. Solely for purposes of Sections 4.05, 4.08, and 4 09, the Person set forth on Exhibit A of the Parent 
Disclosure Letter and any of its Affiliates shall be dee1ned an Affiliate of Parent. 

"Anti~Corruntion La\VS" means the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act of2010, and all la\vs, rules, and regulations of 
any jurisdiction applicable to the Company and its Affiliates concen1ing or relating to bribery or corruption. 

"Antitrust La\ys" 1neans the Shennan Act, as an1ended, the Clayton Act, as aincnded, the HSR Act, the Federal Trade Conunission Act, as runended, all 
applicable state, foreign or supranational antitrust La\vs ru1d all other applicable La\VS issued by a Govennnental Entity t11at are designed or intended to prohibit, 
restrict or regulate actions having the purpose or ctfect of 1nonopolization or restraint of trade or lessening of co1npetition through merger or acquisition. 

"Average Parent Stock Price" tneans the volmne-\\·eighted average price per share of Parent Co1111non Stock on the NYSE (as reported by Bloo1nberg L.P. 
or, if not reported therein, in another authoritative source n1utually selected by the parties based on all NYSE trades in Parent Connuon Stock during tl1e prllnary 
trading sessions front 9:30 a.n1., Ne\v York City time, to 4:00 p.111., Ne\v York City tin1e, and not an average of the daily averages) for the f\venty consecutive full 
trading days in which shares of Parent Contmon Stock arc traded on the NYSE ending on, and including, the third trading day inunediately preceding the Closing 
Date. The Average Parent Stock Price shall be calculated to the nearest one-hundredth of one cent. 

"Business Day" means any day except for (a) a Saturday or a Sunday or (b) a day on \Vhich banking and savings and loru1 institutions are authorized or 
required by La\v to be closed in Topeka, Kansas or Ne\\' York, Ne\\' York. 

"Clain1" 1ncans any de1nand, clall11, suit, action, legal proceeding (\vhether at la\v or in equity, civil, crin1inal, adntinistrative or investigative) or arbitration. 

" Code " 1neru1s the Inten1al Revenue Code of 1986, as runcnded. 

"Co1npany Benefit A2reen1ent "n1eru1s each e1nploy1nent, consulting, bonus, lltcentive or deferred co1npensation, equity or equity-based con1pensation, 
severru1ce, chru1ge-in-control, retention, tennination or other 1naterial Contract bet\veen the Co1npany or any Co1npany Subsidiary, on the one hru1d, and ruty 
Con1pany Personnel, on the other hrutd. 

"Con1pru1y Benefit Plan" nteans each (a) e1nployee benefit plan (as defined in Section 3(3) ofERISA, \vhether or not subject to ERISA) or post-retiren1cnt 
or e111ploy1nent health or 1nedical plru1, progratn, policy or arrangen1ent, (b) bonus, incentive or deterred contpensation or equity or equity-based contpensation 
plan, progrrun, policy or arrange1ncnt, (c) severance, change-in control, retention or tennination plan, prograin, policy or arrange1nent or (d) other co111pensation, 
pension, retircn1ent, savings or other benefit plrui, progra1n, policy or 
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arrange1nent, in each case, sponsored, n1aintained, contributed to or required to be n1aintained or contributed to by the Con1pany or any Con1pany Subsidiary for the 
benefit of any C01npany Personnel, or for \vhich the Co1npany or any Co1npany Subsidiary has any direct or indirect liability. 

"Co1npany Con1n1only Controlled Entily "ineans any person or entity that, together \Vi th the Co1npany, is treated as a single e1nployer under Section 414 of 
the Code. 

"Co1npany Financial Advisor" 1neans any Person set forth in Section 3.20 oftl1e Co1npany Disclosure Letter. 

"Co1npa11y Material Adverse Eft<::ct" n1eans any fact, circu1nsta11ce, eftect, change, event or develop1nent that has or \Vould reasonably be expected to have a 
tnaterial adverse efl<::ct on the business, properties, financial condition or results of operations of the Co1npany and tl1e Con1pany Subsidiaries, taken as a \Vhole; 
provided that no fact, circmnstance, effect, change, event or develop1nent resulting fro1n or arising out of any of the following, individually or in the aggregate, 
shall constitute or be taken into account in detennining \vhether a Company tvlateriffi Adverse EflCct has occurred: (a) any change or condition affecting any 
industry in \vhich the Co1npany or any Co1npany Subsidiary operates, including electric generating, transmission or distribution industries (including, in each case, 
any changes in the operations thereof); (b) any change affecting any economic, legislative or political condition or any change affecting any securities, credit, 
financial or other capital markets condition, in each case in the United States, in any foreign jurisdiction or in any specific geographical area; (c) any failure in and 
of itself by the Con1pany or any Co1npany Subsidiary to 111eet any internal or public projection, budget, tOrecast, estin1ate or prediction in respect of revenues, 
ean1ings or other financial or operating n1etrics for any period (it being understood that the facts or occurrences giving rise to or contributing to such failure inay be 
dee1ned to constitute, or be taking into account in detennining \\'hether there has or \Vill be, a Co1npany Material Adverse Effect)~ (d) any change attributable to the 
announcen1ent, execution or delivery of this Agree1nent or the pendency oftl1e Merger, including (i) any action taken by the Company or any Company Subsidiary 
that is expressly required pursuant to tllis Agree1nent, or is consented to by Parent, or any action taken by Parent or any Affiliate thereof, to obtain any Consent 
fro1n any Goven11nental Entity to the consmn1nation of the Merger and the result of any such actions, (ii) any Clai1n arising out of or related to this Agree1nent 
(including shareholder litigation), (iii) any adverse change in supplier, en1ployee, financing source, shareholder, regulatory, partner or sllnilar relationships resulting 
therefron1 or (iv) any change that arises out of or relates to the identity of Parent or any of its Affiliates as the acquirer of the Con1pany; (e) any change or condition 
affecting the rnarket for con11nodities, ll1cluding any change in the price or availability of conunodities; (t) any change in and of itself in the 111arket price, credit 
rating or trading volu1ne of shares of Co111pany Conunon Stock on the NYSE or any change affecting the ratings or the ratings outlook for the Con1pany or any 
Co1npany Subsidiary (it being understood that the facts or occurrences giving rise to or contributing to such failure n1ay be dee1ned to constitute, or be takll1g into 
account in detem1ining v.•hcther there has or v.1ill be, a Con1pany Material Adverse EfiCct); (g) any change in applicable La\V, regulation or GAAP (or authoritative 
interpretation thereof); (h) geopolitical conditions, the outbreak or escalation of hostilities, any act of,var, sabotage or terroris1n, or any escalation or \VOrsening of 
any such act of \\'ar, sabotage or terrorisn1 threatened or undenvay as of the date of tl1is Agrecn1ent; (i) any fact, circu1nstance, efl<::ct, change, event or developn1ent 
resulting fro1n or arising out of or affecting tl1e national, regional, state or local engineering or construction industries or the wholesale or retail 1narkets for 
con1111odities, 1naterials or supplies (including equipinent supplies, steel, concrete, electric po\ver, fuel, coal, natural gas, \\'ater or coal transportation) or the hedging 
1narkets therefor, including any change in con1n1odity prices; (j) any hurricane, strong v.1inds, ice event, fire, ton1ado, tsunruni, flood, earthquake or other natural 
disaster or severe \veather-related event, circmnstru1ce or developn1ent or (k) any change or effect arising front any requiren1ents i1nposed by any Govcnunental 
Entities as a condition to obtaining the Co1npru1y Required Statutory Approvals or tl1e Parent Required Statutory Approvals; provided , ho\\'ever , that ru1y fact, 
circutnstance, eftect, change, event or develop1ncnt set forth in clauses (a), (b), (e), (g) and (h) above inay be taken into account ll1 detennining \\'hether a Co1npany 
Material Adverse Effect has occurred solely to the extent such fact, circmnstru1ce, effect, change, event or develop1nent has a 111aterially disproportionate adverse 
effect on the Con1pru1y ru1d tl1e Co1npany Subsidiaries, taken as a \vhole, as con1pared to other entities (if any) engaged in the 
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relevant business in the geographic area aftected by such fact, circun1stance. effect, change, event or developn1ent (in \vhich case. only the incre1nental 
disproportionate itnpact inay be taken into account in detennining \vhether there has been, or \\'ould be, a Con1pany Material Adverse Effect, to the extent such 
change is not othef\vise excluded fro1n being taken into account by clauses (a}-{j) of this definition). 

"Co1npany Perfonnance Unit" 1neans any share unit payable in shares of Co1npany Comn1on Stock or \vhose value is detennined \Vi th reterence to the value 
of shares ofC01npany Com1non Stock that are subject to perfonnance-based vesting granted under the Co1npany Stock Plan. 

" Co1nna.ny Personnel" 1neans any current or fonner director, officer or en1ployee of the Co1npany or any Co1npany Subsidiary. 

"Con1pany Related Party" n1eans the Co1npany, any holder of Cotnpany Co1n1non Stock and each of their respective Affiliates and their and their respective 
Affiliates' Representatives. 

"Con1pany Restricted Share Unit" 1neans any share unit payable in shares of Con1pany Con1111on Stock or \Vhose value is detennined \Vith reference to the 
value of shares of Con1pany Conunon Stock granted that are subject to ti1ne-based vesting under the Contpany Stock Plan. 

"Co1npany Stock Plan" 1neans the Long-Tern1 Incentive and Share A\vard Plan as runended ru1d in eftect front tin1e to tllne. 

"Con1pany Union Contracts" 1neans the Contracts set forth in Section 3.10 of the Co1npany Disclosure Letter. 

"Contract" 1neans any \Vritten or oral contract, lease, license, evidence of indebtedness, n1ortgage, indenture, purchase order, binding bid, letter of credit, 
security agree1nent, w1dertaking or other agreement that is legally binding. 

" Designated Person " 1neans any Person listed on a Sanctions List. 

"Disclosure Letters" tneru1s, collectively, the Co1npru1y Disclosure Letter and the Parent Disclosure Letter. 

"Enyironn1ental Clai1n" 1neru1s any Clai1n against, or any investigation as to which the Con1pru1y or any Con1pru1y Subsidiary has received \Vritten notice of, 
the Co1npany or any Co1npany Subsidiary asserted by any Person alleging liability (including potential liability for investigatory costs, cleanup costs, goverrunental 
response costs, natural resources damages, property dan1ages, personal injuries, or penalties) or responsibility arising out of. based on or resulting fr01n (a) the 
presence or Release of or exposure to any Hazardous Materials at any location. \Vhet11er or not o\vned or operated by the Company or any Company Subsidiary, or 
(b) any violation or alleged violation ofEnviro1unental La\V or any Enviromnental Pern1it. 

"Enyirorunental La\VS" 1neans all applicable Laws issued, pro1nulgated by or \Vith any Govemn1ental Entity relating to pollution or protection of or dan1age 
to the environ1nent (includll1g ainbient air, surface \Yater, ground\\1ater, land surface, subsurface and sedin1ents), natural resources, endangered or threatened 
species, the clilnate or human health and safety as it relates to exposure to hazardous or toxic 1naterials, including La\\'S relating to tl1e exposure to I·Iazardous 
Materials. 

"ERISA" n1eans the En1ployee Retiren1ent Incon1e Security Act of 1974, as runended. 

"Good Utility Practice" tneans (a) any of the practices, 1nethods and acts engaged in or approved by a significant portion of the electric generating, 
trai1sn1ission or distribution industries, as applicable, during the relevant tllne period or (b) ru1y of the practices, 1nethods or acts that, U.1 the exercise of reasonable 
judgn1ent in 
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light of the facts kI10\\'ll at the ti1ne the decision \Vas n1ade, could have been expected to acco1nplish the desired result at a reasonable cost consistent \Vith good 
business practices, reliability, safety and expedition; provided that Good Utility Practice is not intended to be li1nited to optllnun1 practices, tncthods or acts to the 
exclusion of all others but rather to be acceptable practices, 1nethods or acts generally accepted in the geographic location of the perfonnance of such practice, 
n1ethod or act. 

"Goven1n1ental Entity" nteans any U.S. or foreign federal, state, provincial or local govenunental authority, court, govenuuent or self-regulatory 
organization, conunission, tribunal or organization or any regulato1y, adnlinistrative or other agency, or any political or other subdivision, depart1nent or branch of 
any of the foregoing, including any govenunental, quasi-govenunental or nongovenunerital body ad1ninistering, regulating, or having general oversight over any 
energy-related 1narkets, or any court, arbitrator, arbitration panel or si111ilar judicial body. 

"Hazardous Materials" n1eans (a) petroleun1, coal tar and other hydrocarbons and any derivatives or by-products, coal, coal co1nbustion products, residues, 
or e1nissions, fly ash, botto1n ash, flue gas desulfurization 1naterial, explosive or radioactive 1naterials or v.•astcs, asbestos in any fonn, polychlorinated biphenyls, 
urea fonnaldehyde insulation, chlorofluorocarbons and other ozone-depleting substances and (b) any other chen1ical, ntaterial, substance or \Vaste that is regulated 
or for \Vllich liability or standards of care are i1nposed under any Environmental La\V. 

"Indebtedness" 111eans, \Vith respect to any Person, \Vithout duplication, (a) all obligations of such Person for borro\\'Cd 111oney (other than interco1npany 
indebtedness), (b) all obligations of such Person evidenced by bonds, debentures, notes or si1nilar instnunents, (c) all obligations of such Person evidenced by 
letters of credit, bankers' acceptances or si111ilar facilities to the extent dra\\'ll upon by the counterparty thereto, (d) all capitalized lease obligations of such Person 
and (d) all guarantees or other ass1unptions of liability for any of the foregoing. 

"Intellectual Pronerty "means all intellectual property and industrial property rights of any kind or nature, including all U.S. and foreign trade1narks, service 
1narks, service naines, internet domain na1nes, trade dress and trade nan1es, mid all good\vill associated there\vith and sy1nbolized thereby, patents and all related 
continuations, continuations-in-part, divisionals, reissues, reexruninations, substitutions, and extensions thereof, trade secrets, registered and unregistered 
copyrights and \Vorks of authorship, proprietary rights in databases to the extent recog11ized in ru1y given jurisdiction, ai1d registrations and applications for 
registration of any of the foregoing. 

" Judg1nent " 1neans a judg1nent, order, decree, ruling, \\'rit, assessment or arbitration a\vard of a Governn1ental Entity of contpetent jurisdiction. 

"Kno\vledge" n1eans (i) \Vi th respect to the Co111pru1y, the actual kito\vledge of the individuals listed in Section I .Ol of the Co1npany Disclosure Letter and 
(ii) \Yith respect to the Parent or the 1\1erger Sub, the actual kno\\•ledge of the individuals listed in Section LOI of the Parent Disclosure Letter. 

"La,v" n1cai1s any dontestic or foreign, federal, state, provincial or local statute, la\V, ordll1ance, rule, binding ad1ninistrative interpretation, regulation, order, 
\\Tit, injunction, directive,judg1nent, decree or other requiren1ent of any Govenunental Entity, including the rules and regulations of the NYSE, the FERC, the KCC 
and the NRC. 

" NYSE " n1eans the Ne\V York Stock Exchange. 

"Organizational Docun1ents "n1eans ru1y corporate, partnership or lin1ited liability organizational docun1ents, including certificates or articles of 
incorporation, byla\YS, certificates offonnation, operating agreen1ents (including lin1ited liability co111pany agreen1ent and agree1nents ofli1nited partnership), 
certificates of li1nited partnership, partnership agree111ents, shareholder agree1nents aitd certificates of existence, as applicable. 
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"Parent Articles oflncornoration An1endn1ent "111eans the a1nend111ent to the Articles of Incorporation of Parent to be filed \\'ith the Secretary of State of the 
State oflvfissouri to increase the authorized nu111ber of capital stock of Parent. 

"Parent Benefit Plan" n1cans each (a) e1nployee benefit plan (as defined in Section 3(3) ofERISA, whether or not subject to BRISA) or post-retire1nent or 
en1ployn1ent health or ntcdical plan, progra1n, policy or arrange1nent, (b) bonus, incentive or deferred con1pensation or equity or equity-based compensation plan, 
progra111, policy or arrange1nent, (c) severance, change-in control, retention or tennination pla11, progra111, policy or arrange1nent or (d) other co1npensation, 
pension, retiren1ent, savings or other benefit plan, progra111, policy or arrange1nent, in each case, sponsored, 1naintained, contributed to or required to be 1naintained 
or contributed to by Parent or any Parent Subsidiary for the benefit of any Parent Personnel, or for \Vhich Parent or any Parent Subsidiary has any direct or indirect 
liability. 

"Parent Deferred Share Units" n1eans all}' director deferred share unit issued pursua11t to lhe Parent Stock Pla11. 

"Parent Material Adverse Eftect" n1eans any fact, circun1stance, cftect, change, event or develop1nent that has or \\'ould reasonably be expected to have (i) a 
1naterial and adverse effect on the ability of Parent or Merger Sub to consununate, or that \\'Ould reasonably be expected to prevent or 1naterially ilnpede, interfere 
\\'ith or delay Parent or Merger Sub's consununation of, the transactions conte1nplated by this Agrec1nent or (ii) a n1atcrial adverse effect on the business, 
properties, financial condition or results of operations of Parent and the Parent Subsidiaries, taken as a v.:hole; provided that no fact, circrunstance, effect, change, 
event or develop1nent resulting front or arising out of any of the follo\ving, i11dividually or in the aggregate, shall constitute or be taken ilito account in detennilting 
\Vhether a Parent Material Adverse Eflect has occurred: (a) any cha11ge or condition affecting any industry in \Vhich Parent or any Parent Subsidiary operates, 
includil1g electric generating, trans1nission or distribution industries (including, in each case, any cha11ges iii the operations thereof); (b) a11y cha11ge aftecting any 
econmnic, legislative or political condition or any cha11ge aftecting any securities, credit, financial or other capital 1narkets condition, in each case in the United 
States, in a11y foreign jurisdiction or in any specific geographical area; (c) any failure in a11d of itself by Parent or a11y Parent Subsidiary to 1neet any internal or 
public projection, budget, forecast, esti1nate or prediction in respect of revenues, cantings or other fina11cial or operating n1etrics for a11y period (it being understood 
that the facts or occurrences giving rise to or contributing to such failure n1ay be deen1ed to constitute, or be taking into account in detennilting \\'hethcr there has or 
\Viii be, a Parent Material Adverse Efti:ct); (d) any change attributable to tlte announcement, execution or delivery of this Agree1nent or the pendency of the 
Merger, including (i) any action taken by Parent or any Parent Subsidiary that is expressly required pursua11t to tltis Agree1nent, or is consented to by the Con1pa11y, 
or a11y action taken by the Cmnpany or all)' Aft1liate thereof, to obtain any Consent front any Govenunental Entity to tl1e consununation of the Merger and the 
result of any such actions, (ii) any Clai1n arising out of or related to this Agree1nent (including shareholder litigation), (iii) any adverse cha11ge iii supplier, 
en1ployee, financil1g source, shareholder, regulatory, partner or silnilar relationships resulting therefro111 or (iv) any change that arises out of or relates to the 
identity of the Con1pa11y or any of its Afllliates as t11e target of Parent; (e) any change or condition aflCcting the 1narket for co1n1nodities, including any cha11ge in 
the price or availability of conunodities; (f) any change in a11d of itself in the n1arket price, credit rating or trading volu1ne of shares of Parent Contmon Stock on the 
NYSE or any change aftecting the ratings or the ratings outlook tOr Parent or a11y Parent Subsidiary (it being understood that the facts or occurrences giving rise to 
or contributing to such failure 1nay be dee1ned to constitute, or be taking into account in detennil1ing \Vhether there has or \Viii be, a Parent Material Adverse 
Efiect); (g) a11y change in applicable Law, regulation or GAAP (or authoritative interpretation thereof); (h) geopolitical conditions, the outbreak or escalation of 
hostilities, any act of\var, sabotage or terrorisnt, or any escalation or \Vorsening of a11y such act of \Var, sabotage or terrorisnt threatened or undenvay as of the date 
of this Agree1nent; (i) any fact, circu1nstance, eflect, change, event or developntent resulting fr01n or arising out of or aftectil1g the national, regional, state or local 
engineering or construction industries or the \Vholesale or retail 1narkets for connnodities, 1naterials or supplies (including equip1nent supplies, steel, concrete, 
elec'tric pO\\'er, fuel, coal, natural gas, \\'atcr or coal transportation) or tlte hedging 1narkets therefor, including any change in connnodity 
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prices; (j) any hurricru1e, strong \Virlds, ice event, fire, tornado, tsunan1i, flood, earthquake or other natural disaster or severe \\'Cather-related event, circumstance or 
develop1nent; (k) any change or effect arising fro1n any require111ents i1nposcd by any Govenunental Entities as a condition to obtaining the Co1npany Required 
Statutory Approvals or the Parent Required Statutory Approvals or (I) any failure to obtain the Parent Charter Approval; provided hov.:ever, that any fact, 
circmnstance, effect, change, event or dcvelopn1ent set forth in clauses (a), (b), (e), (g) and (h) above n1ay be taken into account in detern1ining whether a Parent 
Material Adverse Effect has occurred solely to the extent such fact, circun1stance, eftect, change, event or develop1nent has a 1naterially disproportionate adverse 
effect on Parent and the Parent Subsidiaries, taken as a \Vhole, as contpared to other entities (if any) engaged in the relevant business in the geographic area afi\-::cted 
by such fact, circun1stance, efi'ect, change, event or devclop1nent (in \Vhich case, only the incre1nental disproportionate iI11pact 1nay be taken into account in 
detem1ining \Vhether there has been, or \Vould be, a Parent Material Adverse Eft'ect, to the extent such change is not othel'\vise excluded fron1 being taken into 
account by clauses (a}-{j) of this definition). 

"Parent Personnel "n1eans any current or fonner director, officer or e1nployee of Parent or any Parent Subsidiary. 

"Parent Perfonnance Share A\vards" 1neans perfonnance share a\vards granted pursuant to the Parent Stock Plan payable upon the achievc1nent of certain 
perfom1ance n1easures. 

"Parent Stock Plan" 1neans the Parent Long-Tern1 Incentive and Share A\vard Plan as an1ended and in eflect fro1n tin1e to tin1e. 

"Parent Utility Sub" 1neans Kansas City Pov;er & Light Company, a Missouri corporation. 

"Pennit" ineans a franchise, license, pern1it, authorization, variance, exeinption, order, registration, clearance or approval of a Govenunental Entity. 

"Person" 1neans any natural person, finn, corporation, partnership, con1pany, li1nited liability co1npany, trust, joint venture, association, Govern1nental 
Entity or other entity. 

"Regulatory Material Adverse Efi'ect" n1cans any undertakings, tem1s, conditions, liabilities, obligations, conunitn1ents, sanctions or other n1casurcs that, 
individually or in the aggregate, \\'ould have or \\'Ould be reasonably likely to have, a 1naterial adverse effect on the financial condition, assets, liabilities, businesses 
or results of operations of Parent and its Subsidiaries, taken as a v.:hole, after giving eftect to the Merger (such that Parent and its Subsidiaries shall include the 
Coinpany and its Subsidiaries); provided that for this purpose Parent and its Subsidiaries (including the Con1pany and its Subsidiaries) shall be dee1ned to be a 
consolidated group of entities of the size and scale of a hypothetical co1npany that is 100% of the size and scale of the Co1npany and its Subsidiaries, taken as a 
\\'hole. 

"Release" 1neans any release, spill, en1ission, leaking, du1nping, injection, pouring, deposit, disposal, discharge, dispersal, leaching or 1nigration into or 
through the environ1nent (including runbient air, surface v.1ater, ground\\1ater, land surface, subsurface ru1d sedi1nents). 

"Required F inru1cial IntOnnation " n1eru1s, \Yi th respect to the Co1npany and its Subsidiaries, all infonnation, finru1cial staten1ents and financial data of the 
type required by Regulation S-X and Regulation S-K under the Securities Act for registered ofterings of debt or equity securities ru1d of a type ru1d fonn 
custo1naril)' included iii private place1nents pursuant to Rule 144A under the Securities Act (including, to the extent applicable \Vith respect to such fu1ancial 
statements, the report of the Co1npany's auditors thereon and any necessary consents to filing such report in ru1y filings \\'ith the SEC) to consunm1ate an oft'ering of 
secured or unsecured senior notes and/or senior subordinated notes (including pro fonna financial infonnation for historical periods) and drafts of con1fort letters 
custo1nary for registered off'erings of debt or equity securities or private place1nents under Rule 144A under the Securities Act by auditors of the C01npat1y \Vhich 
such auditors have prepared to issue at the ti.Jne 
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of pricing of a debt or equity securities offering and the closing thereof upon con1pletion of custo111ary procedures. 

"Sanctions" 1neans (a) cconon1ic or financial sanctions or trade e1nbargoes imposed, adn1inistcred or enforced fro1n ti1ne to titne by the U.S. govenunent 
and adininistered by OFAC, (b) econon1ic or financial sanctions in1posed, administered or enforced fron1 tin1e to tin1e by the U.S. State Departn1ent, the U.S. 
Departn1ent of Conm1erce or the U.S. Depart1nent of the Treasury, and (c) econo1nic or financial sanctions hnposed, ad1ninistered or enforced fro1n time to ti1ne by 
the United Nations Security Cow1cil, the European Union, or Her ~vlajesty's Treasury. 

"Sanctioned Country" means a country or territory \Vhich is at any tin1e subject to Sanctions. 

"Sanctions List" n1eans any of the lists of specially designated nationals or designated persons or entities (or equivalent) held by the U.S. goven11nent and 
ad1ninistered by OF AC, the U.S. State Departinent, the U.S. Dcpartn1ent of Connnerce or the U.S. Departtnent of the Treasury or any sin1ilar list 1naintained by any 
other U.S. govenunent entity, the United Nations Security Council, the European Union, or I-Ier Majesty's Treasury, in each case as the smne 1nay be runended, 
supple1nented or substituted front ti1ne to tiine. 

