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JOINT APPLICATION
COME NOW Great Plains Energy Incorporated (“Great Plains Energy” or “GPE”),
Kansas City Power & Light Company (“KCP&L”), and Westar Energy, Inc. and Kansas Gas and
Electric Company (referred to herein as “Westar”) (all parties collectively referred to herein as
“Joint Applicants”), and file this Joint Application seeking approval of the acquisition of Westar
by Great Plains Energy, parent company of KCP&L. This application is filed pursuant to K.S.A.
66-101, et seq., 66-104, 66-117, 66-131, 66-136 and other applicable statutes, and pursuant to the
terms of the Amended Unanimous Stipulation and Agreement in Docket No. 01-KCPE-708-MIS
(“01-708 S&A”), and any other potentially applicable orders issued by the State Corporation
Commission of the State of Kansas (“Commission” or “KCC”). In support of their application,
Joint Applicants state as follows:
I.

BACKGROUND
1.

Great Plains Energy, through its operating subsidiary KCP&L, is the second

largest Kansas jurisdictional electric utility. Great Plains Energy is a Missouri corporation
authorized to do business in the State of Kansas. Great Plains Energy is the holding company for
KCP&L a Missouri corporation with operations in both Kansas and Missouri and KCP&L
Greater Missouri Operations Company (“GMO”), a Delaware corporation with operations in
Missouri. GPE’s corporate office is located at 1200 Main Street, Kansas City, Missouri 64105.
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Great Plains Energy was established on October 1, 2001 1, and its stock is traded on the New
York Stock Exchange (“NYSE”) as “GXP.” Great Plains Energy is a public utility holding
company under the Public Utility Holding Company Act of 2005, which was enacted as part of
the Energy Policy Act of 2005. A map showing the service areas of GPE’s utility subsidiaries’
regulated operations is attached as Appendix A.
2.

KCP&L is a corporation duly organized and existing under the laws of the State

of Missouri, and is located at 1200 Main Street, Kansas City, Missouri 64105. It is authorized to
do business in the State of Kansas, and holds a certificate of public convenience and necessity
issued by the Commission allowing it to operate as an electric public utility in Kansas. KCP&L
generates, transports, distributes and sells electric service to the public in Kansas and Missouri,
and is a public utility subject to the jurisdiction, supervision and control of the Commission
under Chapter 66 of the Kansas Statutes Annotated.
3.

Westar is the largest Kansas jurisdictional electric utility. Westar is a Kansas

corporation, with its principal office and place of business at 818 South Kansas Avenue, Topeka,
Kansas 66612. Westar holds a certificate of public convenience and necessity issued by the
Commission allowing it to operate as an electric public utility in Kansas. Westar generates,
transports, distributes and sells electric service to the public in Kansas and is subject to the
jurisdiction, supervision and control of the Commission under Chapter 66 of the Kansas Statutes
Annotated. A map showing the approximate service area of Westar is attached as Appendix B.
4.

Westar and KCP&L are joint owners, with another party, of the Wolf Creek

Nuclear Generating Station, an 1170 megawatt nuclear power plant, which is operated by the

1

The Commission approved the reorganization of KCP&L into a registered holding company structure in Docket
No. 01-KCPE-708-MIS (the “01-708 Docket”), Order issued Aug. 7, 2001, as amended by Order dated Aug. 21,
2001.
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Wolf Creek Nuclear Operating Company (“WCNOC”). 2 KCP&L and Westar are also joint
owners of the La Cygne Generating Station, a two-unit 1,400 megawatt coal-fired power plant. 3
GMO and Westar are also joint owners of the Jeffrey Energy Center, a three-unit 2,150
megawatt coal-fired power plant. 4
5.

Pleadings, Notices, Orders and other correspondence and communications

concerning this Application and proceeding should be addressed to the undersigned counsel, as
well as to:
Darrin R. Ives
Vice President – Regulatory Affairs
Kansas City Power & Light Company
1200 Main Street, 31st Floor
Kansas City, Missouri 64105
(816) 556-2522
darrin.ives@kcpl.com
Mary Britt Turner
Director, Regulatory Affairs
Kansas City Power & Light Company
1200 Main Street, 19th Floor
Kansas City, Missouri 64105
(816) 556-2874
mary.turner@kcpl.com
Jeffrey L. Martin
Vice President, Regulatory Affairs
Westar Energy, Inc.
818 S. Kansas Ave.
Topeka, KS 66612
(785) 575-6362
jeff.martin@westarenergy.com

2

WCNOC is owned by KCP&L, Kansas Gas & Electric Company and KEPCO.
KCP&L is the managing partner of the La Cygne Generating Station.
4
Westar is the managing partner of the Jeffrey Energy Center.
3
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II.

THE TRANSACTION
6.

In February 2016 Westar’s Board of Directors authorized its management to

initiate a targeted auction process to evaluate offers to acquire Westar. This is important to note
because, due to Westar’s solid operational and financial condition, it was highly probable that, as
a result of that competitive process, this Commission would be considering a joint application for
a transaction at some point in the future. The question answered by the competitive process was
who would be filing the application jointly with Westar. On May 31, 2016, Great Plains Energy
announced that it had reached a definitive agreement to acquire 100% of the stock of Westar in a
transaction then valued at approximately $12.2 billion, including assumed debt. Upon closing,
Kansas’ two largest jurisdictional utilities will be owned by Great Plains Energy. Westar will
become a wholly-owned subsidiary of Great Plains Energy. For many reasons, which will be
described in this Joint Application as well as in supporting testimony, Westar and Great Plains
Energy believe this transaction presents the best possible outcome for the State of Kansas, its
communities, customers served in Kansas by Westar and KCP&L, and the Commission, as well
as Westar and GPE shareholders.
7.

A copy of the Agreement and Plan of Merger (“Agreement”) is attached hereto as

Appendix C and incorporated herein by reference. The Agreement provides that “Merger Sub”
(which has now been officially named “GP Star, Inc.” and 100% of the outstanding equity
interests of which will be owned by Great Plains Energy) will be merged with and into Westar,
with Westar emerging as the surviving corporation. Immediately following the merger, GP Star,
Inc. will cease to exist, and Great Plains Energy will acquire all of the capital stock of Westar
(“Transaction”).
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8.

The aggregate value of the Transaction is $12.2 billion dollars, including

consideration of approximately $8.6 billion to be paid by GPE for 100% of the shares of Westar
stock, and the assumption of $3.6 billion of existing Westar debt as of the date the Transaction
was announced. Westar’s shareholders will receive $60.00 per share of total consideration for
each share of Westar common stock, consisting of $51.00 in cash and $9.00 in Great Plains
Energy common stock, subject to a 7.5 percent collar based upon the Great Plains Energy
common stock price at the time of the closing of the Transaction with the exchange ratio for the
stock consideration ranging between 0.2709 to 0.3148 shares of Great Plains Energy common
stock for each Westar share of common stock. All Great Plains Energy financing in connection
with the Transaction will occur at the holding company level. No debt of any GPE utility
subsidiary (existing or to be acquired) will be used to finance the Transaction.
9.

The closing of the Transaction is subject to customary conditions, including the

receipt of certain approvals by the common shareholders of Great Plains Energy and Westar, and
the receipt of certain state and federal regulatory and governmental approvals, including the
approval of the KCC, the Federal Energy Regulatory Commission, and the Nuclear Regulatory
Commission.

The Missouri Public Service Commission is evaluating whether it also has

jurisdiction, and, if it does, whether and to what extent it may assert the right to approve the
Transaction. The Transaction is subject to the notification, clearance and reporting requirements
of the Hart-Scott-Rodino Act. Closing is expected to occur in the Spring of 2017.
10.

At the closing of the Transaction, Westar will become a wholly-owned subsidiary

of Great Plains Energy and will cease to be a publicly-held corporation. A copy of Great Plains
Energy’s post-acquisition organizational chart is attached as Appendix D and incorporated
herein by reference.
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11.

Upon close of the Transaction, GPE will have more than 1.5 million customers

with almost 950,000 in Kansas. Great Plains Energy will have under its control nearly 13,000
MW of generating capacity, almost 10,000 miles of transmission lines and over 51,000 miles of
distribution lines. In addition, after the Transaction more than 45 percent of the combined
utilities’ retail customer demand can be met with electricity generated emission-free. Among
investor-owned utilities in the United States, the combined company will have one of the largest
portfolios of owned or contracted for wind generation in the country, largely due to the
prominence of Kansas’ wind power resources. A map showing the combined service area of
GPE’s utility subsidiaries and Westar following conclusion of the Transaction is attached as
Appendix E.
12.

Joint Applicants seek approval of the Transaction pursuant to the Commission’s

authority under K.S.A. 66-101, et seq., 66-104, 66-117, 66-131, 66-136 and other applicable
statutes and orders issued by the Commission, including the 01-708 S&A, which states:
Great Plains Energy shall not, directly or indirectly, acquire or merge with a
public utility or public utility holding company, nor will it allow itself to be
acquired by a public utility or public utility holding company unless Great Plains
Energy has requested prior approval for such a transaction from the Commission. 5
13.

A certified copy of the Resolutions of the Board of Directors of Great Plains

Energy authorizing the Transaction and related transactions is attached as Appendix F. A
certified copy of the Resolutions of the Board of Directors of Westar authorizing the Transaction
and related transactions is attached as Appendix G.

5

01-708 S&A, p. 13, ¶ 12.
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III.

SUPPORTING TESTIMONY
14.

In support of this Application, Joint Applicants offer the pre-filed testimony of the

following individuals on the issues indicated:

Terry Bassham

Overview of the Transaction and its benefits from Great Plains
Energy’s perspective, including a summary of the benefits to
retail customers and the public interest, broadly.

Mark A. Ruelle

Overview of the Transaction and its benefits from Westar’s
perspective, including a summary of the benefits to retail
customers, Kansas, and the public interest, broadly.

Kevin E. Bryant

Financial aspects of the Transaction, reasonableness of the
purchase price and evidence of the continuing strength of the
financial condition of the combined entity post-closing.

Charles A. Caisley

Public outreach and communication regarding the Transaction,
and an overview of the strategy used by GPE’s utility subsidiaries
with respect to customer service, customer experience and
community involvement and key customer satisfaction metrics
used by GPE’s utility subsidiaries.

Scott H. Heidtbrink

Operational aspects of the Transaction.

Darrin R. Ives

Analysis of the Transaction under the Commission’s
Merger/Acquisition Standards and discussion of other regulatory
issues and commitments.

William Kemp

Savings opportunities resulting from the Transaction.

Steven P. Busser

Discussion of the integration process, accounting and tax
treatment.
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IV.

THE PUBLIC INTEREST
15.

Great Plains Energy’s acquisition of Westar is in the public interest and meets or

surpasses the criteria established by this Commission in evaluating a proposed merger or
acquisition. Those Standards are as follows: 6
a.

Effect of the transaction on consumers, including:
(i)

(ii)
(iii)
(iv)
(v)

Effect of the transaction on the financial condition of the newly created entity as
compared to the financial condition of the stand-alone entities if the transaction
does not occur;
Reasonableness of the price; in light of potential savings caused by merger and is
price within a reasonable range;
Whether ratepayers’ benefits can be quantified;
Whether there are any operational synergies that justify payment of premium; and
The effect of the proposed transaction on the existing competition.

b.

Effect of the transaction on the environment.

c.

Whether the proposed transaction will be beneficial on an overall basis to state and local
economies and to communities in the areas served by the resulting public utility
operations in the state.
(i)

Whether the proposed transaction will likely create labor dislocations that may be
particularly harmful to local communities, or the state generally, and whether
measures can be taken to mitigate the harm.

d.

Whether the transaction preserves KCC jurisdiction to regulate and audit operations in
the state.

e.

Effect of the transaction on shareholders.

f.

Whether the transaction maximizes the use of Kansas energy resources.

g.

Whether the transaction will reduce the possibility of economic waste.

h.

What impact, if any, the transaction has on public safety.

i.

The regional benefits of a proposed transaction, such as the impact on neighboring states.

6

These standards were adopted by the Commission in its November 15, 1991 Order in Docket Nos. 172,745-U and
174,155, which approved the merger of Kansas Power And Light Company with the Kansas Gas and Electric
Company. The Commission has continued to evaluate mergers, acquisitions, and certification applications under
these same standards since that time with only a few minor modifications along the way.
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j.

Whether the transaction would result in unnecessary duplication of utility service.

k.

The impact on wholesale competition.

l.

The effect on reliability of service – will it promote adequate and efficient service.

m.

Other relevant considerations involved in a particular case.

n.

Will the new entity have the managerial, technical and financial ability to continue
operating effectively to provide efficient and sufficient service to its Kansas customers.
16.

Great Plains Energy possesses the managerial, technical and financial ability to

own Westar and oversee the operation of Westar’s electric systems in Kansas, and otherwise to
insure the provision of safe, adequate and reliable electric service at just and reasonable rates.
KCP&L’s and Westar’s tariffs and rates presently on file with and approved by the Commission
will not change as a result of the Transaction, and GPE, through its operating electric utility
subsidiaries KCP&L and Westar, will continue to provide service to Kansas customers under
those rates, rules, regulations and other tariff provisions until such time as they may be modified
according to law. As a consequence, KCP&L and Westar’s existing Kansas customers will
continue to experience quality day-to-day utility service at just and reasonable rates with safe,
reliable service.
17.

The Joint Applicants are willing to mail notice to all of Westar and KCP&L’s

Kansas retail customers advising them of the proposed transaction and this Joint Application
should the Commission so request. A copy of the proposed notice to be sent to all customers
would be submitted to the Commission Staff for its review and approval. Once the notice is
approved by the Staff, it would be mailed to all Kansas retail customers.
18.

GPE’s projected credit metrics after the Transaction are expected to support an

investment grade credit rating. The GPE ratio of cash from operations to total debt is projected
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to be in the range of 13-14% for the first year of combined operations and increase to 15.516.5% by the third year of combined operations. The interest coverage ratio for GPE is projected
to be in the range of 4.0-4.5 times in the first year of combined operations and increase to 4.5-5.0
times by the third year of combined operations. The credit rating agencies have indicated that an
investment grade rating can be maintained with these projected credit metrics.
19.

Joint Applicants expect that the Transaction will result in significant savings,

economies of scale, and efficiencies from the elimination of duplicate corporate and
administrative services, all of which will ultimately result in a lower cost of operations. The
Transaction is expected to produce savings, which will translate into rates for utility service that
would be lower than if Westar and GPE each would continue operating on a stand-alone basis.
Total pre-tax savings and efficiencies for GPE and Westar are currently estimated to reach
approximately $65 million in the first full year after the Transaction closes, and are expected to
increase to nearly $200 million annually in the third full year after closing and thereafter, with a
reasonable opportunity to achieve even greater savings. As more fully described in the Direct
Testimony of William Kemp, the anticipated savings and efficiencies are expected to be realized
in four primary functional areas:


Generation;



Transmission & Distribution/Customer Service;



Corporate and Shared Services; and



Supply Chain.

20.

An additional benefit to all of GPE’s utility subsidiary customers, including

KCP&L’s Kansas customers and Westar’s Kansas customers occurs as a result of the increased
number of customers GPE utility subsidiaries will serve after the Transaction. Customers will
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receive a smaller per customer portion of certain overhead costs of the combined companies
because those costs will be allocated among a larger customer base.
21.

By combining the expertise of both companies, customers will also benefit from

greater management expertise, access to broader management capabilities, and an ability to
capitalize on greater opportunities for future efficiencies.
22.

As described above, the Transaction will produce economies of scale and

significant savings and efficiencies, the benefits of which will flow to Westar and KCP&L’s
Kansas customers.
23.

Both Westar and KCP&L have provided electric service in Kansas for more than

100 years, demonstrating strong commitments in a variety of ways to the well-being of the State
and the communities served by each. A relatively recent example is Westar’s participation as the
first private sector partner embedded into the Kansas Intelligence Fusion Center (“KIFC”) a
public-private partnership created to enhance Kansas’ infrastructure security posture.

GPE

intends to grow the new combined company’s participation in KIFC after the Transaction. Both
Westar and KCP&L have long histories of charitable giving and community support in the State
of Kansas and GPE will continue support in these areas at 2015 levels for at least five years after
the Transaction closes. GPE will also retain Westar’s downtown Topeka offices as its Kansas
headquarters after closing of the Transaction as one more demonstration of continued support for
state and local economies. GPE will honor all existing collective bargaining agreements, and has
committed to maintain current compensation levels and benefits for Westar employees for at
least two years after the Transaction closes. GPE will also endeavor to make as much use as
reasonably possible of natural attrition – which averages 4-5% annually for both Westar and
KCP&L – in achieving Transaction-related savings.
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IV.

PRICE/ACQUISITION PREMIUM/COSTS OF THE TRANSACTION
24.

In late 2015 and early 2016, Westar embarked on a process to inquire into the

merits of a possible transaction in which Westar could be combined with another company.
Westar engaged legal and financial advisors to assist in evaluating various alternatives (including
continuing as a stand-alone company). The Westar Board of Directors, after a thorough process,
determined that the Great Plains Energy proposal was preferable to other offers, in the best
interest of Westar’s customers and shareholders, and would serve the public interest more
broadly. The Great Plains Energy Board, after consideration of the information presented by
management, financial and legal advisors, determined that the Transaction was advisable and in
the best interests of Great Plains Energy and its shareholders.
25.

Transaction costs are those costs incurred to explore, develop and close the

Transaction. There is also an acquisition premium related to the Transaction which represents
the price paid by GPE in excess of the undisturbed stock price of Westar. Joint Applicants do
not request authorization to recover any acquisition premium or transaction costs associated with
the Transaction through inclusion of such costs in electric service rates.
26.

Great Plains Energy expects to achieve significant cost savings over time as a

result of the Transaction. After closing on the Transaction, the Joint Applicants request that the
Commission authorize KCP&L to recover transition-related costs, but only to the extent such
costs are included in a rate case test year and are offset by Transaction-related savings in excess
of such costs. Transition-related costs are necessary to achieve for customers the savings and
efficiencies described above, and it is reasonable to allow recovery of these costs so long as they
are exceeded by the level of the Transaction-related savings they produce.
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27.

Finally, the effect of the Transaction is expected to benefit Great Plains Energy’s

and Westar’s shareholders, immediately for Westar shareholders and over the long-run for both
companies’ shareholders.

The Transaction will be neutral to Great Plains Energy’s forecasted

earnings per share on a stand-alone basis in the first full calendar year after the Transaction
closes increasing to approximately ten percent accretive, or an incremental earnings per share
increase, as compared to GPE’s forecasted stand-alone plan by 2020.

The Transaction is

expected to close in the second quarter of 2017.
V.

BENEFICIAL EFFECT ON KANSAS OPERATIONS
28.

As indicated, the Transaction will have no detrimental effect for the Kansas

customers of KCP&L or Westar, and will benefit them as savings and efficiencies are realized
between the operating utilities. Those customers will see no change in their day-to-day utility
service as a result of the Transaction, and will continue to receive safe, reliable and efficient
service at just and reasonable rates.
29.

The Direct Testimony of Darrin Ives discusses the commitments made by Great

Plains Energy to be adopted by the Commission as conditions to its approval of the Transaction
as follows:
a.

Great Plains Energy will proceed as planned to file an abbreviated rate case for
KCP&L as agreed to in its most recent general rate proceeding. 7

b.

Westar will proceed as planned to file an abbreviated rate as agreed to in its most
recent general rate proceeding. 8

c.

7
8

Great Plains Energy will honor all existing collective bargaining agreements.

Docket No. 15-116.
Docket No. 15-115.
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d.

Great Plains Energy agrees to not seek recovery of the acquisition premium
resulting from the Transaction through inclusion of such costs in electric service
rates.

e.

Great Plains Energy agrees to not seek recovery of the transaction costs associated
with the Transaction through inclusion of such costs in electric service rates.

f.

Great Plains Energy will seek recovery of transition costs through inclusion of
such costs in electric service rates only to the extent they are incurred in a test
year and offset by greater savings. Amortization of certain transition costs may
be appropriate given their non-recurring nature and the fact that the associated
savings will be recurring. Whether and to what extent transition costs should be
amortized would be addressed in the rate case(s) in which rate recovery of such
transition costs is being addressed.

g.

Great Plains Energy agrees that each of its utility subsidiaries will (1) maintain
and promote low-income assistance programs consistent with those in place prior
to the transaction, (2) maintain aggregate Kansas charitable contributions and
community support at 2015 levels for at least five years after the closing of the
Transaction, and (3) continue to maintain Westar’s downtown Topeka
headquarters as its Kansas headquarters.

h.

For each of its utility subsidiaries, Great Plains Energy will provide an updated
cost allocation manual to the Commission explaining the basis of allocation
factors used to assign costs to each utility.
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i.

The subsidiary utilities’ capital costs used to set rates shall not increase as a result
of the transaction. The subsidiaries’ utility customers shall not bear any financing
costs associated with the Transaction.

j.

Great Plains Energy and its utility subsidiaries will maintain separate capital
structures to finance the activities and operations of each entity unless otherwise
approved by the Commission. Each company will maintain separate debt so that
none will be responsible for the debts of its affiliates, and none will guarantee the
obligations of another unless otherwise authorized by the Commission. None of
Great Plains Energy’s utility subsidiaries will guarantee the debt of the holding
company. Great Plains Energy has already received assurance from major credit
ratings agencies that its financing plans will ensure the maintenance of investment
grade credit ratings for GPE and its utility subsidiaries (existing and to be
acquired) and that the Transaction will not result in a credit rating downgrade for
any of GPE’s utility subsidiaries (existing and to be acquired).

k.

Great Plains Energy and its utility subsidiaries will maintain separate books and
records. The utility assets of the companies will remain under the jurisdiction of
the Commission as they were before the Transaction.

l.

Great Plains Energy will comply with the Standards for Affiliate Transactions set
forth in K.S.A. 66-1213a, 66-1401, 66-1402, 66-1403 and any Commission order,
rule or regulation addressing affiliate transactions and the recovery of costs from
affiliates. 9

9

K.S.A. 66-1213a states that any utility which loans its funds or pledges its credit to any person or entity
having an affiliated interest shall report the terms and conditions of the loan or pledge to the Commission within 10
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30.

Under the Kansas Retail Electric Supplier’s Act, KSA 66-1,170 et seq, retail

electric competition is not permitted, thus the Transaction will not result in any adverse effect on
retail competition in Kansas. The Transaction does not affect the geographical certificated
territories served by KCP&L or Westar in Kansas.
31.

Joint Applicants state that the Transaction will have no negative effect on Kansas

or its local economies or communities. The Transaction is not expected to have a material effect
on the property tax revenues of any Kansas political subdivisions in which any of the structures,
facilities or equipment of KCP&L or Westar is located. The Transaction will create a significant
state income tax benefit as the estimated 10.5 million Westar shares held by Kansans are
exchanged for the taxable merger consideration. In addition, the Transaction will have no
adverse environmental effects or any adverse effects on the use of Kansas energy resources, but
instead, will result in an even larger, aggregate commitment to Kansas renewable energy,
maximizing the use of Kansas energy resources. The Transaction will reduce the possibility of
economic waste by enabling the combined company to obtain efficiency savings unattainable by
the companies individually on a stand-alone basis.
32.

The Commission will retain jurisdiction over KCP&L and Westar after the

completion of the Transaction. The Transaction will preserve the Commission’s access to Great
Plains Energy’s books and records as is reasonably necessary to carry out the responsibilities of
days after making it.
K.S.A. 66-1401 defines “affiliated interests”, and give the Commission the power to access the books and
records of such affiliates in relation to transactions with the regulated entity.
K.S.A. 66-1402 requires a regulated entity to file with the Commission management, construction,
engineering or similar contracts entered into with affiliates.
K.S.A. 66-1403 addresses ratemaking treatment of rates or charges made between a regulated entity and its
affiliates.
Other Commission dockets addressing affiliate matters include Docket No. 01-KCPE-708-MIS, In the
Matter of the Application of Kansas City Power & Light Company for an Order Authorizing Its Plan to Reorganize
Itself Into a Holding Company Structure; and Docket No. 06-GIMX-181-GIV, In the Matter of the Investigation of
Affiliate and Ring-Fencing Rules Applicable to all Kansas Electric and Gas Public Utilities.
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the Commission relating to KCP&L’s and Westar’s regulated operations, including the conduct
of proper audits. The Transaction will preserve the Commission’s ability to monitor service and
reliability levels being achieved by Westar and KCP&L as the obligations imposed by Docket
No. 02-GIME-365-GIE will remain in effect for both Westar and KCP&L after the
Transaction. 10
WHEREFORE, for the reasons set forth above and as supported by the Testimony and
Exhibits filed concurrently herewith, the Joint Applicants request the Commission issue an order:
(a)

Approving the Transaction as set forth in this Joint Application, in particular
paragraph 29 hereof, and Appendix C hereto;

(b)

Authorizing Westar and Great Plains Energy to perform in accordance with the
terms of the Agreement and Transaction-related instruments and agreements, and
to take any and all actions that may be reasonably necessary and incidental to the
performance of the Transaction;

(c)

To the extent any waivers of Commission Orders or regulations are necessary to
allow the Joint Applicants to perform in accordance with the Agreement and
Transaction-related instruments and agreements, grant such waivers;

(d)

Finding that the Transaction and other relief sought in this Joint Application
promotes the public interest; and

(e)

Granting such other relief as may be necessary and appropriate to accomplish the
purposes of the Transaction and this Joint Application, and to consummate the
Transaction-related agreements in accordance with the terms thereof.