"Subsidiary" of any Person n1eans another Person, an runount of the voting securities, other votii1g O\Vnership or votii1g partnership interests of,vhich is 
sufficient to elect at least a 111ajority of its Board of Directors or other governing body (or, if there are no such voting interests, ntore than 50% of the equity 
interests of,vhich) is o·wned directly or ii1directly by such first Person. 

"Tax Retunt" n1eans all Tax retun1s, declarations, staten1ents, reports, schedules, fonns and infonnation retun1s, including any amended Tax retun1s relating 
to Taxes. 

"Taxes" n1eans (a) all ta\'.es, custon1s, tariflS, ll11posts, levies, duties, other like assessn1ents or charges in the nature of a tax i1nposed by a Govenm1ental 
Entity, together \vith all interest, penalties and additions in1posed ~.vith respect to such runow1ts ru1d (b) any liability for any iten1 described ii1 clause (a) payable by 
reason of Contract, assun1ption, trru1sferce or successor liability, operation of Law or othenvise, and in each case whether disputed or otherv"ise. 

"Utility Subsidiaries" n1eans the Subsidiaries of the Co111pm1y set forth ii1 Section 3.19(a) of the Con1pany Disclosure Letter. 

A-68 



Tallie of Contents 

Section l.02 Other Defined Tenns. In addition to the defined tenns set forth in Section l.01 of this Exhibit A, each of the follo\ving capitalized tenns has the 
respective 111eaning specified in the Section set forth opposite such tenn belo\v: 

Tem1 
Agrcc1ncnt 
Articles of Merger 
Bankruptcy and Equity Exceptions 
Book-Entry Shares 
Cash Consideration 
Certificate 
Closing 
Closing Date 
Conunittnent Letter 
Co1npany 
Con1pany Acquisition Agreernent 
Co111pany Adverse Reconunendation Change 
Co1npany Articles 
Co1npany Board 
Co1npany Board Reco1n1nendation 
Co111pany Byla\vs 
Co111pany C01nn1on Stock 
Co1npany Disclosure Letter 
Con1pany DRIP 
Cornpany Ernployee 
Co111pany Financial State1nents 
Con1pany Inde1nnified Parties 
Con1pany Intervening Event 
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EXHIBITB 

REGULATORY COMMITMENTS 

Parent agrees that the initial application subn1itted to the Kansas Corporation Co1n1nission Vt'ith respect to the ?vferger \\'ill include specific conunitJnents and 
agree1nents consistent \Vith the ite1ns set forth beloVt'. 

Although the Merger is not subject to an approval proceeding in !\1issouri, Parent \\'ould expect to 1nake si1nilar conunitinents and agreen1cnts for the benefit of the 
Missouri custo1ners of its utility subsidiaries in the context of future rate case proceedings of its utility subsidiaries before the Missouri Public Service Conunission. 

l. Custon1er rates 

a. Transaction costs and acquisition premi11111-Parent \Viii agree not to seek rate recovery of any transaction costs (including advisory 
fees), acquisition pre1niun1s, goodv..<ill or control pren1iun1s or fees incurred in connection \Vith the transaction. 

b. Rate casefilingp/ans-Parcnt plans, consistent \Vith its current business plan for its electric utilities, to file general rate proceedings for 
each of those electric utilities and anticipates filing a general rate proceeding for the acquired utility subsidiaries consistent \Vith its 
current business plans. 

c. Allocation of costs among affiliates-Parent agrees that each of its utility subsidiaries \Viii provide an updated cost allocation 1nanual to 
the Kansas Corporation Conunission explaining the basis of allocation factors used to assign costs to each utility, and \Vill further agree 
that the Kansas Corporation Conunission 111ay exrunine accounting records of its affiliates to detennine the reasonableness of such 
allocation factors and cost assig1unents. 

2. Financial intee.rity 

a. Protection from adverse capital cost i111pacts -Parent \Viii agree that its subsidiary utilities' capital costs used to set rates shall not 
increase as a result of the transaction. 

b. Tra11sactionfinancing-Parent \Vill agree that its subsidiaries' utility custo111ers shall not bear any financing costs associated \Vith the 
transaction, including, but not li1nited to, any interest expense associated \Vith any debt issued to finance the transaction and any 
replacetnent or refinancing of such debt. 

c. Capital structures of Parent and utility subsidiaries- Parent and its utility subsidiaries \Viii nlaintain separate capital structures to 
finru1ce the activities ru1d operations of each entity unless othenvise approved by t11e Kansas Corporation Conunission. Parent rutd its 
utility subsidiaries \Vi.II n1aintain separate debt, \Vhich is separately rated by national credit rating agencies, so that none \viii be 
responsible for the debts of affiliated con1panies and separate preferred stock, if any, unless othenvise authorized by the Kansas 
Corporation Conunission. Parent ru1d its utility subsidiaries \Vill 1naintain investn1ent grade credit ratings. 

d. Other financing-related 1natters-Parent \Vill agree that utility subsidiaries shall not guarantee notes (or enter into n1ake-\vell 
agreen1ents, etc.) of one ru1other, or Parent or any of Parent's other affiliates, absent prior approval of the Kansas Corporation 
C01n111ission; that no utility stock or assets shall be pledged as collateral for obligations of any entity other than the utility absent prior 
approval of the Kru1sas Corporation C01n1nission; ru1d that each utility subsidiary shall be held hannless fro1n any business and financial 
risk exposures associated \\'ith another utility subsidiary, Parent or its other affiliates. 
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3. Capital requiren1ents-Parent ackito\vledges that its utility subsidiaries (existing and proposed) need significant mnounts of capital to invest in energy 
supply and delivery infrastructure (including, but not li1nited to, rene\vable energy resources and other environntental sustainability initiatives such as 
energy efficiency m1d dentand response progrruus) and ackt10\vledges that n1eeting tl1ese capital require111ents of its utility subsidiaries \Viii be 
considered a high priority by Parent's board of directors rutd executive 1nanagen1ent and that Parent's access to capital postwtrrutsaction \Vill pemtit it 
and its utility subsidiaries to satisfy all of such capital require1nents. 

4. Seryice quality and reliability-Parent \Vill agree to reasonable conditions, including contpliance \Vith KCC standards issued in Docket No. 02wGIMEw 
365~GIE, regarding custo1ner service quality and reliability reporting. 

5. Books records ru1d inforn1ation -Parent agrees that it and its utility subsidiaries and other at}iliates \Vill 1naintain separate books rutd records rutd that 
Parent \Viii agree to reasonable conditions regarding access by regulators to infonnation, books and records. 

6. Collective bargaining -Parent \viii honor all existing collective bargaining agree1nents. 

7. I ow-incon1e assistance Parent \Viii agree that each of its utility subsidiaries \Viii 1naintain and pro111ote lo\v-incon1c assistance programs consistent 
\Vi th those in place prior to the transaction. 

8. Charitable and conununity involven1ent-Parent \Viii ntaintain aggregate Kansas charitable contributions and cotnmunity support at 2015 levels for at 
least five years after closing of the transaction. 
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.At\"'NEXB 

KANSAS GENERAL CORPORATION CODE APPRAISAL RIGHTS STATUTE 

Article 67: !\Jerger and Consolidation 

17-6712. Appraisal rights for shares of stock of constituent corporation in a 1nergcr or consolidation; perfection; petition for detennination of value of 
stock of all stocld1oldcrs, proccdu1·c1 dctcnnination by court. 

(a) \Vhen used in this section, the \\'Ord "stockholder" 1neans a holder of record of stock in a stock corporation and also a n1en1ber of record of a nonstock 
corporation; the \\'ords "stock" and "share" tnean and include "'hat is ordinarily 1neant by those \\'Ords and also 1ne1nbership or n1e1nbership interest of a inen1ber of 
a nonstock corporation. 

(b) (1) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a n1erger or consolidation to be effected 
pursuant to K.S.A. l 7-6701, and alnendtnents t11ereto, other thall a 1nerger effected pursuallt to subsection (g) ofK.S.A. 17-6701, and an1end1nents thereto, K.S.A. 
17-6702, 17-6704, 17-6707, 17-6708 or 17-7703, alld alnendtnents thereto, except that: (A) No appraisal rights under this section shall be available for the shares of 
any class or series of stock, ·which stock, or depository receipts in respect thereof, at the record date fixed to detem1ine the stockholders entitled to receive notice of 
alld to vote at the 1neeting of stockholders to act upon the agrcc1ncnt of1nerger or consolidation, \Vere either listed on a national securities exchange or designated 
as a national 1narket syste1n security on all interdealer quotation syste1n by the national association of securities dealers, Inc., or held of record by n1ore than 2,000 
holders; (B) no appraisal rights shall be available for all)' shares of stock of the constituent corporation surviving a n1erger if the merger did not require for its 
approval the vote of the stockholders of the surviving corporation as provided in subsection (f) ofK.S.A. 17-6701, and alnendn1ents thereto. 

(2) Nohvithstanding the provisions of subsections (b)(l)(A) and (b)(l)(B), appraisal rights under this section shall be available for the shares of any 
class or series of stock of a constituent corporation if the holders thereof are required by the tenns of all agreement of n1erger or consolidation pursual1t to 
K.S.A. 17-6701, 17-6702, 17-6704, 17-6707, 17-6708 alld 17-7703, altd alnend1nents thereto, to accept for such stock anything except: 

(i) Shares of stock of the corporation surviving or resulting fro1n such inerger or consolidation, or depository receipts in respect of such shares 
of stock; 

(ii) shares of stock of all)' other corporation, or depository receipts in respect of such shares of stock, \Vhich shares of stock, or depository 
receipts in respect of such shares of stock, or depository receipts at the effective date of the 1nerger or consolidation \Vil! be either listed on a national 
securities exchange or designated as a national 1narket syste1n security on an interdealer quotation systen1 by the national association of securities 
dealers, Inc. or held of record by 111ore thall 2,000 holders; 

(iii) cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs (A) and (B); or 

(iv) any c01nbination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts described in 
the foregoing subparagraphs (A), (B) altd (C). 

(3) In the event all of the stock of a subsidiary Kal1sas corporation party to a inerger eft"ected under K.S.A. 17-6703, and an1endn1ents thereto, is not 
o\vned by the parent corporation inunediately prior to the nterger, appraisal rights shall be available for the shares of the subsidiary Kansas corporation. 

( c) Any corporation n1ay provide in its articles of incorporation that appraisal rights under this section shall be available for the shares of any class or series 
of its stock as a result of an amend1nent to its articles of incorporation, all)' 1nerger or consolidation in \Vhich the corporation is a constituent corporation or t11e sale 
of all or substal1tially all of the assets of tl1e corporation. If the articles of incorporation contains such a provision, the procedures of this section, including those set 
forth in subsections (d) alld (e), shall apply as nearly as is practicable. 
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(d) Appraisal rights shall be perfected as follo\vs: 

(I) If a proposed nterger or consolidation for \Vhich appraisal rights are provided under this section is to be sub1nitted for approval at a 1neeting of 
stockholders, the corporation, not less than 20 days prior to the 1neeting, shall notify each of its stockholders \\'ho \\'as such on the record date for such 
1neeting \Vith respect to shares for \Vhich appraisal rights are available pursuant to subsection (b) or (c) that appraisal rights are available for any or all of the 
shares of the constituent corporations, and shall include in such notice a copy of this section. Each stockholder electing to den1and the appraisal of such 
stockholder's shares shall deliver to the corporation, before the taking of the vote on the 1nerger or consolidation, a \Vritten den1and for appraisal of such 
stockholder's shares. Such dcn1and \Viii be sufficient if it reasonably infonns the corporation of the identity of the stockholder and that the stockholder 
intends thereby to de1nand the appraisal of such stockholder's shares. A proxy or vote against the 1nerger or consolidation shall not constitute such a dcn1and. 
A stockholder electing to take such action n1ust do so by a separate \vrittcn de1nand as herein provided. \Vithin 10 days after the efiective date of such 1nerger 
or consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent corporation \Vho has co1nplied with this subsection 
and has not voted in favor of or consented to the merger or consolidation of the date that the 1nerger or consolidation has beco1ne effective; or 

(2) If the 1nerger or consolidation \Vas approved pursuant to K.S.A. 17-6518 or K.S.A. 17-6703, and atnendn1ents thereto, then, either a constituent 
corporation before the eftective date of the 1nerger or consolidation, or the surviving or resulting corporation \Vi thin 10 days thereafter, shall notify each of 
the holders of any class or series of stock of such constituent corporation \\'ho are entitled to appraisal rights of the approval of the n1crger or consolidation 
and that appraisal rights are available for any or all shares of such class or series of stock of such constituent corporation, at1d shall include in such notice a 
copy of this section. Such notice ntay, at1d, if given on or after the efiective date of the tnerger or consolidation, shall, also notif)• such stockholders of the 
effective date of the 1nerger or consolidation. Any stockholder entitled to appraisal rights 1nay, 'vithin 20 days after the date of inailing of such notice, 
den1attd in \Vriting from the surviving or resulting corporation the appraisal of such holder's shares. Such de1nand \Vill be sufilcient if it reasonably informs 
the corporation of the identity of the stockholder attd that the stockholder intends thereby to de1nat1d the appraisal of such holder's shares. If such notice did 
not notify stockholders of the effective date of the 1nerger or consolidation, either: (A) Each such constituent corporation shall send a second notice before 
the eftective date of the n1erger or consolidation notifying each of the holders of atty class or series of stock of such constituent corporation that are entitled 
to appraisal rights of the effective date of the ntcrger or consolidation; or (B) the surviving or resulting corporation shall send such a second notice to all such 
holders on or \Vithin 10 days after such eftective date; provided, ho\vever, that if such second notice is sent ntore thatt 20 days follO'\Ving the sending of the 
first notice, such second notice need only be sent to each stockholder \\110 is entitled to appraisal rights and \vho has den1anded appraisal of such holder's 
shares in accordance '.\'ith this subsection. An affidavit of the secretary or assistat1t secretary or of the transfer agent of the corporation that is required to give 
either notice that such notice has been given shall, in the absence of fraud, be prin1a tacie evidence of the facts stated therein. For purposes of determining 
the stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall be not 111ore than 10 days prior to 
t11e date tlte notice is given, provided, that if the notice is given on or after the effective date of the 1nerger or consolidation, the record date shall be such 
eftective date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of business on the day next 
preceding the day on \Vhich the notice is given. 

(e) \Vi.thin 120 days after the efiective date of the 1nerger or consolidation, the surviving or resulting corporation or any stockholder \Vho has co1nplied \Vi.th 
subsections (a) and (d) attd v.•ho is othenvise entitled to appraisal rights, 1nay file a petition in the district court de1nanding a detern1ination of the value of the stock 
of all such stockholders. Nohvithstanding the foregoing, at atty titne \Vithin 60 days after the eftective date of the n1erger or consolidation, any stockholder shall 
have the right to \Vithdra\V such stockholder's de1nand for appraisal and to accept the ten11s offered upon the 1nerger or consolidation. \Vithin 120 days after the 
effective date of the 1nerger or consolidation, any stockholder \Vho has con1plied \Vith the requirentents of subsection (a) and (d), upon V.'fitten request, shall be 
entitled to receive from the corporation surviving the 1nerger or resulting fro111 tlte consolidation a statentent setting forth the aggregate nu1nber of shares not voted 
in favor of the 111erger 
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or consolidation and \\'ith respect to \Vhich den1ands for appraisal have been received and the aggregate nu1nber of holders of such shares. Such \Vrillen state1nent 
shall be 111ailed to the stockholder \Vithin 10 days after such stockholder's written request for such a statc1nent is received by the sfilviving or resulting corporation 
or \Vithin 10 days after expiration of the period for delivery of de1nands for appraisal under subsection (d), \vhichever is later. 

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be 1nade upon the surviving or resulting corporation, \Vhich shall 
\Vilhin 20 days after such service file in the office of the clerk of the court in \vhich the petition \Vas filed a duly verified list containing the nrunes ru1d addresses of 
all stockholders \vho have de1nru1ded pay1nent for their shares and \Vith \vhon1 agreen1ents as to the value of their shares have not been reached by the surviving or 
resulting corporation. If the petition shall be filed by the surviving or resulting corporation, the petition shall be accon1pru1ied by such a duly verified list. The clerk 
of the court, if so ordered by the court, shall give notice of the titne and place fixed for the hearing of such petition by registered or certified n1ail to the surviving or 
resulting corporation and to the stockholders sho\\'11 on the list at the addresses therein stated. Such notice shall also be given by one or n1ore publications at least 
one \\'eek before the day of the hearing, in a ne\vspaper of general circulation published in the county in \Vhich the court is located or such publication as the court 
dee1ns advisable. The fom1s of the notices by 1nail and by publication shall be approved by the court, ru1d the costs thereof shall be borne by the surviving or 
resulting corporation. 

(g) At the hearing on such petition, the court shall detennine the stockholders \\'ho have con1plied \\'ith this section and \\'ho have beco1ne entitled to 
appraisal rights. The court 1nay require the stockholders \\'ho have den1ru1ded rut appraisal for their shares rutd \vho hold stock represented by certificates to sub1nit 
their certificates of stock to the clerk of the court for notation thereon of the pendency of the appraisal proceedings; and if ru1y stockholder fails to co111ply \Vi th such 
direction, the court 1nay disn1iss the proceedings as to such stockholder. 

(h) After detern1ining the stockholders entitled to ru1 appraisal, the court shall appraise the shares, detennining their fair value exclusive of any ele111ent of 
value arising fron1 the acco1nplisl11nent or expectation of the 1nerger or consolidation, together \Yi th a fair rate of interest, if any, to be paid upon the an1ount 
detennined to be the fair value. In deternlining such fair value, the court shall take into account all relevru1t factors. In detennining the fair rate of interest, the court 
111ay consider all relevant factors, including the rate of interest \\'hich the surviving or resulting corporation \Vduld have had to pay to borro\V n1oney during the 
pendeney of the proceeding. Upon application by the srnviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the 
court n1ay, in its discretion, pennit discovery or other pretrial proceedings and n1ay proceed to trial upon the appraisal prior to the final detennination of the 
stockholder entitled to ru1 appraisal. Any stockholder \Vhose nrune appears on the list filed by the surviving or resulting corporation pursurult to subsection (f) ru1d 
\Vho has subnlitted such stockholder's certificates of stock to the clerk of the court, if such is required, 111ay participate fully in all proceedings until it is finally 
detennined that such stockholder is not entitled to appraisal rights under this section. 

(i) The court shall direct the payn1ent of the fair value of the shares, together \Vith interest, if any, by the surviving or resulting corporation to the 
stockholders entitled thereto. Interest 1nay be si1nple or con1pound, as the court n1ay direct. Pay1nent shall be so 1nade to each such stockholder, in the case of 
holders ofuncertificated stock fortlnvith, and the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates 
representing such stock. The court's decree 1nay be enforced as other decrees in the district court 1nay be enforced, \Vhether such sun1iving or resulting corporation 
be a corporation of this state or of any state. 

(j) The costs of the proceeding 1nay be detennined by the court and taxed upon the parties as the court dee111s equitable in the circutnstances. Upon 
application of a stockholder, the court 111ay order all or a portion of the expenses incurred by ru1y stockholder in connection \Vith the appraisal proceeding, 
including, \Vithout lin1itation, reasonable attorney's fees and the tees ru1d expenses of experts, to be charged pro rata against the value of all the shares entitled to an 
appraisal. 

(k) Front and after the effective date of the 1nerger or consolidation, no stockholder \\'ho has den1ru1ded appraisal rights as provided in subsection (d) shall be 
entitled to vote such stock for ru1y purpose or to receive 
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payn1ent of dividends or other distributions on the stock, except dividends or other distributions payable to stockholders of record at a date \\'hich is prior to the 
eftective date of the n1crger or consolidation; provided, ho\\'ever, that if no petition for an appraisal shall be filed \\'ithin the thne provided in subsection (e), or if 
such stockholder shall deliver to the surviving or resulting corporation a \VIittcn \Vithdra\val of such stockholder's deinand for an appraisal and an acceptance of the 
n1erger or consolidation, either \Vithin 60 days after the effective date of the n1crger or consolidation as provided in subsection (e) or thereafter with the \Yritten 
approval of the corporation, then the right of such stockholder to an appraisal shall cease. Nohvithstanding the foregoing, no appraisal proceeding in the district 
court shall be disn1issed as to any stockholder \Vithout the approval of the court, and such approval inay be conditioned upon such tenns as the court dcen1s just. 

(1) The shares of the surviving or resulting corporation to \Vhich the shares of such objecting stockholders V.'ould have been converted had they assented to 
the 111erger or consolidation shall have the status of authorized and unissucd shares of the surviving or resulting corporation. 



Tllbk of Contents 

PERSON1\L AND COI\TFIDENTJAL 

May 29, 2016 

Board of Directors 
Great Plains Energy Incorporated 
1200 Main Street 
Kansas City, Missouri 64105 

Ladies and Gentle1nen: 

ANNEXC 

OPINION OF GOLDMAN, SACHS & CO. 

You have requested our opinion as to the fain1ess fro1n a financial point of view to Great Plains Energy Incorporated (the "Con1pany") of the 11erger Consideration 
(as defined belo\v) to be paid by the Co1npany for each outstanding share of conunon stock, par value $5.00 per share ("\Vestar Energy Conunon Stock''), of 
\Vestar Energy, Inc. ("\Vestar Energy") pursuant to the Agreen1ent and Plan of Merger, dated as ofMay 29, 2016 (the "Agreen1ent"), by and runong the Co1npany, 
\Vestar Energy rutd, fro111 rutd after its accession to the Agreen1ent, a \vholly O\\'lted subsidiary of the Con1pany to be incorporated in Kansas ("Merger Sub"). 
Pursuant to the Agree1nent, Merger Sub \\'iii be n1erged \\'ith ru1d into \Vestar Energy and each outstanding share of\Vestar Energy Co1n1non Stock (other than 
shares O\\'lted by Westar Energy as treasury stock, shares O\Vned by a \Vholly O\\'lted subsidiary of\Vestar Energy, the Con1pany or Merger Sub or shares held by 
any holder \\1ho is entitled to ru1d has properly preserved appraisal rights) \Vill be converted into the right to receive $51.00 in cash (the "Cash Consideration") and 
that nwnber, rounded to the nearest 1/10,000 of a share, of shares of co1nn1on stock, no par value ("Co1npany Co1nn1on Stock"), of the Contpany equal to 
(a) 0.2709 if the Average Parent Stock Price (as defined in the Agreen1ent) is an runount greater than $33.2283, (b) the quotient obtained by dividing $9.00 by the 
Average Parent Stock Price if the Average Parent Stock Price is ru1 runount greater thru1 or equal to $28.5918 but less than or equal to $33.2283, or (c) 0.3148 if the 
Average Parent Stock Price is rut ainount less than $28.5918 (the "Stock Consideration"; taken in the aggregate \Vith the Cash Consideration, the "Merger 
Consideration''). 

Goldn1an, Sachs & Co. ru1d its affiliates are engaged in advisory, underwriting and finrutcing, principal investing, sales and trading, research, investinent 
1nanage1nent and other finrutcial and non~fi11ru1cial activities ru1d services for various persons and entities. Gold1nan, Sachs & Co. rutd its affiliates and en1ployees, 
and funds or other entities they n1anage or in \Vhich they invest or have other econo1nic interests or \Vith \Vhich they co~invest, may at any tin1e purchase, sell, hold 
or vote long or short positions and inveshnents in securities, derivatives, loans, conunodities, currencies, credit default s\vaps and other financial instru1nents of the 
Co1npany, \Vestar Energy ru1d any of their respective affiliates and third parties or any currency or co1n1nodit:y that n1ay be involved in the transaction conte1nplated 
by the Agree111ent (the "Transaction"). \Ve have acted as finru1cial advisor to the Con1pany in connection \\'ith, ru1d have participated in certain of the negotiations 
leading to, the Transaction. We expect to receive fees for our services in connection \Vith the Transaction, the principal portion of\vhich is contingent upon 
consunnnation of the Transaction, and the Co1npany has agreed to rein1burse certain of our expenses arising, and inde1nnit)' us against certain liabilities that 1nay 
arise, out of our engagement. At your request, certain affiliates of Gold1nan, Sachs & Co. entered into finru1cing conunitn1ents to provide the Co1npru1y \Vi th a 
bridge loan facility in connection \\'ith the consrnnmation of the Trru1saction, subject to the tenns of such conunit1nents and agree1nents and pursuant to \\1hich such 
affiliates expect to receive co1npensation. We have provided certain financial advisory and/or undenvriting services to the Con1pany ru1d/or its affiliates fro1n ti1ne 
to tilne for \\1hich our Investlnent Batiking Division has received, and 1nay receive, co1npensation. \Ve have provided certain financial advisory ru1d/or undenvriting 
services to \Vestar Energy and/or its affiliates fr01n ti1ne to ti1ne for \Vhich our Investment Banking Division has received, and 1nay receive, con1pensation, 
including having acted as a co-1nanager \Vith respect to a public oftering by Kansas Gas & Electric Con1pany, an affiliate of \Vestar Energy, of its 4.30% Notes due 
2044 (aggregate principal mno1mt $250,000,000) in June 2014 and as a dealer \Vith respect to \Vestar Energy's co1n1nercial paper progratn since October 2011. \Ve 
n1ay also in the future provide financial advisory and/or undenvriting services to the Co1npany, \Vestar Energy and their respective affiliates for \vhich our 
Investn1ent Brutking Division 1nay receive con1pensation. 
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In connection \Vith this opinion, \\'C have revie\ved, runong other things, the Agreeinent; ru111ual reports to stockholders ru1d Annual Reports on Fonn 10-K of the 
Co1npru1y and \Vestar Energy for the five years ended Dece1nber 31, 2015; certain interi1n reports to stockholders and Quarterly Reports on Fonn 10-Q of the 
Coinpany rutd \Vestar Energy; certain other conununications front the Con1pany and Westar Energy to their respective stockholders; certain publicly available 
research analyst reports for the Co1npany and \Vestar Energy; and certain internal finru1cial rutalyses and forecasts for \Vestar Energy prepared by its 1nanage1nent, 
certain internal finru1cial ru1alyses and forecasts for the Con1pru1y prepared by its n1al1age1nent and certain inten1al financial analyses and forecasts for the Con1pany 
pro fonna for consununation of the Transaction prepared by its n1anage1nent, in each case, as approved for our use by the Con1pany (the "Forecasts"), and certain 
operating efllciencies projected by the 1nanage1nent of the Con1pany to result fro111 the Transaction, as approved for our use by the Con1pany (the "Efllciencies"). 
\Ve have also held discussions \vith inentbers of the senior 1nanagen1ents of the Con1pany and \Vestar Energy regarding their assessn1ent of the past and current 
business operations, financial condition and future prospects of\Vestar Energy and \Vith the 1ne111bers of senior 1nanage1nent of the Co1npany regarding their 
assess1nent of the past and current business operations, financial condition and future prospects of the Con1pru1y and the strategic rationale for, and the potential 
benefits of, the Transaction; revie\ved the reported price and trading activity tOr the shares ofCon1pany Conunon Stock and the shares of\Vestar Energy Co1n1non 
Stock; co111pared certain financial and stock inarket infonnation for the Con1pany and \Vestar Energy \Vilh si1nilar infonnation for certain other co1npanies the 
securities of \Vhich are publicly traded; revie\ved the financial tenns of certain recent business combinations in the utility industry and in other industries; and 
perfom1ed such other studies and analyses, and considered such other factors, as \\'e dee1ned appropriate. 

For purposes of rendering this opinion, v:e have, \Vith your consent, relied upon and assun1ed the accuracy and con1pleteness of all of the financial, legal, 
regulatory, tax, accounting and other infon11ation provided to, discussed \Yith or revie\ved by, us, \Vithout assu1ning any responsibility for independent verification 
thereof. In that regard, \Ve have assun1ed with your consent that the Forecasts, and the Efficiencies, have been reasonably prepared on a basis reflecting the best 
currently available estin1ates andjudg1nents of the n1anage1nent of the Cotnpany. We have not nlade an independent evaluation or appraisal of the assets and 
liabilities (including any contingent, derivative or other off-balance-sheet assets and liabilities) of the Cmnpany or \Vestar Energy or any of their respective 
subsidiaries and, \Ve have not been fun1ished \Vith any such evaluation or appraisal. \Ve have assrnned that all govenunental, regulatory or other consents and 
approvals necessary for the consrnnn1ation of the Transaction \Viii be obtained \Vithout any adverse eft:Cct on the C01npru1y or \Vestar Energy or on the expected 
benefits of the Transaction in any \Vay n1eaningful to our analysis. \Ve also have assmned that the Transaction \Vill be consununated on the tenns set forth in the 
Agree111ent, \Vithout the \Vaiver or 111odification of any tern1 or condition the effect of\vhich \Vould be in all)' \Vay 1neaningful to our analysis. 

Our opinion does not address the underlying business decision of the Co111pany to engage in the Transaction, or the relative 1nerits of the Transaction as co111pared 
to fill)' strategic alten1atives that n1ay be available to the Co1npany; nor does it address any legal, regulatory, tax or accounting 111atters. This opinion addresses only 
the fairness fro1n a financial point ofvie\v to the Coinpany, as of the date hereof, of the Merger Consideration to be paid by the Co111pany for each outstanding 
share of\Vestar Energy Con1n1on Stock pursuant to the Agree1nent. \Ve do not express any vie\V on, and our opinion does not address, any other tenn or aspect of 
the Agree1nent or Transaction or any tenn or aspect of any other agree1nent or instnnnent contemplated by the Agree1nent or entered into or runended in connection 
\\'ith the Trru1saction, including, the fain1ess of the Trru1saction to, or ru1y consideration received in connection there\Yith by, the holders of any class of securities, 
creditors, or other constituencies of the Con1pru1y; nor as to the fain1ess of tl1e runount or nature of any con1pensation to be paid or payable to all)' oftl1e oftlcers, 
directors or e1nployees of the Con1pany or \Vestar Energy, or ru1y class of such persons in connection \Vi th the Transaction, \Vhether relative to the Merger 
Consideration to be paid by the Con1pru1y for each outstanding share of \Vestar Energy Conunon Stock pursuant to the Agree1nent or othenvise. \Ve are not 
expressing any opinion as to the prices at \\'hich shares ofC01npru1y Co1n1non Stock \Viii trade at any 
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tllne or as to the i1npact of the Transaction on the solvency or viability of the Con1pany or \Vestar Energy or the ability of the C01npany or \Vestar Energy to pay 
their respective obligations \vhen they con1e due. Our oplltion is necessarily based on econontic, 1nonetary, 1narket and other conditions as in effect on, and the 
infonnation n1ade available to us as of, the date hereof and \Ve assrnne no responsibility for updating, revising or reaffinning this opinion based on circtunstances, 
develop111ents or events occurring after the date hereof Our advisory services and the opinion expressed herein are provided for the infonnation and assistance of 
the Board of Directors of the Co1npany in connection \Vith its consideration of the Transaction and such opinion does not constitute a reconunendation as to ho\V 
any holder ofC0111pany Conunon Stock should vote \Vith respect to such Transaction or any other 1natter. This opinion has been approved by a fain1ess co1111nittee 
of Gold1nan, Sachs & Co. 

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the r..1erger Consideration to be paid by the Co1npany for each outstanding 
share of\Vestar Energy Co1n1non Stock pursuant to the Agree1nent is fair front a financial point of vie\V to the Co1npany. 

Very truly yours, 

/s/ Gold111an, Sachs & Co. 
(GOLDMAN, SACHS & CO.) 
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Me1nbers of the Board: 

OPINION OF GUGGENHEIM SECURITIES, LLC 

Guggenhei1n Securities, LLC 
330 Madison Avenue 
Ne\\' York, Ne\V York 10017 
Guggenhein1Partners.co1n 

ANNEXD 

\Ve understand that \Vcstar Energy, Inc. ("\Vestar") and Great Plains Energy Incorporated ("Great Plains") intend to enter into an Agree1nent and Plan of Merger to 
be dated as of May 29, 2016 (the "Agreen1ent"), pursuant to \Vhich a \\'holly O\\'ned subsidiary of Great Plains ("Merger Sub") \Viii n1erge (the "~1erger") \Vith and 
into \Vestar and \Vestar \Vill beco1ne a \\'holly O\vned subsidiary of Great Plains. Pursuant to the Agrce1nent, each of the issued and outstanding shares of the 
conunon stock, par value $5.00 per share, of\Vestar ("\Vestar Co1n1non Stock") (subject to certain custon1ary exceptions) \Vill be converted into the right to receive 
(i) $51.00 in cash (the "Cash Consideration") and (ii) that nun1ber of shares of co1111non stock, no par value per share, of Great Plains ("Great Plains Common 
Stock") based on the Exchange Ratio (such nwnber of shares of Great Plains Con1111011 Stock, together \Vith the Cash Consideration, the "Merger Consideration"). 
For purposes of the Agree1nent, the Exchange Ratio n1eans the follo\ving: (a) if the Average Parent Stock Price (as defined in the Agree1nent) is an mnollllt greater 
thm1 $33.2283, 0.2709 shares of Great Plains Conunon Stock, (b) if the Average Parent Stock Price is m1 mnount greater than or equal to $28.5918 but less thm1 or 
equal to $33.2283, an runount of shares of Great Plains Co1n1non Stock equal to the quotient obtained by dividing (x) $9.00 by (y) the Average Parent Stock Price 
or ( c) if the Average Parent Stock Price is m1 runount less than $28.5918, 0.3148 shares of Great Plains Conm1on Stock. The tenns and conditions of the Merger are 
inorc fully set forth in the Agreen1ent. 

You have asked us to render our opinion as to \Vhcther the Merger Consideration is fair, fron1 a financial point of vie\\', to the holders of\Vestar Co1n1non Stock 
(excluding shares O\Vned by \Vestar as treasury stock, shares that are O\\rited by a wholly O\\'lted subsidiary of\Vestar, or shares that are O\vned directly or indirectly 
by Great Plains or Merger Sub). 

In the course ofperfonning our revie\VS ru1d analyses for rendering our opinion, \Ve have: 

Revie\ved the Agree1nent dated as of?\1ay 29, 2016; 

Revie\ved certain publicly available business and financial infonnation regarding each of \Vestar and Great Plains; 

Reviev.·ed certain non-public business and financial infonnation regarding Westar's business and prospects (including certain finru1cial projections), all 
as prepared and provided to us by \Vestar's senior n1anage111ent; 

Revie\ved certain non-public business mid finrutcial inforn1ation regarding Great Plains' business and prospects (including certain financial 
projections), all as prepared mid provided to us by Great Plains' senior n1ru1agc1nent; 

Discussed \Vith \Vestar's senior n1anage1nent their strategic and financial rationale for the h1erger as \Veil as their viev.rs of\Vestar's business, 
operations, historical and projected finru1cial results and future prospects; 

Discussed \Vith Great Plains' senior 1nm1agc1nent their vie\\'S of Great Plains' business, operations, historical and projected fntancial results and future 
prospects; 
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Reviev.·ed the historical prices, trading n1ultiples and trading activity of the shares of\Vestar Connnon Stock and Great Plains Conunon Stock; 

Co1npared the financial perfonnance of\Vestar and Great Plains and the trading nudtiples and trading activity of the shares of\Vestar Corrunon Stock 
and Great Plains Conunon Stock \Vith corresponding data for certain other publicly traded con1panies that \Ve deen1ed relevant in evaluating \Vestar 
and Great Plains; 

Revie\ved the valuation and financial 1netrics of certain 1nergers and acquisitions that \Ve dee1ned relevant in evaluating the rvferger; 

Perfonned discounted cash flov.• analyses based on the financial projections for \Vestar and Great Plains, as furnished to us by \Vestar's and Great 
Plains' senior 1nanagen1ent (as the case 1nay be); and 

Conducted such other studies, analyses, inquiries and investigations as \Ve dee1ned appropriate. 

\Vith respect to the infonnation used in arriving at our opinion: 

\Ve have relied upon and assu1ned the accuracy, contpleteness and reasonableness of all industry, business, financial, legal, regulatory, tax, accounting, 
actuarial and other infomlation (including, \\'ithout li1nitation, any financial projections, other estllnates and other fonvard-looking infonnation) 
furnished by or discussed \Vith \Vestar and Great Plains or obtained front public sources, data suppliers and other third parties. 

\Ve (i) do not asslune any responsibility, obligation or liability for the accuracy, con1pleteness, reasonableness, achievability or independent 
verification of, and \Ve have not independently verified, any such ll1fonnation (including, \Vithout lin1itation, any financial projections, other esti1nates 
and other fonvard-looking ll1fonnation), (ii) express no vie"" opinion, representation, guaranty or \\'arranty (in each case, express or inlplied) 
regarding the reasonableness or achievability of any fu1ancial projections, other esti1nates and other fonvard-looking infonnation or the assu1nptions 
upon \\'hich they are based and (iii) have relied upon the assurances of\Vestar's and Great Plains' senior n1anagen1ent (as the case n1ay be) that they 
are una\vare of any facts or circunlstances that \\'ould 1nake such ll1fonnation (including, \Vithout li1nitation, any finm1cial projections, other esti1nates 
mid other fonvard-looking ll1fonnation) inconlplete, ll1accurate or 1nisleading. 

Specifically, \Vith respect to m1y (i) financial projections, other estilnates mtd other fonvard-looking infonnation furnished by or discussed \\'ith \Vestar 
and Great Plains, (a) we have been advised by \Vestar's mid Great Plains' senior inanage1nent (as the case n1ay be), and \Ve have assu1ned, that such 
financial projections, otlter csti1nates and other fonvard-Jooking ll1fonnation utilized in our analyses have been reasonably prepared on bases reflecting 
the best currently available esti1nates andjudg1nents of\Vestar's mtd Great Plains' senior n1m1age1nent (as the case n1ay be) as to the expected future 
perforn1m1ce of\Vestar and Great Plains (as the case n1ay be) and (b) V.'e have assu1ned that such financial projections, other esti111ates and other 
fonvard-looking infonnation have been revie\ved by \Vestar's Board of Directors \vith the understandll1g that such infonnation \vill be used and relied 
upon by us iii connection \Vith rendering our opinion mld (ii) finm1cial projections, other esti1nates and/or other fonvard~looking infonnation obtained 
by us fro1n public sources, data suppliers and other third parties, \\'e have assu1ned that such infonnation is reasonable m1d reliable. 

During the course of our engagen1ent, \Ve \Vere asked by \Vestar's Board of Directors to solicit indications of interest fron1 various potential strategic acquirors 
regarding a potential transaction \Vitl1 \Vestar, and \\'e have considered the results of such solicitation in rendering our opinion. 

In arriving at our opinion, "'e have not perfon11ed or obtained any independent appraisal of the assets or liabilities (including any contingent, derivative or off. 
balance sheet assets and liabilities) of\Vestar or Great 
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Plains or the solvency or fair value of\Vcstar or Great Plains, nor have \\'e been furnished \\'ith any such appraisals. \Ve are not expressing any vie\v or rendering 
311)' opinion regarding the tax consequences of the Merger to Westar or Great Plains or tl1eir respective securityholdcrs. \Ve are not legal, regulatory, tax, 
consulting, accounting, appraisal or actuarial experts and nothing in our opinion should be constn1ed as constituting advice \Vith respect to such matters; 
accordingly, \\'e have relied on the assessn1ents of\Vestar, Great Plains mid their respective other advisors \\'ith respect to such 1natters. 

In rendering our opinion, \Ve have assu111ed that, in all respects n1eaningful to our analyses, (i) \Vestar and Great Plains \Viii con1ply \Vith all tem1s of the Agreen1ent 
and (ii) the representations and v.rarranties of\Vestar and Great Plains contained in the Agree1nent are true and correct and all conditions to the obligations of each 
party to the Agreeinent to consununate the Merger will be satisfied without ru1y waiver thereof. \Ve also have assun1ed that the Merger \Viii be consununated in a 
titnely 111ru111er in accordance \\'ith the tenns of the Agree111ent and in co111pliance \vith all applicable la\vs, docmnents and other require1nents, without any delays, 
li1nitations, restrictions, conditions, \\'aivers, a1nendn1ents or n1odifications (regulatory, tax~related or othcnvise) that \\'ould have an adverse effect on \Vestar, Great 
Plains or the 11erger in any \Vay n1eru1ingful to our ru1alyses or opinion. 

In rendering our opinion, \Ve do not express any view or opinion as to the price or rru1ge of prices at \\'hich the shares of\Vestar Conunon Stock and Great Plains 
Conunon Stock or other securities of\Vestar and Great Plains 1nay trade or othenvise be transferable at any time, including subsequent to the announce111ent or 
consun1n1ation of the Merger. 

\Ve have acted as a financial advisor to \Vestar it1 connection \Vi th the Merger and \Vill receive a custo1nary fee for such services, a substantial portion of\vhich is 
contingent on successful consununation of the Merger. A portion of our co1npensation is payable upon delivery of our opinion or execution of a definitive 
agrce1nent \Vith respect to the Merger and \Vi.II be credited against the fee payable upon consununation of the 1.ferger. Jn addition, \Vestar has agreed to rei1nburse 
us for certain expenses and to inde111nify us against certain liabilities arising out of our engagen1ent 

Aside fro1n our current engagen1ent by \Vestar, Guggenhein1 Securities, LLC ("Guggenhein1 Securities") has not been previously engaged during the past t\vo years 
by Westar, nor has Guggenhei1n Securities been previously engaged during the past hvo years by Great Plains, to provide fn1ancial advisory or investn1ent banking 
sen1ices for \Vhich \\'e received fees. Guggenheitn Securities 1nay seek to provide \Vestar and Great Plains and their respective affiliates \vi th certaitt financial 
advisory and invesbnent banking services umelatcd to the Merger itt the future. 

Guggenhein1 Securities ru1d its aHiliates and related entities engage in a \Vide range of financial services activities for our and their O\VH accounts and the accounts 
of our and their custon1ers, including: asset, investn1ent and \\'ealth 1nanage111ent; insurance services; investn1ent bru1king, corporate finance, 111ergers and 
acquisitions and restructuring; 111erchant banking; fixed incon1e and equity sales, tradittg and research; and derivatives, foreign exchange and futures. In the 
ordinary course of these activities, Guggenhein1 Securities or its afilliates and related entities 1nay (i) provide such financial services to \Vestar, Great Plains, other 
participants in the Merger or their respective affiliates, subsidiaries, investn1ent funds and portfolio co1npanies, for which sen1ices Guggenheitn Securities or its 
affiliates and related entities have received, and 111ay receive, co1npensation and (ii) directly or indirectly, hold long or short positions, trade mid othenvise conduct 
such activities in or \Vi th respect to certain bank debt, debt or equity securities and derivative products of or relating to \Vestar, Great Plains, other participrults in 
the Merger or their respective afilliates, subsidiaries, it1vesttncnt funds ru1d portfolio co111panies. Furthennore, Guggenhelln Securities or its affiliates and related 
entities and our or their directors, officers, e1nployees, consultants and agents n1ay have invesbnents in \\lestar, Great Plains, other participants in the 11erger or 
their respective affiliates, subsidiaries, investntent funds and portfolio con1panies. 
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Consistent 'vith applicable legal and regulatory guidelines, Guggenheint Securities has adopted certain policies and procedures to establish and n1aintain the 
independence of its research dcpartn1ents and personnel. As a result, Guggenhei1n Securities' research analysts tnay hold vie\vs, inake staten1e11ts or investn1ent 
recon1n1endations and publish research reports 'vi th respect to \Vestar, Great Plains, other participants in the Merger or their respective afllliates, subsidiaries, 
investn1ent funds and portfolio cornpanies and the Merger that difler :fro1n the vie1.vs ofGuggenhei.tn Securities' investinent banking personnel. 

Our opinion has been provided to \Vestar's Board of Directors (in its capacity as such) for its infonnation and assistance in connection 'vith its evaluation of the 
Merger Consideration. Our opinion 1nay not be disclosed publicly, 1nade available to third parties or reproduced, dissen1i.t1ated, quoted froin or referred to at any 
titne, in \\'hole or in part, \Vithout our prior 'vritten consent; provided, however, that this letter 1nay be included in its entirety in any joi.t1t prox)' 
state1nenUprospectus to be distributed to the holders of\Vestar Conunon Stock and Great Plains C01111non Stock in connection \\'ith the I\·ferger. 

Our opi.ttion and any n1aterials provided in connection there\vith do not constitute a reconunendation to \Vestar's Board of Directors \Vith respect to the Merger, nor 
does our opinion constitute advice or a reco1n1nendation to any holder of\Vestar Conunon Stock or Great Plains Conunon Stock as to ho\\' to vote in co1u1ection 
\Vith the Merger or othenvise. Our opinion does not address \Vestar's underlying business or financial decision to pursue the Merger, the relative nterits of the 
Merger as con1pared to any altentative busi.t1ess or financial strategies that n1ight exist for \Vestar, the financing of the Merger or the effects of any other transaction 
in \vhich \Vestar 111ight engage. Our opinion addresses only the fain1ess, front a financial point of view, of the l\1erger Consideration to the holders of\Vestar 
Co1n1non Stock (excluding shares o\vned by Westar as treasury stock, shares that are o\vned by a \\'holly O\\'l1ed subsidiary of\Vestar, or shares that are ov.1ned 
directly or indirectly by Great Plains or t\·ferger Sub), to the extent expressly specified herein. \Ve do not express any vie\\' or opinion as to (i) any other tenn, 
aspect or in1plication of (a) the Merger or the Agree1nent (including, \\'ithout li1nitation, the fonn or stn1cture of the Merger Consideration or the Merger) or (b) any 
other agreen1ent, transaction docmnent or instru111ent contentplated by the Agrce1nent or to be entered into or runended in connection \Vith the Merger or (ii) the 
fain1ess, financial or othenvise, of the Merger to, or of ru1y consideration to be paid to or received by, the holders of ru1y class of securities (other than as expressly 
specified herein), creditors or other constituencies of\Vestar. Furthennore, \\'e do not express any vie\\' or opinion as to the fain1ess, finrutcial or othenvise, of the 
mnount or nature of any con1pensation payable to or to be received by any of\Vestar's or Great Plains' directors, officers or en1ployees, or any class of such 
persons, in connection \Vith the Merger relative to the Merger Consideration or othenvise. 

Our opinion has been authorized for issuru1ce by the Fairness Opinion and Valuation Conunittee of Guggenhei1n Securities. Our opinion is subject to the 
assu1nptions, lin1itations, qualifications and other conditions contained herein and is necessarily based on econo1nic, capital inarkets and other conditions, and the 
infonnation 111ade available to us, as of the date hereof. \Ve assun1e no responsibility for updating or revising our opinion based on facts, circu1nstances or events 
occurring after the date hereof. 

Based on mid subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration is fair, fron1 a financial point of view, to the holders of 
\Vestar Conunon Stock (excluding shares o\\11ed by \Vestar as treasury stock, shares that are o\\med by a \\'holly O\Vlted subsidiary of Westar, or shares that are 
O\\'lted directly or indirectly by Great Plai.tts or Merger Sub). 

Very truly yours, 

GUGGENIIBJM SECURITIBS, LLC 
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KAi\'SAS CITl', ,lfO 64105 

TO VOTE, MARK BLOCKS BELO\V JN BLUE OR BLACK INK AS FOLLO\VS: 

VOTE BY INTERNET- www.proxyYote.com 
Use the Inlemel to transmit your voting instructions and for e!edronic delivery of 
infonnation up until 11:59 P .1t Eastern Time the day before the meeting date. Have your 
proxy card in hand when you access the web site and follow the instructions to obtain your 
records and to create an electronic voting instruction fomi. 

ELECTRONIC DELIVERY OF FUTURE PROXY ~lATERIAlS 
If you would like to reduce the costs incurred by our company in mailing proxy materials, 
you can consent to receiving all future proxy statements, proxy cards and annual reports 
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow 
the instructions abo\•e to vote using the Internet and, when prompted, indicate that you 
agree to receive or access prox1· materials electronically in future years. 

VOTE .BY PHONE - 1-800-690-6903 
Use any touch-tone telephone to transmit your voting instructions up until l I :59 P.M 
Eastern Time the day before the meeting date. Have your proxy card in hand when yon 
call and then follow the instructions. 

VOTE BY ~fAIL 
}.[ark, sign and date your proxy card and retun1 it in the postage-paid envelope we have 
provided or return it to Vote Processing, c/o Broadridge, 5111ercedes \Vay, Edgewood, 
NY 11717. 

KEEP TIJIS PORTION FOR YOUR RECORDS 
~------------------------------------------------------------------------------------------------------------------------------------------~ 

DETACH AND RETURN THIS PORTION ONLY 
THIS PROXY CARD IS VALID ONLY "'HEN SIGNED AND DATED. 

The Board of Directors recommends you vote FOR 
pl"oposals 1, 2 and 3. 

1. Approval of the issuance of shares of Great Plains Energy Incorporated common stock as contemplated by the Agreement and 
Plan of}.ferger, dated as ofhiay 29, 2016, by and aniong Great Plains Energy Incorporated, \VestarEnergy Inc., and GP Star, 
Inc. (an entity referred to in th.! Agreement and Plan of Merger as "Merger Sub," a Kansas corporation and wholly·o\\ned 
subsidiill)' of Great Plains Energy Incorporated). 

2. Approval of an an1endment to Great Plains Energy Incorporated's articles of incorporation to increase the amount of authorized 
capital stock of Great Plains Energy Incorporated. 

J, Approval of any motion to adjonm the meeting, if necessary. 

NOTE: Such other business as may properly come before the meeting or any adjounlnlent or postponement thereof. 

Please sign your nanie exacHy as it appeMS on this proxy. Joint O\\ners should each sign. When signing as attorney, executor, 
administrator, corporate officer, trustee, guardian or custodian, please gi\'e full title. 

For 

D 

D 

D 

I 
Against Abstain 

D D 

D D 

D D 
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THANK YOU FOR VOTING! 
Great Plains Energy Incorporated 
Special i\[eeting of Shareholders 

Septen1ber 26, 2016 
10:00 a.111. Cenh·al Thne 

Great Plains Encl'gy Incorporated 
One Kansas City Place 

1200 i\Iain Street 
Kansas City, i\Hssouri 64105 

In111ortant Notice Regarding the Availability of Proxy i\Iaterials for the Special i\leeting: The Notice & Proxy State1nent is available at 
\VW\V.proxyvote.con1 

GREAT PLAINS ENERGY INCORPORATED 
1200 i\Iain Street, J(ansas City, i\10 64105 

This Proxy is solicited on behalf of the Board of Directors for the Special i\Ieeting of Shareholders to be held on 
Septe1nber 26, 2016. 

The Board of Directors reconunends a vote FOR Ite1ns 1, 2, and 3. 

The undersigned hereby appoints Terry Basshan1 and Ellen Fairchild, and each or either of the1n, proxies for the undersigned \Vith po,ver of 
substitution, to vote all the shares of co nun on stock of Great Plains Energy Incorporated that the undersigned is entitled to vote at the Special 
Meeting of Shareholders to be held on Septen1ber 26, 2016, and any adjourn1nent or postpone1nent of such n1eeting, upon the 1natter set forth on the 
reverse side of this card, and in their discretion upon such other 111atters as 1nay properly co1ne before the 1necting. 