10

Docket No. 02-GIME-365-GIE established reliability and quality of service standards for provisioning electric
utility service in Kansas.
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Respectfully submitted,

/s/ Robert J. Hack_____________________

s/ Glenda Cafer_______________________

Robert J. Hack (#12826)
Telephone: (816) 556-2791
Roger W. Steiner (#26159)
Telephone: (816) 556-2314
Kansas City Power & Light Company
1200 Main Street, 19th Floor
Kansas City, Missouri 64105
Facsimile: (816) 556-2110
Email: rob.hack@kcpl.com
Email: roger.steiner@kcpl.com

Glenda Cafer (#13342)
Telephone: (785) 271-9991
Terri Pemberton (#23297)
Telephone: (785) 232-2123
CAFER PEMBERTON LLC
3321 SW 6th Avenue
Topeka, Kansas 66606
Facsimile: (785) 233-3040
Email: gcafer@caferlaw.com
Email: terri@caferlaw.com

Attorneys for Great Plains Energy Incorporated and Kansas City Power & Light Company

s/ Cathryn J. Dinges_____________________

s/ Martin J. Bregman____________________

Cathryn J. Dinges (#20848)
Telephone: (785) 575-1986
818 S. Kansas Avenue
P.O. Box 889
Topeka, Kansas 66601
Facsimile: (785) 575-8136
Email: cathy.dinges@westarenergy.com

Martin J. Bregman (#12618)
Telephone: (785)760-0319
BREGMAN LAW OFFICE, L.L.C.
311 Parker Circle
Lawrence, Kansas 66049
Email: mjb@mjbregmanlaw.com

Attorneys for Westar Energy, Inc. and Kansas Gas and Electric Company
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A.

Map showing the Kansas and Missouri service areas of KCP&L.

B.

Map showing the service area of Westar.

C.

Agreement and Plan of Merger.

D.

Great Plains Energy’s post-Transaction organizational chart.

E.

Map showing combined Westar/KCP&L service area.

F.

Resolutions of the Board of Directors of Great Plains Energy authorizing the Transaction
and related transactions.

G.

Resolutions of the Board of Directors of Westar authorizing the Transaction and related
transactions.

H.

Confidential Designation Sheet

VERIFICATION

STATE OF MISSOURI

)
) SS.

COUNTY OF JACKSON

)

I, Darrin R. Ives, being duly sworn, on oath state that I am Vice President - Regulatory
Affairs of Kansas City Power & Light Company, that I have read the foregoing Joint Application
and know the contents thereof, and that the facts set forth therein are true and correct to the best of
my knowledge and belief.
GREAT PLAINS ENERGY INCORPORATED

By:'a_?<_~
Darrin R. Ives
The foregoing was subscribed and sworn to before me this&t~ day of June, 2016.

Notary Public

My Commission Expires:

CARLA LOMAX
Notary Public - Notary Seal
State ot Missouri. Clay County
M
Commission# 15169285
Y Commission Expires Apr 29, 2019
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of May 29,
2016, is by and among Westar Energy, Inc., a Kansas corporation (the “Company”), Great Plains
Energy Incorporated, a Missouri corporation (the “Parent”) and, from and after its accession to
this Agreement in accordance with Section 1.01(b), the Kansas corporation to be formed as a
wholly owned subsidiary of Parent (“Merger Sub” and, together with the Company and Parent,
the “Parties”).
RECITALS
WHEREAS, the Parties intend that, upon the terms and subject to the conditions set forth
herein, at the Effective Time (as defined below), Merger Sub will merge with and into the
Company, with the Company surviving such merger;
WHEREAS, the board of directors of the Company (the “Company Board”) has (a)
determined that it is in the best interests of the Company and its shareholders, and declared it
advisable, for the Company to enter into this Agreement and to consummate the transactions
contemplated hereby, (b) adopted and approved this Agreement and approved the Company’s
execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated by this Agreement, and (c) resolved to recommend that the
Company’s shareholders adopt this Agreement;
WHEREAS, the board of directors of Parent (the “Parent Board”) has (a) determined that
it is in the best interests of Parent and its shareholders, and declared it advisable, for Parent to
enter into this Agreement and to consummate the transactions contemplated hereby, and (b)
adopted and approved this Agreement and approved Parent’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated by this
Agreement;
WHEREAS, the board of directors of Merger Sub has (a) determined that it is in the best
interests of Merger Sub and its shareholder, and declared it advisable, for Merger Sub to enter
into this Agreement and to consummate the transactions contemplated hereby, (b) adopted and
approved this Agreement and approved Merger Sub’s execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated by this Agreement, and
(c) resolved to recommend that Parent, in its capacity as Merger Sub’s sole shareholder, adopt
this Agreement;
WHEREAS, Parent has adopted this Agreement and approved the transactions
contemplated hereby, by written consent in its capacity as the sole shareholder of Merger Sub;
and
WHEREAS, the Company, Parent and Merger Sub desire to make certain
representations, warranties, covenants and agreements specified herein in connection with this
Agreement.
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NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, and subject to the conditions set forth
herein, and each intending to be legally bound hereby, the Parties agree as follows:
ARTICLE I
THE MERGER
SECTION 1.01

Formation of Merger Sub; Accession.

(a)
Reasonably promptly after the date hereof, and in any event within ten
(10) Business Days after the date hereof, Parent shall form Merger Sub. Parent shall own
one hundred percent (100%) of the outstanding equity interests of Merger Sub.
(b)
Promptly after forming Merger Sub, and in any event within ten (10)
Business Days thereafter, (i) Parent shall take such actions as are reasonably necessary to
cause the board of directors of Merger Sub to unanimously approve this Agreement,
declare it advisable for Merger Sub to enter into this Agreement and consummate the
transactions contemplated hereby and recommend that Parent, in its capacity as the sole
shareholder of Merger Sub, adopt this Agreement, (ii) Parent, as the sole shareholder of
Merger Sub, shall adopt this Agreement and (iii) Parent shall cause Merger Sub to accede
to this Agreement by executing a signature page to this Agreement, after which time
Merger Sub shall be a party hereto for all purposes set forth herein. Notwithstanding any
provision herein to the contrary, (i) the obligations of Merger Sub to perform its
covenants hereunder shall commence only at the time of its formation and (ii) each
representation and warranty with respect to Merger Sub shall not be deemed made until
such entity’s execution of a signature page to this Agreement and any references to the
date of this Agreement with respect thereto shall refer to the date of Merger Sub’s
execution of a signature page to this Agreement.
SECTION 1.02
The Merger. At the Effective Time, upon the terms and subject to
the conditions set forth herein, Merger Sub shall be merged with and into the Company in
accordance with Section 17-6701 of the Kansas General Corporation Code (the “KGCC”) and
this Agreement (the “Merger”), and the separate corporate existence of Merger Sub shall cease.
The Company shall be the surviving corporation in the Merger (sometimes referred to herein as
the “Surviving Corporation”).
SECTION 1.03
The Effective Time. Subject to the provisions of this Agreement,
as soon as practicable on the Closing Date, the Company shall deliver to the Secretary of State of
the State of Kansas articles of merger with respect to the Merger, in such form as is required by,
and executed in accordance with, the relevant provisions of the KGCC (the “Articles of
Merger”). The Merger shall become effective at the time the Articles of Merger are duly filed
with the Secretary of State of the State of Kansas in accordance with the KGCC or at such later
time as is permissible in accordance with the KGCC and, as the Parties may mutually agree, as
specified in the Articles of Merger (the time the Merger becomes effective, the “Effective
Time”).
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SECTION 1.04
The Closing. Unless this Agreement has been terminated in
accordance with Section 8.01, the consummation of the Merger (the “Closing”) shall take place
at the offices of Baker Botts L.L.P., 30 Rockefeller Plaza, New York, New York 10112 at 10:00
a.m. New York City time on a date to be mutually agreed to by the Parties, which date shall be
no later than the third Business Day after the satisfaction or waiver of the conditions to the
Closing set forth in Article VII (except for those conditions to the Closing that by their terms are
to be satisfied at the Closing but subject to the satisfaction or waiver of such conditions), unless
another time, date or place is mutually agreed to in writing by the Parties. The date on which the
Closing occurs is referred to herein as the “Closing Date.”
SECTION 1.05
Effects of the Merger. The Merger shall have the effects specified
herein and in the applicable provisions of the KGCC, including Article 67 thereof. Without
limiting the foregoing, from and after the Effective Time, the Surviving Corporation shall
possess all of the properties, rights, privileges, powers and franchises of the Company and
Merger Sub, and all of the claims, obligations, liabilities, debts and duties of the Company and
Merger Sub shall become the claims, obligations, liabilities, debts and duties of the Surviving
Corporation.
SECTION 1.06
Organizational Documents. As of the Effective Time, the articles
of incorporation of the Surviving Corporation shall be amended and restated to be the same as
the articles of incorporation of Merger Sub, as in effect immediately prior to the Effective Time,
until thereafter amended as provided therein and in accordance with applicable Law, except that
the name of the Surviving Corporation shall be “Westar Energy, Inc.”. As of the Effective Time,
the bylaws of the Surviving Corporation shall be amended and restated to be the same as the
bylaws of Merger Sub, as in effect immediately prior to the Effective Time, until thereafter
amended as provided therein and in accordance with applicable Law, except that the name of the
Surviving Corporation shall be “Westar Energy, Inc.”.
SECTION 1.07
Surviving Corporation Directors and Officers. As of the Effective
Time, (i) the directors of Merger Sub as of immediately prior to the Effective Time shall be the
directors of the Surviving Corporation and (ii) the officers of the Company as of immediately
prior to the Effective Time shall be the officers 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 with the articles of incorporation and bylaws of the
Surviving Corporation.
SECTION 1.08
Plan of Merger. This Article I and Article II and, solely to the
extent necessary under the KGCC, the other provisions of this Agreement shall constitute a “plan
of merger” for purposes of the KGCC.
ARTICLE II
EFFECT ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES AND BOOKENTRY SHARES
SECTION 2.01

Effect of Merger on Capital Stock.
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(a)
Cancellation of Treasury Stock and Parent-Owned Stock; Conversion of
Company Common Stock; Conversion of Merger Sub Common Stock. At the Effective
Time, by virtue of the Merger and without any action on the part of the Company, Parent,
Merger Sub or any holder of shares of Company Common Stock:
(i)
each share of common stock, $5.00 par value, of the Company
(“Company Common Stock”) that is owned by the Company as treasury stock, if
any, each share of Company Common Stock that is owned by a wholly owned
Subsidiary of the Company, if any, and each share of Company Common Stock
that is owned directly or indirectly by Parent or Merger Sub, if any, immediately
prior to the Effective Time shall no longer be outstanding and shall automatically
be canceled and retired and shall cease to exist, and no consideration shall be
delivered in exchange therefor;
(ii)
subject to Section 2.01(b), each share of Company Common Stock
issued and outstanding immediately prior to the Effective Time (except for shares
to be canceled and retired or converted in accordance with Section 2.01(a)(i) and
the Dissenting Shares) shall be converted automatically into the right to receive
(A) an amount in cash (without 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 nonassessable shares of common stock, no par
value, of Parent (“Parent Common Stock”) equal to the Exchange Ratio (the
“Stock Consideration” and, together with the Cash Consideration, the “Merger
Consideration”), in each case, payable as provided in Section 2.02, and, when so
converted, shall automatically be canceled and retired and shall cease to exist.
For purposes of this Agreement, “Exchange Ratio” shall mean the following:
(1)
If the Average Parent Stock Price is an amount greater than
$33.2283, then the Exchange Ratio shall be 0.2709;
(2)
If the Average Parent Stock Price is an amount greater than
or equal to $28.5918 but less than or equal to $33.2283, then the Exchange
Ratio shall be an amount 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 amount less than
$28.5918, then the Exchange Ratio shall be 0.3148; and
(iii) each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into one share of
common stock of the Surviving Corporation and shall constitute the only
outstanding shares of capital stock of the Surviving Corporation.
(b)
Adjustments to Merger Consideration. If at any time during the period
between the date of this Agreement and the Effective Time, any change in the
outstanding shares of capital stock of the Company or Parent (or any other securities
convertible therefor or exchangeable thereto) shall occur as a result of any
4
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reclassification, stock split (including a reverse stock split), combination, exchange or
readjustment of shares, or any stock dividend or stock distribution with a record date
during such period, or any similar event, in each case, other than pursuant to the
transactions contemplated by this Agreement, the Merger Consideration and any other
similarly dependent items shall be equitably adjusted to provide to the holders of
Company Common Stock the same economic effect as contemplated by this Agreement
prior to such action.
SECTION 2.02

Payment for Shares.

(a)
Exchange Agent. Prior to the Closing Date, Parent shall appoint a bank or
trust company to act as paying and exchange agent reasonably acceptable to the
Company (the “Exchange Agent”) for the purpose of exchanging shares of Company
Common Stock for the Merger Consideration in accordance with Section 2.01(a)(ii). At
or prior to the Effective Time, Parent shall deposit or cause to be deposited with the
Exchange Agent, in trust for the benefit of the holders of Company Common Stock
contemplated by Section 2.01(a)(ii), (i) an aggregate amount of cash and an aggregate
amount of Parent Common Stock sufficient to deliver the aggregate amount of Cash
Consideration (together with, to the extent then determinable, any cash payable in lieu of
fractional shares pursuant to Section 2.02(i)) and (ii) the aggregate amount of Stock
Consideration pursuant to Section 2.01(a)(ii). In addition, Parent shall deposit, or cause
to be deposited, with the Exchange Agent, as necessary from time to time after the
Effective Time, (i) any dividends or other distributions payable pursuant to Section
2.02(j) and (ii) cash in lieu of any fractional shares payable pursuant to Section 2.02(i).
All shares of Parent Common Stock and cash, together with the amount of any such cash
dividends and distributions deposited with the Exchange Agent pursuant to this Section
2.02(a), shall hereinafter be referred to as the “Exchange Fund.”
(b)

Payment Procedures.

(i)
Promptly after the Effective Time (but no later than two (2)
Business Days after the Effective Time), the Exchange Agent will mail to each
holder of record of a certificate representing outstanding shares of Company
Common Stock immediately prior to the Effective Time (a “Certificate”) and to
each holder of uncertificated shares of Company Common Stock represented by
book entry immediately prior to the Effective Time (“Book-Entry Shares”), in
each case, whose shares were converted into the right to receive the Merger
Consideration pursuant to Section 2.01(a)(ii):
(1)
a letter of transmittal, which shall specify that delivery shall
be effected, and that risk of loss and title to Certificates or Book-Entry
Shares held by such holder will pass, only upon delivery of such
Certificates or Book-Entry Shares to the Exchange Agent and which shall
be in form and substance reasonably satisfactory to Parent and the
Company, and
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(2)
instructions for use in effecting the surrender of such
Certificates or Book-Entry Shares in exchange for the Merger
Consideration with respect to such shares.
(ii)
Upon surrender to, and acceptance in accordance with Section
2.02(b)(iii) by, the Exchange Agent of a Certificate or Book-Entry Share, the
holder thereof will be entitled to the Merger Consideration payable in respect of
the number of shares of Company Common Stock formerly represented by such
Certificate or Book-Entry Share surrendered under this Agreement. Until such
time as the Merger Consideration is issued to or at the direction of the holder of a
surrendered Certificate or Book-Entry Shares, the Parent Common Stock that
constitutes a portion thereof shall not be voted on any matter.
(iii) The Exchange Agent will accept Certificates or Book-Entry Shares
upon compliance with such reasonable terms and conditions as the Exchange
Agent may impose to effect an orderly exchange of the Certificates and BookEntry Shares in accordance with customary exchange practices.
(iv)
From and after the Effective Time, no further transfers may be
made on the records of the Company or its transfer agent of Certificates or BookEntry Shares, and if any Certificate or Book-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
Company Common Stock represented by such Certificate or Book-Entry Share.
(v)
If any Merger Consideration is to be remitted to a name other than
that in which a Certificate or Book-Entry Share is registered, no Merger
Consideration may be paid in exchange for such surrendered Certificate or BookEntry Share unless:
(1)
either (A) the Certificate so surrendered is properly
endorsed, with signature guaranteed, or otherwise in proper form for
transfer or (B) the Book-Entry Share is properly transferred; and
(2)
the Person requesting such payment shall (A) pay any
transfer or other Taxes required by reason of the payment to a Person
other than 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 time after the Effective Time until surrendered as
contemplated by this Section 2.02, each Certificate or Book-Entry Share shall be
deemed to represent only the right to receive upon such surrender the Merger
Consideration payable in respect of the shares of Company Common Stock
represented by such Certificate or Book-Entry Share as contemplated by Section
2.01(a)(ii). No interest will be paid or accrued for the benefit of holders of
Certificates or Book-Entry Shares on the Merger Consideration payable in respect
6
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of the shares of Company Common Stock represented by Certificates or BookEntry Shares.
(c)

No Further Ownership Rights in Company Common Stock.

(i)
At the Effective Time, each holder of a Certificate, and each holder
of Book-Entry Shares, will cease to have any rights with respect to such shares of
Company Common 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
Company Common Stock formerly represented by such Certificate or Book-Entry
Shares upon surrender of such Certificate or Book-Entry Share in accordance
with Section 2.02(b);
(ii)
The Merger Consideration paid upon the surrender or exchange of
Certificates or Book-Entry Shares in accordance with this Section 2.02 will be
deemed to have been paid in full satisfaction of all rights pertaining to the shares
of Company Common Stock formerly represented by such Certificates or BookEntry Shares (other than the right to receive dividends or other distributions, if
any, in accordance with Section 2.02(j)).
(d)
Termination of Exchange Fund. The Exchange Agent will deliver to the
Surviving Corporation, upon the Surviving Corporation’s demand, any portion of the
Exchange Fund (including any interest and other income received by the Paying Agent in
respect of all such funds) which remains undistributed to the former holders of
Certificates or Book-Entry Shares upon expiration of the period ending one (1) year after
the Effective Time. Thereafter, any former holder of Certificates or Book-Entry Shares
prior to the Merger who has not complied with this Section 2.02 prior to such time, may
look only to the Surviving Corporation for payment of his, her or its claim for Merger
Consideration to which such holder may be entitled.
(e)
Investment of Exchange Fund. The Exchange Agent shall invest any cash
in the Exchange Fund if and as directed by Parent; provided that such investment shall be
in obligations of, or guaranteed by, the United States of America, in commercial paper
obligations of issuers organized under the Law of a state of the United States of America,
rated A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s
Ratings Service, respectively, or in certificates of deposit, bank repurchase agreements or
bankers’ acceptances of commercial banks with capital exceeding $10,000,000,000, or in
mutual funds investing in such assets. Any interest and other income resulting from such
investments shall be paid to, and be the property of, Parent. No investment losses
resulting from investment of the cash component of the Exchange Fund shall diminish
the rights of any of the Company’s shareholders to receive the Merger Consideration or
any other payment as provided herein. To the extent there are losses with respect to such
investments or the cash component of the Exchange Fund diminishes for any other reason
below the level required to make prompt cash payment of the aggregate funds required to
be paid pursuant to the terms hereof, Parent shall reasonably promptly replace or restore
the cash in the Exchange Fund so as to ensure that the cash component of the Exchange
Fund is at all times maintained at a level sufficient to make such cash payments.
7
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(f)
No Liability. None of the Company, 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 similar Law.
(g)
Withholding Taxes. Each of Parent, the Surviving Corporation and the
Exchange Agent shall be entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement to any holder of Certificates, Book-Entry
Shares, Company Restricted Share Units, Company Performance Units or Other EquityBased Rights such amounts for Taxes as may be required to be deducted and withheld
with respect to the making of such payment under applicable Tax Law. Amounts so
deducted and withheld shall be promptly paid over to the appropriate taxing authority,
and shall be treated for all purposes under this Agreement as having been paid to the
holder of Certificates, Book-Entry Shares, Company Restricted Share Units, Company
Performance Units or Other Equity-Based Rights, as applicable, in respect of which such
deduction or withholding was made. Parent, the Surviving Corporation or the Exchange
Agent, as relevant, shall provide advance notice of any requirement to withhold and
deduct Taxes, and shall obtain from holders of Certificates, Book-Entry Shares, Company
Restricted Share Units, Company Performance Units or Other Equity-Based Rights such
certificates or other documents required to avoid or reduce any such Taxes.
(h)
Lost, Stolen or Destroyed Certificates. If any Certificate formerly
representing shares of Company Common Stock has been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the Person claiming such Certificate to be lost,
stolen or destroyed and, if required by Parent, the posting by such Person of a bond, in
such reasonable and customary amount as Parent may direct, as indemnity against any
claim that may be made against it with respect to such Certificate, the Exchange Agent
shall deliver and pay, in exchange for such lost, stolen or destroyed certificate, the
Merger Consideration payable in respect thereof pursuant to this Agreement.
(i)
Fractional Shares. No certificates or scrip representing fractional shares of
Parent Common Stock shall be issued upon the conversion of Company Common Stock
pursuant to Section 2.01, and such fractional share interests shall not entitle the owner
thereof to vote or to any rights of a holder of Parent Common Stock. For purposes of this
Section 2.02(i), all fractional shares to which a single record holder would be entitled
shall be aggregated and calculations shall be rounded to three decimal places. In lieu of
any such fractional shares, each holder of Company Common Stock who would
otherwise be entitled to such fractional shares shall be entitled to an amount in cash,
without interest, rounded to the nearest cent, equal to the product of (A) the amount of the
fractional share interest in a share of Parent Common Stock to which such holder is
entitled under Section 2.01(a)(ii) (or would be entitled but for this Section 2.02(i)) and
(B) an amount equal to the Average Parent Stock Price. As soon as practicable after the
determination of the amount of cash, if any, to be paid to holders of Company Common
Stock in lieu of any fractional share interests in Parent Common Stock, the Exchange
Agent shall make available such amounts, without interest, to the holders of Company
Common Stock entitled to receive such cash.
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(j)
Dividends with Respect to Parent Common Stock. No dividends or other
distributions with respect to Parent Common Stock with a record date after the Effective
Time shall be paid to the holder of any unsurrendered Certificate or Book-Entry Shares
with respect to the shares of Parent Common Stock issuable hereunder, and all such
dividends and other distributions shall be paid by Parent to the Exchange Agent and shall
be included in the Exchange Fund, in each case until the surrender of such Certificate (or
affidavit of loss in lieu thereof) or Book-Entry Shares in accordance with this Agreement.
Subject to applicable Laws, following surrender of any such Certificate (or affidavit of
loss in lieu thereof) or Book-Entry Shares there shall be paid to the holder thereof,
without interest and subject to any required Tax withholding, (i) the amount of dividends
or other distributions with a record date after the Effective Time theretofore paid with
respect to such shares of Parent Common Stock to which such holder is entitled pursuant
to this Agreement and (ii) at the appropriate payment date, the amount of dividends or
other distributions with a record date after the Effective Time but prior to such surrender
and with a payment date subsequent to such surrender payable with respect to such shares
of Parent Common Stock.
SECTION 2.03
Equity Awards. At or prior to the Effective Time, the Company
shall take such actions as are necessary (including obtaining any resolutions of the Company
Board or, if appropriate, any committee thereof administering the Company Stock Plan) to effect
the following:
(a)
Company Restricted Share Units. Immediately prior to the Effective Time,
each Company Restricted Share Unit that is outstanding and unvested immediately prior
to the Effective Time shall be cancelled as of the Effective Time and converted into a
vested right to receive cash in an amount equal to (i) the Cash Consideration, plus (ii) the
amount in cash, without interest, rounded to the nearest cent, equal to the (A) the Average
Parent Stock Price multiplied by (B) the Exchange Ratio, plus (iii) the amount of any
dividend equivalents associated with such Company Restricted Share Unit as of the
Effective Time, subject to any withholding Taxes required by Law to be withheld in
accordance with Section 2.02(g). In each case, payment with respect to any Company
Restricted Share Units shall be made within five (5) Business Days after the Closing
Date.
(b)
Company Performance Units. Immediately prior to the Effective Time,
each Company Performance Unit that is outstanding and unvested immediately prior to
the Effective Time shall be cancelled as of the Effective Time and converted into a vested
right to receive cash in an amount equal to (i) the Cash Consideration, plus (ii) the
amount in cash, without interest, rounded to the nearest cent, equal to the (A) the Average
Parent Stock Price multiplied by (B) the Exchange Ratio, plus (iii) the amount of any
dividend equivalents associated with such Company Performance Unit as of the Effective
Time, with the number of vested Company Performance Units to be the greater of the
target award or the number determined in accordance with the performance criteria
provided in the applicable award agreement, subject to any withholding Taxes required
by Law to be withheld in accordance with Section 2.02(g). In each case, payment with
respect to any Company Performance Units shall be made within five (5) Business Days
after the Closing Date.
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(c)
Other Equity-Based Rights. Immediately prior to the Effective Time, each
contractual right to receive a share of Company Common Stock or the value of such a
share other than Company Restricted Share Units and Company Performance Units
(each, an “Other Equity-Based Right”) granted pursuant to any Company Benefit Plan
that is outstanding immediately prior to the Effective Time, shall, without any action on
the part of the holder thereof, vest in full, and all restrictions (including forfeiture
restrictions or repurchase rights) otherwise applicable to such Other Equity-Based Right
shall lapse, and each Other Equity-Based Right shall be cancelled as of the Effective
Time and converted into a vested right to receive cash in an amount equal to (i) the Cash
Consideration, plus (ii) the amount in cash, without interest, rounded to the nearest cent,
equal to the (A) the Average Parent Stock Price multiplied by (B) the Exchange Ratio,
plus (iii) the amount of any dividend equivalents associated with such Other EquityBased Right as of the Effective Time, subject to any withholding Taxes required by Law
to be withheld in accordance with Section 2.02(g). In each case, payment with respect to
any Other Equity-Based Rights shall be made within five (5) Business Days after the
Closing Date; provided, however, that in the case of any Other Equity-Based Rights that
constitute deferred compensation within the meaning of Section 409A of the Code,
payment shall occur on the date that it would otherwise occur under the applicable
Company Benefit Plan or election form absent the application of this Section 2.03(c) to
the extent necessary to avoid the imposition of any penalty or other taxes under Section
409A of the Code.
(d)
Termination of Company Stock Plan. After the Effective Time, the
Company Stock Plan shall be terminated and no further Company Restricted Share Units
or Company Performance Units shall be granted thereunder.
SECTION 2.04

Appraisal Rights.

(a)
Notwithstanding anything to the contrary contained in this Agreement, any
share of Company Common Stock that, as of the Effective Time, is held by a holder who
is entitled to, and who has properly preserved, appraisal rights under Section 17-6712 of
the KGCC with respect to such share (a “Dissenting Share”) will not be converted into or
represent the right to receive the applicable Merger Consideration in accordance
with Section 2.01 and Section 2.02, and the holder of such share will be entitled only to
such rights as may be granted to such holder pursuant to Section 17-6712 of the KGCC
with respect to such share; provided, however, that if such appraisal rights have not been
perfected or the holder of such share has otherwise lost such holder’s appraisal rights
with respect to such share, then, as of the later of the Effective Time or the time of the
failure to perfect such rights or the loss of such rights, such share will automatically be
converted into and will 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 with Section 2.01 and Section 2.02.
(b)
The Company will give Parent (i) prompt notice of any written demand for
appraisal received by the Company prior to the Effective Time pursuant to Section 176712 of the KGCC and (ii) the opportunity to participate in all negotiations and
proceedings with respect to any such demand.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except (a) as set forth in the Company Reports publicly available and filed with or
furnished to the SEC prior to the date of this Agreement (excluding any disclosures of factors or
risks contained or references therein under the captions “Risk Factors” or “Forward-Looking
Statements” and any other statements that are predictive, cautionary or forward-looking in
nature) or (b) subject to Section 9.04(k), as set forth in the corresponding section of the
disclosure letter delivered by the Company to Parent concurrently with the execution and
delivery by the Company of this Agreement (the “Company Disclosure Letter”), the Company
represents and warrants to Parent and Merger Sub as follows:
SECTION 3.01
Organization, Standing and Power. Each of the Company and the
Subsidiaries of the Company (the “Company Subsidiaries”) is duly organized, validly existing
and in active status or good standing, as applicable, under the laws of the jurisdiction in which 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 Company Subsidiaries, where the failure to
be so organized, existing or in active status or good standing, as applicable, has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Each of the Company and the Company Subsidiaries has all requisite entity
power and authority to enable it to own, operate, lease or otherwise hold its properties and assets
and to conduct its businesses as presently conducted, except where the failure to have such
power or authority would not have or would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect. Each of the Company and the Company
Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of
its business or the ownership, operation or leasing of its properties make such qualification
necessary, except in any such jurisdiction where the failure to be so qualified or licensed would
not have or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. The Company has made available to Parent true and
complete copies of the amended and restated articles of incorporation of the Company in effect
as of the date of this Agreement (the “Company Articles”) and the bylaws of the Company in
effect as of the date of this Agreement (the “Company Bylaws”).
SECTION 3.02
Company Subsidiaries. All the outstanding shares of capital stock,
voting securities of, and other equity interests in, each Company Subsidiary have been validly
issued and are fully paid and nonassessable and are owned by the Company, by another
Company Subsidiary or by the Company and another Company Subsidiary, free and clear of (a)
all pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature
whatsoever (collectively, “Liens”) and (b) any other restriction (including any restriction on the
right to vote, sell or otherwise dispose of such capital stock, voting securities or other equity
interests), except, in the case of the foregoing clauses (a) and (b), as imposed by this Agreement,
the Organizational Documents of the Company Subsidiaries or applicable securities
Laws. Section 3.02 of the Company Disclosure Letter sets forth, as of the date of this Agreement,
a true and complete list of the Company Subsidiaries. The Company has made available to
Parent true and complete copies of the articles of incorporation and bylaws (or equivalent
Organizational Documents) of each Company Subsidiary in effect as of the date of this
11
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Agreement. Neither the Company nor any Company Subsidiary owns any shares of capital stock
or voting securities of, or other equity interests in, any Person other than the Company
Subsidiaries.
SECTION 3.03

Capital Structure.

(a)
The authorized capital stock of the Company consists of 285,600,000
shares of which 275,000,000 shares is Company Common Stock of the par value of $5.00
each, 4,000,000 shares is preference stock without par value, 600,000 shares is preferred
stock of the par value of $100 each and 6,000,000 shares is preferred stock without 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 Company Common Stock
were issued and outstanding, (ii) no shares of Preferred Stock were issued and
outstanding, (iii) no shares of Company Common Stock were held by the Company in its
treasury, (iv) Company Restricted Share Units with respect to an aggregate of 311,431
shares of Company Common Stock were issued and outstanding, (v) Company
Performance Units with respect to an aggregate of 299,938 shares of Company Common
Stock based on achievement of applicable performance criteria at target level were issued
and outstanding and (vi) Other Equity-Based Rights with respect to an aggregate 348,926
shares of Company Common Stock were issued and outstanding. At the close of business
on May 27, 2016, an aggregate of 4,996,046 shares of Company Common Stock were
available for issuance pursuant to the Company Benefit Plans.
(b)
All outstanding shares of Company Common Stock are, and all shares of
Company Common Stock that may be issued upon the settlement of Company Restricted
Share Units, Company Performance Units and Other Equity-Based Rights will be, when
issued, duly authorized, validly issued, fully paid and nonassessable and not subject to, or
issued in violation of, any preemptive or similar right. Except as set forth in this Section
3.03 or as set forth in Section 3.03 or Section 5.01(a)(v) of the Company Disclosure
Letter, there are not issued, reserved for issuance or outstanding, and there are not any
outstanding obligations of the Company or any Company Subsidiary to issue, deliver or
sell, or cause to be issued, delivered or sold, (i) any capital stock of the Company or any
Company Subsidiary or any securities of the Company or any Company Subsidiary
convertible into or exchangeable or exercisable for shares of capital stock or voting
securities of, or other equity interests in, the Company or any Company Subsidiary or (ii)
any warrants, calls, options or other rights to acquire from the Company or any Company
Subsidiary, or any other obligation of the Company or any Company 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 Company or any Company Subsidiary (the
foregoing clauses (i) and (ii), collectively, “Equity Securities”). Except pursuant to the
Company Stock Plan, there are not any outstanding obligations of the Company or any
Company Subsidiary to repurchase, redeem or otherwise acquire any Equity Securities.
There is no outstanding Indebtedness of the Company having the right to vote (or
convertible into, or exchangeable for, securities having the right to vote) on any matters
on which shareholders of the Company may vote (“Company Voting Debt”). No
Company Subsidiary owns any shares of Company Common Stock. Neither the
Company nor any of the Company Subsidiaries is a party to any voting agreement with
12
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respect to the voting of any capital stock or voting securities of, or other equity interests
in, the Company.
SECTION 3.04
Authority; Execution and Delivery; Enforceability. The Company
has all requisite corporate power and authority to execute and deliver this Agreement, to perform
its covenants and agreements hereunder and to consummate the transactions contemplated
hereby, including the Merger, subject, in the case of the Merger, to the receipt of the Company
Shareholder Approval. The Company Board has adopted resolutions, at a meeting duly called at
which a quorum of directors of the Company was present, (a) determining that it is in the best
interests of the Company and its shareholders, and declaring it advisable, for the Company to
enter into this Agreement, (b) adopting this Agreement and approving the Company’s execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated thereby and (c) resolving to recommend that the Company’s shareholders approve
this Agreement (the “Company Board Recommendation”) and directing that this Agreement be
submitted to the Company’s shareholders for approval at a duly held meeting of such
shareholders for such purpose (the “Company Shareholders Meeting”). Such resolutions have not
been amended or withdrawn as of the date of this Agreement. Except for (i) the approval of this
Agreement by the affirmative vote of the holders of a majority of all of the outstanding shares of
Company Common Stock entitled to vote at the Company Shareholders Meeting (the “Company
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 Company or its shareholders are necessary
to authorize, adopt or approve this Agreement or to consummate the transactions contemplated
hereby, including the Merger. The Company has duly executed and delivered this Agreement
and, assuming the due authorization, execution and delivery by Parent and Merger Sub, this
Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance
with its terms, subject in all respects to the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights
generally and general equitable principles (whether considered in a proceeding in equity or at
law) (the “Bankruptcy and Equity Exceptions”).
SECTION 3.05

No Conflicts; Consents.

(a)
The execution and delivery by the Company of this Agreement does not,
and the performance by the Company of its covenants and agreements hereunder and the
consummation of the transactions contemplated hereby, including the Merger, will not,
(i) subject to obtaining the Company Shareholder Approval, conflict with, or result in any
violation of any provision of, the Company Articles, the Company Bylaws or the
Organizational Documents of any Company Subsidiary, (ii) subject to obtaining the
Consents set forth in Section 3.05(a)(ii) of the Company Disclosure Letter (the
“Company Required Consents”), conflict with, result in any violation of, or default (with
or without notice or lapse of time, or both) under, or give rise to a right of termination,
cancellation or acceleration of any material obligation or to the loss of a material benefit
under, or result in the creation of a Lien upon any of the respective properties or assets of
the Company or any Company Subsidiary pursuant to, any Contract to which the
Company or any Company Subsidiary is a party or by which any of their respective
properties or assets are bound or any Permit applicable to the business of the Company
and the Company Subsidiaries or (iii) subject to obtaining the Company Shareholder
13
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Approval and the Consents referred to in Section 3.05(b) and making the Filings referred
to in Section 3.05(b), conflict with, or result in any violation of any provision of, any
Judgment or Law, in each case, applicable to the Company or any Company Subsidiary
or their respective properties or assets, except for, in the case of the foregoing clauses (ii)
and (iii), any matter that would not have or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect and would not
prevent or materially impede, interfere with or delay the consummation of the
transactions contemplated hereby, including the Merger.
(b)
No consent, waiver or Permit (“Consent”) of or from, or registration,
declaration, notice, submission or filing (“Filing”) made to or with, any Governmental
Entity is required to be obtained or made by the Company, any Company Subsidiary or
any other Affiliate of the Company in connection with the Company’s execution and
delivery of this Agreement or its performance of its covenants and agreements hereunder
or the consummation of the transactions contemplated hereby, including the Merger,
except for the following:
(i)
(1) the filing with the Securities and Exchange Commission (the
“SEC”), in preliminary and definitive form, of the Proxy Statement/Prospectus
and (2) the filing with the SEC of such reports under, and such other compliance
with, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
the Securities Act of 1933, as amended (the “Securities Act”), and rules and
regulations of the SEC promulgated thereunder, as may be required in connection
with this Agreement or the Merger;
(ii)
compliance with, Filings under and the expiration or termination of
any applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder (the “HSR Act”) and such other Consents or Filings as
are required to be obtained or made under any other Antitrust Law;
(iii)
the filing of the Articles of Merger with the Secretary of State of
the State of Kansas and appropriate documents with the relevant authorities of the
other jurisdictions in which Parent and the Company are qualified to do business;
(iv)
(1) Filing with, and the Consent of, the Federal Energy Regulatory
Commission (the “FERC”) under Section 203 of the Federal Power Act (the
“FPA”), (2) Filings with, and the Consent of, the U.S. Nuclear Regulatory
Commission (the “NRC”), (3) Filings with, and the Consent of, the Kansas
Corporation Commission (the “KCC”) and (4) Filings and Consents set forth in
Section 3.05(b)(iv) of the Company Disclosure Letter (the Consents and Filings
set forth in Section 3.05(b)(ii) and this Section 3.05(b)(iv), collectively, the
“Company Required Statutory Approvals”);
(v)

the Company Required Consents;
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(vi)
Filings and Consents as are required to be made or obtained under
state or federal property transfer Laws or Environmental Laws; and
(vii) such other Filings or Consents the failure of which to make or
obtain would not have or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect and would not prevent or
materially impede, interfere with or delay the consummation of the Merger.
SECTION 3.06

Company Reports; Financial Statements.

(a)
The Company has furnished or filed all reports, schedules, forms,
statements and other documents (including exhibits and other information incorporated
therein) required to be furnished or filed by the Company with the SEC since January 1,
2014 (such documents, together will all exhibits, financial statements, including the
Company Financial Statements, and schedules thereto and all information incorporated
therein by reference, but excluding the Proxy Statement/Prospectus, being collectively
referred to as the “Company Reports”). Each Company Report (i) at the time furnished or
filed, complied in all material respects with the applicable requirements of the Exchange
Act, the Securities Act or the Sarbanes-Oxley Act of 2002 (including the rules and
regulations promulgated thereunder), as the case may be, and the rules and regulations of
the SEC promulgated thereunder applicable to such Company Report and (ii) did not at
the time it was filed (or if amended or superseded by a filing or amendment prior to the
date of this Agreement, then at the time of such filing or amendment) contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading. Each of the consolidated financial statements of
the Company included in the Company Reports (the “Company Financial Statements”)
complied at the time it was filed as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the SEC with respect
thereto, was prepared in accordance with United States generally accepted accounting
principles (“GAAP”) (except, in the case of unaudited quarterly financial statements, as
permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods and
as of the dates involved (except as may be indicated in the notes thereto) and fairly
presents in all material respects, in accordance with GAAP, the consolidated financial
position of the Company and the Company’s consolidated Subsidiaries as of the dates
thereof and the consolidated results of their operations and cash flows for the periods
shown (subject, in the case of unaudited quarterly financial statements, to normal yearend audit adjustments).
(b)
Neither the Company nor any Company Subsidiary has any liability of any
nature that is required by GAAP to be set forth on a consolidated balance sheet of the
Company and the Company Subsidiaries, except liabilities (i) reflected or reserved
against in the most recent balance sheet (including the notes thereto) of the Company and
the Company Subsidiaries included in the Company Reports filed prior to the date hereof,
(ii) incurred in the ordinary course of business after March 31, 2016, (iii) incurred in
connection with the Merger or any other transaction or agreement contemplated by this
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Agreement or (iv) that have not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
(c)
The Company maintains a system of “internal control over financial
reporting” (as defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act).
Such internal control over financial reporting is effective in providing reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP in all material respects. The
Company maintains “disclosure controls and procedures” required by Rule 13a-15 or
15d-15 under the Exchange Act that are effective in all material respects to ensure that
information required to be disclosed by the Company in the reports it files or submits
under the Exchange Act is recorded, processed, summarized and reported on a timely
basis to the individuals responsible for the preparation of the Company’s filings with the
SEC and other public disclosure documents. The Company has disclosed, based on its
most recent evaluation prior to the date of this Agreement, to the Company’s outside
auditors and the audit committee of the Company Board (1) any significant deficiencies
and material weaknesses in the design or operation of internal controls over financial
reporting (as defined in Rule 13a-15(f) under the Exchange Act) that are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report
financial information and (2) any fraud, known to the Company, whether or not material,
that involves management or other employees who have a significant role in the
Company’s internal controls over financial reporting.
SECTION 3.07

Absence of Certain Changes or Events.

(a)
From December 31, 2015 to the date of this Agreement, each of the
Company and the Company Subsidiaries has conducted its respective business in the
ordinary course of business in all material respects.
(b)
From December 31, 2015 to the date of this Agreement, there has not
occurred any fact, circumstance, effect, change, event or development that has had or
would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.
SECTION 3.08

Taxes.

(a)
(1) Each of the Company and Company Subsidiaries has timely filed,
taking into account all valid extensions, all material Tax Returns required to have been
filed and such Tax Returns are accurate and complete in all material respects and (2) all
material Taxes have been timely paid in full (whether or not shown or required to be
shown as due on any Tax Return);
(b)
each of the Company and Company Subsidiaries has withheld and timely
remitted to the appropriate Governmental Entity all material Taxes required to be
withheld from amounts owing to any employee, creditor or third party;
(c)
(1) no audit, examination, investigation or other proceeding is pending
with any Governmental Entity with respect to any material amount of unpaid Taxes
Appendix C
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asserted against the Company or any Company Subsidiary; and neither the Company nor
any Company Subsidiary has received written notice of any threatened audit,
examination, investigation or other proceeding from any Governmental Entity for any
material amount of unpaid Taxes asserted against the Company or any Company
Subsidiary, which have not been fully paid or settled, and (2) neither the Company nor
any Company Subsidiary has granted any waiver of any statute of limitations with respect
to, or any extension of a period for the assessment of, any material Tax which has not yet
expired (excluding extensions of time to file Tax Returns obtained in the ordinary
course);
(d)
(1) neither the Company nor any Company Subsidiary had any liabilities
for material unpaid Taxes as of the date of the latest balance sheet included in the
Company Financial Statements that had not been accrued or reserved on such balance
sheet in accordance with GAAP and (2) neither the Company nor any Company
Subsidiary has incurred any material liability for Taxes since the date of the latest balance
sheet included in the Company Financial Statements except in the ordinary course of
business;
(e)
neither the Company nor any Company Subsidiary has any liability for
material Taxes of any Person (except for the Company or any Company Subsidiary)
arising from the application of Treasury Regulation Section 1.1502-6 or any analogous
provision of state, local or foreign Law, as a transferee or successor or by contract;
(f)
neither the Company nor any Company Subsidiary is a party to or is
otherwise bound by any Tax sharing, allocation or indemnification agreement or
arrangement, except for such an agreement or arrangement (1) exclusively between or
among the Company and Company Subsidiaries, (2) with customers, vendors, lessors or
other third parties entered into in the ordinary course of business and not primarily related
to Taxes or (3) that as of the Closing Date will be terminated without any further
payments being required to be made;
(g)
within the past three (3) years, neither the Company nor any Company
Subsidiary has been a “distributing corporation” or a “controlled corporation” in a
distribution intended to qualify for tax-free treatment under Section 355 of the Code;
(h)
neither the Company nor any Company Subsidiary has participated in any
“listed transaction” as defined in Treasury Regulations Section 1.6011-4(b)(2) or
Treasury Regulations Section 301.6111-2(b) in any Tax year for which the statute of
limitations has not expired;
(i)
there are no Liens on any of the assets of the Company or any or its
Subsidiaries that arose in connection with any failure (or alleged failure) to pay any
material Tax (excluding Taxes that are being contested in good faith for which adequate
reserves have been provided in accordance with GAAP); and
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(j)
neither the Company nor any Company Subsidiary has any Tax rulings,
requests for rulings, closing agreements or other similar agreements in effect or filed with
any Governmental Entity.
(k)
Except to the extent Section 3.09 relates to Taxes, the representations and
warranties contained in this Section 3.08 are the sole and exclusive representations and
warranties of the Company relating to Taxes, and no other representation or warranty of
the Company contained herein shall be construed to relate to Taxes.
SECTION 3.09

Employee Benefits.