This Pro>..)', if signed and returned, \Viii be voted as directed on the reverse side. If this card is signed and retun1ed \Vithout direction, such shares 
\viii be voted FOR each of the proposals. 

Confidential ''oting Instructions to Fidelity i\Ianage1ne11t Trust Co1n11any, and its successors, as Trustee under 
Great Plains Energy Incorporated's E1n11loyec Savings Plus Plan 

I hereby direct that the voting right pertaining to shares of Great Plains Energy Incorporated held by the Trustee and attributable to 1ny account in 
the E1nployee Savings Plus Plan shall be exercised at the Special Meeting of Shareholders on Septe1nber 26, 2016, or at any adjoun1111ent or 
postponcntent of such 1neeting, in accordance \Vi th the instn1ctions on the reverse side of this card, to vote upon Ite1ns I, 2 and 3 and on any other 
business that 1nay properly co1ne before the 1neeting. 

Continued and to be signed on reverse side 
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Question: 17 

KCPLKS 
Case Name: 2016 Westar Aquisition 
Case Number: 16-KCPE-593-ACQ 

Response to Gatewood Adam Interrogatories - KCC _ 20160804 
Date of Response: 08/15/2016 

With reference to the Commission's Merger Standards set in 174, 155-U at page 35 paragraph a (iv), indicate which 
Joint Applicant witness( es) addresses the premium paid to bookvalue relative to operational synergies expected from 
the acquisition. 

Number of Attachments: 

Response: 

The testimony of Steven Busser addresses how GPE will account for the Transaction. He 
states, 

"GPE will record the net assets acquired at fair market value. The excess 
of the purchase price over the fair market value of the net identifiable 
assets is recorded as goodwill. In the case of regulated assets and 
liabilities, fair value is generally considered to be book value. Goodwill to 
be recorded for the Transaction is cu!Tently estimated at almost 
$4.9 billion. Goodwill and the related purchase accounting adjustments 
will be recorded at consolidated Great Plans Energy and will not be 
pushed down to Westar' s books." 

He goes on to explain that GPE will not amortize this goodwill into an expense and is not 
asking for recovery in rates of the amortization expense of goodwill. (Busser Direct, 
pp. 11-12.) 

William Kemp's testimony addresses the anticipated savings in detail. He explains that 
GPE estimates the Transaction would produce total savings of approximately 
$426 million over a 3.5-year period from mid-2017 to the end of 2020. Thereafter, 
ongoing savings would be close to $200 million per year. (Kemp Direct, p. 6) 

However, because the Joint Applicants are not requesting recovery from customers of the 
premium paid above book value, the operational synergies justifying the purchase price 
are more relevant in relation to Merger Standard (a)(ii), 

(ii) reasonableness of the purchase price, including whether the purchase 
price was reasonable in light of the savings that can be demonstrated from 
the merger and whether the purchase price is within a reasonable range; 

Page 1 of2 



Kevin Bryant testified that the Acquisition Premium is $2.3 billion when computed using 
the stock price of Westar. Mr. Bryant explained why this price was reasonable in today's 
marketplace and how the Transaction benefits shareholders. (Bryant Direct, pp.II, 19-
20.) Terry Bassham and Mark Ruelle also explain the value of the acquisition to the 
Company overall, justifying the Transaction, including the purchase price. 
Attachment: Q 17 _ Verification.pdf 
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Question:24 

KCPLKS 
Case Name: 2016 Westar Aquisition 
Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Inte1mgatories- KCC_20160818 
Date of Response: 08/30/2016 

Please provide a copy of all Great Plains Energy or Kansas City Power and Light presentations or conespondence 
with S&P, Moody's or Fitch regarding the potential acquisition/merger of Westar by Great Plains. 

Number of Attachments: 

Response: 

This response and attached files are CONFIDENTIAL because they contain confidential 
repo1ts related to work produced by external consultants, contain strategies employed, to 
be employed or under consideration, and contain information concerning private financial 
and business information. 

The attached files contain presentations and information provided to and reports from 
S&P and Moody's regarding the potential acquisition/merger of Westar by Great Plains 
Energy. OPE and KCP&L are not rated by Fitch and there has been no correspondence 
with Fitch. 

Attachments: 
Q24 _ CONF _Wizard 160511-1640 SandP .xlsx 
Q24_ CONF _Project Wizard - Rating Agency Presentation May-2016 _ SandP.pdf 
Q24_ CONF _Project Wizard - Rating Agency Presentation_ Moodys.pdf 
Q24_ CONF _Project Wizard - Rating Agency Presentation_ SandP.PDF 
Q24_ CONF _Wizard 160422-1744 Moodys.xlsx 
Q24 CONF Wizard 160422-1744 SandP.XLSX - -
Q24_ CONF _Project Wizard - Rating Agency Presentation May-2016 _ Moodys.pdf 
Q24_CONF _Wizard 160511-1640 Moodys.xlsx 
Q24_ CONF _Project Wizard Scenarios 4 and 5 RAS-Rating Letter.pdf 
Q24 _ CONF _Great Plains Energy_ RES_ 20 l 6MA Y9 Report. pdf 
Q24_ CONF _Great Plains Energy RES 2016MA YI 8 Report.pdf 
Q24_ CONF _ 2015-05-12 _ Moodys RAS Letter - Project Wizard.pdf 
Q24_ Verification.pdf 
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Moony's 
INVESTORS SERVICE 

Lori Wright 

Great Plains Energy 
P.O. Box 418679 
Kansas City, MO 64141-9679 

For the Attention of: Lori Wright 

May 12, 2016 

RATING ASSESSMENT SERVICE- Project Wizard 

Dear Ms. Wright, 

HIGHLY CONFIDENTIAL 

Ryan \Vobbroc:k 
Vice Presidcnc - Senior Analyst 

Infrastructure Finance Group 
Po\ver/Utilities 

7 \VTC / 250 Greenwich St. 
Ne'v York, NY 10007 

212.553.7104 td 
212.658.9865 fax 
rya n. wobbrock@1nood ys. coin 
\V\V\v.n1oodys.con1 

At your request, Moody's Investors Service ("Moody's") has reviewed the scenarios presented to us 
through a presentation dated April 27, 2016 (RAS) and various telephone conversations durlng the 
perlod April 27, 2016 to May 11, 2016 with a view to assigning a Rating Assessment. Rating 

Assessments are not equivalent to and do not represent traditional Moody's Credit Ratings. However, 
Rating Assessments are expressed on Moody's traditional rating scale. Moody's has assigned the 
Rating Assessment {the "Assessment") detailed below. This letter and the Assessment contained 
within it are subject in all respects to the terms of your application for the Assessment. 

A. Outline of the Scenarios: 

You have indicated to us that Great Plains Incorporated (Great Plains or GXP; Baa2 senior 

unsecured, stable) proposes to acquire 100% of the common equity of Westar Energy Incorporated 
(Westar or WR; Baal issuer rating, stable) for a share price of$58 (approximately $8.0 billion) plus 
assumed debt. Westar {including direct subsidiary Kansas Gas & Electric' (KGE; Baal issuer rating) 
- a vertically integrated utility whose ratings are based on the ratings of Westar) ls a fully regulated 
vertically integrated utility based in Topeka, Kansas and ls regulated by both the Kansas Corporation 
Commission (KCC) and the Federal Energy Regulatoty Commission (FERC). 

1 Any reference to "\Vestar" hereafter assu1nes the inclusion of KOE 



HIGHLY CONFIDENTIAL 

You have requested an assessment of the impact of the acquisition on the ratings of: Great Plains, 
Westar, Kansas City Power & Light Company {KCPL; Baal issuer rating, stable), and KCPL
Greater Missouri Operations {GMO; Baa2 issuer rating, stable), under three proposed financing 
scenarios described below. 

$58.00 
$3.Sbn $1.7bn $1.2bn $6.4bn $2.lbn 

$4.lbn $12.Sbn 
(40%) (20'h) (15%) (75%) {25%) 

$58.00 
$3.Sbn $1.7bn $1.3bn $6.8bn $1.7bn 

$4.lbn $12.Sbn 
(45%) (W%) (15%) (8m,;) (20%) 

I 
I 
I 
I 

$4.lbn $1.8bn $1.3bn $7.2bn I $1.2bn 
$58.00 

(48%) (21%) (16%) (85%) 
I (15%) 

$4.1bn $12.Sbn 
I I _____ _, 1 _______ 1 

Under each scenario, interim bridge financing is assumed to be provided by Goldman Sachs & Co. 
for the full cash component of the purchase price {$6.4 billion - $7.2 billion), with syndication to 
GXP's existing bank group immediately after the transaction announcement. Permanent debt and 

equity financing ls contemplated on or around the transaction close {assumed to be between June 
2017 and Year-end 2017). 

B. Information and Assumptions 

See Appendix A 

2 



HIGHLY CONPIDENTIAL 

C. Summary of the Assessment 

Moody's Committee has assessed the impact of the proposed transaction and has concluded that the 
potential ratings of each of the scenarios would be as follows (ratings changes highlighted In yellow): 

Exhb2S I It : ummary assessments f, G or reat Pl ains an d 1li ut lty operatlnit companies 
Gi~lt)1_1_~tfi"~_E'tfe'.rgy~rnrorpo-rate&-:?I;-~'. -;:urr~fnfR_ai1_pg t;;_;;LS_Ce}1~rJ'~-J ~- ~-- .::{c-S~ri_<1tl9:~ ' - ';~j,SC~~Wrhl_~~}' ;/;¢0'.rilnllfne 
Senior Unsecured Shelf (P)Baa2 (P)Baa3 (P}Baa3 {P)Baa3 

One notch 
Subordinate Baa3 Bal Bal Bal 

downgrade 
Subordinate Shelf (P}Baa3 (P}Bal (P}Bal (P}Bal 

across all 
Preferred Stock Bal Ba2 Ba2 Ba2 scenarios. 
Outlook STA STA STA STA 
Kc·e~(4reater-MlsS<>ur1 Op-e(atton-s-:conlpaOY- - -_- - ·.• ...... -_c_-:_c··--:- ' --- :,--:-'· - ---- :_ •• 

. ___ -_ -__ -- _---

Issuer Rating Baa2 Baa2 Baa2 Baa2 
Affirmed 

Commercial Paper P-2 P-2 P-2 P-2 ratings across 
Senior Unsee. Shelf (P)Baa2 (P)Baa2 (P)Baa2 (P)Baa2 

all scenarios. 
Outlook STA STA STA STA 

:>iiti -\--''.',·'- _-_: -_ :':: .. , .... . - ·;,;s:;::> ., .. •• > 

Issuer Rating Baal Baal Baal Baal 
Commercial Paper P-2 P-2 P-2 P-2 Affirmed 
Senior Unsee. Shelf (P)Baal (P)Baal (P)Baal {P)Baal ratings across 
Senior Secured Shelf (P}A2 (P}A2 (P}A2 (P)A2 all scenarios. 
Outlook STA STA STA STA 

;';::/_':·_) -- --< ... ' ...• '.: __ ·:-:.-; :-.-: .::; ·-\X -·:.-_ _-::: .. 

Issuer Rating Baai Baal Baal Baal 
Affirmed 

Commercial Paper P-2 P-2 P-2 P-2 
ratings across 

Senior Secured Bank Credit Facility A2 A2 A2 A2 all scenarios. 
Outlook STA STA STA STA 
K_a-n:f,.-s-Ga~ ~rj~_ Ele-ctiic 'c:Ompany: .-- --·::_·;"_-',:'. _ _.-

····· 
j· .••... :::<: '.•>• •' 

" 
-->-'. -'-<-:- _<--_:;_-

Issuer Rating Baal Baal Baal Baal 
Senior Secured Shelf (P}A2 (P}A2 (P}A2 (P}A2 Affirmed 
Backed First Mortgage Bonds A2 A2 A2 A2 ratings across 
First Mortgage Bonds A2 A2 A2 A2 a!f scenarios. 
Outlook STA STA STA STA 

D. Moody's Rationale 

The RAS committee saw no material differences, across the scenarios, in the pro-forma credit proflle 
of Great Plains. As such, each scenario resulted in a downgrade ofGXP's unsecured rating to Baa3. 
The primary drivers for the downgrade are the following characteristics, evident in each RAS 
Scenario: 

. 

• Holding company debt Is greater than 30% of total consolidated debt. This level of holding 

company debt often results in multiple rating-notches between the parent company rating and its 

principal operating subsidiaries. In the case ofGXP, a two-notch differential between the parent 

and primary subsidiaries (I.e., Baal \Vestar and Baal KCPL) would be viewed as appropriate 

across all three scenarios. 

3 
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Exhibit 3: Acquisition leverage Immediately reduces flnanclal flexlblllty across all scenarlos 

Total Rate Base 

Scenario Debt 

AsRptDebt 

_Debt J Current Rate Base 

Holdco Debt/ As Rpt Debt 

CFO/ As Adj. Deb! 

I Pre-M&A Post-M&A Debt Impacts 
GXP I GXP+WR i Scenario! l Scenarlo2 I Scenario3 i 

! s ~!~2_6 J $ 12,s2& ! i s 12,s25 l s 12,s26 I s 12,s25 i . I i ..... I 

' 
i $ 4,155 i $ 

64%: 

2% 

7,736 I 
60'h! 

O't6: 

i 
17%: 

is 
i 
iS 
': 

3,sOO j $ 3,soo I s 4,100 i 
i I i 

11,236 ! $ 11,536 ! $ 11,8351 

88%'. 90'h: 92%' 
33%: 35%1 

i 
11% 1 11%! 

• Consolidated debt levels result in weak financial metrics, such as cash flow to debt in the low

teens, until 2020. This level Is more reflective of a Baa3 type of flnancial metric. That said, the 

RAS committee sees Great Plains as a strongly positioned Baa3, given the company business mix 

and regulated asset proflle. 

Exhibit 4: Cash flow to Debt Ratio versus Rating Methodology Metric Ranges 

Source: Moody's Financial Metrics and Wizard RAS projections 

• Since the acquisition is flnanced entirely at the GXP level, and Westar is simply added as a 

subsidiary ofGXP with unchanged capital structure, dividend policies and capex plans, Westar's 

ratings will remain unchanged. The same rationale applies to GXP's current subsidiaries, KCPL 

and GMO, which wlll retain their current ratings and stable outlook. 

Exhibit 5: Proposed Organizational Stmcture of Project Wizard 

~:lili.~~~~E':E~"'l.~~,:;:.:':::"·'4<• ..... ~ ....... ,.,,.,,. .. ..,.,,_,,,.. .. ~ ..... ~-.-...,, 
Source: Project \Viz.a.rd RAS presentation 
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HIGHLY CONFIDENTIAL 

Improved Size. Scale. Scope and Regulatory Exposure Is Credit Positive 

The industrial logic behind the merger is a material credit positive. Great Plains is uniquely 
positioned to acquire Westar due to its current operations in the state of Kansas which provide: a 
contiguous operating footprint, flrst-hand expertise in managing political and regulatory relationships 
within the state and at the KCC, and the ability to realize cost synergies that other potential suitors 
would not. 

Exhibit 6: Integrated service territory should restdt lo cost savings post-merger 

.J 

Source: Project Wizard RAS presentation 

•-f'ro:eds 
-Ope<<:t';rt) 

Ill! E!ectfi.: Teniorf 
'.'-;-tteM-1.n.~ 

"' @ Pw.af'lan:s 
f;;;:} E!eclr(: Terr~ory 

R Hn·~.arl.on 
$ Sh.J,.i.Jf'<M~< 

"""' 

From a credit perspective, Great Plains will benefit most from increased exposure to the Kansas 
regulatory environment and roughly $1.2 billion of FERC regulated transmission rate base. \'<le flnd 
the Kansas regttlatory environment to be more supportive to credit based on the use of certain 
tracking mechanisms (e.g., quarterly fuel and purchase power adjustments, pension costs, 
transmission costs, etc.) the allowance for a "predetermination" of some capital investments (which 
sets the parameters for prudently incurred costs of a future project) and construction work In process 
(CWIP) into rates, as well as the use of abbreviated rate cases for periodic investment recovery of 
certain large projects. All of these features allow for more timely cost recovery and a greater assurance 
of future revenues - especially when compared to the Missouri regulatory environment that operates 
on a more historical recovery basis, with relatively few riders, trackers or single-item recovery 
mechanisms. 

We view the FERC regulatory fran1ework as one of the most credit supportive- if not, the most 
credit supportive- Jurisdictions in the US. Westar's transmission rate base will add an additional 
$1.2 billion of rate base that benefits from fonvard-looking, cost-based formula rates which provide 
for highly predictable cost recovery and very stable earnings. Moreover, the high base level FERC 
ROEs, incentive return adders, and high equity layers of capitalization, result in very strong cash flow 
generation vis-a-vis most state Jurisdictions in the US. 

These factors result in a direct improvement in the cost recovery factors for Great Plains, as seen in 
Exhibit?. 

r.E:::xh"'°ih:;it;,?cc:c;I"'m~r.-,0¥~e~d'.'r"=e=d:::ao:to= .. e:oxl".o,.s._u°'re._e_,nh=a:;:n:::ces=='"i'r'al:;:i'°'ta,,t°'iv;.e_..s':'co-;rlng for Great Plains 
Regu!atedElectricandGasUUUtles --:-:--,-----,-,- --~X!'- __ P~,?},~~~'{!~-~ 
f3d;jj:i:R;-g(if~!61Yl~-~~[~~j- -
la. legislative and Judicial Underplnnlngsofthe RegulatOl'J Frarr.ev.'ork 
lb_. ~onshtency a~d _P,reclict_abUity of Regulatlo11 
F;dor l:@liW tO Re·cc)~'r_i01~ ~ciE~~~-turn$(ii%j 
la. Time!iness of Reco;·eryofOperatingancl C<!pital costs 

2b. Sufficiency of Rates ancl Returns 
f~cii{!J~Ye'r~1~faij9n(ii:$1 -- ----
"·Market Position 
~. ~neration ancl fuel Diversity 

A 

"" "' 
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HIGHLY CONFIDENTIAL 

Operating Company Credit ProHles are Improving 

Underpinning the strength of the post-merger holding company, is an expectation for improved 

financial performance of each utility subsidiaty. This improvement is driven by the conclusion of 
extensive environmental capital plans, which have been in progress for the past several years, as each 
utility has prepared to meet Federal emissions standards, such as Mercuty Air Toxic Standards 
(MATS). 

These collective investments will be fully incorporated into rate base, earning allowed returns, over 

the near-term. These investments, including capital expenditures for new wind generation at Westar, 
custon1er information system advancement at Great Plains, and general infrastructure improven1ents 
across all systems, contribute over $270 million of annual revenue increases in the forecast {i.e., 
effective between 2017 and 2019). These revenue increases, combined with a reduced capex plan, 
results in a significant improvement in the cash flow generation of the consolidated entity. 

Exhibit 8: Improving cash position across utility subsidiaries ($M) 
J'.¥lsaS City,,,.,...._ & Ught (SM) 

~ I I I I .,, 
0 ~ ' i ;111!1 j 111 'I t 1 
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<00 

"" "" "" "" 

KCP&lGrNttt~~ations(SH) 

l) 

·m f"i 
·~ 

= 
= 

"" "" "" 

ocro '0.ff)( -~ ,,,, 

""' "" "" 
Source: Moody's Financial Metrics and Great Plains Forecast 
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HIGHLY CONFIDENTIAL 

Business Risk Remains Unchanged 

The acquisition of Westar will enhance the business proflle of Great Plains in many of the 

aforementioned ways, we note that the general business mix of the company remains unchanged. 

That is, GXP will still be a vertically Integrated electric utility based in the states of Kansas and 

Missouri, with a smaller portion ofFERC transmission investments. Therefore, we regard the 

transaction as positive and scale-enhancing, but not as transfonnative and credit-enhancing as some 

of the con1parable transactions \ve've seen in recent years. 

By way of contrast, the recent Exelon Corporation (Baa2 sable) acquisition of Pepco Holdings (Baa2 
stable) and Black Hills Corp. (BKH; Baal negative) purchase ofSourceGas LLC (Baal stable) were 

highly levered transactions, but were also deals that significantly changed the acquiring company's 

business mix, diversification and risk proflle, as seen in Exhibit 9, below. For example, Exelon 

transitioned from roughly 50/50 regulated/unregulated to 60/40 and BKH increased their lower risk 

local gas distribution utility (LDC) exposure from 25% of operations to 42% after the SourceGas 

acquisition. 

See the Peer Comparison Analysis for more information on ho\v \Ve vie\v these transactions versus 

Project Wizard. 

Exhibit 92
: Illustrative Business Risk: Exelon and BKH M&A reduces business risk 

Exelon diversifies assets away from merchant generation (left: pre-M&A; right: post-M&A) 

Source: Moody's estimates 

Black Htlls adds lower-risk LDCs to its business mix (left: pre-M&A; right: post-M&A) 

Source: Moody's estimates 

luectric 

'" 

2 See Appendix B for listing of referenced subsidiat)' 11a1ncs and ratings 
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HIGHLY CONFIDENTIAL 

Furthermore, many of the recent M&A transactions included a large, diverse company acquiring 
lower-risk, high-quality assets in especially supportive regulatory environments; Exhibit I 0 lists some 

of these. 

Exhibit 10: Business Risk: LarJ>;e HoldinJ>; Companies AcqulrlnJ>; Hl.h-Ouallty Targets 

""'' Piedmont Dominion Questar Fortis Inc. ITC Holdings 

Rating Baal A2 '"' A2 NR Baa2 
1a. legls!ative and Judicial Underp!rrnlngs of the Regulatory Fr;;mework A A A A NA A" 
lb. Consistency and Predictability of Regulation A' M A' A NA A" 
2a. Timellness of Recovery of Operating and Capital Costs A A A A NA A' 
2b. Suffldencyof Rates and Returns '" A '" M NA ,., 
rota!'ASSEi1s'i$M) .. . 'ii'~-:-11i.s .-,-.C'--'5:~1>" -59_1·-, .,--<:.4.2·· -/:-:~<rJaG:--:_- ··:>7j;--

The relative size of the targets makes the debt flnancing less material to the consolidated flnancial 

position of the ultimate company and the excellent regulatory support for the target helps to offset 
some of the flnancial risk assumed at the parent level. 

· .. 

We view the Great Plains transaction as a merger of equals, which combines a slightly above-average 
regulatory environment in Kansas, with a below-average regulatory environment in Missouri. The 
combination of material size and average consolidated regulatory oversight places a higher emphasis 

on the flnancial impacts of the GXP transaction. 

Lastly, the company's ownership of Wolf Creek provides a unique risk aspect, compared to other 
regional neighboring utilities. As a single-unit nuclear facility, we expect that the costs to operate this 

facility will continue to increase, and likely be above regional power markets and comparable owned 
generation resources. 

Financial Analysis 

Project Wizard may lack some of the diverslflcation beneflts that comparable M&A transactions have 
produced, but the proposed flnancing ls considered to be more conservative. For example, many 

recent M&A deals have come at over 30% premiums for rarget stock price, and acquisition debt to 
total rate base exceeding I 00%. In contrast, the three scenarios for Project Wizard assume a, roughly, 
12% premium to Westar's stock price as of the May 9 close and acquisition debt of approximately 

56% ofWestar's total rate base in Scenario I, 60% in Scenario 2 and 65% in Scenario 3, resulting in 
Great Plains consolidated debt to rate base slightly below I 00% in all scenarios. 

GXP's consolidated debt to rate base may be subjectively below many recent comparable transactions, 
but, in objective terms, it far exceeds the leverage level of a typical regulated utility capital structure of 
50% debt to rate base. Since the vast majority ofGXP's holdings are assets under state utility 

regulation, we view the nearly 100% consolidated debt to rate base as signiflcantly increasing the 
flnancial risk of the parent holding company. 

The amount of additional debt used in the proposed transaction resulrs In a deterioration of 
consolidated flnancial metrics in all three scenarios. As a result, Great Plains exhibits cash flow 
metrics that are more in-line with the Baa3 rating categoty (i.e., aronnd 13% - 16% CFO pre-WC to 
debt}, as seen in Exhibit 11 on the next page. 
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Exhibit 11: Acqulslt!on leverage re51Jts in a degradation of key An an cl al metrics through 2020 
. MoodY-;s Adjusted FigU-re-s ($M) ' - GXP Actual -- I GXP standalone ProJeCiiOns ! --- -

, ~!~: 2014 201s l -~~~_!!'. 2019: ~Q~o·. 
!S 1s2!$_ 742 $ 779: )$ 944!$ 1,040!$ 1,014! _CFOpre:WC 

Total Debt is 4,240 Is 4,602 s_ 4,110 i is 4,ss9 ! s 4,42s_[ s 4,436 

I 
4.2 I 
18Mi 

15%i 
121%\ 

-~FO pre·WC Interest Coverage 

:CfOpre·WC/Debt 

:(CF(_) _pre-WC_· Dividends)/ Debt i 
-Debt/Equity 

4.4 
16% 
13% 

127% 

Scenario 1 

4.5 ! 
17"...6: 

13% 
127";6' 

2018 2019 2020 
CFO pre-WC 
Total Debt 

) $ 1, 783 i $ 1,963 $ 2,048 : 

i s 12, 103 I $12,619 s 12,623 : 

-~FOpre-WCJnterestCoverage 4.1 I 4.4 4.6 i 
CFO pre-WC/Debt 14%! 15% 16% 

(CFO pre-WC- Dividends)/ Debt ! 11%! 12% 13% 

Debt/Equity · 142% 1 140% 136%' 

I 
s.2 I s.9 I 6.3 i 
21%: 24%: 24%' 

17%! 19%: 2tm 
1i4%

1
' 109°...6·: 110',,S_ 

i 
Scenario 2 

2018 2019: 2020 
; s 1,11_1 1 s 1,9so Is 2,03s 
i S 13,004 i $ r2:-9a2 I_ s 12,9_29 . . . I 

4.0 i 
14%! 
10';6! 