(a)
Section 3.09(a) of the Company Disclosure Letter sets forth a complete
and accurate list, as of the date of this Agreement, of each material Company Benefit
Plan and each material Company Benefit Agreement.
(b)
With respect to each material Company Benefit Plan and material
Company Benefit Agreement, the Company has made available to Parent, to the extent
applicable, complete and accurate copies of (i) the plan document (or, if such
arrangement is not in writing, a written description of the material terms thereof),
including any amendment thereto and any summary plan description thereof, (ii) each
trust, insurance, annuity or other funding Contract related thereto, (iii) the two (2) most
recent audited financial statement and actuarial or other valuation report prepared with
respect thereto, (iv) the two (2) most recent annual report on Form 5500 required to be
filed with the Internal Revenue Service (the “IRS”) with respect thereto and (v) the most
recently received IRS determination letter or, if applicable, current IRS opinion or
advisory letter (as to qualified plan status). No Company Benefit Plan or Company
Benefit Agreement is maintained outside the jurisdiction of the United States, or covers
any Company Personnel residing or working outside of the United States.
(c)
Except as, individually or in the aggregate, has not had and would not
reasonably be expected to have a Company Material Adverse Effect, (i) each Company
Benefit Plan and each Company Benefit Agreement has been maintained in compliance
with its terms and with the requirements prescribed by ERISA, the Code and all other
applicable Laws, (ii) there are no pending or, to the Knowledge of the Company,
threatened proceedings or claims against any Company Benefit Plan or Company Benefit
Agreement or any fiduciary thereof, or the Company or any Company Subsidiary with
respect to any Company Benefit Plan or Company Benefit Agreement and (iii) all
contributions, reimbursements, premium payments and other payments required to be
made by the Company or any Company Commonly Controlled Entity to any Company
Benefit Plan have been made on or before their applicable due dates. Except as,
individually or in the aggregate, has not had and would not reasonably be expected to
have a Company Material Adverse Effect, neither the Company nor any Company
Commonly Controlled Entity has engaged in, and to the Knowledge of the Company,
there has not been, any non-exempt transaction prohibited by ERISA or by Section 4975
of the Code with respect to any Company Benefit Plan or Company Benefit Agreement
or their related trusts that would reasonably be expected to result in a liability of the
Company or a Company Commonly Controlled Entity. Except as has not had and would
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not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, no Company Benefit Plan or Company Benefit Agreement is under audit
or is the subject of an administrative proceeding by the IRS, the Department of Labor, or
any other Governmental Entity, nor is any such audit or other administrative proceeding,
to the Knowledge of the Company, threatened.
(d)
Section 3.09(d) of the Company Disclosure Letter sets forth each
Company Benefit Plan and Company Benefit Agreement that is subject to Section 302 or
Title IV of ERISA or Section 412, 430 or 4971 of the Code. No Company Benefit Plan or
Company Benefit Agreement is a multiemployer plan, as defined in Section 3(37) of
ERISA, and neither the Company nor any Company Commonly Controlled Entity has
contributed to or been obligated to contribute to any such plan within the six years
preceding this Agreement. Except for matters that have not had and would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, neither the Company nor any Company Commonly Controlled Entity has incurred
any Controlled Group Liability (as defined below) that has not been satisfied in full nor
do any circumstances exist that could reasonably be expected to give rise to any
Controlled Group Liability (except for the payment of premiums to the Pension Benefit
Guaranty Corporation). For the purposes of this Agreement, “Controlled Group Liability”
means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of
ERISA, (iii) under Sections 412, 430 and 4971 of the Code or (iv) as a result of the
failure to comply with the continuation of coverage requirements of Section 601 et seq.
of ERISA and Section 4980B of the Code.
(e)
Each Company Benefit Plan that is intended to be qualified under Section
401(a) of the Code is so qualified and such plan has received a currently effective
favorable determination letter or, if applicable, current opinion or advisory letter to that
effect from the IRS and, to the Knowledge of the Company, there is no reason why any
such determination letter should be revoked.
(f)
Except for any liabilities of the Company that have not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, neither the Company nor any Company Subsidiary has any liability for
providing health, medical or other welfare benefits after retirement or other termination
of employment, except for coverage or benefits required to be provided under Section
4980(B)(f) of the Code or applicable Law.
(g)
Except as expressly provided in Sections 2.03(a), 2.03(b) and 2.03(c) of
this Agreement, none of the execution and delivery of this Agreement, the performance
by either party of its covenants and agreements hereunder or the consummation of the
Merger (alone or in conjunction with any other event, including any termination of
employment before, on or following the Effective Time) will (i) entitle any Company
Personnel to any material compensation or benefit, (ii) accelerate the time of payment or
vesting, or trigger any payment or funding, of any material compensation or benefit or
trigger any other material obligation under any Company Benefit Plan or Company
Benefit Agreement or (iii) will result in any payment that could, individually or in
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combination with any other such payment, not be deductible under Section 280G of the
Code.
(h)
The representations and warranties contained in this Section 3.09 are the
sole and exclusive representations and warranties of the Company relating to Company
Benefit Plans or Company Benefit Agreements (including their compliance with any
applicable Law) or ERISA, and no other representation or warranty of the Company
contained herein shall be construed to relate to Company Benefit Plans or Company
Benefit Agreements (including their compliance with any applicable Law) or ERISA.
SECTION 3.10
Labor and Employment Matters. Except for the Company Union
Contracts, neither the Company nor any Company Subsidiary is party to any collective
bargaining agreement or similar labor union Contract with respect to any of their respective
employees. Except for employees covered by a Company Union Contract, no employees of the
Company or any Company Subsidiary are represented by any other labor union with respect to
their employment for the Company or any Company Subsidiary. To the Knowledge of the
Company, except as would not have or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, (a) there are no labor union
representation or certification proceedings with respect to employees of the Company or any
Company Subsidiary pending or threatened in writing to be brought or filed with the National
Labor Relations Board, and (b) there are no labor union organizing activities, with respect to
employees of the Company or any Company Subsidiary. From January 1, 2015 until the date of
this Agreement, except as would not have or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, there have been no labor
union strikes, slowdowns, work stoppages or lockouts or other material labor disputes pending or
threatened in writing against or affecting the Company or any Company Subsidiary. Except as
would not have or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, since January 1, 2014, the Company and each Company
Subsidiary has complied and is in compliance with all applicable Laws pertaining to employment
or labor matters and has not engaged in any action that will require any notifications under the
Workers Adjustment and Retraining Notification Act and comparable local, state, and federal
Laws (“WARN”). Except as would not have or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, there are no Claims or
investigations pending or, to the Knowledge of the Company, threatened by or on behalf of any
employee of the Company or any Company Subsidiary alleging violations of Laws pertaining to
employment or labor matters.
SECTION 3.11
Litigation. There is no Claim before any Governmental Entity
pending or, to the Knowledge of the Company, threatened against the Company or any Company
Subsidiary that has had or would reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. There is no Judgment outstanding against or, to
the Knowledge of the Company, investigation by any Governmental Entity of the Company or
any Company Subsidiary or any of their respective properties or assets that has had or would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect. This Section 3.11 does not relate to Taxes; Company Benefit Plans or Company Benefit
Agreements (including their compliance with any applicable Law) or ERISA; Environmental
Permits, Environmental Laws, Environmental Claims, Releases, Hazardous Materials or other
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environmental matters; or Intellectual Property, which are addressed in Sections 3.08, 3.09, 3.14
and 3.17, respectively.
SECTION 3.12
Compliance with Applicable Laws; Permits. Except as would not
have or would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, (a) the Company and the Company Subsidiaries are in compliance with
all applicable Laws (including Anti-Corruption Laws) and all material Permits applicable to the
business and operations of the Company and the Company Subsidiaries, and (b) the Company
and each Company Subsidiary hold, and are in compliance with, all Permits required by Law for
the conduct of their respective businesses as they are now being conducted. None of the
Company, the Company Subsidiaries or, to the Knowledge of the Company, their respective
directors, officers, employees, agents or representatives: (i) is a Designated Person, (ii) is a
Person that is owned or controlled by a Designated Person; (iii) is located, organized or resident
in a Sanctioned Country; or (iv) has or is now, in connection with the business of the Company
or the Company Subsidiaries, engaged in, any dealings or transactions (A) with any Designated
Person, (B) in any Sanctioned Country, or (C) otherwise in material violation of Sanctions.
This Section 3.12 does not relate to Taxes; Company Benefit Plans or Company Benefit
Agreements (including their compliance with any applicable Law) or ERISA; Environmental
Permits, Environmental Laws, Environmental Claims, Releases, Hazardous Materials or other
environmental matters; or Intellectual Property, which are addressed in Sections 3.08, 3.09, 3.14
and 3.17, respectively.
SECTION 3.13
Takeover Statutes. Assuming that the representations and
warranties of Parent and Merger Sub contained in Section 4.13 are true and correct, the
Company has taken all necessary actions, if any, so that the transactions contemplated hereby,
including the Merger, are not subject to any “fair price,” “moratorium,” “control share
acquisition,” “interested shareholder,” “affiliated transaction,” “business combination” or any
other antitakeover Law (each, a “Takeover Statute”) or any similar antitakeover provision in the
Company Articles or Company Bylaws.
SECTION 3.14

Environmental Matters.

(a)
Except for matters that have not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect:
(i)
the Company and the Company Subsidiaries are in compliance
with all Environmental Laws, and, except for matters that have been fully
resolved, as of the date of this Agreement, neither the Company nor any Company
Subsidiary has received any written communication from a Governmental Entity
or other Person that alleges that the Company or any Company Subsidiary is in
violation of any Environmental Law or any Permit issued pursuant to
Environmental Law (an “Environmental Permit”);
(ii)
with respect to all Environmental Permits necessary to conduct the
respective operations of the Company or the Company Subsidiaries as currently
conducted, (1) the Company and each of the Company Subsidiaries have obtained
and are in compliance with, or have filed timely applications for, all such
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Environmental Permits, (2) all such Environmental Permits are valid and in good
standing, (3) neither the Company nor any Company Subsidiary has received
notice from any Governmental Entity seeking to modify, revoke or terminate, any
such Environmental Permits and (4) no such Environmental Permits will be
subject to modification, termination or revocation as a result of the transactions
contemplated by this Agreement;
(iii) there are no Environmental Claims pending or, to the Knowledge
of the Company, threatened in writing against the Company or any Company
Subsidiary that have not been fully and finally resolved;
(iv)
there are and have been no Releases of, or exposure to, any
Hazardous Materials on, at, under or from any property currently or formerly
owned, leased or operated by the Company or any Company Subsidiary, and there
are no other facts, circumstances or conditions, that would reasonably be expected
to form the basis of any Environmental Claim against the Company or any
Company Subsidiary; and
(v)
the Company and the Company Subsidiaries have not transported
or arranged for the transportation of any Hazardous Materials generated by the
Company or any Company Subsidiary to any location which is listed on the
National Priorities List under CERCLA, or on any similar state list, or which is
the subject of federal, state or local enforcement actions or other investigations
that would reasonably be expected to form the basis of any Environmental Claim
against the Company or any Company Subsidiary.
(b)
The representations and warranties contained in this Section 3.14 are the
sole and exclusive representations and warranties of the Company relating to
Environmental Permits, Environmental Laws, Environmental Claims, Releases,
Hazardous Materials or other environmental matters, and no other representation or
warranty of the Company contained herein shall be construed to relate to Environmental
Permits, Environmental Laws, Environmental Claims, Releases, Hazardous Materials or
other environmental matters.
SECTION 3.15

Contracts.

(a)
Except for this Agreement, Company Benefit Plans and Company Benefit
Agreements, as of the date of this Agreement, neither the Company nor any Company
Subsidiary is a party to any Contract required to be filed by the Company as a “material
contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act (a
“Filed Company Contract”) that has not been so filed.
(b)
Except as would not have or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, (i) each Filed
Company Contract is a valid, binding and legally enforceable obligation of the Company
or one of the Company Subsidiaries, as the case may be, and, to the Knowledge of the
Company, of the other parties thereto, subject in all respects to the Bankruptcy and
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Equity Exceptions, (ii) each such Filed Company Contract is in full force and effect and
(iii) none of the Company or any Company Subsidiary is (with or without notice or lapse
of time, or both) in breach or default under any such Filed Company Contract and, to the
Knowledge of the Company, no other party to any such Filed Company Contract is (with
or without notice or lapse of time, or both) in breach or default thereunder.
SECTION 3.16
Real Property. Except as would not have or would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each
of the Company and the Company Subsidiaries has either good fee title or valid leasehold,
easement or other real property rights, to the land, buildings, wires, pipes, structures and other
improvements thereon and fixtures thereto necessary to permit it to conduct its business as
currently conducted. Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect and except as may be limited by the Bankruptcy
and Equity Exceptions, (a) all leases, easements or other agreements under which the Company
or any Company Subsidiary lease, access, use or occupy real property necessary to permit it to
conduct its business as currently conducted are valid, binding and in full force and effect against
the Company or the Company Subsidiaries and, to the Knowledge of the Company, the
counterparties thereto, in accordance with their respective terms, and (b) none of the Company,
the Company Subsidiaries or, to the Knowledge of the Company, the counterparties thereto are
in default under any of such leases, easements or other agreements described in the foregoing
clause (a). This Section 3.16 does not relate to Environmental Permits, Environmental Laws,
Environmental Claims, Releases, Hazardous Materials or other environmental matters; or
Intellectual Property, which are addressed in Section 3.14 and Section 3.17, respectively.
SECTION 3.17

Intellectual Property.

(a)
Except as would not have or would not be reasonably expected to have,
individually or in the aggregate, a Company Material Adverse Effect, to the Knowledge
of the Company, (i) the Company and the Company Subsidiaries have the right to use all
material Intellectual Property used in their business as presently conducted and such
conduct does not infringe or otherwise violate any Person’s Intellectual Property, (ii)
there is no Claim of such infringement or other violation pending or, to the Knowledge of
the Company, threatened in writing against the Company, (iii) no Person is infringing or
otherwise violating any Intellectual Property owned by the Company and the Company
Subsidiaries, and (iv) no Claims of such infringement or other violation are pending or, to
the Knowledge of the Company, threatened in writing against any Person by the
Company.
(b)
The representations and warranties contained in this Section 3.17 are the
sole and exclusive representations and warranties of the Company relating to Intellectual
Property, and no other representation or warranty of the Company contained herein shall
be construed to relate to Intellectual Property.
SECTION 3.18
Insurance. As of the date hereof, except as would not have or
would not be reasonably likely to have, individually or in the aggregate, a Company Material
Adverse Effect, all material fire and casualty, general liability, director and officer, business
interruption, product liability, and sprinkler and water damage insurance policies maintained by
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the Company or any Company Subsidiary (“Insurance Policies”) are in full force and effect and
all premiums due with respect to all Insurance Policies have been paid.
SECTION 3.19

Regulatory Status.

(a)
The Company is a “holding company” under the Public Utility Holding
Company Act of 2005 (“PUHCA 2005”). Except for the Utility Subsidiaries, none of the
Company or the Company Subsidiaries is regulated as a public utility under the FPA or
as a public utility under applicable Law of the State of Kansas or is subject to such
regulation by any other state.
(b)
All Filings (except for immaterial Filings) required to be made by the
Company or any Company Subsidiary since January 1, 2016, with the FERC and the
KCC, as the case may be, have been made, including all forms, statements, reports,
agreements and all documents, exhibits, amendments and supplements appertaining
thereto, including all rates, tariffs and related documents, and all such Filings complied,
as of their respective dates, with all applicable requirements of applicable statutes and the
rules and regulations promulgated thereunder, except for Filings the failure of which to
make or the failure of which to make in compliance with all applicable requirements of
applicable statutes and the rules and regulations promulgated thereunder, would not
reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.
SECTION 3.20
Brokers’ Fees and Expenses. Except for any Company Financial
Advisor, the fees and expenses of which will be paid by the Company, no broker, investment
banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s
or other similar fee or commission in connection with the transactions contemplated by this
Agreement, including the Merger, based upon arrangements made by or on behalf of the
Company.
SECTION 3.21
Opinion of Financial Advisor. The Company Board has received
an opinion of the Company Financial Advisor to the effect that, as of the date of such opinion
and based upon and subject to the various matters, limitations, qualifications and assumptions set
forth therein, the Merger Consideration is fair, from a financial point of view, to the holders of
shares of Company Common Stock (other than shares owned by the Company as treasury stock,
shares that are owned by a wholly owned Subsidiary of the Company, or shares that are owned
directly or indirectly by Parent or Merger Sub).
SECTION 3.22
No Additional Representations. Except for the representations and
warranties expressly set forth in Article IV (as modified by the Parent Disclosure Letter) and in
any certificate delivered by Parent to the Company in accordance with the terms hereof, the
Company specifically acknowledges and agrees that neither Parent nor any of its Affiliates,
Representatives or shareholders or any other Person makes, or has made, any other express or
implied representation or warranty whatsoever (whether at law (including at common law or by
statute) or in equity). Except for the representations and warranties expressly set forth in
this Article III (as modified by the Company Disclosure Letter) and in any certificate delivered
by the Company to Parent in accordance with the terms hereof, the Company hereby expressly
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disclaims and negates (a) any other express or implied representation or warranty whatsoever
(whether at law (including at common law or by statute) or in equity), including with respect to
(i) the Company or the Company Subsidiaries or any of the Company’s or the Company
Subsidiaries’ respective businesses, assets, employees, Permits, liabilities, operations, prospects
or condition (financial or otherwise) or (ii) any opinion, projection, forecast, statement, budget,
estimate, advice or other information with respect to the projections, budgets or estimates of
future revenues, results of operations (or any component thereof), cash flows, financial condition
(or any component thereof) or the future business and operations of the Company or the
Company Subsidiaries, as well as any other business plan and cost-related plan information of
the Company or the Company Subsidiaries, made, communicated or furnished (orally or in
writing), or to be made, communicated or furnished (orally or in writing), to Parent, its Affiliates
or its Representatives, in each case, whether made by the Company or any of its Affiliates,
Representatives or shareholders or any other Person (this clause (ii), collectively, “Company
Projections”) and (b) all liability and responsibility for any such other representation or warranty
or any such Company Projection.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Except (a) as set forth in the Parent Reports publicly available and filed with or furnished
to the SEC prior to the date of this Agreement (excluding any disclosures of factors or risks
contained or references therein under the captions “Risk Factors” or “Forward-Looking
Statements” and any other statements that are predictive, cautionary or forward-looking in
nature) or (b) subject to Section 9.04(k), as set forth in the corresponding section of the
disclosure letter delivered by Parent to the Company concurrently with the execution and
delivery by Parent and Merger Sub of this Agreement (the “Parent Disclosure Letter”), Parent
and Merger Sub represent and warrant to the Company as follows:
SECTION 4.01
Organization, Standing and Power. 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 laws of the jurisdiction in which 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, where the failure to be so organized,
existing or in active status or good standing, as applicable, has not had and 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 has all requisite entity power and authority to enable
it to own, operate, lease or otherwise hold its properties and assets and to conduct its businesses
as presently conducted, except where the failure to have such power or authority would 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 where the nature of its business or the ownership, operation or
leasing of its properties make such qualification necessary, except in any such jurisdiction where
the failure to be so qualified or licensed would not have or would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.
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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 owned by Parent, by another Parent Subsidiary or
by Parent and another Parent Subsidiary, free and clear of (a) all Liens and (b) any other
restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital
stock, voting securities or other equity interests), except, in the case of the foregoing clauses (a)
and (b), as imposed by this Agreement, the Organizational Documents of the Parent Subsidiaries
or applicable securities Laws. Section 4.02 of the Parent Disclosure Letter sets forth, as of the
date of this Agreement, a true and complete list of the Parent Subsidiaries. Parent has made
available to the Company true and complete copies of the articles of incorporation and bylaws
(or equivalent Organizational Documents) of each Parent Subsidiary in effect as of the date of
this Agreement. Except as set forth in Section 4.02 of the Parent Disclosure Letter, neither
Parent nor any Parent Subsidiary owns any shares of capital stock or voting securities of, 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 cumulative preferred stock (“Parent Preferred Par
Value Stock”), (ii) 1,572,000 shares of cumulative preferred stock without par value
(“Parent Preferred No Par Stock”), (iii) 11,000,000 shares of preference stock without par
value (“Parent Preference Stock”) and (iv) 250,000,000 shares of Parent Common Stock.
At the close of business on May 26, 2016, (A) 390,000 shares of Parent Preferred Par
Value Stock were issued and outstanding, (B) no shares of Parent Preferred No Par Stock
were issued and outstanding, (C) no shares of Parent Preference Stock were issued and
outstanding, (D) 154,721,791 shares of Parent Common Stock were issued and
outstanding, (E) 130,893 shares of Parent Common Stock were held by Parent in its
treasury, and (F) an aggregate of 1,370,304 shares of Parent Common Stock were
issuable upon the conversion of Parent Deferred Share Units and the settlement of Parent
Performance Share Awards (assuming full satisfaction of the applicable service
conditions and maximum attainment of the applicable performance goals). At the close of
business on March 31, 2016, an aggregate of 4,554,118 shares of Parent Common Stock
were available for issuance pursuant to the Parent Benefit Plans.
(b)
All outstanding shares of Parent Common Stock are, and all shares of
Parent Common Stock that may be issued upon the conversion of Parent Deferred Share
Units or the settlement of Parent Performance Share Awards, will be, when issued, duly
authorized, validly issued, fully paid and nonassessable and not subject to, or issued in
violation of, any preemptive or similar right. Except as set forth in this Section 4.03 or
Section 4.03(b) of the Parent Disclosure Letter or pursuant to the terms of this
Agreement, 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 of, or other
equity interests in, Parent or any Parent Subsidiary or (ii) any warrants, calls, options or
other rights to acquire from Parent or any Parent Subsidiary, or any other obligation of
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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 the Parent Benefit Plans, there are not any outstanding
obligations of Parent or any Parent Subsidiary to repurchase, redeem or otherwise 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 matters on which shareholders of Parent may vote (“Parent Voting Debt”). No
Parent Subsidiary owns any shares of Parent Common Stock. Neither Parent nor any of
the Parent Subsidiaries is a party to any voting agreement with respect to the voting of
any capital stock or voting securities of, or other equity interests in, Parent.
SECTION 4.04
Authority; Execution and Delivery; Enforceability. Each of Parent
and Merger Sub has all requisite power and authority to execute and deliver this Agreement, to
perform its covenants and agreements hereunder and to consummate the transactions
contemplated hereby, including the Merger. The Parent Board has adopted resolutions (a)
determining that it is in the best interests of Parent and its shareholders, and declaring it
advisable, for Parent to enter into this Agreement, (b) adopting this Agreement and approving
Parent’s execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated by this Agreement, including the Merger and (c) resolving to
recommend that Parent’s shareholders approve the Parent Articles of Incorporation Amendment
and the issuance of shares of Parent Common Stock as part of the Merger Consideration to the
extent required pursuant to Section 312.03 of the NYSE Listed Company Manual (the “Parent
Board Recommendation”) and directing that the Parent Articles of Incorporation Amendment be
submitted to Parent’s shareholders at a duly held meeting of such shareholders for such purpose
(the “Parent Shareholders Meeting”). Such resolutions have not been amended or withdrawn as
of the date of this Agreement. The board of directors of Merger Sub has adopted resolutions (i)
determining that it is in the best interests of Merger Sub and its shareholder, and declaring it
advisable, for Merger Sub to enter into this Agreement, (ii) adopting this Agreement and
approving Merger Sub’s execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated by this Agreement, including the Merger, and
(iii) resolving to recommend that Parent, in its capacity as the sole shareholder of Merger Sub,
adopt this Agreement. Parent has approved this Agreement by written consent in its capacity as
the sole shareholder of Merger Sub. Such resolutions and written consent have not been amended
or withdrawn as of the date of this Agreement. Except for (x) the approval of the Parent Articles
of Incorporation Amendment by the affirmative vote of the holders of a majority of all of the
outstanding shares of Parent Common Stock entitled to vote at the Parent Shareholders Meeting
(the “Parent Charter Approval”) and (y) the affirmative vote of the holders of a majority of the
shares of Parent Common 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 Company
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
Agreement or to consummate the Merger. Parent and Merger Sub have duly executed and
delivered this Agreement and, assuming the due authorization, execution and delivery by the
Company, this Agreement constitutes the legal, valid and binding obligation of each of Parent
and Merger Sub, enforceable against it in accordance with its terms, subject in all respects to the
Bankruptcy and Equity Exceptions.
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SECTION 4.05

No Conflicts; Consents.

(a)
The execution and delivery of this Agreement by Parent and Merger Sub
does not, and the performance by each of Parent and Merger Sub of its covenants and
agreements hereunder and the consummation of the transactions contemplated hereby,
including the Merger, will not, (i) subject to obtaining the Parent Shareholder Approval,
conflict with, or result in any violation of any provision of, the Organizational
Documents of Parent or Merger Sub, (ii) subject to obtaining the Consents set forth in
Section 4.05(a)(ii) of the Parent Disclosure Letter (the “Parent Required Consents” and,
together with the Company Required Consents, the “Required Consents”), conflict with,
result in any violation of, or default (with or without notice or lapse of time, or both)
under, or give rise to a right of termination, cancellation or acceleration of any material
obligation or to the loss of a material 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 which Parent, any Parent Subsidiary or Merger Sub is a
party or by which any of their respective properties or assets is bound or any Permit
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
4.05(b) and making the Filings referred to in Section 4.05(b), conflict with, or result in
any violation of any provision of, any Judgment or Law, 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 would not
have or would not be reasonably expected to have, individually or in the aggregate, a
Parent Material Adverse Effect.
(b)
No Consent of or from, or Filing made to or with, any Governmental
Entity, is required to be obtained or made by Parent, any Parent Subsidiary or any other
Affiliate of Parent in connection with Parent’s and Merger Sub’s execution and delivery
of this Agreement or their performance of their covenants and agreements hereunder or
the consummation of the transactions contemplated hereby, including the Merger, except
for the following:
(i)
(1) the filings with the SEC, in preliminary and definitive form, of
the Proxy Statement/Prospectus and (2) the filing with the SEC of such reports
under, and such other compliance with, the Exchange Act, or the Securities Act,
and rules and regulations of the SEC promulgated thereunder, as may be required
in connection with this Agreement or the Merger;
(ii)
compliance with, Filings under and the expiration or termination of
any applicable waiting period under the HSR Act, and such other Consents or
Filings as are required to be made or obtained under any other Antitrust Law;
(iii) (1) Filing with, and the Consent of, the FERC under Section 203 of
the FPA, (2) Filings with, and the Consent of, the NRC, (3) Filings with, and the
Consent of, the KCC and (4) the Filings and Consents set forth in Section
4.05(b)(iii) of the Parent Disclosure Letter (the Consents and Filings set forth in
Section 4.05(b)(ii) and this Section 4.05(b)(iii), collectively, the “Parent Required
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Statutory Approvals” and, together with the Company Required Statutory
Approvals, the “Required Statutory Approvals”);
(iv)

the Parent Required Consents;

(v)
the filing of the Articles of Merger with the Secretary of State of
the State of Kansas and appropriate documents with the relevant authorities of the
other jurisdictions in which Parent and the Company are qualified to do business;
(vi)
compliance with and filings required under (1) the rules and
regulations of the NYSE and (2) applicable state securities, “blue sky” or takeover
Laws and applicable foreign securities Laws;
(vii) Filings and Consents as are required to be made or obtained under
state or federal property transfer Laws or Environmental Laws; and
(viii) such other Filings and Consents the failure of which to make or
obtain would not have or would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect.
SECTION 4.06

Parent Reports; Financial Statements.

(a)
Parent has furnished or filed all reports, schedules, forms, statements and
other documents (including exhibits and other information incorporated therein) required
to be furnished or filed by Parent or Parent Utility Sub with the SEC since January 1,
2014 (such documents, together with all exhibits, financial statements, including the
Parent Financial Statements, and schedules thereto and all information incorporated
therein by reference, but excluding the Proxy Statement/Prospectus, being collectively
referred to as the “Parent Reports”). Each Parent Report (i) at the time furnished or filed,
complied in all material respects with the applicable requirements of the Exchange Act,
the Securities Act or the Sarbanes-Oxley Act of 2002 (including the rules and regulations
promulgated thereunder), as the case may be, and the rules and regulations of the SEC
promulgated thereunder applicable to such Parent Report and (ii) did not at the time it
was filed (or if amended or superseded by a filing or amendment prior to the date of this
Agreement, then at the time of such filing or amendment) contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein, in the light of the circumstances under which they
were made, not misleading. Each of the consolidated financial statements of Parent
included in the Parent Reports (the “Parent Financial Statements”) complied at the time it
was filed as to form in all material respects with applicable accounting requirements and
the published rules and regulations of the SEC with respect thereto, was prepared in
accordance with GAAP (except, in the case of unaudited quarterly financial statements,
as permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods
and as of the dates involved (except as may be indicated in the notes thereto) and fairly
presents in all material respects, in accordance with GAAP, the consolidated financial
position of Parent and Parent’s consolidated Subsidiaries as of the dates thereof and the
consolidated results of their operations and cash flows for the periods shown (subject, in
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the case of unaudited quarterly financial statements, to normal year-end audit
adjustments).
(b)
Neither Parent nor any Parent Subsidiary has any liability of any nature
that is required by GAAP to be set forth on a consolidated balance sheet of Parent and the
Parent Subsidiaries, except liabilities (i) reflected or reserved against in the most 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 with the Merger or any other
transaction or agreement contemplated by this Agreement or (iv) that have not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect.
(c)
Parent maintains a system of “internal control over financial reporting” (as
defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act). Such internal
control over financial reporting is effective in providing reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP in all material respects. Parent maintains
“disclosure controls and procedures” required by Rule 13a-15 or 15d-15 under the
Exchange Act that are effective to ensure that information required to be disclosed by
Parent in the reports it files or submits under the Exchange Act is recorded, processed,
summarized and reported on a timely basis to the individuals responsible for the
preparation of Parent’s filings with the SEC and other public disclosure documents.
Parent has disclosed, based on its most recent evaluation prior to the date of this
Agreement, to Parent’s outside auditors and the audit committee of the Parent Board (1)
any significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act)
that are reasonably likely to adversely affect Parent’s ability to record, process,
summarize and report financial information and (2) any fraud, known to Parent, whether
or not material, that involves management or other employees who have a significant role
in Parent’s internal controls over financial reporting.
SECTION 4.07

Absence of Certain Changes or Events.

(a)
From December 31, 2015 to the date of this Agreement, each of Parent
and the Parent Subsidiaries has conducted its respective business in the ordinary course
of business in all material respects.
(b)
From December 31, 2015 to the date of this Agreement, there has not
occurred any fact, circumstance, effect, change, event or development that has had or
would 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 Claim before any Governmental Entity pending or, to the
Knowledge of Parent, threatened against Parent, Merger Sub or any Parent Subsidiary that has
had or would reasonably be expected to have, individually or in the aggregate, a Parent Material
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Adverse Effect. There is no Judgment outstanding against or, to the Knowledge of Parent,
investigation by any Governmental Entity of Parent, Merger Sub or any Parent Subsidiary or any
of their respective properties or assets that has had or would reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.
SECTION 4.09
Compliance with Applicable Laws. Except as would not have or
would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect, (a) Parent, Parent Subsidiaries and Merger Sub are in compliance with all
applicable Laws (including Anti-Corruption Laws) and all material Permits applicable to the
business and operations of Parent, Merger Sub and Parent Subsidiaries and (b) Parent and each
Parent Subsidiary hold, and are in compliance with, all Permits required by Law for the conduct
of their respective businesses as they are now being conducted. None of Parent, Merger Sub or
Parent Subsidiaries or, to the Knowledge of Parent or Merger Sub, their respective directors,
officers, employees, agents or representatives: (i) is a Designated Person, (ii) is a Person that is
owned or controlled by a Designated Person; (iii) is located, organized or resident in a
Sanctioned Country; or (iv) has or is now, in connection with the business of Parent, Merger Sub
or the Parent Subsidiaries, engaged in, any dealings or transactions (A) with any Designated
Person, (B) in any Sanctioned Country, or (C) otherwise in material violation of Sanctions.
SECTION 4.10
Financing. Parent has delivered to the Company true and complete
fully executed copies of (a) the commitment letter, dated as of the date hereof, among Parent,
Goldman Sachs Bank USA and Goldman Sachs Lending Partners LLC (the “Commitment
Letter”) and (b) the fee letter, among Parent, Goldman Sachs Bank USA and Goldman Sachs
Lending Partners LLC, dated as of the date hereof (as redacted to remove only the fee amounts,
pricing caps, the rates and amounts included in the “market flex”), in each case, including all
exhibits, schedules, annexes and amendments to such letters in effect as of the date of this
Agreement (collectively, the “Debt Letters”), pursuant to which and subject to the terms and
conditions thereof, each of the parties thereto (other than Parent) has severally committed to lend
the amounts 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
amended, restated or otherwise modified or waived prior to the execution and delivery of this
Agreement (other than to add lenders, arrangers, agents, bookrunners, managers and other
financing sources), and the respective commitments contained in the Debt Letters have not been
withdrawn, rescinded, amended, restated or otherwise modified in any respect prior to the
execution and delivery of this Agreement. As of the execution and delivery of this Agreement,
the Debt Letters are in full force and effect and 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 directly or indirectly related to
the funding of the Financing pursuant to the Debt Letters, other than as expressly set forth in the
Debt Letters. Subject to the terms and conditions thereof, the Debt Letters will provide at the
Closing Parent and Merger Sub, together with available cash, with sufficient funds to pay all of
Parent’s obligations under this Agreement, including the payment of the Cash Consideration and
all fees and expenses expected to be incurred in connection therewith. As of the date of this
Agreement, no event has occurred which, with or without notice, lapse of time or both, would
constitute a breach or default on the part of Parent under the Debt Letters or any other party to
the Debt Letters that would (a) result in any of the conditions in the Debt Letters not being
satisfied or (b) otherwise result in the Financing not being available, other than such default or
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breach that has been waived by the Lenders or otherwise cured in a timely manner by Parent or
Merger Sub to the satisfaction of the Lenders, as the case may be. As of the date of this
Agreement, there are no side letters or other agreements, Contracts, arrangements or
understandings (written or oral) directly or indirectly related to the funding of the Financing that
could affect the conditionality, principal amount or availability of the Financing other than as
expressly set forth in the Debt Letters. Parent has fully paid all commitment fees or other fees
required to be paid on or prior to the date of this Agreement in connection with the Financing.
Assuming the accuracy of the Company’s representations and warranties contained herein, as of
the date of this Agreement, Parent has no reason to believe that any of the conditions to the
Financing contemplated by the Debt Letters will not be satisfied on a timely basis or that the
Financing contemplated by the Debt Letters will not be made available on the Closing Date.
SECTION 4.11
Brokers’ Fees and Expenses. Except for any Person set forth in
Section 4.11 of the Parent Disclosure Letter, the fees and expenses of which will be paid by
Parent, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the
transactions contemplated by this Agreement, including the Merger, based upon arrangements
made 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 owns all of the
outstanding shares of capital stock of Merger Sub. Merger Sub has been incorporated solely for
the purpose of merging with and into the Company and taking action incident to the Merger and
this Agreement. Merger Sub has no assets, liabilities or obligations and has not, since the date of
its formation, carried on any business or conducted any operations, except, in each case, as
arising from the execution of this Agreement, the performance of its covenants and agreements
hereunder and matters ancillary thereto.
SECTION 4.13
Ownership of Company Common Stock; Interested Shareholder.
Neither Parent, any Parent Subsidiary nor any other Affiliate of Parent “beneficially owns” (as
such term is defined for purposes of Section 13(d) of the Exchange Act) any shares of Company
Common Stock or any other Equity Securities. Neither Parent, any Parent Subsidiary nor any of
their respective affiliates or associates (as each such term is defined in Section 17-1297 of the
KGCC) is, prior to the date hereof, an “interested shareholder” (as such term is defined in
Section 17-12-100 of the KGCC) of the Company.
SECTION 4.14

Regulatory Status.

(a)
Parent is a public utility holding company under the PUHCA 2005.
Merger Sub is not a public utility holding company under PUHCA 2005.
(b)
Except as set forth in Section 4.14(b)(i) 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 forth in Section 4.14(b)(ii) 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 Law of
any state.
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(c)
All Filings (except for immaterial Filings) required to be made by Parent
or any Parent Subsidiary since January 1, 2014, with the FERC, the North American
Electric Reliability Corporation, the FCC and the State Commissions, as the case may be,
have been made, including all forms, statements, reports, agreements and all documents,
exhibits, amendments and supplements appertaining thereto, including all rates, tariffs
and related documents, and all such Filings complied, as of their respective dates, with all
applicable requirements of applicable statutes and the rules and regulations promulgated
thereunder, except for Filings the failure of which to make or the failure of which to
make in compliance with all applicable requirements of applicable statutes and the rules
and regulations promulgated thereunder, would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.
SECTION 4.15

Taxes.

(a)
(1) Each of the Parent and each Parent Subsidiary has timely filed, taking
into account all valid extensions, all material Tax Returns required to have been filed and
such Tax Returns are accurate and complete in all material respects and (2) all material
Taxes have been timely paid in full (whether or not shown or required to be shown as due
on any Tax Return);
(b)
each of the Parent and Parent Subsidiaries has withheld and timely
remitted to the appropriate Governmental Entity all material Taxes required to be
withheld from amounts owing to any employee, creditor or third party;
(c)
(1) no audit, examination, investigation or other proceeding is pending
with any Governmental Entity with respect to any material amount of unpaid Taxes
asserted against the Parent or any Parent Subsidiary; and neither the Parent nor any
Parent Subsidiary has received written notice of any threatened audit, examination,
investigation or other proceeding from any Governmental Entity for any material amount
of unpaid Taxes asserted against the Parent or any Parent Subsidiary, which have not
been fully paid or settled, and (2) neither the Parent nor any Parent Subsidiary has
granted any waiver of any statute of limitations with respect to, or any extension of a
period for the assessment of, any material Tax which has not yet expired (excluding
extensions of time to file Tax Returns obtained in the ordinary course); and
(d)
(1) neither the Parent nor any Parent Subsidiary had any liabilities for
material unpaid Taxes as of the date of the latest balance sheet included in the Parent
Financial Statements that had not been accrued or reserved on such balance sheet in
accordance with GAAP and (2) neither the Parent nor any Parent Subsidiary has incurred
any material liability for Taxes since the date of the latest balance sheet included in the
Parent Financial Statements except in the ordinary course of business.
SECTION 4.16
Opinion of Financial Advisor. The Parent Board has received an
opinion of Goldman, Sachs & Co. to the effect that, as of the date of such opinion and based
upon and subject to the various matters, limitations, qualifications and assumptions set forth
therein, the Merger Consideration to be paid to the holders of shares of Company Common Stock
pursuant to this Agreement was fair, from a financial point of view, to Parent.
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SECTION 4.17
No Additional Representations. Except for the representations and
warranties expressly set forth in Article III (as modified by the Company Disclosure Letter) and
in any certificate delivered by the Company to Parent in accordance with the terms hereof, each
of Parent and Merger Sub (a) specifically acknowledges and agrees that none of the Company or
any of its Affiliates, Representatives or shareholders or any other Person makes, or has made,
any other express or implied representation or warranty whatsoever (whether at law (including at
common law or by statute) or in equity), including with respect to the Company or the Company
Subsidiaries or any of the Company’s or the Company’s Subsidiaries respective businesses,
assets, employees, Permits, liabilities, operations, prospects, condition (financial or otherwise) or
any Company Projection, and hereby expressly waives and relinquishes any and all rights,
Claims or causes of action (whether in contract or in tort or otherwise, or whether at law
(including at common law or by statute) or in equity) based on, arising out of or relating to any
such other representation or warranty or any Company Projection, (b) specifically acknowledges
and agrees to the Company’s express disclaimer and negation of any such other representation or
warranty or any Company Projection and of all liability and responsibility for any such other
representation or warranty or any Company Projection and (c) expressly waives and relinquishes
any and all rights, Claims and causes of action (whether in contract or in tort or otherwise, or
whether at law (including at common law or by statute) or in equity) against (i) the Company in
connection with accuracy, completeness or materiality of any Company Projection and (ii) any
Affiliate of the Company or any of the Company’s or any such Affiliate’s respective
Representatives or shareholders (other than the Company) or any other Person, and hereby
specifically acknowledges and agrees that such Persons shall have no liability or obligations,
based on, arising out of or relating to this Agreement or the negotiation, execution, performance
or subject matter hereof, including (1) for any alleged nondisclosure or misrepresentations made
by any such Person or (2) in connection with the accuracy, completeness or materiality of any
Company Projection. Each of Parent and Merger Sub acknowledges and agrees that (A) it has
conducted to its satisfaction its own independent investigation of the transactions contemplated
hereby (including with respect to the Company and the Company Subsidiaries and their
respective businesses, operations, assets and liabilities) and, in making its determination to enter
into this Agreement and proceed with the transactions contemplated hereby, has relied solely on
the results of such independent investigation and the representations and warranties of the
Company expressly set forth in Article III (as modified by the Company Disclosure Letter), and
(B) except for the representations and warranties of the Company expressly set forth in Article
III (as modified by the Company Disclosure Letter) and in any certificate delivered by the
Company to Parent in accordance with the terms hereof, it has not relied on, or been induced by,
any representation, warranty or other statement of or by the Company or any of its Affiliates,
Representatives or shareholders or any other Person, including any Company Projection or with
respect to the Company or the Company Subsidiaries or any of the Company’s or the Company’s
Subsidiaries respective businesses, assets, employees, Permits, liabilities, operations, prospects
or condition (financial or otherwise) or any Company Projection, in determining to enter into this
Agreement and proceed with the transactions contemplated hereby.
Except for the
representations and warranties expressly set forth in this Article IV (as modified by the Parent
Disclosure Letter) and in any certificate delivered by Parent to the Company in accordance with
the terms hereof, Parent hereby expressly disclaims and negates any other express or implied
representation or warranty whatsoever (whether at law (including at common law or by statute)
or in equity), including with respect to (i) Parent or the Parent Subsidiaries or any of Parent’s or
34
#5213531.2

Appendix C
Page 38 of 135

the Parent Subsidiaries’ respective businesses, assets, employees, Permits, liabilities, operations,
prospects or condition (financial or otherwise) or (ii) any opinion, projection, forecast, statement,
budget, estimate, advice or information with respect to the projections, budgets, or estimates of
future revenues, results of operations (or any component thereof), cash flows, financial condition
(or any component thereof) or the future business and operations of Parent or the Parent
Subsidiaries (this clause (ii) collectively, “Parent Projections”).
ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS
SECTION 5.01

Conduct of Business.

(a)
Conduct of Business by the Company. Except for matters set forth
in Section 5.01 of the Company Disclosure Letter or otherwise contemplated or required
by this Agreement, or as required by a Governmental Entity or by applicable Law, or as
contemplated by the Proceedings, or with the prior written consent of Parent (which
consent shall not be unreasonably withheld, conditioned or delayed), from the date of this
Agreement until the Effective Time, the Company shall, and shall cause each Company
Subsidiary to, (x) conduct its business in the ordinary course of business in all material
respects and (y) use commercially reasonable efforts to preserve intact its business
organization and existing relationships with employees, customers, suppliers and
Governmental Entities. In addition, and without limiting the generality of the foregoing,
except as set forth in the Company Disclosure Letter or otherwise contemplated or
required by this Agreement, or as required by a Governmental Entity or by applicable
Law, or as contemplated by the Proceedings, or with the prior written consent of Parent
(which consent shall not be unreasonably withheld, conditioned or delayed), from the
date of this Agreement until the Effective Time, the Company shall not, and shall not
permit any Company Subsidiary to, do any of the following:
(i)
declare, set aside or pay any dividends on, or make any other
distributions (whether in cash, stock or property or any combination thereof) in
respect of, any of its capital stock, other equity interests or voting securities,
except for (1) quarterly cash dividends payable by the Company or any Company
Subsidiary in respect of shares of Company Common Stock on a schedule
consistent with the Company’s past practices in an amount per share of Company
Common Stock not in excess of (A) $0.38 for quarterly dividends declared on or
before January 1, 2017 and (B) $0.40 for quarterly dividends declared after
January 1, 2017, (2) dividend equivalents accrued or payable by the Company in
respect of Company Performance Units, Company Restricted Share Units and
Other Equity-Based Rights in accordance with the applicable award agreements,
(3) dividends and distributions by a direct or indirect Company Subsidiary to its
parent and (4) a “stub period” dividend to holders of record of Company Common
Stock as of immediately prior to the Effective Time equal to the product of (A)
the number of days from the record date for payment of the last quarterly dividend
paid by the Company prior to the Effective Time, multiplied by (B) a daily
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dividend rate determined by dividing the amount of the last quarterly dividend
prior to the Effective Time by ninety-one (91);
(ii)
amend any of its Organizational Documents (except for immaterial
or ministerial amendments);
(iii) except as permitted by Section 5.01(a)(v) or for transactions
among the Company and the Company Subsidiaries or among the Company
Subsidiaries, split, combine, consolidate, subdivide or reclassify 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, redeem or otherwise acquire, or offer to repurchase,
redeem or otherwise acquire, any capital stock or voting securities of, or equity
interests in, the Company or any Company Subsidiary or any securities of the
Company or any Company Subsidiary convertible into or exchangeable or
exercisable for capital stock or voting securities of, or equity interests in, the
Company or any Company Subsidiary, or any warrants, calls, options or other
rights to acquire any such capital stock, securities or interests, except for (1) the
acquisition by the Company of shares of Company Common Stock in the open
market to satisfy its obligations under all Company Benefit Plans or under the
Company’s dividend reinvestment and stock purchase plan (the “Company
DRIP”) and (2) the withholding of shares of Company Common Stock to satisfy
Tax obligations with respect to awards granted pursuant to the Company Stock
Plan;
(v)
issue, deliver, sell, grant, pledge or otherwise encumber or subject
to any Lien any Equity Securities or Company Voting Debt, in each case, except
for (1) the issuance of shares of Company Common Stock under the Company
DRIP, (2) the settlement of Company Restricted Share Units, Company
Performance Units or Other Equity-Based Rights, or (3) the grant of Company
Restricted Share Units, Company Performance Units or Other Equity-Based
Rights in the ordinary course of business and consistent with past practices (but
only, with respect to clauses (1) – (3), in amounts not exceeding the aggregate
amount set forth on Section 5.01(a)(v) of the Company Disclosure Letter);
(vi)
(1) grant to any Company Personnel any increase in compensation
or benefits (including paying to any Company Personnel any amount not due)
except in the ordinary course of business and consistent with past practices, (2)
grant to any Company Personnel any increase in change-in-control, severance,
retention or termination pay, or enter into or amend any change-in-control,
severance, retention or termination agreement with any Company Personnel, (3)
establish, adopt, enter into, amend in any material respect or terminate any
Company Union Contract or Company Benefit Plan or Company Benefit
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Agreement (or any plan or agreement that would be a Company Union Contract,
Company Benefit Plan or Company Benefit Agreement 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 time of vesting, funding or
payment of any compensation or benefits under any Company Benefit Plan or
Company Benefit Agreement, except in the case of the foregoing clauses (1)
through (4) for actions required pursuant to the terms of any Company Benefit
Plan or Company Benefit Agreement existing on the date hereof, or as required by
the terms and conditions of this Agreement;
(vii) make any material change in accounting methods, principles or
practices, except to the extent as may have been required by a change in
applicable Law or GAAP or by any Governmental Entity (including the SEC or
the Public Company Accounting Oversight Board);
(viii) (1) make any acquisition or disposition, sale or transfer of a
material asset or business (including by merger, consolidation or acquisition of
stock or any other equity interests or assets) except for (1) 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
worn-out equipment in the ordinary course of business;
(ix)
incur any Indebtedness, except for (1) Indebtedness incurred in the
ordinary course of business consistent with past practice, (2) as reasonably
necessary to finance any capital expenditures permitted under Section 5.01(a)(x),
(3) Indebtedness in replacement of existing Indebtedness, (4) guarantees by the
Company of existing Indebtedness of any wholly owned Company Subsidiary, (5)
guarantees and other credit support by the Company of obligations of any
Company Subsidiary in the ordinary course of business consistent with past
practice, (6) borrowings under existing revolving credit facilities (or replacements
thereof on comparable terms) or existing commercial paper programs in the
ordinary course of business or (7) Indebtedness in amounts necessary to maintain
the capital structure of the Company Subsidiaries, as authorized by the KCC, and
to maintain the present capital structure of the Company consistent with past
practice in all material respects;
(x)
make, or agree or commit to make, any capital expenditure, except
(1) in accordance with the capital plan set forth in Section 5.01(a)(x) of the
Company Disclosure Letter, plus a 10% variance for each principal category set
forth in such capital plan, (2) with respect to any capital expenditure not
addressed by the foregoing clause (1), not to exceed $75,000,000 in any twelve
(12) month period, (3) capital expenditures related to operational emergencies,
equipment failures or outages or deemed necessary or prudent based on Good
Utility Practice or (4) as required by Law or a Governmental Entity;
(xi)
(1) enter into, modify or amend in any material respect, or
terminate or waive any material right under, any Filed Company Contract (except
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for (A) any modification, amendment, termination or waiver in the ordinary
course of business or (B) a termination without material penalty to the Company
or the appropriate Company Subsidiary) or (2) without limiting Parent’s
obligations under Section 6.03, enter into any Contract that, from and after the
Closing, purports to bind Parent and its Subsidiaries (other than the Company and
the Company Subsidiaries);
(xii) make or change any material Tax election, change any material
method of Tax accounting, settle or compromise any material Tax liability or
refund, enter into any closing agreements relating to Taxes, amend any material
Tax Return, grant any waiver of any statute of limitations with respect to, or any
extension of a period for the assessment of, any material Tax (excluding
extensions of time to file Tax Returns obtained in the ordinary course);
(xiii) waive, release, assign, settle or compromise any material Claim
against the Company or any Company Subsidiary, except for waivers, releases,
assignments, settlements or compromises that (A) with respect to the payment of
monetary damages, the amount of monetary damages to be paid by the Company
or the Company Subsidiaries does not exceed (I) the amount with respect thereto
reflected on the Company Financial Statements (including the notes thereto) or
(II) $10,000,000, in the aggregate, in excess of the proceeds received or to be
received from any insurance policies in connection with such payment or (B) with
respect to any nonmonetary terms and conditions thereof, would not have or
would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on the Company and the Company Subsidiaries (taken as a
whole);
(xiv) effectuate a “plant closing” or “mass layoff,” as those terms are
defined in WARN;
(xv)
(xvi)
dissolution;

enter into a new line of business;
adopt a plan or agreement of complete or partial liquidation or

(xvii) materially change any of its energy price risk management and
marketing of energy parameters, limits and guidelines (the “Company Risk
Management Guidelines”) or enter into any physical commodity transactions,
exchange-traded futures and options transactions, over-the-counter transactions
and derivatives thereof or similar transactions other than as permitted by the
Company Risk Management Guidelines; or
(xviii) enter into any Contract to do any of the foregoing.
(b)
Emergencies. Notwithstanding anything to the contrary herein, the
Company may, and may cause any Company Subsidiary to, take reasonable actions in
compliance with applicable Law with respect to any operational emergencies (including
any restoration measures in response to any hurricane, strong winds, ice event, fire,
Appendix C
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tornado, tsunami, flood, earthquake or other natural disaster or severe weather-related
event, circumstance or development), equipment failures, outages or an immediate and
material threat to the health or safety of natural Persons.
(c)
No Control of the Company’s Business. Parent acknowledges 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 Company or any Company Subsidiary prior to
the Effective Time and (ii) prior to the Effective Time, the Company shall exercise,
consistent with the terms and conditions of this Agreement, complete control and
supervision over its and the Company Subsidiaries’ respective operations.
(d)
Advice of Changes. Each of Parent and the Company shall promptly
advise the other orally and in writing of any change or event that would prevent any of
the conditions precedent described in Article VII from being satisfied.
SECTION 5.02
Proceedings. Between the date of this Agreement and the Closing,
the Company and the Company Subsidiaries may (a) continue to pursue the rate cases and other
proceedings set forth in Section 5.02 of the Company Disclosure Letter, (b) with the prior written
consent of Parent (such consent not to be unreasonably withheld, delayed or conditioned),
initiate new rate cases or any other proceeding that would reasonably be expected to affect the
authorized capital structure or authorized return on equity of the Company or any Company
Subsidiary or materially affect the return on equity of the Company or any Company Subsidiary
in an adverse manner, with Governmental Entities and (c) initiate any other proceeding with
Governmental Entities in the ordinary course of business (the foregoing clauses (a), (b) and (c),
collectively, the “Proceedings”) and (d) notwithstanding anything to the contrary herein, initiate
any other proceedings with Governmental Entities or take any other action contemplated by or
described in any filings or other submissions filed or submitted in connection with the
Proceedings prior to the date of this Agreement. Notwithstanding the foregoing, without the prior
written consent of Parent (such consent not to be unreasonably withheld, delayed or
conditioned), the Company and the Company Subsidiaries will not enter into any settlement or
stipulation in respect of any Proceeding initiated prior to the date of this Agreement if such
settlement or stipulation would affect the authorized capital structure or authorized return on
equity of the Company or any Company Subsidiaries or materially affect the return on equity of
the Company or any Company Subsidiary in an adverse manner.
SECTION 5.03
Recommendation.