151%! 

4.3: 
15% 
12%: 

148%: 

4.5 
16% 

12% 

144%: 

Scenario 3 
2018 2019: 2020 

s 1, 1ss s 1,931 I s 2,022 , 

: $13,303 : $13,285 i $13,234 

3.9 4.2 l 4.4 

13% 15%: 15% 

10''6 11%: 12% 
159% 157%: 152% 

This weakened financial position persists for several years, as there Is Immaterial deleveraging of 

consolidated debt through 2020. Furthermore, at no point of the forecast period do consolidated 
financial metrics return to the level that Great Plains Is currently producing (e.g, 17% CFO pre-WC 
to debt), let alone approach what was expected prior to the transaction (e.g., 24% CFO pre-WC to 
~~. . 

Holding Company Notching 

Currently, Great Plains has only $100 million of holding company debt, or around 2% of 
consolidated debt outstanding. The financing of Project Wizard will Increase holding company debt 

to over 30% of consolidated debt, In all three scenarios. While not embedded In any rating 
methodology, common practice Is that when holding company debt - which must be serviced by the 
upstream dividends of utility subsidiaries - is around 25% - 30% of total consolidated debt, we begin 
to Introduce additional notches between the rating of the holding company and the rating of Its 

subsidiaries. This is done in order to reflect increased structural subordination between the parent 
company debt and the utility subsidiary debt, since operating compauies have payment priority In 
bankruptcy and the utility debt Is serviced directly by Its own cash flow from operations (as opposed 
to dividends from a subsidiary). 

Notching considerations depend on several variables, Including the amount of holding company debt 
as a percentage of consolidated debt; the strength and stability of upstream dividends from 
subsidiaries; the influence of any ring-fencing type provisions between legal entities within the 
corporate family; business and credit proAle of subsidiaries or affiliates; breadth and diversity of 
subsidiaries and cash flow; among others. 

Since Great Plains has three operating utility subsidiaries, with most of the operations in Kansas and 
Missouri, and a weighted-average rating of Baal, we would apply one downward ratings notch for 
typical holding company structural subordination and an additional downward notch due to the 
amount of holding company debt; or, Baa3 for GXP's unsecured debt. 

9 



HIGHLY CONFIDENTIAL 

Dividend Analysis 

The additional leverage will also place an increased burden on utility subsidiaries to upstream enough 
cash to service holding company Interest payments. Project Wizard assumes a dividend payout of 
around 70% of consolidated Net Income, on average, over the forecast period 2018-2020. This is a 
large increase from the payout ratio of both Great Plains (i.e., 2013-2015 average of 63%, but 
Increasing year-over-year) and Westar (i.e., 2013-2015 average of 56%), currently- a credit negative. 

We also observe that the collective utility dividend to the parent holding company Is only enough to 
cover the consolidated dividend and holding company interest by about 75%, at most (see Exhibit 
12, below). 

Exhibit 12: Utility dividends as a percent of holdlng company casl1 uses 
Scenario! I SCenarlo2 Scenario3 

Wizard Debt !$ 3,500' [$ 3,800 ! $ 4~1-~ l 
Wizard Jnlerest@4.23% ! $ 148 [$ 161 i $ 17a i 

I 
SyrAvg 2016E 2011E 2018£ 2019E 2020< ! 2018E, 2019E 2020< 2018E 2019E 2020< 

Weslar '$ l6s ! S 205 $ 220: j$ 226' $ -:~~-S~IJ 250 I$ 231 i s 233 $ 2;4 $ 231 ! $ 23S $ "' KCPL '$ 72-i $ 83 $ 83; [$ 94 $ 99 j $ 102 !S 94 ! $ 99 $ 102 $ --94·1·s " $ 102 

GMO • $ 75 i $ 83 $ 88 i !$ 94 $ 99 i s 102 I~ 9-t: $ 99 $ 102 $ 94: $ " $ 102 
To!alOpCo $ _31_2 ! $ 370 $ 396 i i $ 413: $ 430. ! $ 4;< !$ 418 i $ 4'5 $ 457 $ 418 ! $ 435 $ 457 

1$ ' 
! 

Wizard Dividends 423 $ 443' $ 463 I $ 423 i $ 443 $ 463 $ 423 I $ 443 $ 46L 
Hold Co Interest !$ 148 $ 148 $ 148 I~ 161 ! $ 161 $ 161 $ 173 $ 173 $ 173 

Total Corp. Pavments i iS 571 $ 591 '$ (;11 is 584 i $ '°' $ 624 $ 596' $ 616 $ 630 

Op Co as% Wi2ard Div. 98" 9$% 9Sll "" 9Sll ""' 99% gs;; 99% 
Op CO as% Wizard Div.T lnt. 

' 
72;.s 74~. 74;.s m; Wh 73% 70% 71% 72% 

Source: Moody's, company projections and Project Wizard RAS presentation 

Peer Com11arison Anal~ls 

The Baa3 unsecured rating for Great Plains is appropriate based on financial and qualitative peer 

comparisons with other utility holding companies. For example, GXP's low-teens average CFO pre
WC to debt (2018-2020 average) lags that produced by Baa2 and Baa3 holding company averages 
over the past three years 2013-2015. 

Exhlbit 13: 2013-2015 Average CFO to Debt for Baa2 and Baa3 Holding Companies 

17J))(, 
16.7% 16.8% 

165% 

16.0% 

155% 

15.0% 

14.5% 

14.0% 

135% 

H.0% 
BM2 Baal Cr~at f'lalM 

Source: Moody's and Project \Vjzard RAS presentation 
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When compared to regional peers with significant amounts of holding company debt, GXP's Baa3 is 
also appropriate, since it has similar financial metrics, but different diversification and/or business risk 
characteristics than neighboring Spire Inc. (Baa2 stable) and BKH. 

Spire Inc. (Baa2 stable) 

Spire's holdings consist of A2 and A3-rated LDCs, which provide more stable and predictable cash 
flow compared to GXP's vertically integrated, Baal and Baa2-rated subsidiaries. With the recently 
announced acquisition ofEnergySouth, Inc. (unrated), parent debt is expected to breach 40% of 
consolidated debt and reduce cash flow to debt metrics, somewhat, from the mid-teens range we had 
been anticipating pre-announcement. If cash flow to debt ratios drop below 13% for an extended 

period of time, downward rating pressure could result. 

Black Hills Corp. (Baal negative) 

BKH's acquisition ofSourceGas increased its holding company debt to just below 30% and will 
reduce financial metrics to the mid-teens range (i.e., 15% - 17%), if other initiatives, such as its 
pursuit of utility investment in gas reserves, do not come to fruition. The SourceGas acquisition also 

lowered the consolidated business risk proflle for BKH, since a greater portion of its cash flow is 
sourced from stable and predictable LDCs. 

E. Conclusion 

Please note that Moody's conclusions are based upou the sceuario(s) presented by you and Moody's 

expectations regarding the Issuer's financial fundamentals. The Assessment has been assigned on a 
"point-lo-time" basis and wlll not be monitored going forward. Also, in accordance with our usual 

policy, existing assigned credit ratings are subject to revision or withdrawal by Moody's at any time, 
without notice, in the sole discretion of Moody's. Please be aware that the contents of this letter are 

strictly confidential. This Assessment ls only for the benefit of the Applicant/Issuer and should not be 
disclosed to any other person except strictly in accordance with your application for the Assessment. 
Moody's reserves the right to publish the Assessment upon any public disclosure of the Assessment. 

Yours faithfully, 

Ryan Wobbrock 

Vice President - Senior Analyst 
Moody's Investors Service 
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Appendix A 

Information and Assumptions used in the Assessment 

The potential ratings of the scenarios are based solely information and assumptions provided by the 

Applicant to us up to and including the April 27, 2016 Project Wizard RAS presentation. Such 
confidential information and assumptions include the following: 

General 

• The company performs broadly in line with its consolidated forecast leading to the Moody's 

adjusted financial metrics presented in this RAS letter. 

• All issuance under the scenarios is considered net of issuance costs 

• For the purposes of the flnanclal model, the transaction doses December 31, 2017 

• No material customer credits, or rate freezes, are required as part of the KCC transaction 

approval 

• No ring-fencing type provisions are introduced that would significantly limit the upstream 

dividend capabilities of Westar or the Great Plains utilities 

• All scenarios incorporate projected operating results calculated based on individual regulated 

rate bases, equity thickness and ROE for each operating subsidiary, there are no differences 

bet\veen scenarios. 

• Hybrid instruments achieve basket E treatment (100% equity) under Moody's hybrids 

methodology. 

• Planned equity issuance ls consistent with Moody's methodology for 100% equity treatment. 

• We have not differentiated between short term and long term regulatory assets and liabilities 

and their effects on CFO pre-W/C and followed the treatment of working capital items as 

provided by Great Plains Energy. 

• The company will have sufficient bridging facilities in place to dose the acquisition and at no 

time will the ~ompany have less than 12 months left on bridging facilities prior to terming 

out the holding company acquisition debt. 

12 



Question: 132 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Intetrngatories - KCC__20160923 
Date of Response: 10/03/2016 

Regarding the Indicative Rating Analyses Great Plains received from Moody's and S&P provided in response to 
CURB DR No. 40, it appears as if the financing strategy ultimately chosen by Great Plains is approximately in the 
middle of Scenarios 4 and 5 as discussed in these repmts. Please confirm if this observation is correct. If this 
observation is incorrect, please discuss in detail how Great Plains' plans to finance this proposed transaction differ 
from an average of Scenarios 4 and 5 in the Moody's and S&P repmts. 

Number of Attachments: 

Response: 

Both the reference to the response to CURB Data Request No. 40 in this question and the 
response to this question are CONFIDENTIAL because they contain information about 
the confidential reports produced by external consultants, specifically the rating agencies, 
on the proposed Westar acquisition transaction. 

The financing strategies in Scenarios 4 and 5 had different levels of debt issuances to the 
market and stock consideration to Sky (Westar). The debt financing issuances to the 
market ranged from $4.3 billion to $4.6 billion and GPE currently plans to issue 
$4.4 billion of debt to the market. The stock consideration to Westar ranged from 
$1.1 billion to $1.5 billion and GPE currently estimates the stock consideration to Westar 
at $1.2 billion. Therefore, the GPE current financing strategy puts both of those 
assumptions within the ranges established by Scenario 4 and 5. 

Information provided by: Gregg Clizer 

Attachment: Ql32_ Verification.pdf 
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Docket: [ 16-KCPE-593-ACQ ] Merger - Great Plains 
Requestor: [ KCC] [Justin Grady ] 
Data Request: KCC-141 :: Westar Book Value per share 
Date: 0000-00-00 

Question 1 (Prepared by John Grace) 
In response to Staff Data Request No. 18, Westar stated that its book value per share as of June 30, 2016 
was $26.08. Please provide the sources and computational details behind this calculation. 



PART I. FINANCIAL INFORMATION 
ITEM I. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

WESTAR ENERGY, INC. 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Dollars in Thousands, Except Par \'alues) 
(Unaudited) 

As of 
June 30, 2016 

ASSETS 
CURRENT ASSETS: 

Cash and cash equivalents .. 
Accounts receivable, net of allowance for doubtful accounts of $5,093 and $5,294, 1espectively ... 
Fuel inventory and supplies........... . ........................................ . 
Prepaid expenses ............................ . 
Regulatory a~ls .. 
Other 

Total Current Assel'>.. .... 

PROPERTY, PLANT AND EQUIP1'.1ENT, NET ..................................................... . 
PROPERTI, PLANT AND EQUIPMENT OF VARIABLE INTEREST ENTITIES, NET .. 
OTHER ASSETS: 

Regulatory assets 
Nuclear decommissioning tnist... 

Other ............................................................................. . 

Total Other Assels ........... . 
'J"OTAL ASSETS .. 

LIADILITlES AND EQlllT\' 

CURRENT LIABILJTIF.S: 
Current maturities of long-term debt ................................. . 
Current maturities ol'long-term debt of variable interest entities ....................... . 

Short-term debt....... .. ...................... . 
Accounts payable--··· 
Accrued di\•idends. 

Accrued taxes ........ . 
Accrued interest 
Regulatory liabilities .................... . 
Other ....................................................... . 

Total Current Lfobilities 
LONG-TER!\·l LIABILITIES: 

Long-term debt. net.. 
Long-term debt of variable interest entities. net ....................... . 
Deferred income taxes .................... . 
Unamortized investment tax credits 
Regulatory liabilities 
Accnted employee benefits .. 

Asset retirement obligations ....... . 
Other ............... . 

Total Long-Ti:rm Liabilities .... 

COM?v1JTMENTS AND CONTINGENCIES (See Notes 4, 11 and 12) 

EQUITY: 
\Yestar Energy. Inc. Shareholders" Equity: 

Common stock, par value $5 per share; authorized 275,000,000 shares: issued and outstanding 
141.691,017 shares aJJd 141,353,426 shares, respective to each date .......................................... . 

Paid-in capital ..... 
Retained earnings ............... . 

Total Westar Energy. Inc. Shareholders· Equity ...... 
Noncontrolling Interests ..... . 

Total Equity ...... . 
TOTAL LIABILITIES AND EQUITY. 

$ 5,213 
298,841 

299.465 
17.994 
87.256 
33.099 

741.868 
8 800698 

263.072 

734.844 
189,179 
241.081 

1,165,104 
$ 10970742 

s 125,000 
26,842 

177.000 
178.374 
52,767 

95.084 
41.969 
33.634 
90.841 

821,511 

3,387,696 

111.230 
1,655,825 

208.318 
247,916 
455.923 
280,507 

87,065 
6,434,480 

708.455 

2.008.491 
978,187 

3,695, 133 
19.618 

3,714,751 

~ 10 97Q142 

l he accompanying notes are an integral part of these condensed consolidated financial statements. 

6 

As of 
December 31, 2015 

s 

s 

$ 

£ 

3.231 
258,286 
301,294 

16,864 
109,606 
27,860 

717.141 
8524 902 

268 239 

751,312 
184.057 
260,015 

1.195,384 
10 705 666 

28,309 
250,300 
220,969 

49.829 
83,773 
71.426 

25.697 
106,632 
836.9)5 

l.163.950 
138,097 

1.591,430 
209,763 

267.114 
462,304 
275.285 

88,825 

6.196.768 

706,767 

2,004,124 
945.830 

3,656,721 

15,242 
3,671.963 

IJ:l 2Q~ §ii!.? 



WESTAR ENERGY, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

(Dollars in l'housands, Except Per Share Amounts) 
(Unaudited) 

\Ve-star Energy, Inc. Shareholders 

Non-
Common Common Paid-in Retained controlling Total 

stock shares stock capital earnings interests equity 

Bal::incc as of December JI 12014 .. 131,687,454 $ 658,437 $ 1,781.120 s 855,299 $ 6,451 $ 3,301,307 

Net income .. 114,690 4,716 119,406 

Issuance of stock ............ .................... 9,203.267 46.041 210,353 256,394 

Issuance of stock for compensation 
and reinvested dividends ... 282,897 1,415 4,117 5,532 

Tax withholding related to stock 
compensation ......... (3,234) (3,234) 

Di\•iden<ls declared on common stock 
($0.72 per share) ... ····················· (99,169) (99,169) 

Stock compensation expense .. 4,196 4,196 

Tax benefit on stock compensation ... 1,178 1.178 

Distributions to shareholders of 
noncontrolling interests .. (1,076) (l,076) 

Other .. (69) ( l) (70) 

BalAnee as or June 30, 2015. 141.178,618 $ 705.893 s 1,997,661 $ 870,820 s 10,090 $ 3,584,41>1 

Balance a.~ or December JI, 2015 ...... 141,353,426 s 706,767 $ 2,004,124 s 945,830 $ 15,242 $ 3,671,963 

Net income .. 137,925 6,927 144.852 

Issuance of stock 28,674 143 1,211 l,354 

Issuance of stock for compensation 
and rein\·ested dividends .... 308,917 1,545 3,396 4,941 

Ta'{ withholding related to stock 
compensation .... (4,960) (4,960) 

Dividends declared Oil common stock 
($0. 76 per share) ... (108,894) ( 108,894) 

Stock compensation expense ........... 4,720 4,720 

Distribution to shareholders of 
noncontrolling interests (2,551) (2.551) 

Cumulative effect of accounting 
change - stock compensation ... 3,326 3,326 

Balance as of June 30, 2016 .. 141,691,017 s 708,455 s 2,008,491 $ 978, 187 $ l?,618 s 3,714.751 

The accompanying notes are an integral part of these condensed consolidated financial statemcn~. 
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Question: 169 
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I 

I 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC_20160928 
Date of Response: 10/712016 
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Question:2 l 0 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Hempling Scott Interrogatories - KCC_20161013 
Date of Response: 10/24/2016 

Before agreeing to this transaction, did any members of the Board of Directors and/or executives 
of GPE or Westar consider the following: 

1. any studies of econo111ies of scale in the generation, transmission, distribution or marketing of 
electric service 

a. if the answer is "yes," please provide all such studies 

2. any studies of whether prior electric utility mergers and acquisitions actually achieved the 
savings their supporting witnesses said would result 

a. ifthe answer is "yes," please provide all such studies 

Response: 

Before agreeing to this transaction, GPE executives considered the infor111ation regarding 
economies of scale and prior electric utility 111ergers and acquisitions in the attached slide decks. 

In addition, the 111anagement team drew from the extensive experience gained during the Aquila 
transaction in evaluating, measuring and considering achievability of efficiency savings. 

This infor111ation is CONFIDENTIAL as it contains reports, work papers or other documentation 
related to work product by internal or external auditors or consultants and/or strategies 
employed, to be employed, or under consideration. 

Attachments: 

Q21 O _ CONF _Electric Utility Synergy Analysis.Update.VF.pdf 
Q21 O _ CONF _Wizard Board supporting documentation 052516.pptx 
Q2 l O _Verification for111. pdf 
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Summary 
• Combining Prairie and Sky represents the strongest possible outcome for all Kansas customers, 

stakeholders, and regulators, as well as Sky shareholders 

• For over 25 years, the value of combining our companies has been widely recognized and studied 

• If Sky accepts a different bid, Sky customers will receive fewer benefits, rates will be higher, and Prairie's 
237,000 Kansas customers will not receive any of the potential benefits 

• We have confirmed the high probability of achieving the savings forecasts in the financial model 
through multiple sources - benchmarks, data room research, and top-down and bottom-up 
estimates - in a process similar to what we did prior to the Aquila transaction, though abbreviated 
and without integration/execution teams in place 

• Working across our executive team, we identified potential for $500mm-$1 billion in cost reductions from 
current Sky & Prairie budgets in the first 10 years of combined operations 

• Savings in both O&M and Capital come from initiatives across Generation, T&D, Customer Service, Supply 
Chain, and Corporate Functions enabled by greater scope and skills 

• Through the current regulatory process, financial savings will be shared with customers in both 
states, along with service and environmental improvements 

• The combination of the companies will result in approximately 250-350 duplicate positions 

• Overall, this figure is consistent with typical annual turnover rates, though cannot be achieved simply 
through natural attrition 

• Redeployment, contractor reduction, and voluntary retirement could lessen the people impact 

• Accelerated closure of generation facilities could result in capital and operating savings, and eliminate 200-
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Potential Points for Announcement 

• The potential value of this combination has been common knowledge for many years (since the 
failed attempts of the 1990's). We're glad we are able to work together to take this step forward 

• Unlocking this value will drive benefits to customers: mitigation of rising costs, customer service 
improvements, more efficient and cleaner generation, and continued safety and innovation 

• Customers will receive the majority of savings - enabling no increase in NFOM over 5+ years 

• The combination of Prairie and Sky provide value across both entities that other combinations can 
not unlock 
- Our combined generating fleet can be optimized to improve heat rates, reduce fuel consumption, and comply with regulations 

- With 94% ownership of Wolf Creek, we can more efficiently provide service and administrative support 

- We can leverage scale to drive efficiencies in our corporate functions 

- We can leverage best practices in our adjacent T&D service areas to improve reliability and customer service and offer new 
programs (eg, KEEIA) 

- We have a strong, interconnected, and growing, transmission network 

- We have similar IT systems, and we can leverage separate CIS efforts to deliver a unified customer experience 

- We will have a strong regulatory presence in KS with over 900,000 customers in the state 

- With scale and new processes, we can deliver sourcing and supply chain benefits across the combined enterprise 

• We delivered over $600mm in savings in our previous transaction - numbers that were validated by 
the KS and MO commissions. We will leverage the learnings from that work to successfully deliver on 
this larger combination 

eting- May 18, 2016 CONFIDENTIAL - FOR DISCUSSION 



How the Companies Complement One Another 

Where Sky benefits 

• Strategic sourcing 

• CSR efficiency 

• Integration 
experience 

• DSM including DR/EE 

• GXPi innovation 

• CIS acceleration and 
cost reduction 

,/', , 
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Where we benefit jointly 

• Generation fleet 
optimization 

• GHG emissions reduction 

• Regulatory approach 

• Reliability 

• Efficiencies in 
administration, 
procurement, shared 
services, facilities, and 
inventory 

• Vision 2025-AMI, Green 
Zone, PV, etc. 

Where Prairie benefits 

• Safety culture 

• Transmission build-out 

• Customer adoption of 
additional 
engagement channels 
(e.g., web, IVR} 

• Prepaid energy 

• Power Marketing 

CONFIDENTIAL- FOR DISCUSSION 



The Combination Benefits All Stakeholders 

Regulator 

• . Better ability to minimize • Strong synergy profile • synergy vaTlle • <::ornhil1a1:iai11:11Clt · 

Financial 
future rate increases that delivers near-term delivered to best maximizes 

and long-term value benefit of inherent value 
customers 

• Maintains strong regional • Strong regional player • Strong utility • Scale benefits provide 
presence with with diversified presence serving path to growth for 

Strategic opportunities for expansion regulatory exposure KS major energy combined entity 
• Expansion of Prairie DSM loads/customers 

into Sky 

• Maintains customer service • Optimized generation • Maintains • Keep local presence 
presence in both states strategy delivers value regulatory in HQ, field locations, 

Operational • Continued reliable · through improved heat requirements for key parts of 
performance for energy rate and potential service delivery generation, and 
delivery retirements customer service 

• Continued local presence to • Improving operational • Steady state • Leverage natural 
meet your energy needs efficiency of the organization attrition to mitigate 

People • Stronger combined set of combined organization sized to delivery impact on employee 
capabilities to increase within Tier base 

• Fill future retirements competitiveness 1/Tier 2 • Honor all agreements 

Safety • Leverage Sky safety performance to drive improved performance across Prairie 
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This Combination Should Provide Customers with an 
Optimal Mix of Performance and Financial Benefits 

+ 

+ 

• Reduced fuel costs 

• Better dispatch 

• Improved fleet average heat 

rate 

• Improved reliability 

• Increased portfolio of customer 

programs (e.g., KEEIA, DR, 

prepay) 

• Hold O&M costs flat for 

several years 

• Mitigation of future rate 

impacts= major economic 

benefits for both states 

• Improved environmental 

benefits 
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Operational savings will come from four areas 

1. Generation 

Combined ownership ("We are already merged") 

Flexibility of a larger fleet 

2. T&D and Customer Services 

Adjacent service areas 

Both developing similar CIS, AMI 

Benefits of scale (24 hour operations) 

Extending Efficiency & KEEIA benefits 

3. Sourcing and Supply Chain 

Scale benefits from common supplier contracts 

Integrated inventory and supply across contiguous territory 

4. Shared Services 

Administration, especially corporate and at commonly owned sites 

IT - data centers, software, support 
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Preliminary Estimates of Savings Potential 