No

Solicitation

by

the

Company;

Company

Board

(a)
The Company shall not, and shall not authorize any of its Affiliates or any
of its and their respective officers, directors, principals, partners, managers, members,
attorneys, accountants, agents, employees, consultants, financial advisors or other
authorized representatives (collectively, “Representatives”) to, (i) directly or indirectly
solicit, initiate or knowingly encourage, induce or facilitate any Company Takeover
Proposal or any inquiry or proposal that would reasonably be expected to lead to a
Company Takeover Proposal, in each case, except for this Agreement and the
transactions contemplated hereby, or (ii) directly or indirectly participate in any
discussions or negotiations with any Person (except for the Company’s Affiliates and its
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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
information with respect to, or cooperate in any way with any such Person with respect
to, any Company Takeover Proposal or any inquiry or proposal that would reasonably be
expected to lead to a Company Takeover Proposal. The Company shall, and shall cause
its Affiliates and its and their respective Representatives to, immediately cease and cause
to be terminated all existing discussions or negotiations with any Person (except for the
Company’s Affiliates and its and their respective Representatives or Parent and Parent’s
Affiliates and its and their respective Representatives) conducted heretofore with respect
to any Company Takeover Proposal, request the prompt return or destruction of all
confidential information previously furnished and immediately terminate all physical and
electronic data room access previously granted to any such Person or its Representatives.
Notwithstanding anything to the contrary herein, at any time prior to obtaining the
Company Shareholder Approval, in response to the receipt of a bona fide written
Company Takeover Proposal made after the date of this Agreement that does not result
from a breach (other than an immaterial breach) of this Section 5.03(a) by the Company
and that the Company Board determines in good faith (after consultation with outside
legal counsel and a financial advisor) constitutes or could reasonably be expected to lead
to a Superior Company Proposal, the Company and its Representatives may (1) furnish
information with respect to the Company and the Company Subsidiaries to the Person
making such Company Takeover Proposal (and its Representatives) (provided that all
such information has previously been provided to Parent or is provided to Parent prior to
or concurrently with the provision of such information to such Person) pursuant to a
customary confidentiality agreement and (2) participate in discussions regarding the
terms of such Company Takeover Proposal, including terms of a Company Acquisition
Agreement with respect thereto, and the negotiation of such terms with the Person
making such Company Takeover Proposal (and such Person’s Representatives). Without
limiting the foregoing, it is agreed that any violation of the restrictions set forth in
this Section 5.03(a) by any Representative of the Company or any of its Affiliates, in
each case, at the Company’s direction, shall constitute a breach of this Section 5.03(a) by
the Company. Notwithstanding anything to the contrary herein, the Company may grant a
waiver, amendment or release under any confidentiality or standstill agreement to the
extent necessary to allow a confidential Company Takeover Proposal to be made to the
Company or the Company Board so long as the Company Board promptly (and in any
event, within one Business Day) notifies Parent thereof after granting any such waiver,
amendment or release.
(b)
Except as set forth in Section 5.03(a), Section 5.03(c) and Section 5.03(e),
and except for the public disclosure of a Company Recommendation Change Notice,
neither the Company Board nor any committee thereof shall (i) withdraw, change,
qualify, withhold or modify in any manner adverse to Parent, or propose publicly to
withdraw, change, qualify, withhold or modify in any manner adverse to Parent, the
Company Board Recommendation, (ii) adopt, approve or recommend, or propose
publicly to adopt, approve or recommend, any Company Takeover Proposal, (iii) fail to
include in the Proxy Statement/Prospectus the Company Board Recommendation or (iv)
take any formal action or make any recommendation or public statement in connection
with a tender offer or exchange offer (except for a recommendation against such offer or
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a customary “stop, look and listen” communication of the type contemplated by Rule
14d-9(f) under the Exchange Act) (any action in the foregoing clauses (i)–(iv) being
referred to as a “Company Adverse Recommendation Change”). Except as set forth
in Section 5.03(a), Section 5.03(c) and Section 5.03(e), neither the Company Board nor
any committee thereof shall authorize, permit, approve or recommend, or propose
publicly to authorize, permit, approve or recommend, or allow the Company or any of its
Affiliates to execute or enter into, any letter of intent, memorandum of understanding,
agreement in principle, agreement or commitment constituting, or that would reasonably
be expected to lead to, any Company Takeover Proposal, or requiring, or that would
reasonably be expected to cause, the Company to abandon or terminate this Agreement (a
“Company Acquisition Agreement”).
(c)
Notwithstanding anything to the contrary herein, at any time prior to
obtaining the Company Shareholder Approval, the Company Board may make a
Company Adverse Recommendation Change (and, solely with respect to a Superior
Company Proposal, terminate this Agreement pursuant to Section 8.01(c)(i)) if (i) a
Company Intervening Event has occurred or (ii) the Company has received a Superior
Company Proposal that does not result from a breach (other than an immaterial breach) of
Section 5.03 by the Company and, in each case, if the Company Board determines in
good faith (after consultation with outside legal counsel and a financial advisor) that the
failure to effect a Company Adverse Recommendation Change as a result of the
occurrence of such Company Intervening Event or in response to the receipt of such
Superior Company Proposal, as the case may be, would reasonably likely be inconsistent
with the Company Board’s fiduciary duties under applicable Law; provided, however,
that the Company Board may not make such Company Adverse Recommendation
Change unless (1) the Company Board has provided prior written notice to Parent (a
“Company Recommendation Change Notice”) that it is prepared to effect a Company
Adverse Recommendation Change at least three (3) Business Days prior to taking such
action, which notice shall specify the basis for such Company Adverse Recommendation
Change and, in the case of a Superior Proposal, attaching the most current draft of any
Company Acquisition Agreement with respect to such Superior Company Proposal or, if
no draft exists, a summary of the material terms and conditions of such Superior
Company Proposal (it being understood that such Company Recommendation Change
Notice shall not in itself be deemed a Company Adverse Recommendation Change and
that if Parent has committed in writing to any changes to the terms of this Agreement and
there has been any subsequent material revision or amendment to the terms of a Superior
Company Proposal, a new notice to which the provisions of clauses (2), (3) and (4) of this
Section 5.03(c) shall apply mutatis mutandis except that, in the case of such a new notice,
all references to three (3) Business Days in this Section 5.03(c) shall be deemed to be two
(2) Business Days), (2) during the three (3) Business Day period after delivery of the
Company Recommendation Change Notice, the Company and its Representatives
negotiate in good faith with Parent and its Representatives regarding any revisions to this
Agreement that Parent proposes to make and (3) at the end of such three (3) Business
Day period and taking into account any changes to the terms of this Agreement
committed to in writing by Parent, the Company Board determines in good faith (after
consultation with outside legal counsel and a financial advisor) that the failure to make
such a Company Adverse Recommendation Change would be inconsistent with its
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fiduciary duties under applicable Law, and that, in the case of a Company Adverse
Recommendation Change with respect to a Company Takeover Proposal, such Company
Takeover Proposal still constitutes a Superior Company Proposal.
(d)
The Company shall promptly (and in any event no later than the later of (i)
twenty-four (24) hours or (ii) 5 p.m. New York City time on the next Business Day)
advise Parent orally and in writing of any Company Takeover Proposal, the material
terms and conditions of any such Company Takeover Proposal and the identity of the
Person making any such Company Takeover Proposal. The Company shall keep Parent
reasonably informed in all material respects on a reasonably current basis (and in any
event no later than the later of (i) twenty-four (24) hours or (ii) 5 p.m. New York City
time on the next Business Day) of the material terms and status (including any change to
the terms thereof) of any Company Takeover Proposal.
(e)
Nothing contained in this Section 5.03 shall prohibit the Company from (i)
complying with Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act or (ii)
making any disclosure to the shareholders of the Company if, in the good-faith judgment
of the Company Board (after consultation with outside legal counsel) failure to so
disclose would be inconsistent with its obligations under applicable Law.
(f)

For purposes of this Agreement:

(i)
“Company Takeover Proposal” means any proposal or offer
(whether or not in writing), with respect to any (1) merger, consolidation, share
exchange, other business combination, recapitalization, liquidation, dissolution or
similar transaction involving the Company, (2) sale, lease, contribution or other
disposition, directly or indirectly (including by way of merger, consolidation,
share exchange, other business combination, partnership, joint venture, sale of
capital stock of or other equity interests in a Company Subsidiary or otherwise) of
any business or assets of the Company or the Company Subsidiaries representing
20% or more of the consolidated revenues, net income or assets of the Company
and the Company Subsidiaries, taken as a whole, (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 warrants to purchase, or
securities convertible into or exchangeable for, such securities) representing 20%
or more of the voting power of the Company, (4) transaction (including any
tender offer or exchange offer) in which any Person (or the shareholders of any
Person) would acquire (in the case of a tender offer or exchange offer, if
consummated), directly or indirectly, beneficial ownership, or the right to acquire
beneficial ownership, or formation of any group which beneficially owns or has
the right to acquire beneficial ownership of, 20% or more of any class of capital
stock of the Company or (5) any combination of the foregoing.
(ii)
“Superior Company Proposal” means a bona fide written Company
Takeover Proposal (provided that for purposes of this definition, the applicable
percentage in the definition of Company Takeover Proposal shall be “50.1%”
rather than “20% or more”), which the Company Board determines in good faith,
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after consultation with outside legal counsel and a financial advisor, and taking
into account the legal, financial, regulatory, timing and other aspects of such
Company Takeover Proposal, the identity of the Person making the proposal and
any financing required for such proposal, the ability of the Person making such
proposal to obtain such required financing and the level of certainty with respect
to such required financing, and such other factors that are deemed relevant by the
Company Board, is more favorable to the holders of Company Common Stock
than the transactions contemplated by this Agreement (after taking into account
any revisions to the terms of this Agreement that are committed to in writing by
Parent (including pursuant to Section 5.03(c)).
(iii)
“Company Intervening Event” means any fact, circumstance,
effect, change, event or development relating to the Company or the Company
Subsidiaries that (1) is unknown to or by the Company Board as of the date hereof
(or if known, the magnitude or material consequences of which were not known
or understood by the Company Board as of the date of this Agreement), (2)
becomes known to or by the Company Board prior to obtaining the Company
Shareholder Approval and (3) has or would reasonably be expected to have a
material beneficial effect on the Company and the Company Subsidiaries, taken
as a whole.
SECTION 5.04

No Solicitation by Parent; Parent Board Recommendation.

(a)
Parent shall not, and shall not authorize any of its Affiliates or any of its
and their respective Representatives to, (i) directly or indirectly solicit, initiate or
knowingly encourage, induce or facilitate any Parent Takeover Proposal or any inquiry or
proposal that would reasonably be expected to lead to a Parent Takeover Proposal, or (ii)
directly or indirectly participate in any discussions or negotiations with any Person
(except for Parent’s Affiliates and its and their respective Representatives or the
Company and the Company’s Affiliates and its and their respective Representatives)
regarding, or furnish to any such Person, any nonpublic information with respect to, or
cooperate in any way with any such Person with respect to, any Parent Takeover Proposal
or any inquiry or proposal that would reasonably be expected to lead to a Parent
Takeover Proposal. Parent shall, and shall cause its Affiliates and its and their respective
Representatives to, immediately cease and cause to be terminated all existing discussions
or negotiations with any Person (except for Parent’s Affiliates and its and their respective
Representatives or the Company and the Company’s Affiliates and its and their
respective Representatives) conducted heretofore with respect to any Parent Takeover
Proposal, request the prompt return or destruction of all confidential information
previously furnished and immediately terminate all physical and electronic data room
access previously granted to any such Person or its Representatives. Notwithstanding
anything to the contrary herein, at any time prior to obtaining the Parent Shareholder
Approval, in response to the receipt of a bona fide written Parent Takeover Proposal
made after the date of this Agreement that does not result from a breach (other than an
immaterial breach) of this Section 5.04(a) by Parent and that the Parent Board determines
in good faith (after consultation with outside legal counsel and a financial advisor)
constitutes or could reasonably be expected to lead to a Superior Parent Proposal, Parent
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and its Representatives may (1) furnish information with respect to Parent and Parent
Subsidiaries to the Person making such Parent Takeover Proposal (and its
Representatives) (provided that all such information has previously been provided to the
Company or is provided to the Company prior to or concurrently with the provision of
such information to such Person) pursuant to a customary confidentiality agreement and
(2) participate in discussions regarding the terms of such Parent Takeover Proposal,
including terms of a Parent Acquisition Agreement with respect thereto, and the
negotiation of such terms with the Person making such Parent Takeover Proposal (and
such Person’s Representatives). Without limiting the foregoing, it is agreed that any
violation of the restrictions set forth in this Section 5.04(a) 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. Notwithstanding anything to the contrary herein, Parent
may grant a waiver, amendment or release under any confidentiality or standstill
agreement to the extent necessary to allow a confidential Parent Takeover Proposal to be
made to Parent or the Parent Board so long as the Parent Board promptly (and in any
event, within one Business Day) notifies the Company thereof after granting any such
waiver, amendment or release.
(b)
Except as set forth in Section 5.04(a), Section 5.04(c) and Section 5.04(e),
and except for the public disclosure of a Parent Recommendation Change Notice, neither
the Parent Board nor any committee thereof shall (i) withdraw, change, qualify, withhold
or modify in any manner adverse to the Company, or propose publicly to withdraw,
change, qualify, withhold or modify in any manner adverse to the Company, the Parent
Board Recommendation, (ii) adopt, approve or recommend, or propose publicly to adopt,
approve or recommend, any Parent Takeover Proposal, (iii) fail to include in the Proxy
Statement/Prospectus the Parent Board Recommendation or (iv) take any formal action or
make any recommendation or public statement in connection with a tender offer or
exchange offer (except for a recommendation against such offer or a customary “stop,
look and listen” communication of the type contemplated by Rule 14d-9(f) under the
Exchange Act) (any action in the foregoing clauses (i)–(iv) being referred to as a “Parent
Adverse Recommendation 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 committee thereof shall
authorize, permit, approve or recommend, or propose publicly to authorize, permit,
approve or recommend, or allow Parent or any of its Affiliates to execute or enter into,
any letter of intent, memorandum of understanding, agreement in principle, agreement or
commitment constituting, or that would reasonably be expected to lead to, any Parent
Takeover Proposal, or requiring, or that would reasonably be expected to cause, Parent to
abandon or terminate this Agreement (a “Parent Acquisition Agreement”).
(c)
Notwithstanding anything to the contrary herein, at any time prior to
obtaining the Parent Shareholder Approval, the Parent Board may make a Parent Adverse
Recommendation Change if (i) a Parent Intervening Event has occurred or (ii) Parent has
received a Superior Parent Proposal that does not result from a breach (other than an
immaterial breach) of Section 5.04 by Parent and, in each case, if the Parent Board
determines in good faith (after consultation with outside legal counsel and a financial
advisor) that the failure to effect a Parent Adverse Recommendation Change as a result of
the occurrence of such Parent Intervening Event or in response to the receipt of such
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Superior Parent Proposal, as the case may be, would reasonably likely be inconsistent
with the Parent Board’s fiduciary duties under applicable Law; provided, however, that
the Parent Board may not make such Parent Adverse Recommendation Change unless (1)
the Parent Board has provided prior written notice to the Company (a “Parent
Recommendation Change Notice”) that it is prepared to effect a Parent Adverse
Recommendation Change at least three (3) Business Days prior to taking such action,
which notice shall specify the basis for such Parent Adverse Recommendation Change
and, in the case of a Superior Proposal, attaching the most current draft of any Parent
Acquisition Agreement with respect to such Superior Parent Proposal or, if no draft
exists, a summary of the material terms and conditions of such Superior Parent Proposal
(it being understood that such Parent Recommendation Change Notice shall not in itself
be deemed a Parent Adverse Recommendation Change and that if the Company has
committed in writing to any changes to the terms of this Agreement and there has been
any subsequent material revision or amendment to the terms of a Superior Parent
Proposal, a new notice to which the provisions of clauses (2), (3) and (4) of this Section
5.04(c) shall apply mutatis mutandis except that, in the case of such a new notice, all
references to three (3) Business Days in this Section 5.04(c) shall be deemed to be two
(2) Business Days), (2) during the three (3) Business Day period after delivery of the
Parent Recommendation Change Notice, Parent and its Representatives negotiate in good
faith with the Company and its Representatives regarding any revisions to this Agreement
that the Company proposes to make and (3) at the end of such three (3) Business Day
period and taking into account any changes to the terms of this Agreement committed to
in writing by the Company, the Parent Board determines in good faith (after consultation
with outside legal counsel and a financial advisor) that the failure to make such a Parent
Adverse Recommendation Change would be inconsistent with its fiduciary duties under
applicable Law, and that, in the case of a Parent Adverse Recommendation Change with
respect to a Parent Takeover Proposal, such Parent Takeover Proposal still constitutes a
Superior Parent Proposal.
(d)
Parent shall promptly (and in any event no later than the later of (i)
twenty-four (24) hours or (ii) 5 p.m. New York City time on the next Business Day)
advise the Company orally and in writing of any Parent Takeover Proposal, the material
terms and conditions of any such Parent Takeover Proposal and the identity of the Person
making any such Parent Takeover Proposal. Parent shall keep the Company reasonably
informed in all material respects on a reasonably current basis (and in any event no later
than the later of (i) twenty-four (24) hours or (ii) 5 p.m. New York City time on the next
Business Day) of the material terms and status (including any change to the terms
thereof) of any Parent Takeover Proposal.
(e)
Nothing contained in this Section 5.04 shall prohibit Parent from (i)
complying with Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act or (ii)
making any disclosure to the shareholders of Parent if, in the good-faith judgment of the
Parent Board (after consultation with outside legal counsel) failure to so disclose would
be inconsistent with its obligations under applicable Law.
(f)

For purposes of this Agreement:
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(i)
“Parent Takeover Proposal” means any proposal or offer (whether
or not in writing), with respect to any (1) merger, consolidation, share exchange,
other business combination, recapitalization, liquidation, dissolution or similar
transaction involving Parent, (2) sale, lease, contribution or other disposition,
directly or indirectly (including by way of merger, consolidation, share exchange,
other business combination, partnership, joint venture, sale of capital stock of or
other equity interests in a Parent Subsidiary or otherwise) of any business or
assets of Parent or the Parent Subsidiaries representing 20% or more of the
consolidated revenues, net income or assets of Parent and the Parent Subsidiaries,
taken as a whole, (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 warrants to purchase, or securities convertible into or exchangeable for,
such securities) representing 20% or more of the voting power of Parent, (4)
transaction (including any tender offer or exchange offer) in which any Person (or
the shareholders of any Person) would acquire (in the case of a tender offer or
exchange offer, if consummated), directly or indirectly, beneficial ownership, or
the right to acquire beneficial ownership, or formation of any group which
beneficially owns or has the right to acquire beneficial ownership of, 20% or more
of any class of capital stock of Parent or (5) any combination of the foregoing.
(ii)
“Superior Parent Proposal” means a bona fide written Parent
Takeover Proposal (provided that for purposes of this definition, the applicable
percentage in the definition of Parent Takeover Proposal shall be “50.1%” rather
than “20% or more”), which the Parent Board determines in good faith, after
consultation with outside legal counsel and a financial advisor, and taking into
account the legal, financial, regulatory, timing and other aspects of such Parent
Takeover Proposal, the identity of the Person making the proposal and any
financing required for such proposal, the ability of the Person making such
proposal to obtain such required financing and the level of certainty with respect
to such required financing, and such other factors that are deemed relevant by the
Parent Board, is more favorable to the holders of Parent Common Stock than the
transactions contemplated by this Agreement (after taking into account any
revisions to the terms of this Agreement that are committed to in writing by the
Company (including pursuant to Section 5.04(c)).
(iii) “Parent Intervening Event” means any fact, circumstance, effect,
change, event or development relating to Parent or the Parent Subsidiaries that (1)
is unknown to or by the Parent Board as of the date hereof (or if known, the
magnitude or material consequences of which were not known or understood by
the Parent Board as of the date of this Agreement), (2) becomes known to or by
the Parent Board prior to obtaining the Parent Shareholder Approval and (3) has
or would reasonably be expected to have a material beneficial effect on Parent
and the Parent Subsidiaries, taken as a whole.
SECTION 5.05

Financing.
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(a)
Parent shall use its reasonable best efforts to, and shall use its reasonable
best efforts to cause its Affiliates to, consummate the Financing, or any Substitute
Financing, in each case on the terms and conditions thereof (including any “market flex”
provisions thereof) as promptly as possible following the date of this Agreement (and, in
any event, no later than the Closing Date), including (i) (1) maintaining in effect the Debt
Letters and complying with all of their respective obligations thereunder and (2)
negotiating, entering into and delivering definitive agreements with respect to the
Financing reflecting the terms contained in the Debt Letters (including any “market flex”
provisions thereof) (or with other terms agreed by Parent and the Financing Parties,
subject to the restrictions on amendments of the Debt Letters set forth below), so that
such agreements are in effect no later than the Closing, and (ii) satisfying on a timely
basis all the conditions to the Financing and the definitive agreements related thereto that
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 waived or, upon funding shall be satisfied or waived, Parent and its
Affiliates shall use their reasonable best efforts to cause the Persons providing the
Financing (the “Financing Parties”) to fund the Financing in accordance with its terms on
the Closing Date, to the extent the proceeds thereof are required to consummate the
Merger and the other transactions contemplated hereby, and to enforce its rights under the
Debt Letters in the event of any breach by the Financing Parties of their funding
obligations thereunder. Parent shall not, and shall cause its Affiliates not to, take or
refrain from taking, directly or indirectly, any action that would reasonably be expected
to result in a failure of any of the conditions contained in the Debt Letters or in any
definitive agreement related to the Financing.
(c)
Parent shall keep the Company reasonably informed on a current and
timely basis of the status of Parent’s efforts to obtain the Financing and to satisfy the
conditions thereof, including advising and updating the Company, in a reasonable level of
detail, with respect to status, proposed closing date and material terms of the definitive
documentation related to the Financing, providing copies of substantially final drafts of
the credit agreement and other primary definitive documents (provided that any fee letter
may be redacted) and giving the Company prompt notice of any material breach or
default (or alleged or purported material breach or default) by any party to the Debt
Letters of which Parent has become aware or any termination or repudiation (or alleged
or purported termination or repudiation) of the Debt Letters.
(d)
Parent may amend, modify, terminate, assign or agree to any waiver under
the Debt Letters (including to add lenders, arrangers, agents, bookrunners, managers and
other financing sources) without the prior written approval of the Company; provided that
Parent shall not, without Company’s prior written consent, permit any such amendment,
modification, assignment, termination or waiver to be made to, or consent to any waiver
of, any provision of or remedy under the Debt Letters which would (1) reduce the
aggregate amount of the Financing (including by increasing the amount of fees to be paid
or original issue discount unless Parent has available cash to fund any additional fees or
original issue discount without affecting Parent’s ability to pay the Cash Consideration),
(2) impose new or additional conditions to the Financing or otherwise expand, amend,
47
#5213531.2

Appendix C
Page 51 of 135

modify or waive any of the conditions to the Financing or (3) otherwise expand, amend,
modify or waive any provision of the Debt Letters in a manner that in any such case
would reasonably be expected to (A) delay or make less likely the funding of the
Financing (or satisfaction of the conditions to the Financing) on the Closing Date, (B)
adversely impact the ability of Parent to enforce its rights against the Financing Parties or
any other parties to the Debt Letters or the definitive agreements with respect thereto or
(C) adversely affect the ability of Parent to timely consummate the Merger and the other
transactions contemplated hereby. In the event that new debt or equity commitment
letters or fee letters are entered into in accordance with any amendment, replacement,
supplement or other modification of the Debt Letters permitted pursuant to this Section
5.05(d), such new commitment letters or fee letters shall be deemed to be a part of the
“Financing” and deemed to be the “Debt Letters” for all purposes of this Agreement.
Parent shall promptly deliver to the Company copies of any termination, amendment,
modification, waiver or replacement of the Debt Letters (provided that any fee letter may
be redacted).
(e)
If funds in the amounts set forth in the Debt Letters, or any portion
thereof, become unavailable, Parent shall, and shall cause its Affiliates, as promptly as
practicable following the occurrence of such event to (i) notify the Company in writing
thereof, (ii) use its reasonable best efforts to obtain substitute financing sufficient to
enable Parent to consummate the Merger and the other transactions contemplated hereby
in accordance with its terms (the “Substitute Financing”) and (iii) use its reasonable best
efforts to obtain a new financing commitment letter that provides for such Substitute
Financing and, promptly after execution thereof, deliver to the Company true, complete
and correct copies of the new commitment letter and the related fee letters (in redacted
form reasonably satisfactory to the Persons providing such Substitute Financing
removing only the fee amounts, pricing caps, the rates and amounts included in the
“market flex”) and related definitive financing documents with respect to such Substitute
Financing; provided, however, that any such Substitute Financing shall not, without the
prior written consent of the Company, (1) reduce the aggregate amount of the Financing
(including by increasing the amount of fees to be paid or original issue discount), (2)
impose new or additional conditions to the Financing or otherwise expand, amend,
modify or waive any of the conditions of the Financing, in a manner that would be
reasonably be expected to delay or prevent the consummation of the Merger and the other
transactions contemplated hereby, as compared to the Debt Letters in effect on the date
hereof, or (3) otherwise be on terms that are less favorable to Parent in the aggregate than
those contained in the Debt Letters as in effect on the date hereof. Upon obtaining any
commitment for any such Substitute Financing, such financing shall be deemed to be a
part of the “Financing” and any commitment letter for such Substitute Financing shall be
deemed the “Debt Letters” for all purposes of this Agreement.
(f)
Parent shall pay, or cause to be paid, as the same shall become due and
payable, all fees and other amounts that become due and payable under the Debt Letters.
(g)
Notwithstanding anything contained in this Agreement to the contrary,
Parent and Merger Sub expressly acknowledge and agree that neither Parent’s nor Merger
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Sub’s obligations hereunder are conditioned in any manner upon Parent or Merger Sub
obtaining the Financing, any Substitute Financing or any other financing.
SECTION 5.06

Financing Cooperation.

(a)
From the date hereof until the Closing (or the earlier termination of this
Agreement pursuant to Section 8.01), subject to the limitations set forth in this Section
5.06, and unless otherwise agreed by Parent, the Company will, and will cause each of its
Subsidiaries to, and will use its reasonable efforts to cause its and its Subsidiaries’
Representatives to, use its or their reasonable best efforts to cooperate with Parent as
reasonably requested by Parent in connection with Parent’s arrangement of the Financing
(which, solely for purposes of this Section 5.06 and the use of the term Financing Party in
this Section 5.06, shall include any alternative equity or debt financings, all or a portion
of which will be used to fund the Cash Consideration). Such cooperation will include
using reasonable best efforts to:
(i)
cooperate with the marketing efforts of Parent for all or any part of
the Financing, including making appropriate officers reasonably available, with
appropriate advance notice, for participation in lender or investor meetings, due
diligence sessions, meetings with ratings agencies and road shows, and reasonable
assistance in the preparation of confidential information memoranda, private
placement memoranda, prospectuses, lender and investor presentations and
similar documents as may be reasonably requested by Parent or any Financing
Party, in each case, with respect to information relating to the Company and its
Subsidiaries in connection with such marketing efforts;
(ii)
furnish Parent and the Financing Parties with the Required
Financial Information and any other information with respect to the Company and
its Subsidiaries as is reasonably requested by Parent or any Financing Party and is
customarily (A) required for the marketing, arrangement and syndication of
financings similar to the Financing or (B) used in the preparation of customary
offering or information documents or rating agency, lender presentations or road
shows relating to the Financing;
(iii) request that the Company’s independent accountants participate in
drafting sessions and accounting due diligence sessions and cooperate with the
Financing (including as set forth in the Debt Letters as in effect on the date of this
Agreement) or in connection with a customary offering of securities, including the
type described in the Commitment Letter, consistent with their customary
practice, including requesting that they provide customary consents and comfort
letters (including “negative assurance” comfort) to the extent required in
connection with the marketing and syndication of the Financing (including as set
forth in the Debt Letters as in effect on the date of this Agreement) or as are
customarily required in an offering of securities of the type contemplated by the
Financing;
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(iv)
obtain or provide certificates and other customary documents
(other than legal opinions) relating to the Financing as reasonably requested by
Parent;
(v)
cooperate in satisfying the conditions precedent set forth in any
definitive documentation relating to the Financing to the extent the satisfaction of
such condition reasonably requires the cooperation of, or is within the control of,
the Company;
(vi)
furnish all documentation and other information required by a
Governmental Entity or any Financing Party under applicable “know your
customer” and anti-money laundering rules and regulations, including the USA
PATRIOT ACT (Title III of Pub. L. 107-56 (signed into law October 26, 2001)),
to the extent reasonably requested by Purchaser at least 10 Business Days prior to
the anticipated Closing Date;
(vii) assist Parent in obtaining any credit ratings from rating agencies
contemplated by the Debt Letters; and
(viii) use reasonable best efforts to obtain such consents, waivers,
estoppels, approvals, authorizations and instruments which may be requested by
Parent in connection with the Financing;
provided, further, that nothing in this Agreement shall require the Company to cause the
delivery of (1) legal opinions or reliance letters or any certificate as to solvency or any other
certificate necessary for the Financing, other than as allowed by Section 5.06(a)(iii), (2) any
audited financial information or any financial information prepared in accordance with
Regulation S-K or Regulation S-X under the Securities Act of 1933, as amended, or any
financial information in a form not customarily prepared by the Company with respect to such
period or (3) any financial information with respect to a month or fiscal period that has not yet
ended or has ended less than forty-five (45) days prior to the date of such request.
(b)
Notwithstanding anything to the contrary contained in this Agreement
(including this Section 5.06): (i) nothing in this Agreement (including this Section 5.06)
shall require any such cooperation to the extent that it would (1) require the Company to
pay any commitment or other fees, reimburse any expenses or otherwise incur any
liabilities or give any indemnities prior to the Closing, (2) unreasonably interfere with the
ongoing business or operations of the Company or its Subsidiaries, or (3) require the
Company or any of the Company Subsidiaries to enter into or approve any agreement or
other documentation effective prior to the Closing and (ii) no action, liability or
obligation (including any obligation to pay any commitment or other fees or reimburse
any expenses) of the Company, its Subsidiaries, or any of their respective Representatives
under any certificate, agreement, arrangement, document or instrument relating to the
Financing shall be effective until the Closing. The Company hereby consents to the use
of its and its Subsidiaries’ logos in connection with the Financing in a form and manner
mutually agreed with the Company; provided, however, that such logos are used solely in
a manner that is not intended, or reasonably likely, to harm or disparage the Company or
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its Subsidiaries or any of their respective subsidiaries or the reputation or goodwill of any
of the foregoing.
(c)
Parent shall (i) promptly upon request by the Company, reimburse the
Company for all of its reasonable and documented out-of-pocket fees and expenses
(including reasonable fees and expenses of counsel and accountants) incurred by the
Company, any of the Company Subsidiaries, any of its or their Representatives in
connection with any cooperation contemplated by this Section 5.06 and (ii) indemnify
and hold harmless the Company, the Company Subsidiaries and its and their
Representatives against any claim, loss, damage, injury, liability, judgment, award,
penalty, fine, cost (including cost of investigation), expense (including fees and expenses
of counsel and accountants) or settlement payment incurred as a result of, or in
connection with, such cooperation or the Financing and any information used in
connection therewith other than those claims, losses, damages, injuries, liabilities,
judgments, awards, penalties, fines, costs, expenses and settlement payment arising out of
or resulting from the gross negligence, fraud or willful misconduct of the Company, any
of the Company Subsidiaries or any of their respective Representatives as finally
determined by a court of competent jurisdiction.
ARTICLE VI
ADDITIONAL AGREEMENTS
SECTION 6.01
Shareholders Meetings.

Preparation of the Form S-4 and the Proxy Statement/Prospectus;

(a)
As promptly as reasonably practicable following the date of this
Agreement, unless, in the case of the Company, the Company Board has made a
Company Adverse Recommendation Change or, in the case of Parent, the Parent Board
has made a Parent Adverse Recommendation Change, (i) the Company and Parent shall
jointly prepare and cause to be filed with the SEC a joint proxy statement to be mailed to
the shareholders of each of the Company and Parent relating to the Company
Shareholders Meeting and the Parent Shareholders Meeting (together with any
amendments or supplements thereto, and the Form S-4 of which it forms a part, the
“Proxy Statement/Prospectus”) in preliminary form and (ii) Parent shall prepare and
cause to be filed with the SEC a registration statement on Form S-4 which shall include
the Proxy Statement/Prospectus as a prospectus relating to the registration of Parent
Common Stock to be issued in connection with the Merger (the “Form S-4”). Parent and
the Company shall use their respective reasonable best efforts to have the Form S-4
declared effective under the Securities Act as promptly as reasonably practicable after
such filing and to keep the Form S-4 effective as long as necessary to consummate the
Merger. Each of Parent and the Company shall furnish all information concerning itself
and its Affiliates to the other Party, and provide such other assistance, as may be
reasonably requested by the other Party or its outside legal counsel in connection with the
preparation, filing and distribution of the Proxy Statement/Prospectus.
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(b)
The Company agrees that (i) none of the information supplied or to be
supplied by the Company for inclusion or incorporation by reference in the Proxy
Statement/Prospectus will, at the date it is first mailed to the Company’s and Parent’s
shareholders or at the time of the Company Shareholders Meeting and the Parent
Shareholders Meeting, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading and (ii)
except with respect to any information supplied to the Company by Parent for inclusion
or incorporation by reference in the Proxy Statement/Prospectus, the Proxy
Statement/Prospectus will comply as to form in all material respects with the
requirements of the Exchange Act and the rules and regulations of the SEC promulgated
thereunder. Parent and Merger Sub agree that none of the information supplied or to be
supplied by Parent or Merger Sub for inclusion or incorporation by reference in the Proxy
Statement/Prospectus will, at the date it is first mailed to the Company’s shareholders and
Parent’s shareholders or at the time of the Company Shareholders Meeting and the Parent
Shareholders Meeting, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading.
(c)
Each of the Company and Parent shall promptly notify the other after the
receipt of any comments from the SEC with respect to, or any request from the SEC for
amendments or supplements to, the Proxy Statement/Prospectus and shall provide the
other with copies of all correspondence between it and its Affiliates and Representatives,
on the one hand, and the SEC, on the other hand. Unless, in the case of the Company, the
Company Board has made a Company Adverse Recommendation Change or, in the case
of Parent, the Parent Board has made a Parent Adverse Recommendation Change:
(i)
each of the Company and Parent shall use its reasonable best
efforts (1) to respond as promptly as reasonably practicable to any comment from
the SEC with respect to, or any request from the SEC for amendments or
supplements to, Proxy Statement/Prospectus and (2) to have the SEC advise the
Company and Parent as promptly as reasonably practicable that the SEC has no
further comments on the Proxy Statement/Prospectus;
(ii)
each of the Company and Parent shall file the Proxy
Statement/Prospectus in definitive form with the SEC and cause such definitive
Proxy Statement/Prospectus to be mailed to the shareholders of the Company and
Parent as promptly as reasonably practicable after the SEC advises the Company
and Parent that the SEC has no further comments on the Proxy
Statement/Prospectus; and
(iii) each of the Company and Parent shall include the Company Board
Recommendation and the Parent Board Recommendation in the preliminary and
definitive Proxy Statements/Prospectus.
Notwithstanding anything to the contrary herein, unless, in the case of the Company, the
Company Board has made a Company Adverse Recommendation Change or, in the case
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of Parent, the Parent Board has made a Parent Adverse Recommendation Change, prior
to filing the Proxy Statement/Prospectus in preliminary form with the SEC, responding to
any comment from the SEC with respect to, or any request from the SEC for amendments
or supplements to, the Proxy Statement/Prospectus or mailing the Proxy
Statement/Prospectus in definitive form to the shareholders of the Company or Parent,
each of the Company and Parent shall provide the other with a reasonable opportunity to
review and comment on such document or response and consider in good faith any of the
other Party’s comments thereon. Unless, in the case of the Company, the Company
Board has made a Company Adverse Recommendation Change or, in the case of Parent,
the Parent Board has made a Parent Adverse Recommendation Change, each Party shall
use its reasonable best efforts to have the SEC advise the Company and Parent, as
promptly as reasonably practicable after the filing of the preliminary Proxy
Statement/Prospectus, that the SEC has no further comments on the Proxy
Statement/Prospectus. Unless, in the case of the Company, the Company Board has
made a Company Adverse Recommendation Change or, in the case of Parent, the Parent
Board has made a Parent Adverse Recommendation Change, each of the Company and
Parent shall also take any other action (except for qualifying to do business in any
jurisdiction in which it is not now so qualified) required to be taken under the Securities
Act, the Exchange Act, any applicable foreign or state securities or “blue sky” Laws and
the rules and regulations thereunder in connection with the Merger.
(d)
If, prior to the Effective Time, any event occurs with respect to Parent or
any Parent Subsidiary, or any change occurs with respect to other information supplied
by Parent for inclusion in the Proxy Statement/Prospectus, that is required to be described
in an amendment of, or a supplement to, the Proxy Statement/Prospectus, Parent shall
promptly notify the Company of such event, and Parent and the Company shall cooperate
in the prompt filing with the SEC of any necessary amendment or supplement to the
Proxy Statement/Prospectus so that either such document would not include any
misstatement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements made therein, in light of the
circumstances under which they are made, not misleading, and, as required by Law, in
disseminating the information contained in such amendment or supplement to the
Company’s shareholders and Parent’s shareholders. Nothing in this Section 6.01(d) shall
limit the obligations of any Party under Section 6.01(a).
(e)
If prior to the Effective Time, any event occurs with respect to the
Company or any Company Subsidiary, or any change occurs with respect to other
information supplied by the Company for inclusion in the Proxy Statement/Prospectus,
that is required to be described in an amendment of, or a supplement to, the Proxy
Statement/Prospectus, the Company shall promptly notify Parent of such event, and the
Company and Parent shall cooperate in the prompt filing with the SEC of any necessary
amendment or supplement to the Proxy Statement/Prospectus so that either such
document would not include any misstatement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements
made therein, in light of the circumstances under which they are made, not misleading
and, as required by Law, in disseminating the information contained in such amendment
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or supplement to the Company’s shareholders and Parent’s shareholders. Nothing in this
Section 6.01(e) shall limit the obligations of any Party under Section 6.01(a).
(f)
Unless, in the case of the Company, the Company Board has made a
Company Adverse Recommendation Change, the Company shall, as soon as practicable
after the mailing of the definitive Proxy Statement/Prospectus to the shareholders of the
Company, duly call, give notice of, convene and hold the Company Shareholders
Meeting and, subject to Section 5.03(c), solicit the Company Shareholder Approval.
(g)
Unless, in the case of Parent, the Parent Board has made a Parent Adverse
Recommendation Change, Parent shall, as soon as practicable after the mailing of the
definitive Proxy Statement/Prospectus to the shareholders of Parent, duly call, give notice
of, convene and hold the Parent Shareholders Meeting and, subject to Section 5.04(c),
solicit the Parent Shareholder Approval and Parent Charter Approval.
(h)
Unless, in the case of the Company, the Company Board has made a
Company Adverse Recommendation Change or, in the case of Parent, the Parent Board
has made a Parent Adverse Recommendation Change, each of Parent and the Company
shall use reasonable best efforts to hold the Parent Shareholders Meeting and the
Company Shareholders Meeting, respectively, at the same time and on the same date as
the other Party.
SECTION 6.02

Access to Information; Confidentiality.

(a)
Subject to applicable Law and the Confidentiality Agreement, the
Company and 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 normal business hours and upon reasonable advance notice, during the
period from the date of this Agreement until the earlier of the Effective Time or
termination of this Agreement pursuant to Section 8.01, to the material properties, books,
contracts, commitments, personnel and records of such Party, and during such period, the
Company and Parent shall, and shall cause their respective Subsidiaries to, make
available promptly to then other Party (i) to the extent not publicly available, a copy of
each material Filing made by it during such period pursuant to the requirements of
securities Laws or filed with or sent to the SEC, the KCC or any other Governmental
Entity and (ii) all other information concerning its business, properties and personnel as
such other Party may reasonably request; provided, however, that the Company and
Parent may withhold from the other Party or its Representatives any document or
information that the disclosing Party believes is subject to the terms of a confidentiality
agreement with a third party (provided that the Company and Parent, as applicable, shall
use its reasonable best efforts to obtain the required consent of such third party to
disclose such document or information) or subject to any attorney–client privilege
(provided that the Company and Parent, as applicable, shall use its reasonable best efforts
to allow the disclosure of such document or information (or as much of it as possible) in a
manner that does not result in a loss of attorney–client privilege) or is commercially
sensitive (as determined in the Company’s and Parent’s, as applicable, reasonable
discretion); provided, further, that neither the Company nor Parent or their respective
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Representatives shall have the right to collect any air, soil, surface water or ground water
samples or perform any invasive or destructive air sampling on, under, at or from any of
the properties owned, leased or operated by the other Party or its Subsidiaries. Except for
incidents caused by the Company’s or Parent’s or their respective Affiliate’s intentional
misconduct, each of the Company and Parent shall indemnify the other Party and its
Affiliates and Representatives from, and hold the other Party and its Affiliates and
Representatives harmless against, any and all Claims, losses, liabilities, damages,
judgments, inquiries, fines and reasonable fees, costs, expenses, including attorneys’ fees
and disbursements, and the cost of enforcing this indemnity arising out of or resulting
from any access provided pursuant to this Section 6.02(a).
(b)
All documents and information exchanged pursuant to this Section 6.02
shall be subject to the letter agreement, dated as of March 3, 2016, between the Company
and Parent, as amended (the “Confidentiality Agreement”). If this Agreement is
terminated pursuant to Section 8.01, the Confidentiality Agreement shall remain in effect
in accordance with its terms.
SECTION 6.03

Further Actions; Regulatory Approvals; Required Actions.

(a)
Subject to the terms and conditions of this Agreement, each of the Parties
shall use its respective reasonable best efforts to take, or cause to be taken, all actions,
and do, or cause to be done, and assist and cooperate with the other Parties in doing, all
things necessary to cause the conditions to the Closing set forth in Article VII to be
satisfied as promptly as reasonably practicable or to effect the Closing as promptly as
reasonably practicable, including (i) making all necessary Filings with Governmental
Entities or third parties, (ii) obtaining the Required Consents and all other third-party
Consents that are necessary, proper or advisable to consummate the Merger, (iii)
obtaining the Required Statutory Approvals and all other Consents of Governmental
Entities that are necessary, proper or advisable to consummate the Merger and the other
transactions contemplated hereby and (iv) executing and delivering any additional
instruments that are necessary, proper or advisable to consummate the Merger and the
other transactions contemplated hereby.
(b)
In connection with and without limiting the generality of Section 6.03(a),
each of Parent and the Company shall:
(i)
make or cause to be made, in consultation and cooperation with the
other, at a mutually agreeable time after the date of this Agreement, (1) an
appropriate filing of a Notification and Report Form pursuant to the HSR Act
relating to the Merger, and (2) all other necessary Filings relating to the Merger
with other Governmental Entities under any other Antitrust Law;
(ii)
make or cause to be made, as promptly as reasonably practicable
after the date of this Agreement and in any event within sixty (60) days after the
date of this Agreement, which may be extended by mutual agreement of the
Parties, all necessary Filings with other Governmental Entities relating to the
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Merger, including any such Filings necessary to obtain any Required Statutory
Approval;
(iii) furnish to the other all assistance, cooperation and information
reasonably required for any such Filing and in order to achieve the effects set
forth in this Section 6.03;
(iv)
unless prohibited by applicable Law or by a Governmental Entity,
give the other reasonable prior notice of any such Filing and, to the extent
reasonably practicable, of any communication with any Governmental Entity
relating to the Merger (including with respect to any of the actions referred to in
this Section 6.03(b)) and, to the extent reasonably practicable, permit the other to
review and discuss in advance, and consider in good faith the views of, and secure
the participation of, the other in connection with any such Filing or
communication;
(v)
respond as promptly as reasonably practicable under the
circumstances to any inquiries received from any Governmental Entity or any
other authority enforcing applicable Antitrust Laws for additional information or
documentation in connection with antitrust, competition or similar matters
(including a “second request” under the HSR Act) and not extend any waiting
period under the HSR Act or enter into any agreement with any such
Governmental Entity or other authorities not to consummate the Merger, except
with the prior written consent of the other Party;
(vi)
provide any information requested by any Governmental Entity in
connection with any review or investigation of the transactions contemplated by
this Agreement; and
(vii) unless prohibited by applicable Law or a Governmental Entity, to
the extent reasonably practicable, (1) not participate in or attend any meeting or
engage in any substantive conversation with any Governmental Entity in respect
of the Merger without the other Party, (2) to the extent reasonably practicable,
give the other reasonable prior notice of any such meeting or conversation and, in
the event one Party is prohibited by applicable Law or by the applicable
Governmental Entity from participating in or attending any such meeting or
engaging in any such conversation, keep such Party apprised with respect thereto,
(3) cooperate in the filing of any substantive memoranda, white papers, filings,
correspondence or other written communications explaining or defending this
Agreement or the Merger, articulating any regulatory or competitive argument or
responding to requests or objections made by any Governmental Entity and (4)
furnish the other Party with copies of all substantive correspondence, Filings and
communications (and memoranda setting forth the substance thereof) between it
and its Affiliates and their respective Representatives on the one hand, and any
Governmental Entity or members of any Governmental Entity’s staff, on the other
hand, with respect to this Agreement or the Merger; provided that the Parties shall
be permitted to redact any correspondence, Filing or communication to the extent
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such correspondence, Filing or communication contains commercially sensitive
information.
(c)
Parent shall not, and shall cause its Affiliates not to, take any action,
including acquiring any asset, property, business or Person (by way of merger,
consolidation, share exchange, investment, other business combination, asset, stock or
equity purchase, or otherwise), that could reasonably be expected to materially increase
the risk of not obtaining or making any Consent or Filing contemplated by this Section
6.03 or the timely receipt thereof. In furtherance of and without limiting any of Parent’s
covenants and agreements under this Section 6.03, Parent shall use its reasonable best
efforts to avoid or eliminate each and every impediment that may be asserted by a
Governmental Entity pursuant to any Antitrust Law with respect to the Merger or in
connection with granting any Required Statutory Approval so as to enable the Closing to
occur as soon as reasonably possible, which such reasonable best efforts shall include the
following:
(i)
defending through litigation on the merits, including appeals, any
Claim asserted in any court or other proceeding by any Person, including any
Governmental Entity, that seeks to or could prevent or prohibit or impede,
interfere with or delay the consummation of the Closing;
(ii)
proposing, negotiating, committing to and effecting, by consent
decree, hold separate order or otherwise, the sale, divestiture, licensing or
disposition of any assets or businesses of Parent or its Affiliates or the Company
or the Company Subsidiaries, including entering into customary ancillary
agreements on commercially reasonable terms relating to any such sale,
divestiture, licensing or disposition;
(iii) agreeing to any limitation on the conduct of Parent or its Affiliates
(including, after the Closing, the Surviving Corporation and the Company
Subsidiaries); and
(iv)
agreeing to take any other action as may be required by a
Governmental Entity in order to effect each of the following: (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 overturned any Judgment, whether temporary, preliminary
or permanent, that is in effect that prohibits, prevents or restricts consummation
of, or impedes, interferes with or delays, the Closing and (3) effecting the
expiration or termination of any waiting period, which would otherwise have the
effect of preventing, prohibiting or restricting consummation of the Closing or
impeding, interfering with or delaying the Closing;
provided that, notwithstanding anything else contained in this Agreement, the provisions of this
Section 6.03 shall not be construed to (i) require Parent, Merger Sub or any Parent Subsidiary or
(ii) permit the Company or any Company Subsidiary without the prior written consent of Parent,
to undertake any efforts or take any action (including accepting any terms, conditions, liabilities,
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obligations, commitments, sanctions or other measures and proposing, negotiating, committing
to and effecting, by consent decree, hold separate order or otherwise, the sale, divestiture,
licensing or disposition of assets or businesses of Parent or the Company or their respective
Subsidiaries) if the taking of such efforts or action, individually or in the aggregate, has resulted
or would reasonably be expected to result in a Regulatory Material Adverse Effect.
(d)
Notwithstanding anything to the contrary in this Section 6.03, (i) Parent
shall have primary responsibility for, and shall take the lead in, scheduling and
conducting any meeting with any Governmental Entity, coordinating and making any
applications and filings with, and resolving any investigation or other inquiry of, any
agency or other Governmental Entity, obtaining the Parent Required Statutory Approvals
and the Company Required Statutory Approvals, Required Consents, Consents, Permits
and other approvals and confirmations from any Governmental Entity necessary, proper
or advisable to consummate the Transactions; provided that, Parent agrees to consult with
the Company reasonably in advance of taking any such action. Parent shall promptly
notify the Company and the Company shall notify Parent of any notice or other
communication from any Person alleging that such Person’s Consent is or may be
required in connection with the Merger.
SECTION 6.04
Transaction Litigation. The Company shall promptly notify Parent
of any shareholder litigation arising from this Agreement or the Merger that is brought against
the Company or members of the Company Board (“Transaction Litigation”). The Company shall
reasonably consult with Parent with respect to the defense or settlement of any Transaction
Litigation and shall not settle any Transaction Litigation without Parent’s consent (not to be
unreasonably withheld, conditioned or delayed).
SECTION 6.05
Section 16 Matters. Prior to the Effective Time, the Company shall
take all such steps as may be required to cause any dispositions of Company Common Stock
(including derivative securities with respect to Company Common Stock) directly resulting from
the Merger by each individual who will be subject to the reporting requirements of Section 16(a)
of the Exchange Act with respect to the Company immediately prior to the Effective Time to be
exempt under Rule 16b-3 promulgated under the Exchange Act.
SECTION 6.06

Governance Matters.