Gross synergies over 10 years= $1.3 billion 

Generation 
• Optimization of 

generation fleet 

T&D/Customer 
• Redundancies in 

management functions 
in select operations 

~~~ting-May 18, 2016 

Supply Chain 
• Strategic sourcing across 

combined spend of both 
companies 

Support Functions 
• Redundancies in functions 

in including Finance, HR, 
among others 
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Wizard's initial estimates of non-fuel O&M synergies are 
reasonable in context of industry experience * 

80% 

....... 
Vl .._ 
0 60% 

s 
40% 

20% 

0% 

·20% 

+-' -40% 
Vl 
Q) 
co 

·60% 

Realized Annual Savings 3 Years After Transaction as a Percentage 
of Pre-Transaction Combined O&M Expense, by Function 

(38 utility transactions 1996~2011) 

NFGenO&M 

Quartile l1lilil ist l1iilil 2nd i:K11mi;_t~;<J 3 rd l1iilil4th Median 

* Realized synergies 
typically exceed initial 
estimates by 20-40% 

*Wizard Estimate 
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Describe the case: Generation 

The much larger scope of the combined company enables accelerated retirement 
of some facilities on both sides 

There are plants that can potentially be closed immediately, some will take more 
evaluation. The combined size and scope of our two entities will reduce our 
capacity risk significantly allowing us to run closer to our capacity reserve margins 
without additionally risking our combined customers 

There are several potential plant combinations the current example is 'reasonable' 
for planning purposes, but reaching any sort of decision would take time and 
probably additional discussions with multiple constituencies. 

The lack of a formal IRP process and capabilities at Sky, and the KEEIA program 
represent value that Prairie brings to the combination immediately, and will inform 
any final decision 

With majority ownership of Wolf Creek, we will be able to integrate back office 
operations into a larger shared services group while increasing efficiency. 

Opportunity exist to move central engineering and field/ outage management 
teams to Topeka HQ 

><!:<:',_'_:, ; ,'' 
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Describe the case: Transmission and Distribution 

Transmission Planning & Control Center 

• Sky uses union personnel in their TSO whereas Prairie uses Management personnel 

• Prairie has 22 personnel in transmission services (Operations & Planning) and Sky 24; assume 
reduction of 6-11 positions 

• Prairie uses OSI for EMS software and Sky uses Siemens, significantly increasing complexity 
and costs associated with full consolidation of TSOs; recommend maintaining two locations 

Asset Management & Planning and T&D Engineering 

• Prairie and Sky have a combined 18 employees in Asset Management and 39 Employees in 
T&D Engineering 

• Recommend reducing 5 Asset Management FTE's and 27 T&D Engineering FTEs, with 
flexibility on location to ensure optimal skill sets among combined organization 

Vegetation Management (VM) 

• Annual cost reductions of 2.5-5% (i.e. $700-1500k/year) possible with transition from Sky's 
current annual bidding process toward multiyear contracts of most of Sky's work 

• Sky has 14 internal employees for program management, customer communications, and 
field inspection; recommend reducing 8-10 FTEs 

. 
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Describe the case: Customer Service 

Call Center Efficiency 

• Sky received 4.15M calls in 2015 with 1.lM of those handled by 125 CSRs 

• Prairie received 3.6M calls in 2015 with 1.6M handled by 123 CSRs {98 internal and 25 
temps) 

• Sky/Prairie ranked tier 2 in cost performance; tier 1 cost performers are typically non-union 

• Sky handled 8,8k calls/CSR; Prairie handled 13k calls/CSR in 2015, which implies a potential 
reduction of 40 CSR's from Sky is reasonable 

• Given the merger and current cost performance, recommend reducing 10-25 CSRs with 
reevaluation in future years 

Move Toward a Single CIS 

• Starting in 2016, Sky has allocated $52MM toward a implementation of new CIS system 

• Prairie has allocated $136MM for a new CIS over the same time period 

• Appears both entities are moving to Oracle's Customer Care & Billing solution 

• Operational and technical complexities associated with halt, redesign, and reimplementation 
of an integrated system between Prairie and Sky are daunting 

• Yet the opportunity to reallocate or save a portion of $180+MM merits further consideration 

i> 
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Describe the case: Sourcing and Supply Chain 

Sourcing 

Move to best contracts of each company- prices, terms and conditions 

Rebid duplicate contracts with increased volume - reduce vendor base 

Optimize contractor staffing levels (IT, Accounting, Operations, Call Center) 

Apply Prairie's advanced analytics and processes to combined spend categories 

Evaluate own vs. lease decisions for fleet (Sky leases, Prairie owns), rail cars and 
offices. Optimize Sky's sale/leaseback arrangement on power plants 

Supply Chain 

Evaluate new inventory consolidation facility in Kansas to serve all centers 

Leverage Prairie procurement automation efficiency across Sky purchases 

Apply best practices in intra and inter company logistics, and leverage much 
larger combined scale over larger contiguous service area 

~Jie~ting- May 18, 2016 CONFIDENTIAL - FOR DISCUSSIONfflf!flv 



..... 
QJ 

., 
~ E 4• 
,/IC.t 

0 Oe 
lia ... ""(!{ ..... 
~ V> <} <: 

:J s 4• 0 
<.t 8i u <{• a v; 01'. ~ ..... .~ <>e Cl 

QJ 6'o<>e Cl:: 

~ c.. j .?oa I 
~ 

_, 
QJ "'ca~ :::!; - 1--' 
V> ~( ~ 

~e Cl c Li: 
"o<i• <: QJ 8 c.. ,/!Ca 
v~ )( (be>~ U.I 

~a ..... i:' ~ 

! <oo~ ·-11+-i 
"oa QJ 

>· I/! c' c ,._ §. § 6'q. 
(! ~ QJ ! d ~ .?(i'6'. 

Ctl ~ ,,, 

~ 
<6! 

.......... .\.? .. ~ 

~ ~ ..?e;-<i'. c ..... ..:: ~ . ,,, -1 .s.· 
0 ~ ID ~ .,. 

~6',t 
~ ~ 

~ 
~ 

~ ~· ·- i$ <11 ~ "' V> (,; II! .,., 
~ 

('~ 8 c c (5 {j {?; w ~~i}, ~ 

QJ i 
II! 

j 
_, 

I ~ j o6 6'q 0 

~ '/ '~ c.. !~ "6: y "'~ 
~ l ~ .... ' I I I (I 00; 0 V> ' 

~· 0: V> ·'.tw 
6'&'! " QJ ~~ ., ~ 

...I ! \?&'! ~ 
~ !! '.t 

CJ ~ 8 ~ 8 ~ 0 ·~ 

"' 't-""- ·- J ~ 1V\.00l$1'1:') Jl)d lSOO S~d SSOJ f)~V 

<t 



Describe the Case: IT 

• Primary areas of savings will occur in areas with similar operations that will have redundancies in 
including enterprise support, enterprise architecture, project controls, among others 

• There is an opportunity to rationalize applications and consolidate data centers 

• Areas such as cyber security, CIP, and other mission critical functions will not be addressed in order 
to maintain diligence in how we protect critical and customer information 

• There will be an assessment that will define the go forward IT agenda (eg, core business, CIS, 
integration) as certain projects/work could get delayed, postponed, or cancelled 

• Current thinking is to continue with Prairie's CIS program pending confirmation that Prairie (e.g., IT, 
Customer Service, Delivery) has the bandwidth to deliver on core operations, the CIS program, and 
integration activities 

• Sky's proposed CIS program will be postponed as soon as possible 

• After deal close, relevant parties from Prairie and Sky will assess the options for sequencing 
Sky into the new Prairie CIS 

• Once a decision has been made, the joint company will develop the program to deliver a 
unified CIS experience 

~~~~ting- May 18, 2016 CONFIDENTIAL - FOR DISCUSSION 



Describe the case: Support Functions and Administration 

Support Functions 
• Prairie and Sky operate similar support organizations. Corporate functions, in particular, have 

industry experience and redundancies to rationalize 

• Given the merger and corporate responsibilities there is opportunity to remove duplication 
through the consolidation of functional areas, re-alignment of resources and optimization of 
technology 

• Prairie can manage doubling the size of the organizational with only an incremental addition 
of resources through expanded use of shared services (e.g. IT, Finance, Accounting, Audit, 
and other corporate functions) 

Administration 

Eliminate most of the Sky management positions 
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Guiding Principles for Assessing Potential Sources of Value 

Guiding Principles 

• Capture benefits of greater scale and skills 
• Deliver on our financial requirements 

- Credit metrics 
- Savings 

• Maintain or improve customer service 
across both states 

• Maintain or improve rates 
• Find new roles for as many employees in 

duplicate positions as possible 
• Standardize key processes using best 

practices from both organizations 
• Continue to promote energy efficiency and 

environmental gains 
• Maintain safety at the appropriate levels 

across the combined organization 

Growth in Net Annualized Savings 
Modeled by Year ($M) 

2018 2019 2020 
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Sharing of Benefits through Current Regulatory Timing 
Wizard Regulatory Timelines and Customer Rate Benefits 

Miss_ouri -Prairie_ (City and GMO) 

Kansas- Prairie -·- -- -- -.... ···-----------~ .. ····-···--------------.. -~-----·--

G_R~"~~'.i~g Date 
Test Year Period 

Period for Known & MeasurableAdjustn:_ents 

Effective Period of Rates 
------- - ----------------- --1 

Approx. Customer Benefit (lower rates) 

Kansas: Sky 

-~R~-~~l_!ng Date 
Test Year Period 

Period for Know~ -~-~easura bl e Adj_~~_tments 
Effective Period of Rates 

Approx. Customer Benefit (lower rates) 

2016 2017 2018 2019 2020 2021 2022 2023 and Beyond 

m~mmm~mmm~mmm~mmm~mmm~mmm~mmm~ 

• Customer savings based on pass-through of $50 million of synergy savings in 2018 general rate cases, and 
$170 million in 2022 general rate cases. 

• Over $1 billion in savings passed through in rates over first ten years, spread across -1 million customers. 
Average ten-year savings per customer of more than $1,000. 

•(','• -

--:r;:&{;KKi;'>'
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Transaction Costs Will Be Taken Early; Transition Costs 
Will Focus on Longer Term Integration and Savings 

TRANSACTION!rRANSITION 

2Ql!8 2019 2Q2Q 

People 
Management CIC 28.00 
Severance 6.83 1.57 29.23 9.79 
Retention 3.00 

Integration 

Legal/HR Support 6.30 1.30 

D&O 7.00 
Regulatory 1.50 1.50 
Com ms 1.50 1.50 

Integration Team 5.00 5.00 

Savings CTA by team (1) 6.00 6.00 4.00 
Total 65.:1!3 l!5.3Q 5.57 29.23 9.79 
Cumulative 65.:1!3 g9,43 86.QO :1!15.23 :1!25.02 

(1) CTA by team includes cost required by IT, HR, Finance, etc. 
*** Does not include deal-related fees 

;',,> ' ' 

'~l'eeting--' May 18, 2016 
y, 

CONFIDENTIAL - FOR DISCUSSION fr,; 



We identified 10-year savings exceeding $18 using 
assumptions in-line with comparable transactions 

Summary of the base case 

• Economies of scale will enable headcount savings occur for Generation, T&D, CS, and Support functions 
in line with comparable transactions 

• T&D and Customer Service savings are within the range for similar mergers and reflect the local nature of 
the electric business which limits synergies to management and select operational areas 

• The application of strategic sourcing best practice across the sourecable spend of Prairie and Sky 
delivered in the range of sourcing initiatives seen in typical transactions 

• Generation will leverage the combined fleet to enable the closure of a mixture of units/plants including; 
four units in two plants in 2019 and one unit in 2020. 

,(}hangein 
(millions) 

. . . 

Savings • !!!@yr; 201~ 20!1!8 20!1!9 2020 2 
cap~x.i~pact 
l'l9:tiriducled 

Revenue Requirement 
Generation 
Supply Chain 

Support Functions 

T&D /CS 
Total Savings 

Cost to achieve - Severance 
Net 
Savings Plan 

Delta to plan 

tbd 

623.85 
414.35 

240.49 
25.06 

1,303.75 

l-----

c> __ ,_/- ----: 
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tbd 

1.38 
3.29 

10.33 
1.23 

16.22 

(6.83) 

9.40 

9.40 

r 

tbd 

2.77 
r 

24.34 

23.14 
2.49 

52.74 

(1.57) 

51.17 
50.00 
1.17 

tbd tbd tbd 

58.00 75.60 77.10 
r 

43.94 42.15 46.76 

24.33 24.95 25.32 
2.53 2.57 2.61 

128.79 145.26 151.79 

(29.23) (9.79) 

99.56 135.47 151.79 

100.00 150.00 
(0.44) (14.53) 151.79 

<< 
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There Are Other Opportunities that Could Deliver 
Additional Value; Further Analysis Is Required 

• Integrate WCNOC into services business 
• Initiate a fuel purchasing initiative 
• IRP and CPP plan for new combined fleet(?) 
• New CCGT and/or energy storage for wind (?) 

• Rationalize inventory and support with Grid Assurance 
• Integrated and upgraded communications (radio, microwave, fiber) 

• Insurance captive ($4mm) 
• Move power marketing outside utility 
• Lease vs buy- fleet, railcars, some facilities 
• New central inventory facility in Kansas 
• Data center and backup relocation and consolidation 
• GXPi incubators across territory partner with schools 
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Generation and Supply Chain Savings May Exceed 
$150mm Per Year by 2021 and Are Net Positive by 2018 

180 

160 

140 

120 

100 

80 

60 

40 

20 

0 -1----.__.-

T&D/Customer 
I ..... . ... 

2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 
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Impacts of 238 FTE at Day 1 Grow to 618 FTE at Steady 
State Primarily through Fleet Optimization 

Dayl 

238 

2017 
Day 1 synergies 
across the new 
company 

FTE Impact Over Time ----
Steady state 

618 
547 

255 

2018 2019 2020 
Primarily new Primarily new Primarily new 
plant/unit plant/unit plant/unit 
closures with closures with closures with 
select Corporate select Corporate select Corporate 

FTE impact as % of 
combined headcount 

Total 12% 

T&D/CS 2% 

Corporate 12% 

Supply Chain 9% 

Generation 23% 
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Natural Attrition Combined with Other levers Could 
lessen the People and Financial Impacts Through 2018 

Headcount Impacts 1/1/17 to 12/31/18 

600 

500 

400 

300 

200 

100 

0 

Assumes 

5% 

Natural 
attrition (1) 

Required 
replacement 

(2) 

Strategic 
replacement 

(3) 
(1) Natural attrition assumed at5% on combined company headcount 
(2) Required replacement assumed at 1.5%; roles that must be replaced 

~--------------------~ 

' 

' ' t - _l Financial impact 

-----....: -----------------

' Net natural : Plant closure 

' 

' ' ' 

' Voluntary ; Redeployment 

L--------------------' 

Contractor 
reduction 

{3) Strategic replacement assumed at 1.5%; roles that are replaced based on strategic decision 

.. . 
'.>:~:> 
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For Discussion - Significant Capital Savings Potential 
Across Generation, T&D, And Supply Chain 

Preliminary Capital Savings Estimates 
($MM) 

Rationale 
'. I I 

Supply Chain Improve Sourcing 10.6 31.4 59.6 57.8 59.6 59.6 

IT/ Shared 
Sky CIS 

One CIS for Prairie and 
Services Sky 

20.8 21.7 0.5 0.5 

Gordon Evans, 
Lawrence, Murray Combined company 

Generation Gill, Tecumseh, 1400+MW long on 19.6 27.4 19.2 18.2 
Montrose, Sibley, gen. 
Lake Road 

Sky outspending 
T&D Sky Distribution Prairie on dist. I cust. 76 61 59 

Basis 

* 2023-2026 generation savings not shown 
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2017-2026 
Total 

43.5 

214.1 



Possible Communication Themes: Regulatory 

Regulatory success: 

Our bid delivers the highest level of benefits to Sky customers, and also to our 237,000 Kansas customers. 

Accepting any other bid would mean 900,000 Kansas customers would have higher bills for many years to come. 

With an integrated fleet inside SPP, we can move more quickly to deliver environmental and financial benefits of 
accelerated fossil retirements 

Over 10 years - delivers hundreds of millions in benefits to Sky AND Prairie customers in Kansas and Missouri 

The deal: 

We are proposing a very simple transaction - keep the rate cases exactly where they are today, and give customers 
the benefits of this transaction through that process. 

Our shareholders are paying a large premium for the chance to capture savings that will shared with customers, and 
through well established processes, go completely to customers 

So our interested are aligned in the short term and in the long term 

Regulatory Process: 

As the second largest electric IOU in Kansas, we have deep relationships with the KCC, legislators 

Having served Kansas for 100+ years, we know the process very well, and are confident in being able to reach an 
agreement 

We have a tradition of innovative programs in the state - smart meters, KEEIA, and this will help us extend those 
benefits across the state, and to accelerate the adoption of best practices from Sky into our operations. Regulators 
should be supportive of both of these areas 
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Possible Communication Themes: Financial 

• Savings incentives are aligned - If we get it, you get it 

• Let us get it ASAP - it will take some time 

• Shareholders are paying a lot to have the right to go get these savings, but it 
will result in a stronger company and earnings growth 

• Estimate $500mm-$1B in customer benefit over 10 years to all 900,000 KS IOU 
customers and SOOk in MO 

• Economic development benefits to KS economy of a $500mm-$1B 'tax cut' are 
much greater than any employment loss or reduction in utility capex 

• Enable better service, cleaner air faster than anyone else 

• People side - over 3 years about the same as typical attrition 

• Economic development and efficiency - through KEEIA, GXPi expansion 

.. 
·jjYJ~X{Zi1:·.::.;\<· 
'(s.CfY1~eting-May 18,2016 
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1997 Merger Analysis 

Merger Related Reductions (FTE) 

600 

500 

400 

300 

200 

100 

502 % of Combined 
company 

6% 

20% 

0 
FTE 

111 Corporate 111 Operations 
($In Millions} 

Total 
Labor 385.2 
Facilities 22.5 
Corporate & Admin 205.8 
Purchasing (non-fuel) 194.5 

Capacity 10.0 
Fuel Savings 160.6 
Cost to Achieve (61.9) 

Net savings 916.7 

i' ' 
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10 Year Cost Savings ($MM) 

22.5 
e Labor 

,. Corporate 
Admin 

Cost Savings Areas 

• Corporate and Support Labor -Position reductions 
related to corporate, administrative, field and technical 

• Facilities consolidation -Consolidation of duplicative 
facilities, backup, and a reduction in space requirements 

"' Purchasing • Corporate and Admin Programs-Non-labor expenses 

e Generation 

l2l Facilities 

Total 916.7 

such as licenses, shareholder services, overhead, etc 

• Purchasing-Realize economies of scale in the purchase 
of materials and supplies and contractor services 

• Electric Production -Reduction in costs through joint 
dispatch, reduce fuel, deferral offuture capacity 

10 YEAR {1998-2007)TOTAL COST SAVINGS 

1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 

24.9 26.8 32.8 35.1 37.5 40.0 42.7 45.5 48.4 51.5 
2.0 2.0 2.1 2.1 2.2 2.3 2.4 2.4 2.5 2.5 

10.3 13.5 17.2 18.9 20.8 22.4 23.1 23.8 28.1 27.7 
4.6 11.6 14.0 16.7 18.8 21.0 23.2 25.7 28.2 30.7 

0.9 0.8 0.7 1.1 0.3 0.4 0.2 1.5 4.7 (0.6) 
9.5 13.1 14.6 16.3 16.8 17.6 18.4 19.6 18.4 16.3 

(12.4) (12.4) (12.3) (12.4) (12.4) 

39.8 55.4 69.1 77.81 84 103.7 110 118.5 130.3 128.1 
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{millions) 

Savings 

Revenue Requirement 

Generation 

Supply Chain 

Support Functions 

T&D /CS 

Total Savings 

Cost to achieve - Severance 

Net 

Savings Plan 

Delta to plan 

Headcount {Savings) 

Generation 

Supply Chain 

Support Functions 

T&D /CS 

Total 

'1iJ;;J,.~:eting- May 18, 2016 

Savings Details 

- - - -

"b. ,~()~p -- 20illi7 . . 2()ill8_ -- . - ~()3¥_9__ - ___ @()20 .. 
tbd 

623.85 
414.35 

240.49 
25.06 

1,303.75 

tbd tbd tbd tbd 

1.38 2.77 58.00 !75.60 
r r r 

3.29 24.34 43.94 42.15 
10.33 23.14 24.33 24.95 

ill.23 2.49 2.53 2.5!7 
16.22 52.74 128.79 145.26 

(6.83) (1.57) {29.23) (9.79) 

9.40 51.17 99.56 135.47 
50.00 ill00.00 ill50.00 

9.40 1.illiZ (0.44) (ill4.53) 

- -- ~- -~ 

. 20illi7 20£8 20:19 2020 
~ ~>-'~="=~ "'~"~""'~~"~ - - -" ,_ ~"-" ~'-'= ~ = - ""= 

19 
28 

ill59 
32 

238 

19 
28 

176 
32 

255 

306 
28 

ill82 
32 

547 

3%2 
28 

186 
32 

6ill8 
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Generation Details 

J_i:i.i!i~l-~-e_~~~()l!_ll! Savi Ilg~----- _________ _ ___ _ 
Based on standalone company budgets inflation 

c,_~ 7 \ I 

E>epat;trnent 3 Group !Date # FillE 
" " . 
">~ > \ 7' I '7 \ l. \ 7 7 

Generation Sales & Services 2017 10 

-~ll(;!rgy~(;!~()urce l\lla_riagE!lllent 2017 2 
__ ()eneratio_11_~_11gineeri11g Sl"\{CS __ _ ______ ?_01Z ___________ 2_ 

Production Administration 2017 1 
--------.. ··------·-----.~···-·- .. ··----··---.. ----··--.. ---------~-

~1~11_t_~_LIJlp_o_r:t_~11gi ne_ering ___ ......... ___ 2_Q_l?_ ______ _ 2 

Fossil Fuels 2017 2 

Share of Costillo Achieve 

Plants 

-~~_r:r~y_()il_l_~llE_'!_~gy_-~e n!~!- ____ ___ _ _2_Q!~-- __ _ _ --~;I,_ 
LawrencE!~llergy Center 2019 88 

_ illecurnsf:!_!l_E_rierg_y C(;!ll_!E!~--- __ _ ____ 20_1~--- __ 34 
Montrose 2019 110 

2019 (30%) 

~_bley_____ _ _ _ ________ _1Q2_QJ~O%)______ _}QQ __ 
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Question:241 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Hempling Scott Interrogatories - KCC_20161013 
Date of Response: 10/21/2016 

For the following statement, please agree or disagree, and then explain in detail the reasoning: 

I. Enovation's savings analysis was used to confirm the appropriateness of GPE's offer price; it 
was not used to develop that offer price. 

Response: 

Disagree. 

Enovation's savings analysis was used in GPE's financial modeling together with the offer price 
and various other assumptions to evaluate the financial implications and impacts on key financial 
metrics when compared to GPE's standalone financial plan. 

Enovation's savings analysis was not used specifically or solely to develop the offer price nor 
was it used to confirm the appropriateness of GPE's offer price. 

Per Mr. Bryant's direct testimony, OPE developed the offer price based on "premiums paid in 
recent regulated utility transactions" and then used a combination ofEnovation's savings 
analysis and various other assumptions to evaluate the impacts on both GPE's and Westar's 
customers as well as GPE's existing shareholders. 

Attachment: 
Q241 _Verification form. pdf 
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Question:260 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Hempling Scott Interrogatories - KCC_20161013 
Date of Response: 10/24/2016 

Mr. Bryant's Direct Testimony on page 11 lines 11-12 refers to "eleven corporate utility 
transactions announced in the past two years": 

1. Please identify each transaction and the premiums paid, in absolute amounts and in percentage 
above market value. 

2. Regarding the statement that the "average" premium was 24%: 

a. Is that number a simple average or the average weighted by amount of premium dollars paid? 

b. Which, as between simple average and weighted average, is the better comparison figure and 
why? 

Response: 
1. Below are the eleven corporate utility transactions and the percentage above market value 

for the premiums paid as referenced in Mr. Bryant's testimony. 

j Mean: 30.4°/,j 

!·0.1';{,\ 48.3%, 
i------1 r-----1 

I l l w.e% I 

• 
42.1 ~~ 

3J..O%l 
;···-· .,., ·": 24.7% 

~-- -•-Algcoquin I Emera I Oul..e I Sott1hem Co/ Fcrtis !ITC P~oo I lb*dro!a I Oomi'iion I Ne>.1Era / \VEC I Macquarie I 

Ann. 
Date 

Empire TECO 

Feb-2016 Sep-201!• 

P~mont AGL Exelon Vil Questar HECO lr.tegiys Cleoo 

I •Cash 11 Cas.h & Stock I 
Oct-2\115 Aug-2015 Feb-2016 Apr-2014 Feb-2015 Feb-2016: Oec-2014 Jun-2014 Oct-2014 

swrce: C..cro~ny put,fC f11.11gs E!'i~ /BES 
~e: /Mans a'14 meO\;u;s ff>')fel vr.""Wrti>.1 prem•uml 
• Repi'f'Mnfs p-emtim to c~hg f1fce as or 10-Dfc-2016, too Ciay wrcre r.f<t-s C(the tti11uctoo teake.1. 
J Rep(f-MllfS f<tmtim to cb-shg prrce as of 15-J!X·20t5, tfle Oi)' Nr«e m.1fli~mtlit cr.fl.Xlrxf<l" TE was e~ple,'ing ~!r~f~ie a~ema!il.'es. 
l RepreMMS {<em.bm lo C~H'lg price i-S Of 27·1-!V'o'-2-015, t~ dij' Nfe<e Pt1t·s C( the tfi!l~actbn lta~ei;I. 
~ crecc- wa'!ig rereJs may t.a~·e e.'feitt t~en {frNiH'f up t:iy talE01·e1 -S.f'iC«'~t~n rn Ille m:llthS Ma1J1r.-g up to me aMV'~'ilcemffl! C( J!3 acq11~.t\1n: t--/ Ua!.qtJi!"~-

2a. The 24% average premium referenced is a simple average. 
2b. We did not attempt to determine if simple or weighted average would result in a better 
comparison figure as we did not feel it was necessary for this historical data to be useful. 
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Question:264 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Gatewood Adam Interrogatories - KCC_20161020 
Date of Response: 1012512016 

Follow up to KCC DR#152 & #153 

The Joint Applicants' responses to KCC DR #152 & #153 indicate their belief that the 
appropriate capital structure to use in setting the revenue requirements for Westar and KCPL will 
be each subsidiaries respective per-books capital structure and not the consolidated capital 
structure of OPE. Is it the Joint Applicants position that completion of the Transaction is 
dependent or largely dependent on the Commission not applying the OPE consolidated capital 
structure ratios (the OPE ratios referenced in the 152 and 153 data requests) when setting 
Westar's and KCPL's revenue requirements. 

Response: 

Yes, it is the Joint Applicants position that completion of the Transaction is largely dependent on 
the Commission not applying the OPE consolidated capital structure ratios when setting Westar's 
and KCPL's revenue requirements. 

Attachment: Q264_ Verification.pdf 
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Docket: [ 16-KCPE-593-ACQ ] Merger - Great Plains 
Requestor: [ KCC] [Justin Grady ] 
Data Request: KCC-355 - Confidential:: Westar's assumptions for $100 Million rate increase 
Date: 0000-00-00 

Question 1 (Prepared by John Grace) 
In response to Staff Data Request No. 146, GPE states that details beyond those provided (Rate Base 
assumption, $40 Million Wholesale contract reduction, PTC loss of 150 MW) in this data response related to 
the projected $100 Million Westar rate increase request anticipated to go Into effect February 2019 were 
not provided by Westar to GPE for financial modeling purposes. This request is to Westar. Please provide all 
documentation, analysis, support, calculations, etc. that were used to derive this $100 Million estimated 
rate increase amount. Please ensure that this response provides the estimated ROE, Rate Base, and Equity 
Thickness used to derive the $100 Million estimated Increase in retail rate revenue. 

iR~~P<i,ijS(){·· ......... .. • .. ···• .... · ........ ;·.···>)/<····/. \~•·· ....... ; j( ? ····.·····••t <·•·f ).<.·•····. ;;;\···•·· ... ·••·.· 
i Jhe g~neral• .ret<Jll .• ~<itedeflc)ency .. (lt~;op. rnUllQ~,effegtjX'l. F.~6rl!~rYcZ01~1 istl)l.)del.79• wJt~i9 vyest?p'$ ) .. • ·\ 
i·fiJ1~p.ci.al fore.f.ft.~tl9~.sg[tl'('l.~~.··ux Pl<1n!1~!'' TM<i\t~~IJe9;tHf f'.1r;.i'{l~e~'.1''.' 1.Jf·~~eXe!J~esK#~• . .,ssY()lRW1n~•flnd· .•. ·. 
IPt~er relev11ntjn(Orfl)<itiop.· FOr convenl~11ce; w;e ~peciflire'l\leSte~ \'S~lll)'l~t10ns are st<>teqibelgY";•RQ~: · ... ···! 
!9;75% Rate base~ $5;862 billion Equiw to tota) capJtalJ;retio11r:atJg:.51t;;27~i/o · · · ·· · · · · l 



West<lr Energy Inc. CONFIDENTIAL 
KCC-355; $100 mllllon rote Increase assumptions 

2015-2020 Boord Forecast 
dollars In thousands 

proforma proforma proforma 
Line# 2017 Test Year 2017 Test Year 2017 Test Year 

1 R:lte B<lse: Retail Oper.>tlng Income at Present Rates Retail Rate Deficiency 
2 Gross Plant Operotlng Revenues 

' lnt::inglble Gross Plant $ 142,559 Total Ret<lll Revenue $ 2,051,010 Total Rate Base $ 5,861,563 
4 Steam Production Gross Plant 4,194,606 Total Wholes;ite Revenue 379,288 Required Rate of Return 7.43% 
s Production Other Gross Plant 1,321,576 Total Misc Revenue 14,355 Required Operotlng Income $ 435,341 
6 Nuclear Gross Plant 1,905,681 Total Operotlng Revenue Before Ad)u$tments 2,444,653 
7 Tronsmlsslon Gross Plant Operotlng Revenue Adjustments Operotlng Income at Present Rates $ 376,076 
8 Distribution Gross Plant 2,562,309 Remove TDC Revenue s (285,174) 

' Gener.ii Gross Plant 301,761 Reset GFR Demand and VOM Base Adjustment (1,525) Earnings Surplus (Deficiency) $ (59,264) 
10 Tot<il Gross Pl;:int $ 10,428,492 f>;Jrtlclpatlon Agreements Adjustment (39,490) calculation for Income Tax Gross-up Factor: 
11 Accumulated Depreciation KGE COLI Adjustment 56,845 St<ltutory Tax Rate 39.S5% 
12 Intangible Ace De pr $ (56,843) Annu;:illze Previous Rate Increase 7,500 Income Tax Gross-up Factor 1.654 
13 Steam Production Ace Depr (l,337,5$2) Remove Explrlng PTC's (16,362) calculation of Revenue Surplus {Deficiency): 

14 Production Other Ace Depr {398,862) Tot<il Operotlng Revenue Adjustments s (278,206) Revenues at Present Rates $ 622,128 
15 Nuclear Ace Depr {832,410) Tot<ll Operotlng Revenues After Adjustments $ 2,166,447 Revenues at Required Rate of Return 720,166 

16 Tronsmlsslon Ace Depr REVENUE SURPLUS (DEFICIENCY) $ {98,039) 
17 Dlstrlbutlon Ace Depr (748,678) Operating Expenses 

13 Generol Ace Depr (148,846) Fuel and Purchased Power $ 599,626 E::im<!d Rctum on EQu[ty: 

19 Tot::il Accumulated Depreciation $ !3,523,221) O&M, SG&A, Other Taxes 770,305 Current Earned R::ite of Return 6.42% 

20 Net Plant $ 6,905,271 Depreciation ::ind Amortiz::itlon 321,470 Weighted cost of Debt 2.14% 

21 CWIP Total Operating Expenses $ l,691,401 Earned Weighted cost of Equity 4.28% 

22 lnttinglble CWIP $ 24,692 

23 Ste::im Production CWIP 55,665 Operotlng Income Before T::ix $ 475,045 Equity to Tot<ll Olp R::itlo 54.27% 

24 Production OtherCWIP 742 Current Earned ROE 7.89% 

25 Nucle<irCWIP 40,287 Income T::ixes: 

26 Tr:msmlsslon CWIP St::itutory T::ix R::ite 39.55% 

27 Distribution CWIP 41,812 Income T::ixes Before Interest Sync and Credits $ 187,SSO 

" Gener.ii CWIP 6,137 Interest Synchronlz;itlon: 

" TotalCWIP $ 169,336 Weighted Aver.ige Cost of Debt 2.14% 

30 Cost Free Items R::ite B;ise $ 5,$61,SGS 

" Pre 1971 ITC $ (OJ Interest Synchronlz;:itlon T<lx Benefit (49,520) 

32 Cu$tomer Deposlts (20,368) Income T:ix Credits: 

33 Accrued Vac::itlon Pay::ible (13,644) Prod uctlon T::ix Cred Its $ (37,259) 

" AOIT (cost Free) {l,563,135) ITC Amortization (2,132) 

35 Accumulated Provlslon ·Ope roting Reserves (27,662) Totai Income T::ix Credits $ (39,391) 

" Custom<!r Advances on Construction (6,022) Income Taxes Expense $ 98,969 

37 Centro AFUDC Reg Ll::iblllty (37,565) 
38 Total Cost Free Items $ (1,663,397) Totttl Opcr::ittng lncom<! ;it Pres<!nt R:ltes $ 376,076 

39 working caplt<il 

40 Materl::il :ind Supplies $ 148,$36 pro forrna caprt::il Structure (August 2018): 

41 Fossil Fuel Inventory 121,798 Long-term Debt $ 3,426,940 

42 Nucl<!<1r Fuel Inventory 59,920 common Equity $ 4,066,240 

43 Prep;:iyments 12,034 Percent Long-term Debt 45.73% 

44 Reg Assets (Ll::ibllltles) with an Accounting Order 25,747 Percent common Equity 54.27"11> 

45 Total Working Clplttil $ 368 334 Cost of Long-term Debt 4.67% 

46 Return on Equity 9.7S% 

47 Total R<lt<! B<ise Before Adjustm<!nts $ 5,774,544 Welghted Cost of Debt 2.14% 

43 Purch::ise option of 8% of Jeffrey Energy Center 87,024 Welghted Cost of Equity 5.29% 

49 R:ite of Return 7.43% 

so Total Rate B<ls<! Aft<!r Adjustments $ 5,8611568 



Question:357 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC _20161107 
Date of Response: 11/10/2016 

Does GPE expect the proposed Transaction to affect the ability or timing of the utilization of its 
non-regulated NO Ls? If so, please discuss specifically how the proposed transaction is expected 
to affect GPE's ability to utilize, or timing of utilization, of these NO Ls. Without this transaction, 
would these NO Ls expire unutilized? Or are will this transaction just allow GPE to use these 
NO Ls more quickly than otherwise would have been the case? 

Response: 
Yes, GPE expects the proposed transaction to affect the timing of the utilization of regulated and 
non-regulated NOLs and tax credits. Specifically, GPE expects that taxable income of Westar 
generated after the acquisition will allow GPE to use a large amount of its tax attributes a year or 
two sooner than it would have without the transaction. At this time, we do not expect the transaction 
to have an impact on the amount ofNOLs or tax credits that would expire. 

Attachment: Q357 _ Verification.pdf 
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Question:358 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC_20161107 
Date of Response: 11/10/2016 

In the May 31, 2016 conference call with investors after the announcement for GPE to Acquire 
WR, there was a discussion in which Kevin Bryan explained that this transaction would likely 
accelerate the time in which Great Plains begins to pay cash taxes from 2024 before the 
transaction to 2021 or 2022 after the transaction. Please provide an explanation and the 
calculation detail that supports this statement. 

Response: 
The attachment to this response is CONFIDENTIAL as it contains private financial and business 
information. 

When we evaluated the transaction, GPE prepared a very high level estimate of when NOLs and tax 
credits would be used. This computation is attached in the file named "Q0358 _Combine 
NOL_ Credit Analysis.xlsx". 

The tabs in the file contain the following information: 

NO Ls Credits Taxable Income - Contains the estimated federal tax attributes and taxable income for 
GPE (Prairie) and Westar (Sky) used in our high level estimate. 
Combined Analysis - The estimated utilization of tax attributes on a combined basis. 
Prairie Analysis - The estimated utilization of tax attributes by GPE on a stand alone basis. 
Sky Analysis-The estimated utilization of tax attributes by Westar on a stand alone basis. 

In the Prairie Analysis (GPE Stand alone), it shows that GPE would start paying significant cash 
taxes in 2024. In the Combined Analysis (OPE/Westar combined), GPE would stat1 paying 
significant cash taxes in 2021. 

There are various assumptions made in this analysis including tax laws do not change through 2024 
and pretax income at both companies is consistent with current projections. Actual results may vary 
significantly. 

Files Attached: 
Q358_Combine NOL_Credit Analysis.xlsx 
Q358_ Verification.pdf 
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Great Plains Energy 
Combined GPE/Westar Tax Attributes HIGHLY CONFIDENTIAL 

Case No.: 16-KCPE-593-ACQ 
Data Request 0358 

Prairie= GPE Sky= Westar 
Prairie 382 Limitation 1/1/2018 Sky 382 Limitation 1/1/2018 

FMV 4,800,000,000 FMV 7.000.000,000 
Estimated LTFR 2.50% Estimated LTFR 2.50%1 
Estimated Base Limit 120,000,000 Estimated Base Limit 175,000.000 

Estimated NUBlG 
FMV Property 8,200.000.000 per books 
Tax Basis 3.000,000,000 per tax wps 
NUBIG 5,200,000,000 

Estimated RBIG over 5 years 25% based on previous experience 
1,300,000.000 

1/1/2018 I Estimated NOLs Estimated Credits Estimated Taxable Income 
382 Limit NOLs Prairie 
Prior Acguisition Prairie Total Sky Prairie Sky Prairie Sky Total 

2003 0 0 0 0 0 0 
2004 0 0 0 0 0 0 
2005 0 0 0 0 0 0 
2008 0 1.2 1.2 0 39.3 0 
2009 0 104.2 104.2 0 47.4 0 
2010 0 14.9 14.9 0 18.4 0 
2011 44.9 317.1 362 0 11.5 0 
2012 78.6 7.2 85.8 0 10.8 0 
2013 58.8 4.1 62.9 0 13 0 
2014 39.7 246.9 286.6 0 12.8 4.8 
2015 39.7 289.4 329.1 0 13.8 9.9 
2016 39.7 0 39.7 0 9.5 9.9 
2017 39.7 0 39.7 111.1 3.9 37.3 
2018 39.7 0 39.7 0 3.8 37.3 

Total for 2018 380.8 985 1365.8 111.1 184.2 99.2 83.4 85 168.4 

2019 39.7 0 39.7 0 3.9 28.9 295.3 291.0 586.3 
2020 39.7 0 39.7 0 3.8 27.4 377.2 523.0 900.2 
2021 39.7 0 39.7 0 3.9 27.4 393.6 500.0 893.6 
2022 39.7 0 39.7 0 3.8 27.4 374.2 500.0 874.2 
2023 39.7 0 39.7 0 0 27.4 368.4 500.0 868.4 
2024 39.7 0 39.7 0 0 27.4 369.2 500.0 869.2 
2025 39.7 0 39.7 0 0 27.4 446.4 500.0 946.4 
2026 39.7 0 39.7 0 0 27.4 461.1 500.0 961.1 
2027 3.8 0 3.8 0 0 0 479.0 500.0 979.0 
2028 0 0 0 0 0 0 486.0 500.0 986.0 
2029 0 0 0 0 0 0 489.0 500.0 989.0 

321.4 0 321.4 0 15.4 220.7 4,539.4 5,314.0 9.853.4 

702.2 985 1687.2 111. 1 199.6 319.9 4,622.8 5,399.0 10,021.8 



Great Plains Energy 
Combined GPE/Westar Tax Attribute Utilization 
Case No.: 16-KCPE-593-ACQ H!GHLY CONF!DENT1AL 
Data Request: 0358 

Estimated Federal Utilization of NOLs/Credits Combine Prairie/Sky 

2018 I 2019 I 2020 I 2021 2022 2023 2024 2025 I 2026 2027 2028 2029 
Estimated Total Taxable Income before NOL 168.4 586.3 900.2 893.6 874.2 868.4 869.2 946.4 961.1 979.0 986.0 989.0 

Estimated NOL available 491.1 702.7 496.4 345.0 39.7 39.7 39.7 39.7 39.7 3.7 
Estimated Regular NOL used (168.4) (586.3) (496.4) (345.0) (39.7) (39.7) (39.7) (39.7) (39.7) (3.7) 

Regular Tax before Credits 141.3 192.0 292.1 290.0 290.3 317,3 322.5 341.4 345.1 346.2 

Credit Available 63.5 135.8 167.0 69.2 150.3 55.5 55.5 34.1 27.4 
Credit Used (141.3) (69.2) (150.3) (55.5) (55.5) (34.1) (27.4) 

Tax Paid 122.8 141.8 234.5 234.8 283.2 295.1 341.4 345.1 346.2 

NOL Reconciliation 2018 2019 I 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 Total I 
Carryover from PY 322.7 116.4 
Prairie NOL Available (after 382 limit) RBIG 260.0 260.0 260.0 260.0 39.7 1,079.7 

Base 120.0 120.0 120.0 85.0 39.7 39.7 39.7 39.7 3.7 607.5 
Sky NOL Available (after 382 limit) Base 111.1 111.1 

NOL Before amounts Used 491.1 702.7 496.4 345.0 39.7 39.7 39.7 39.7 39.7 3.7 1,798.3 
Regular NOL Used (168.4) (586.3) (496.4) (345.0) (39.7) (39.7) (39.7) (39.7) (39.7) (3.7) (1.798.3) 
Carryover to Next Year 322.7 116.4 

Credit Reconciliation 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 Total I 
Carryover from PY 63.5 135.8 25.7 
Prairie Credit Available (after 382 limit) RBIG 77.1 77.1 

Base 12.3 42.0 28.1 28.1 6.7 117.2 
Sky Credit Available (after 382 limit) Base 22.4 39.5 61.9 
Generated Current Year Prairie 3.8 3.9 3.8 3.9 3.8 0.0 0.0 0.0 0.0 0.0 0.0 0.0 19.2 
Generated Current Year Sky 37.3 28.9 27.4 27.4 27.4 27.4 27.4 27.4 27.4 0.0 0.0 0.0 258.0 

NOL Before amounts Used 63.5 135.8 167.0 69.2 150.3 55.5 55.5 34.1 27.4 533.4 
Credits Used (141.3) (69.2) (150.3) (55.5) (55.5) (34.1) (27.4) (533.4) 
Carryover to Next Year 63.5 135.8 25.7 



Great Plains Energy 
GPE Stand alone Tax Attribute Utilization 
Case No.: 1&-KCPEM593-ACQ HfGHL Y CONF!DENT!AL 
Data Request: 0358 

Estimated Federal Utilization of NOLs!Credits Prairie 

2018 I 2019 2020 I 2021 2022 I 2023 I 2024 2025 2026 2027 I 2028 2029 
Estimated Total Taxable Income before NOL 83.4 295.3 377.2 393.6 374.2 368.4 369.2 446.4 461.1 479.0 486.0 489.0 

Estimated NOL available 1,365.8 1,322.1 1,066.5 729.0 375.1 40.6 39.7 39.7 39.7 3.8 
Estimated Regular NOL used (83.4) (295.3) (377.2) (393.6) (374.2) (40.6) (39.7) (39.7) (39.7) (3.8) 

Regular Tax before Credits 114.7 115.3 142.3 147.5 166.3 170.1 171.2 

Credit Available 184.2 188.1 191.9 195.8 199.6 199.6 84.9 
Credit Used 114.7 84.9 

Tax Paid 30.5 142.3 147.5 166.3 170.1 171.2 

NOL Reconciliation 2018 2019 2020 2021 2022 I 2023 I 2024 2025 2026 2027 2028 2029 Total 
Carryover from PY 1,282.4 1,026.8 689.3 335.4 0.9 

Prairie NOL Available (old 382 limit only) 1,365.8 39.7 39.7 39.7 39.7 39.7 39.7 39.7 39.7 3.8 1,687.2 

NOL Before amounts Used 1,365.8 1,322.1 1,066.5 729.0 375.1 40.6 39.7 39.7 39.7 3,8 1,687.2 
Regular NOL Used (83.4) (295.3) (377.2) {393.6} (374.2) (40.6) (39.7) (39.7) (39.7) (3.8) (1.687.2) 
Carryover to Next Year 1,282.4 1,026.8 689.3 335.4 0.9 

Credit Reconciliation 2018 2019 2020 2021 2022 I 2023 2024 2025 2026 2027 2028 2029 Tota! 
Carryover from PY 184.2 188. 1 191.9 195.8 199.6 84,9 

Prairie Credit Available (no 382 limit) 180.4 180.4 

Generated Current Year Prairie 3.8 3,9 3.8 3.9 3.8 19.2 

NOL Before amounts Used 184.2 188.1 191.9 195.8 199.6 199.6 84.9 199.6 
Credits Used 114.7 84.9 (199.6) 
Carryover to Next Year 184.2 188.1 191.9 195.8 199.6 84.9 



Great Plains Energy 
Westar Stand alone Tax Attribute Utilization 
Case No.: 16MKCPEM593MACQ H!GHLY CONFIDENTIAL 
Data Request: 0358 

Estimated Federal Utilization of NOLs/Credits Sky 

2018 2019 2020 I 2021 I 2022 2023 I 2024 2025 I 2026 2027 2028 2029 
Estimated Total Taxable Income before NOL 85.0 291.0 523.0 500.0 500.0 500.0 500.0 500.0 500.0 500.0 500.0 489.0 

Estimated NOL available 111.1 26.1 
Estimated Regular NOL used (85,0) (26.1) 

Regular Tax before Credits 92.7 183.1 175.0 175.0 175.0 175.0 175.0 175.0 175.0 175.0 171.2 

Credit Available 99.2 128.1 62.8 27.4 27.4 27.4 27.4 27.4 27.4 
Credit Used (92.7) (62.8) (27.4) (27.4) (27.4) (27.4) (27.4) (27.4) 

Tax Paid 120.3 147.6 147.6 147.6 147.6 147.6 147.6 175.0 175.0 171.2 

NOL Reconciliation 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 Total 
Carryover from PY 26.1 

Sky NOL Available (no 382 limit) 111.1 111.1 

NOL Before amounts Used 111.1 26.1 111.1 
Regular NOL Used 85.0 26.1 (111.1) 
Carryover to Next Year 26.1 

Credit Reconciliation 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 Total 
Carryover from PY 99.2 35.4 

Sky Credit Available (no 382 limit) 61.9 61.9 

Generated Current Year Sky 37.3 28.9 27.4 27.4 27.4 27.4 27.4 27.4 27.4 0.0 0.0 0.0 258.0 

NOL Before amounts Used 99.2 128.1 62.8 27.4 27.4 27.4 27.4 27.4 27.4 319.9 
Credits Used (92.7) (62.8) (27.4) (27.4) (27.4) (27.4) (27.4) (27.4) (319.9) 
Carryover to Next Year 99.2 35.4 



Question:360 

KCPLKS 
Case Name: 20 I 6 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC_20161107 
Date of Response: I 1/14/2016 

On October 12, 2016, KCPL, GPE, GMO and MPSC Staff filed a Stipulation and Agreement 
with the MPSC relating to the Application for a variance of certain affiliate transaction rules in 
Missouri. Paragraphs 8 and 9 of this Stipulation and Agreement pertain to the Goodwill 
anticipated from the proposed transaction and future impairment analysis related to this 
Goodwill. Please provide a detailed discussion of how GPE expects to prepare this impairment 
analysis. What factors specifically will GPE rely on to determine whether an impairment event 
has occurred? Please provide a specific example, if possible, of an impairment analysis 
performed on a regulated utility company's Goodwill balance(s). 

Response: 
Annual testing of goodwill for impairment is required under U.S. Generally Accepted 
Accounting Principles (GAAP) and Great Plains Energy currently performs an annual 
impairment test for the goodwill it has recorded related to the acquisition of GMO in 2008. The 
Company expects that the testing of future Westar acquisition goodwill will be performed 
similarly to the current test being performed for GMO goodwill. 

The impairment test involves comparing the fair value of the reporting unit (in this case, the fair 
value of Great Plains Energy's electric utility operations) with the book value of the reporting 
unit. If the fair value exceeds book value, no impairment is recognized. If the fair value of the 
reporting unit is below book value, a second step of the test is required which could result in an 
impairment charge. 

The Company calculates fair value for the reporting unit by calculating a weighted average of 
two separate valuation techniques. The first valuation technique is an income approach 
consisting of a discounted cash flow analysis and the second is a market approach using market 
multiples derived from historical revenue, EBITDA, net utility asset values and market prices of 
stock of peer companies. 

Attached is Great Plains Energy's GMO acquisition goodwill impairment test whitepaper for 
September 2016 which documents in more detail the test performed and includes excel files 
containing the actual impairment test. This attachment has been designated as 
CONFIDENTIAL as it contains private financial information including forecasts. 

Attachment: 
Q360 CONFIDENTIAL GPE Annual Goodwill Impairment Test- 2016.docx - -
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CONFIDENTIAL 

Ci RfftT Plft lnS'' 
tntRCiY 

Relevant Guidance 

2016 Annual Goodwill Impairment Test 
Consolidated GPE 

Date: September 1, 2016 
Prepared by: Matt Gummig, Manager, External 

Reporting 
Reviewed by: 

Leigh Anne Jones, Director, Accounting 

Steve Busser, Vice President & Controller 

ASC 350 Intangibles - Goodwill and Other 
ASC 820 Fair Value Measurements and Disclosures 

Executive Summary 
To complete the annual consolidated GPE goodwill impairment test to determine whether goodwill related to the 
acquisition of GMO is impaired, in accordance with ASC 350 Intangibles - Goodwill and Other. See the separate 
whitepaper "2016 Annual Goodwill Impairment Test-GMO Subsidimy-September I, 2016" for subsidimy level 
testing performed for GMO for GAAP and FERC reporting. No goodwill is recorded on KCP&L; therefore, 
separate subsidiary level testing is not required. 

Conclusion: 
An impairment test was performed for the repotting unit, Electric Utility, consisting of two valuation techniques, 
an income approach consisting of a discounted cash flow analysis and a market approach consisting of a 
determination of reporting unit invested capital using market multiples derived from the historical revenue, 
EBITDA and net utility asset values and market prices of stocks of electric and gas regulated peer companies. 
The results of the two techniques were evaluated and weighted 65% income approach and 35% market approach 
to determine a point within the range that management considers representative of fair value for the repotting unit 
concluding a fair value in excess of book value; therefore no impairment exists as of September I, 2016. 

Support of Conclusion: 
Gooclwill Impairment Test 
For impairment testing, goodwill was assigned to one reporting unit, the Electric Utility operating segment, whose 
two components are GMO Regulated (GMO's MPS and SJLP divisions and GMO Receivables Company) and 
consolidated KCP&L. Goodwill was assigned to KCP&L as it is also expected to benefit from the synergies of 
the combination. The repotting unit selection is appropriate as ASC 350-20-35-36 states in part, "An operating 
segment shall be deemed to be a reporting unit ifall of its components are similar". See Attachment C below for 
fmther details on the determination of repmting units. 

Measuring a repmting unit at fair value to perform a goodwill impairment test under ASC 350 is a fair value 
measurement within the scope of ASC 820 Fair Value Measurements and Disclosures. ASC 350 defines the fair 
value of a reporting unit as " ... the price that would be received to sell the unit as a whole in an orderly transaction 
between market pmticipants at the measurement date" and suggests in ASC 820-10-35-24 that multiple valuation 
techniques may be appropriate when valuing a reporting unit, therefore both the income approach and market 
approach were utilized, with details of each as follows. 
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CONFIDENTIAL 

Income Approach - Discounted Cash Flow Analysis 
The Company performed a discounted cash flow analysis to estimate the fair value of the reporting unit for the 
impairment test. Forecasted future cash flows for FY2017-2021 were discounted by a 6.4132% discount rate in 
order to determine the present value of the future cash stream. The discount rate represents the weighted average 
cost of capital (W ACC) as of September 1, 2016, utilizing the same strategy for WACC utilized in the most recent 
rate cases for GMO Regulated and KCP&L. The perpetuity method was used to estimate the terminal value for 
the remaining period subsequent to the forecasted cash flows period, which utilized the 2021 forecasted cash flow 
(the last year of the forecasted period), with the discount rate adjusted by a 2.73% growth (inflation) rate, then 
discounted back to present value. Therefore, the fair value of the reporting unit was estimated as the sum of the 
present values of the net cash flows in the forecast period (2016-2021) plus the present value of the terminal value 
at the end of that forecasted period, consistent with FASB Concepts Statement No. 7, "Using Cash Flow 
Information and Present Value in Accounting Measurements". Management believes that an income approach 
through a discounted cash flow analysis remains the most relevant approach, and an approach that a market 
participant would heavily consider due to the regulated nature of the reporting unit, with rates set by the Missouri 
and Kansas commissions and no retail choice in Missouri or Kansas. See Attachment A below for the analysis 
performed and additional suppo1t. 

Cash Flows 
In the basis for conclusions section of SF AS No. 142, (Appendix B, para Bl52) "Board members observed that 
when cash flows are used to estimate fair value, those cash flows should be consistent with the most recent 
budgets and plans approved by management". Therefore, in order to estimate future cash flows for the discounted 
cash flow analysis, Great Plains Energy (GPE)'s 2017-2020 budget projections were used, received from Mike 
Meyer, Director, Financial Analysis. These budget projections were reviewed and approved by the GPE Board of 
Directors in Febrnary 2016. The 2017-2020 projections contained consolidated GPE as well as detail for 
KCP&L, GMO Regulated and Corporate and Other. An examination of the 2017-2020 projections showed that 
the inclusion of Corporate and Other had an immaterial impact on the test results compared to evaluating KCP&L 
and GMO Regulated on a separate basis. Because there was an immaterial impact on the projections from 
including non-Electric Utility amounts, management determined that it would utilize consolidated GPE results 
throughout the test. 

Management determined through discussions with Mike Meyer that future increases in base rates included in the 
projections were based upon expected outcomes of future rate cases. In the event that future costs would exceed 
these projections or future rate increases would not meet the projected levels, GPE's management would be faced 
with two potential choices. The first would be to file additional rate cases over and above those projected. The 
second choice would be take measures to align expenses with allowed revenues. Management has shown a 
willingness and ability to take both of these courses of action when necessary in the past and will do so in the 
future. This provided comfort that the projected rate increases are based on realistic assumptions and that 
management will take all necessary actions to maintain cash flows in the event that revenues do not meet 
projections. 

Through discussions with Mike Meyer, an estimate for 2021 was developed using the 2020 projection as a base. 
Various adjustments to the 2021 forecasted cash flow were made for purposes of the perpetuity calculation, 
including the following: 

1. Capital expenditures were adjusted to equal depreciation expense. To reflect "steady state" operations, 
capital expenditures would be expected at a level equal to depreciation expense, as an outlay of dollars at 
that level would be required to keep PP&E at that level in perpetuity. 

2. In addition, an adjustment was included to normalize incremental working capital to a net zero, as that 
would be expected in rnnning the business in a "steady state", as well as to eliminate the equity 
component of AFUDC to sustain a "steady state" of operating cash flows. 
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CONFIDENTIAL 

Assumptions 
Discount Rate -A discount rate of 6.4132% was used, determined through a W ACC performed within the 
analysis at Attachment A below, which is comprised of the weighted average after tax cost of debt and equity 
(marginal tax rate of38.74%) as of August 31, 2016. Cost of equity of9.49% was based on the last Missomi and 
Kansas commissions approved rates of return for GMO Regulated and KCP&L. All GPE, GMO Regulated and 
KCP&L debt is required to be assumed by an acquiring entity in the event of a merger. The cost of debt and cost 
of equity represent a market participant's view as management concluded that any acquiring company would be 
subject to the same regulatory requirements of a regulated utility in the state ofMissomi. Both GMO Regulated 
and KCP&L recover interest in rates, subject to the limitation of investment grade rates by the Missomi 
commission, which management believes would be the case for any acquiring company. The return on equity is 
directed by the Missouri and Kansas (for KCP&L) commissions in each rate case and represents the return on 
equity that any acquiring company would likely receive for a regulated utility in the states. Debt to Equity 
weighting was based on consolidated GPE's capital structme, consistent with the capital structme currently 
utilized in effective rates that have been approved by the Missouri commission, which included $100.0 million of 
other GPE debt assigned to KCP&L at August 31, 2016. 

Inflation Rate-An inflation rate of2.73% was used in the calculation of the terminal value, assuming a constant 
growth of2.73% in the remaining periods subsequent to the 5 years forecasted. The inflation rate was estimated 
at a 5 year projected annual average of the consumer price index and nominal GDP reported in the Congressional 
Budget Office Forecasts released in August 2016, the latest release. The sum of 75% of the annual average CPI 
and 25% of the annual average nominal GDP was used for purposes of determining the inflation rate. The higher 
weighting of CPI was used in order to make the inflation rate more accurately approximate management's 
expectations for the Company's gro\\1h into perpetuity in a steady state environment. Management also 
examined estimated CPI and GDP rates from the Livingston Smvey, a smvey of economists conducted twice a 
year by the Federal Reserve Bank of Philadelphia. This survey contained rates that were comparable to those in 
the CBO forecasts and gave management additional comfort that the 2.73% rate utilized in the testing was 
appropriate. 

Market Approach Analysis 
The guideline public company method within the market approach was used, where market multiples were 
derived from the historical revenue, EBITDA and net utility asset values for the twelve months ended June 30, 
2016, the latest date with public information filed with the SEC, and market prices of stocks as of September 1, 
2016 of electric and gas regulated peer companies as determined by management. The group of peer companies 
is comprised of companies that are considered compensation peers to the Company and other electric utilities 
from the Company's region. The compensation peers are utilized by the Company's Compensation Committee of 
the Board of Directors dming its annual review of executive compensation programs and change from year to 
year based upon the companies' comparability to GPE. 

The business enterprise value for each selected company was determined by calculating the company's equity 
value by multiplying the number of shares outstanding as of June 30, 2016 by the stock price as of September 1, 
2016 and adding the value of debt (net of cash) to the value of equity to determine the business enterprise value 
on a noncontrolling interest basis, assuming full marketability of shares. A company's overall market 
capitalization does not necessarily represent a fair value of a company due to the fact that control premiums 
associated with a controlling interest are not reflected in the quoted market price of a single share of stock. 
Therefore, a control premium of 19.7% was added to estimate a business enterprise value for each company. A 
19.7% control premium was deemed appropriate as it is the average control premium for acquisitions (defined as 
a transaction whereby 50.01% or more ofa company was acquired) in the electric, gas, and sanitary services 
industries over the preceding twelve months as published in FactSet Mergerstat's Third Qumter 2015 Control 
Premium Study, as well as the addition to the average for any additional completed acquisitions included within 
the FactSet Mergerstat's Second Qumter 2016 Control Premium Study. The three market multiples were then 
determined by dividing the business enterprise value by the historical revenues (for the 12 months ended 6/30/16), 
EBITDA (for the 12 months ended 6/30/16) and net utility asset value (as of 6/30/16) of each company. The 
median of each of the three multiples determined for the peer companies was then used to calculate the invested 
capital of the Electric Utility reporting unit, by multiplying historical revenue (for the 12 months ended 6/30/16), 
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CONFIDENTIAL 

EBJTDA (for the 12 months ended 6130116), and net utility asset value (as of 6130116) by the appropriate multiple 
and adding cash. The median of these three values was determined to be the fair value of the market approach. 
See Attachment B below for the analysis performed and additional support. 

Conclusion on Income ancl Market Approach Analyses 
ASC 820-10-35-24 states that, "If multiple valuation techniques are used to measure fair value, the results 
(respective indications of fair value) shall be evaluated and weighted, as appropriate, considering the 
reasonableness of the range indicated by those results. A fair value measurement is the point within that range 
that is most representative of fair value in the circumstances." The Company has determined that a 65% 
weighting will be applied to the discounted cash flow analysis and a 35% weighting will be applied to the market 
approach. This represents a 10% change from the historical weightings used in past tests (75% discounted cash 
flow and 25% market approach) and was made in order to give a higher weighting to the market approach. 
Management determined that this shift resulted in a valuation for the reporting unit that was more indicative of its 
fair value as supported by ASC 820 - Fair Value llfeasurements and its emphasis on observable market prices and 
transactions being the highest order of evidence for fair value. A weighting higher than 35% was not given to the 
market approach as the Electt·ic Utility repmiing unit isn't completely comparable to the other public utilities in 
our market multiple market approach analysis due primarily to the fact that regulated utility revenues are driven 
by the rates set by the state commission and only one peer electric utility company is regulated in the same states 
as GMO Regulated and KCP&L (i.e. Ameren - Westar and Empire District Electric were excluded for purposes 
of the Market Approach as they are in the process of being acquired) and some of these other companies have 
more diverse operations (e.g. retail gas operations). As such, management continues to place a higher emphasis on 
the discounted cash flow analysis, which includes forecasted cash flows with revenues based on rates and 
customers set by the state commissions. 

The weighted average fair value of the two approaches was then compared to the repmiing unit's book value. As 
noted within ASC 350, an analysis must be performed to determine whether any assets or liabilities should be 
assigned to the repmiing units. ASC 350-20-35-39 and 40 discuss items to be considered in the assignment 
process as follows: 

35-39. For the pwpose of testing goodwill for impairment, acquired assets and assumed liabilities 
shall be assigned to a reporting unit as of the acq11isition date if both of the following criteria are met: 

a. The asset will be employed in or the liability relates to the operations of a reporting unit. 

b. The asset or liability will be considered in determining the fair value of the reporting unit. 

Assets or liabilities that an entity considers part of its c01porate assets or liabilities shall also be 
assigned to a reporting unit if both of the above criteria are met. Examples of c01porate items that 
may meet those criteria and ther~fore would be assigned to a reporting 11nit are e11vironme11tal 
liabilities that relate to an existing operatingfacility of the reporting unit and a pension obligation 
that wo11ld be included in the determi11atio11 of the fair value of the reporting unit. This provision 
applies to assets acq11ired and liabilities ass11med in a b11si11ess combination and to those acq11ired or 
ass11med individ11ally or with a gro11p of other assets. 

35-40. Some assets or liabilities may be employed in or relate to the operations ofm11ltiple 
reporting units. The methodology used to determine the a11101mt of those assets or liabilities to assign 
to a reporting unit shall be reasonable and s11pportable and shall be applied in a consistent manner. 
For example, assets and liabilities 1101 directly related to a specific reporting unit, b11t.fi·om which the 
reporting unit benefits, co11ld be assigned according lo the benefit received by the d/ffere11t reporting 
units (or based on the relative fair val11es of the different reporting units). In the case of pension items, 
for example, a pro ra/a assignment based 011 payroll e.\]Jense might be used. For use in making those 
assignments, the basis for and method of determining the fair value of the acquiree and other related 
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CONFIDENTIAL 

factors (such as the underlying reasons for the acquisition and 111a11age111ent's expectations related to 
dilution, synergies, and otherji11a11cia/ 111easure111ents) shall be documented at the acquisition date. 

An analysis was performed of corporate level assets and liabilities noting one liability that met the criteria of ASC 
350-20-35-39, the $100.0 million ofGPE debt. GPE also has $350.0 million and $287.5 million of debt that was 
considered. These debts were not assigned to the reporting unit for purposes of the impairment test, as these 
amounts have already been pushed down to GMO Regulated in the form of intercompany loans and are reflected 
in its capital structure. As discussed above, GMO Regulated and KCP&L regulatmy capital structures integrate 
the consolidated capital structure. Although each regulated entity has its own debt, equity and corporate debt are 
included in the WACC in rate cases; therefore, the corporate liabilities discussed meet the criteria of being 
employed in and relating to the operations of the reporting unit. Therefore, in accordance with ASC 350-20-35-
40 above, the corporate level debt was assigned to the reporting unit. 

Comparison of the weighted average fair value to book value, including allocated goodwill of the reporting unit is 
as follows: 

(in millions) 
Valuation Technique 
Income approach 
Market approach 

Weighted al.l'lrage of abol.l'l approaches 
Less: Book value, including allocated goodwill 
Fair value in excess of book value 

$ 

$ 

Electric 
Utility Weighting 
5,455.4 65% 
8,342.1 35% 

100% 
6,465.7 
3,750.8 
2,714.9 

72% 

As Electric Utility's weighted average fair value is in excess of its book value, no impairment exists as of 
September l, 2016. 

Attachments 

A. Income Approach 

~ 
GPE 2016 Annual 

Goodwill Irrpairirent 1 

B. Market Approach 

~ 
GPE 2016 Annual 

Goodwill Irrpairirent 1 

C. Reporting Units Determination 
l{ iJ 
lJ.li!l 

Deterninatlon of 
Reporting Units - GPE 
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Question:373 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC_20161107 
Date of Response: 11/10/2016 

On Page 54 and 55 of the Proxy Statement filed August 25, 2016, there is a discussion referring 
to a meeting in Lawrence Kansas on October 7, 2015 between Mr. Bassham and Mr. Ruelle. In 
that meeting, Mr. Bassham shared his thoughts about a possible business combination between 
Westar and GPE, and indicated that Great Plains would consider a mix of70% GPE Common 
Stock and 30% cash, with a premium in the range of20-25% to the then current market price of 
Westar's stock. The closing price of\Vestar's stock on October 6, 2015 was $38.17. 

I. Please quantify the number of Westar shares outstanding on October 6, 2015. 

2. If this preliminary indication of value explained by Mr. Bassham was provided to Mr. Ruelle 
in writing, please provide a copy of the written correspondence expressing such. 

Response: 

This response is considered CONFIDENTIAL as it contains private, financial and business 
information. 

I. There were 141,333,068 Westar common shares outstanding as of October 6, 2015. 

2. This was a conversation. 

Attachment: Q_373 _Ver(fication.pdf 
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Question:374 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Grady Justin Interrogatories - KCC_20161107 
Date of Response: 11110/2016 

On Page 58 of the Proxy Statement filed August 25, 2016, there is a discussion referring to a 
proposal made by GPE to 

Acquire Westar stock conveyed by Mr. Bassham to Mr. Ruelle over the phone on February 18, 
2016. The proposal contained an offer to acquire Westar at 20% over the current market price, 
with a consideration of 50% GPE Stock, and 50% cash, and a collar with respect to the stock 
consideration. 

1. Please confirm the trading price of WR common stock closed at $45.72 on February 18, 2016. 

2. Please quantify the number of Westar shares outstanding as of February 18, 2016. 

3. If the offer conveyed by Mr. Bassham over the telephone on February 18, 2016 was also 
provided in writing, please provide a copy of the written proposal. 

Response: 

This response is considered CONFIDENTIAL as it contains private, financial and business 
information. 

1. Yes, the trading price of WR common stock closed at $45.72 on February I 8, 2016. 

2. There were 141,622,586 Westar common shares outstanding as of February 18, 2016. 

3. This was a conversation. 

Attachment: Q 374 Verification.pdf 
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Docket: [ 16-KCPE-593-ACQ ] Merger - Great Plains 
Requestor: [ KCC ] [ Justin Grady ] 
Data Request: KCC-384 : : Clarification on the Proxy 
Date: 0000-00-00 

Question 1 (Prepared by Larry Wilkus) 
On Page 86 of the Proxy Statement filed on August 25, 2016, there is a table presented that provides 
various Merger Premla and Implied Merger Multiples calculated by Guggenheim Securities for presentation 
to the Westar Board in conjunction with Guggenheim's fairness opinion. This table presents an analysis of 
the degree to which the agreed upon Merger Consideration exceeded Westar's unaffected stock price on 
March 9, 2016 and on November 3, 2015. The table presents that the merger consideration was a premium 
of 36.1% over the March 9, 2016 price and 51.9% over the November 3, 2015 price. Please provide the 
following regarding this table: 1. What is the significance of November 3, 2015 in this merger premium 
analysis? 2. Why did Guggenheim securities choose November 3, 2015 in particular instead of any other 
date in late 2015 or early 2016? 
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Docket: [ 16-KCPE-593-ACQ ] Merger - Great Plains 
Requestor: [ KCC ] [ Justin Grady ] 
Data Request: KCC-385 :: Clarification on the Proxy 
Date: 0000-00-00 

Question 1 (Prepared by Larry Wilkus) 
On page 88 of the Proxy Statement filed on August 25, 2016, there is a discussion of selected utility 
precedent M&A transactions reviewed by Guggenheim as part of the preparation of Its fairness opinion for 
the Westar Board. In the first full paragraph on this page, there is the following statement: "Guggenheim 
Securities reviewed and analyzed the valuation and financial metrics associated with certain selected 
precedent merger and acquisition transactions during the past three years Involving companies In the 
United States utility industry, focusing primarily on state regulated electric transmission, distribution, and 
generation operations and excluding primarily-gas utilities and electric utilities with significant merchant 
power generation or other non-state-regulated assets, that Guggenheim Securities deemed relevant for 
purposes of this analysis." Please provide the following regarding this statement. 1. Why did Guggenheim 
securities exclude from this comparable transactions list those transactions that Involved entities that were 
primarily regulated gas operations? 2. Please identify the specific transactions that were considered by 
Guggenheim, but were excluded from the analysis because they involved entities that were primarily 
regulated gas companies. 
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KCPLKS 
Case Name: 2016 Westar Acquisition 
Case Number: 16-KCPE-593-ACQ 

Response to Nickel David IntetTogatories - CURB_20161014 
Date of Response: 10/28/2016 

Question:CURB-111 

Explain how GPE plans to recoup the $8.5 billion purchase price for its acquisition of assets with 
a fair market value of just $3.7 billion.( see page 151 of the Prospectus) Discuss how paying a 
premium of230% ($8.5 /$3.7) for regulated assets can produce a financial return to GPE high 
enough to compensate it for its investment. 

Number of Attachments: 

Response: 

GPE plans to recoup the purchase price, and related premium, as well as various 
transaction and transition costs through cash flow savings in the following key areas: 

1. Operating Synergies: Per the Direct Testimony of Kevin E. Bryant "We expect 
approximately $65 - $200 million of cash flow from operations related to savings 
from the Transaction in addition to the substantial free cash flow from each of our 
tlll'ee utility operating companies. While the Transaction savings will flow to 
customers upon each future rate review, the retention of these savings between the 
rate reviews will allow us to service and repay debt and fund the incremental 
dividends." With these savings, we expect the regulated assets to produce an 
actual financial return that is closer to the authorized financial return than either 
GPE or Westar could accomplish on its own. 

2. Income Tax Credits: Per the Direct Testimony of Kevin E. Bryant "GPE has 
approximately $400 million in non-regulated net operating loss carry-forwards 
("NO Ls") that provide a source of cash GPE plans to use to service debt and pay 
dividends. As a result of these NOLs, GPE does not expect to pay cash income 
taxes until approximately 2022." We expect to utilize these non-regulated NOLs 
to offset income tax liabilities resulting from operational synergies and to 
potentially offset Westar income tax payments based on Westar's standalone 
operations. 

3. Dividends: Per the Direct Testimony of Kevin E. Bryant "GPE will factor into its 
dividend decisions the amount of equity capital that needs to be retained at each 
of the utility operating companies in order to maintain a capital structure that is 
approximately 50% equity and 50% debt; levels the Commission and its Staff are 
accustomed to seeing for both KCP&L and Westar." In other words, the 
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dividends currently being paid to current Westar shareholders can now be used to 
compensate GPE for its investment. Dividends will also continue to be paid by 
GPE's other utilities to help GPE recoup the purchase price, and related premium, 
as well as various other transaction and transition costs. We also expect the 
dividends from the utilities to increase over time as the utilities earn actual returns 
that are closer to the amounts authorized. 

There is no assurance that paying a premium for the regulated assets of Westar will 
produce a financial return to GPE high enough to compensate it for its investment. Per 
the Direct Testimony of Kevin E. Bryant "we have not asked customers to pay for the 
acquisition premium or transaction costs related to the Transaction by including those 
costs in revenue requirement and rates." However, GPE expects to achieve sufficient 
cash flow savings to mitigate its investment risk and to produce a financial return high 
enough to compensate it for its investment. 

Attachment: QCURB _ l l l Verification.pdf 
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KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Nickel David Interrogatories- CURB_20161014 
Date of Response: 10/28/2016 

Question:CURB-112 

Regarding the discount rates stated in the Prospectus as used by Goldman Sachs in its 
evaluations of the cash flows to determine the implied present value per share of Westar, GPE 
and the pro fonna combined companies, as follows: 

Westar weighted average cost of capital 3.5 - 4.5% (p. 74) 

GPE weighted average cost of capital 3.5%-4.5% (p.75) 

Combined Companies weighted average cost of capital 3.25% -4.25% (p. 75) 

Please explain: 

a. How these weighted average costs of capital compare to the most recent costs of capital 
approved in rates for GPE and Westar; 

b. Whether GPE would agree to use such a weighted average cost of capital for ratemaking; and 

c. How the implied value of the companies would have differed had the regulated rates of return 
been used by Goldman Sachs. 

Number of Attaclnnents: 

Response: 

I. The weighted average cost of capital approved by the Commission for KCP&L in 
case 15-KCPE-116-RTS was 7.4383% which results in an after-tax cost of capital 
of 6.36%. The weighted average cost of capital used in Westar's last rate case was 
7 .6454% which results in an after-tax cost of capital of 6.60%. 

2. No. 

3. Neither the Company nor Goldman Sachs has performed such an analysis. 

Attaclnnent: 
QCURB-112 Verification form.pdf 
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KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Nickel David Inte1Togatories - CURB 20161028 
Date of Response: 11/09/2016 

Ouestion:CURB-137 

Regarding the July 21, 2016 Integration Team meeting presentation, entitled "Integration of 
Westar Energy: Thresholds for Financial Success" at page 5, "Paying for the Transaction", 
please: 

a. Identify the bond issuances that were assumed in this presentation, showing the expected 
issuance date, amount, interest rate(s), term and interest and principal payments, 

b. Update the results on this page for each period to show the currently projected interest and 
dividends and to include principal payments, 

c. Discuss how the additional cash flow requirements to meet principal payments will be funded 
and identify the sources of any additional savings that will be used to fund these payments, 

d. Indicate where the funding for the principal payments associated with the new debt can be 
found in the model attached to CURB-42. 

e. Provide the number of shares of common and preferred stock assumed in the presentation and 
the dividend rate for each. 

Number of Attachments: 

Response: 

This response is considered CONFIDENTIAL as it contains forward looking financial 
information. 

The July 21, 2016 Integration Team meeting presentation was based on financial 
modeling results included in the attachment to Data Request CURB_ 42 and has also been 
partially responded to in Data Request CURB-143. 

a) The financial model does not break out each specific bond issue date, amount, interest 
rate or interest and principal payment. The financial model also does not include any 
projections beyond the year 2020. For simplicity, the model assumes all bond issues 
occur on December 31, 2017, with a total issuance amount of $4,375 million, an average 
interest rate of3.95%, an average tenure of7 years, interest payments of approximately 
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$174M per year from 2018 through 2020 and no principal payments prior to December 
31,2020. 

b) The latest financial modeling results are included in the attaclunent to Data Request 
KCC _ 169 which includes an update for the recently completed equity offerings. For 
simplicity, the model continues to assume all bond issues occur on December 31, 2017, 
with a revised total issuance amount of $4,325 million, the same average interest rate of 
3 .95%, the same average tenure of 7 years, revised interest payments of approximately 
$171 M per year from 2018 through 2020 and no principal payments prior to December 
31, 2020. 

The following table summarizes these results. 

Proiected Interest and Dividend Payments 

In millions Sources Year 1 Year 2 Year 3 3 Yr Total 

Common equity to seller $1,300 $54 $57 $61 $172 

Preferred equity from 
OMERS $750 $54 $54 $54 $163 

Common and preferred 
equity to public $2,400 $133 $137 $142 $412 

Debt $4,325 $171 $171 $171 $513 

KCC-169 Totals $8,775 $412 $419 $428 $1,260 

July 12, 2016 Presentation $8,800 $403 $409 $417 $1,229 

Change ($25) $9 $10 $11 $31 

c) The model assumes no principal payments to be made prior to December 31, 2020. 
The timing, tenure and rate of debt issuances remain uncertain and are subject to 
changing market conditions. Any cash flow requirements to meet principal payments 
would be sourced from (a) operating cash flows tlu·ough potentially improved earnings, 
improvements in working capital, or general changes in other operating activities; (b) 
positive variances versus capital expenditure projections; (c) re-financings oflong term 
debt maturities; and/or ( d) temporary utilization of short term revolvers. 

d) Per the response to part (a) of this data request and the response to part (c) of the 
response to Data Request CURB-143, the model assumes no maturities and no principal 
repayments would be made prior to December 31, 2020. 

e) The following table summarizes the number of shares of common and preferred stock 
assumed in the July 21, 2016, presentation and the dividend rate for each. 

Shares Paid Rate 
(millions) per Share 
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Common equity to seller 41.7 Year 1 = $1.1975 
Year 2 = $1.2700 
Year 3 = $1.3500 

Preferred equity from OMERS 15.0 $3.6250 

Common equity to public 52.5 Year 1 = $1.1975 
Year 2 = $1.2700 
Year 3 = $1.3500 

Preferred equity to public 17.0 $3.6250 

Attachment: QCURB_l37 Verification.pdf 
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Question:2-45 

KCPLKS 
Case Name: 2016 Westar Acquisition 

Case Number: 16-KCPE-593-ACQ 

Response to Bond Ashley Interrogatories - BPU_20160928 
Date of Response: 10/07/2016 

Referring to the Direct Testimony of Kevin E. Bryant at 11 :7-9, confirm whether or not it is Mr. 
Bryant's testimony the anticipated merger savings will exceed the $2.3 billion acquisition 
premium. If"yes," please provide all supporting workpapers, documents, and analyses 
demonstrating the present value of forecast merger savings will be at least $2.3 billion. If"no," 
please explain the rationale for paying $2.3 billion for present value benefits that are less than 
$2.3 billion. 

Number of Attachments: 

Response: 

Mr. Bryant has not performed an analysis of this nature. See response to KCC Data 
Request No. 17 for Mr. Bryant's rationale for paying the $2.3 billion acquisition 
premium. 

Attachment: Q2-45 Verification.pdf 
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