(a)
Parent shall cause the Surviving Corporation to maintain its headquarters
in Topeka, Kansas.
(b)
From and after the Effective Time, Parent shall cause the Surviving
Corporation and the Company Subsidiaries to maintain historic levels of community
involvement and charitable contributions and support in the existing service territories of
the Company and the Company Subsidiaries, including as set forth on Section 6.06(b) of
the Company Disclosure Letter.
(c)
The Company, the Parent and the Merger Sub agree (i) that the application
submitted to the KCC with respect to the Merger shall include the information
concerning the Merger, the Company, the Parent and the Merger Sub required by the
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laws of the State of Kansas, (ii) to include specific commitments and agreements in such
application to implement the principles set forth in Exhibit B hereto, and (iii) that the
initial application submitted to the KCC with respect to the Merger and any amendment
thereto shall only include such other agreements or commitments as agreed to by the
Company, the Parent and the Merger Sub, in each case, whose consent to any such
agreements or commitments shall not be unreasonably withheld, conditioned or delayed.
The Company agrees that it will not agree to, or accept, any additional or different
agreements, commitments or conditions in connection with the Merger pursuant to any
settlement or otherwise with the staff of the KCC or any other Person without the prior
written consent of the Parent, which consent shall not be unreasonably withheld,
conditioned or delayed.
(d)
Parent shall take all necessary action to cause, effective at the Effective
Time, one director serving on the Company Board immediately prior to the Effective
Time, to be elected or appointed as a member of the Parent Board, with such director to
be selected by Parent in consultation with the Company.
SECTION 6.07
Public Announcements. Except with respect to (a) a Company
Adverse Recommendation Change, a Company Recommendation Change Notice, a Company
Takeover Proposal, a Superior Company Proposal or any matter related to any of the foregoing,
(b) a Parent Adverse Recommendation Change, a Parent Recommendation Change Notice, a
Parent Takeover Proposal, a Superior Parent Proposal or any matter related to any of the
foregoing, (c) any dispute between or among the Parties regarding this Agreement or the
transactions contemplated hereby, and (d) a press release or other public statement that is
consistent in all material respects with previous press releases, public disclosures or public
statements made by a Party in accordance with this Agreement, including in investor conference
calls, SEC Filings, Q&As or other publicly disclosed documents, in each case under this clause
(d), to the extent such disclosure is still accurate, Parent and the Company shall consult with each
other before issuing, and give each other the reasonable opportunity to review and comment
upon, any press release or other written public statement with respect to this Agreement or the
transactions contemplated hereby, including the Merger, and shall not issue any such press
release or make any such written public statement prior to such consultation, except as such
Party reasonably concludes (based upon advice of its outside legal counsel) may be required by
applicable Law, court process or by obligations pursuant to any listing agreement with any
national securities exchange or national securities quotation system. The Company and Parent
agree that the initial press release to be issued with respect to this Agreement or Merger shall be
in a form agreed to by the Parties. Nothing in this Section 6.07 shall limit the ability of any Party
to make internal announcements to its respective employees that are consistent in all material
respects with the prior public disclosures regarding the transactions contemplated by this
Agreement.
SECTION 6.08
Fees, Costs and Expenses. Except as provided otherwise in this
Agreement, including Section 5.06(c) and Section 8.02(b), all fees, costs and expenses incurred
in connection with this Agreement and the transactions contemplated hereby shall be paid by the
Party incurring such fees, costs or expenses, whether or not the Closing occurs.
SECTION 6.09

Indemnification, Exculpation and Insurance.
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(a)
Parent agrees that all rights to indemnification, advancement of expenses
and exculpation from liabilities for acts or omissions occurring at or prior to the Effective
Time now existing in favor of the current or former directors, officers or employees of
the Company and the Company Subsidiaries as provided in their respective Organization
Documents and any indemnification or other similar Contracts of the Company or any
Company Subsidiary, in each case, as in effect on the date of this Agreement, shall
continue in full force and effect in accordance with their terms (it being agreed that after
the Closing such rights shall be mandatory rather than permissive, if applicable), and
Parent shall cause the Surviving Corporation and the Company Subsidiaries to perform
their respective obligations thereunder. Without limiting the foregoing, from and after the
Effective Time, the Surviving Corporation agrees that it will indemnify and hold
harmless each individual who is as of the date of this Agreement, or who becomes prior
to the Effective Time, a director, officer or employee of the Company or any Company
Subsidiary or who is as of the date of this Agreement, or who thereafter commences prior
to the Effective Time, serving at the request of the Company or any Company Subsidiary
as a director, officer or employee of another Person (the “Company Indemnified
Parties”), against all claims, losses, liabilities, damages, judgments, inquiries, fines and
reasonable fees, costs and expenses, including attorneys’ fees and disbursements,
incurred in connection with any Claim, whether civil, criminal, administrative or
investigative (including with respect to matters existing or occurring at or prior to the
Effective Time (including this Agreement and the transactions and actions contemplated
hereby)), arising out of or pertaining to the fact that the Company Indemnified Party is or
was a director, officer or employee of the Company or any Company Subsidiary or is or
was serving at the request of the Company or any Company Subsidiary as a director,
officer or employee of another Person, whether asserted or claimed prior to, at or after the
Effective Time, to the fullest extent permitted under applicable Law. In the event of any
Claim covered under this Section 6.09, (i) each Company Indemnified Party will be
entitled to advancement of expenses incurred in the defense of any such Claim from
Parent; provided that any Person to whom expenses are advanced provides an
undertaking, if and only to the extent required by applicable Law or the Surviving
Corporation’s Organizational Documents, to repay such advances if it is ultimately
determined by final adjudication that such person is not entitled to indemnification and
(ii) the Surviving Corporation shall cooperate in good faith in the defense of any such
matter.
(b)
In the event that Parent or the Surviving Corporation or any of its
successors or assigns (i) consolidates with or merges into any other Person and is not the
continuing or surviving corporation or entity of such consolidation or merger 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 made so that the successors and assigns of Parent or the
Surviving Corporation, as the case may be, assume the covenants and agreements set
forth in this Section 6.09.
(c)
For a period of six (6) years from and after the Effective Time, the
Surviving Corporation shall either cause to be maintained in effect the current policies of
directors’ and officers’ liability insurance and fiduciary liability insurance maintained by
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the Company or its Subsidiaries or provide substitute policies for the Company and its
current and former directors and officers who are currently covered by the directors’ and
officers’ and fiduciary liability insurance coverage currently maintained by the Company,
in either case, of not less than the existing coverage and having other terms not materially
less favorable to the insured persons than the directors’ and officers’ liability insurance
and fiduciary liability insurance coverage currently maintained by the Company with
respect to claims arising from facts or events that occurred on or before the Effective
Time (with insurance carriers having at least an “A” rating by A.M. Best with respect to
directors’ and officers’ liability insurance and fiduciary liability insurance), except that in
no event shall the Surviving Corporation be required to pay with respect to such
insurance policies in respect of any one policy year more than 300% of the aggregate
annual premium most recently paid by the Company prior to the date of this Agreement
(the “Maximum Amount”), and if the Surviving Corporation is unable to obtain the
insurance required by this Section 6.09(c) it shall obtain as much comparable insurance
as possible for the years within such six (6) year period for an annual premium equal to
the Maximum Amount, in respect of each policy year within such period. In lieu of such
insurance, prior to the Closing Date the Company may, at its option, purchase a “tail”
directors’ and officers’ liability insurance policy and fiduciary liability insurance policy
for the Company and its current and former directors, officers and employees who are
currently covered by the directors’ and officers’ and fiduciary liability insurance
coverage currently maintained by the Company, such tail to provide coverage in an
amount not less than the existing coverage and to have other terms not materially less
favorable to the insured persons than the directors’ and officers’ liability insurance and
fiduciary liability insurance coverage currently maintained by the Company with respect
to claims arising from facts or events that occurred on or before the Effective Time for a
period of not less than six (6) years; provided that in no event shall the cost of any such
tail policy in respect of any one policy year exceed the Maximum Amount. The
Surviving Corporation shall maintain such policies in full force and effect, and continue
to honor the obligations thereunder.
(d)
The provisions of this Section 6.09 (i) shall survive consummation of the
Merger, (ii) are intended to be for the benefit of, and will be enforceable by, each
indemnified or insured party (including the Company 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 indemnification or contribution that any such Person may have by
contract or otherwise.
SECTION 6.10

Employee Matters.

(a)
During the period commencing at the Effective Time and ending on the
two (2) year anniversary of the Effective Time (the “Continuation Period”), Parent shall,
and shall cause the Surviving Corporation to, provide each individual who is employed
by the Company or a Company Subsidiary immediately prior to the Effective Time and
who remains employed thereafter by the Surviving Corporation, Parent or any of their
Subsidiaries (each, a “Company Employee”) who is not a Represented Employee (as
defined in Section 6.10(b)) with (i) a base salary or wage rate that is no less favorable
than that provided to the Company Employee immediately prior to the Effective Time,
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(ii) aggregate incentive compensation opportunities that are substantially comparable, in
the aggregate, to those provided to the Company Employee immediately prior to the
Effective Time and (iii) employee benefits that are substantially comparable, in the
aggregate, to those provided to the Company Employee immediately prior to the
Effective Time. During the Continuation Period, Parent shall, and shall cause the
Surviving Corporation to, provide each Company Employee who experiences a
termination of employment with the Surviving Corporation, Parent or any of their
Subsidiaries severance benefits that are no less favorable than those set forth in Section
6.10(a)(1) of the Company Disclosure Letter. During the two (2) year period following
the Closing Date, subject to Section 6.10(d)(ii), Parent shall, or shall cause the Surviving
Corporation to, treat retirees of the Company and its Subsidiaries with respect to the
provision of post-retirement welfare benefits no less favorably than similarly situated
retirees of the Parent and its Subsidiaries. Except as provided on Section 6.10(a)(2) of the
Company Disclosure Letter, as soon as practicable following the end of the fiscal year in
which the Effective Time occurs, Parent shall, or shall cause the Surviving Corporation
to, pay each Company Employee who remains employed with the Surviving Corporation,
Parent or any of their Subsidiaries through the applicable payment date an annual cash
bonus for such fiscal year in an amount determined based on the level of attainment of
the applicable performance criteria under the bonus plan in which such Company
Employee participated as of immediately prior to the Effective Time.
(b)
With respect to each Company Employee who is covered by a Company
Union Contract (each, a “Represented Employee”), Parent shall, and shall cause the
Surviving Corporation to, continue to honor the Company Union Contracts, in each case
as in effect at the Effective Time, in accordance with their terms (it being understood that
this sentence shall not be construed to limit the ability of Parent or the Surviving
Corporation to amend or terminate any such Company Union Contract, to the extent
permitted by the terms of the applicable Company Union Contract and applicable Law).
The provisions of this Section 6.10 shall be subject to any applicable provisions of the
Company Union Contracts and applicable Law in respect of such Represented Employee,
to the extent the provisions of this Section 6.10 are inconsistent with or otherwise in
conflict with the provisions of any such Company Union Contract or applicable Law.
Prior to the Closing Date, the Company shall provide, to the extent required by applicable
Law, sufficient advance notice of the transactions contemplated hereby to any unions that
are party to a Company Union Contract, and, in response to a request from any such
union to engage in bargaining over the effect of the transactions contemplated hereby,
shall engage in meaningful, good-faith bargaining, to the extent required by applicable
Law.
(c)
At the Effective Time, Parent shall, or shall cause the Surviving
Corporation to, assume and honor in accordance with their terms all of the Company’s
and all of the Company Subsidiaries’ employment, severance, retention, termination and
change-in-control plans, policies, programs, agreements and arrangements (including any
change-in-control severance agreement or other arrangement between the Company and
any Company Employee) maintained by the Company or any Company Subsidiary, in
each case, as in effect at the Effective Time, including with respect to any payments,
benefits or rights arising as a result of the Merger (either alone or in combination with
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any other event), it being understood that this sentence shall not be construed to limit the
ability of Parent or the Surviving Corporation to amend or terminate any such plans,
policies, programs, agreements, or arrangements, to the extent permitted by the terms of
the applicable plan, policy, program, agreement or arrangement and applicable Law. For
purposes of any Company Benefit Plan or Company Benefit Agreement containing a
definition of “change in control,” “change of control” or similar term that relates to a
transaction at the level of the Company, the Closing shall be deemed to constitute a
“change in control,” “change of control” or such similar term.
(d)
With respect to all employee benefit plans of Parent, the Surviving
Corporation or any of their Subsidiaries, including any “employee benefit plan” (as
defined in Section 3(3) of ERISA) (including any vacation, paid time-off and severance
plans), each Company Employee’s service with the Company or any Company
Subsidiary (as well as service with any predecessor employer of the Company or any
such Company Subsidiary, to the extent service with the predecessor employer was
recognized by the Company or such Company Subsidiary and is accurately reflected
within a Company Employee’s records) shall be treated as service with Parent, the
Surviving Corporation or any of their Subsidiaries for all purposes, including determining
eligibility to participate, level of benefits, vesting and benefit accruals, except (i) to the
extent that such service was not recognized under the corresponding Company Benefit
Plan immediately prior to the Effective Time, (ii) for purposes of any defined benefit
retirement plan, any retiree welfare benefit plan, any grandfathered or frozen plan or any
plan under which similarly situated employees of Parent and its Subsidiaries do not
receive credit for prior service or (iii) to the extent that such recognition would result in
any duplication of benefits for the same period of service.
(e)
Parent shall, and shall cause the Surviving Corporation to, use
commercially reasonable efforts to waive, or cause to be waived, any pre-existing
condition limitations, exclusions, actively at work requirements and waiting periods
under any welfare benefit plan maintained by Parent, the Surviving Corporation or any of
their Subsidiaries in which Company Employees (and their eligible dependents) will be
eligible to participate from and after the Effective Time, except to the extent that such
pre-existing condition limitations, exclusions, actively-at-work requirements and waiting
periods would not have been satisfied or waived under the corresponding Company
Benefit Plan immediately prior to the Effective Time. Parent shall, or shall cause the
Surviving Corporation to, use commercially reasonable efforts to recognize the dollar
amount of all co-payments, deductibles and similar expenses incurred by each Company
Employee (and his or her eligible dependents) during the calendar year in which the
Effective Time occurs for purposes of satisfying such year’s deductible and co-payment
limitations under the relevant welfare benefit plans in which they will be eligible to
participate from and after the Effective Time.
(f)
Notwithstanding anything to the contrary herein, the provisions of
this Section 6.10 are solely for the benefit of the parties to this Agreement, and no
provision of this Section 6.10 is intended to, or shall, constitute the establishment or
adoption of or an amendment to any employee benefit plan for purposes of ERISA or
otherwise and no Company Personnel or any other individual associated therewith shall
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be regarded for any purpose as a third-party beneficiary of this Agreement or have the
right to enforce the provisions hereof including in respect of continued employment (or
resumed employment). Nothing contained herein shall alter the at-will employment
relationship of any Company Employee.
SECTION 6.11

Merger Sub.

(a)
Prior to the Effective Time, Merger Sub shall not engage in any activity of
any nature except for activities related to or in furtherance of the Merger.
(b)
Parent hereby (i) guarantees the due, prompt and faithful payment
performance and discharge by Merger Sub of, and compliance by Merger Sub with, all of
the covenants and agreements of Merger Sub under this Agreement and (ii) agrees to take
all actions necessary, proper or advisable to ensure such payment, performance and
discharge by Merger Sub hereunder.
SECTION 6.12
Takeover Statutes. If any Takeover Statute or similar statute or
regulation becomes applicable to this Agreement or the Merger, the Company and the Company
Board shall use reasonable best efforts to grant such approvals and take such actions to ensure
that the Merger may be consummated as promptly as practicable on the terms contemplated by
this Agreement.
SECTION 6.13
Stock Exchange Listing. Parent shall use reasonable best efforts to
cause the shares of Parent Common 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 Company shall use
its reasonable best efforts to cooperate with Parent in connection with the foregoing, including
by providing information reasonably requested by Parent in connection therewith.
SECTION 6.14
Parent Equity Transactions. In connection with the alternative
equity financing contemplated by Section 5.06, at such times prior to the Effective Time and to
the extent that Parent shall determine advisable: (a) Parent shall redeem 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 Party’s Obligation to Effect the Transactions.
The obligation of each Party to effect the Closing is subject to the satisfaction or waiver (by such
Party) at or prior to the Closing of the following conditions:
(a)
Shareholder Approval. Each of the Company Shareholder Approval and
the Parent Shareholder Approval shall have been obtained.
(b)
Required Statutory Approvals. The Required Statutory Approvals,
including the expiration or termination of any waiting period applicable to the Merger
under the HSR Act, shall have been obtained at or prior to the Effective Time and such
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approvals shall have become Final Orders. For purposes of this Section 7.01(b), a “Final
Order” means a Judgment by the relevant Governmental Entity that (1) has not been
reversed, stayed, enjoined, set aside, annulled or suspended and is in full force and effect,
(2) with respect to which, if applicable, any mandatory waiting period prescribed by Law
before the Merger may be consummated has expired or been terminated, and (3) as to
which all conditions to the consummation of the Merger prescribed by Law have been
satisfied.
(c)
No Legal Restraints. No Law and no Judgment, whether preliminary,
temporary or permanent, shall be in effect that prevents, makes illegal or prohibits the
consummation of the Merger (any such Law or Judgment, a “Legal Restraint”).
(d)
Listing. The shares of Parent Common Stock issuable in the Merger shall
have been approved for listing on the NYSE, subject to official notice of issuance.
(e)
Form S-4. The Form S-4 shall have become effective under the Securities
Act and shall not be subject of any stop order or proceeding seeking a stop order, and
Parent shall have received all state securities and “blue sky” authorizations necessary for
the issuance of the Stock Consideration.
SECTION 7.02
Conditions to Obligations of the Company. The obligation of the
Company to effect Closing is further subject to the satisfaction or waiver (by the Company) at or
prior to the Closing of the following conditions:
(a)
Representations and Warranties. (i) The representations and warranties of
Parent and Merger Sub contained herein (except for the representations and warranties
contained in Section 4.03, Section 4.04 and Section 4.07(b)) shall be true and correct
(without giving effect to any limitation as to “materiality” or “Parent Material Adverse
Effect” set forth therein) at and as of the Effective Time as if made at and as of such time
(except to the extent expressly made as of an earlier date, in which case as of such earlier
date), except where the failure of any such representation or warranty to be true and
correct (without giving effect to any limitation as to “materiality” or “Parent Material
Adverse Effect” set forth therein), individually or in the aggregate, has not had and would
not reasonably be expected to have a Parent Material Adverse Effect, (ii) the
representations and warranties of Parent and Merger Sub contained in Section 4.03 and
Section 4.04 shall be true and correct at and as of the Closing Date as if made at and as of
such time (except to the extent expressly made as of an earlier date, in which case as of
such earlier date), except where the failure of any such representation or warranty to be
true and correct would be de minimis, and (iii) the representations and warranties of
Parent and Merger Sub contained in Section 4.07(b) shall be true and correct in all
respects at and as of the Closing as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date).
(b)
Performance of Covenants and Agreements of Parent and Merger Sub.
Parent and Merger Sub shall have performed in all material respects all covenants and
agreements required to be performed by them under this Agreement at or prior to the
Closing.
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(c)
Officer’s Certificate. The Company 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 7.02(b).
SECTION 7.03
Conditions to Obligations of Parent and Merger Sub. The
obligations of Parent and Merger Sub to consummate the Merger is further subject to the
satisfaction or waiver (by Parent and Merger Sub) at or prior to the Closing of the following
conditions:
(a)
Representations and Warranties. (i) The representations and warranties of
the Company contained herein (except for the representations and warranties contained
in Section 3.03, Section 3.04 and Section 3.07(b)) shall be true and correct (without
giving effect to any limitation as to “materiality” or “Company Material Adverse Effect”
set forth therein) at and as of the Effective Time as if made at and as of such time (except
to the extent expressly made as of an earlier date, in which case as of such earlier date),
except where the failure of any such representation or warranty to be true and correct
(without giving effect to any limitation as to “materiality” or “Company Material
Adverse Effect” set forth therein), individually or in the aggregate, has not had and would
not reasonably be expected to have a Company Material Adverse Effect, (ii) the
representations and warranties of the Company contained in Section 3.03 and Section
3.04 shall be true and correct at and as of the Closing Date as if made at and as of such
time (except to the extent expressly made as of an earlier date, in which case as of such
earlier date), except where the failure of any such representation or warranty to be true
and correct would be de minimis, and (iii) the representations and warranties of Parent
and Merger Sub contained in Section 3.07(b) shall be true and correct in all respects at
and as of the Closing as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such earlier date).
(b)
Performance of Covenants and Agreements of the Company. The
Company shall have performed in all material respects all covenants and agreements
required to be performed by it under this Agreement at or prior to the Closing.
(c)
Absence of Company Material Adverse Effect. Since the date of this
Agreement, no fact, circumstance, effect, change, event or development that, individually
or in the aggregate, has had or would reasonably be expected to have a Company
Material Adverse Effect shall have occurred and be continuing.
(d)
Officer’s Certificate. Parent shall have received a certificate signed on
behalf of the Company by an executive officer of the Company certifying the satisfaction
by the Company of the conditions set forth in Section 7.03(a), Section 7.03(b)
and Section 7.03(c).
(e)
Regulatory Approvals. The Final Orders referred to in Section 7.01(b)
shall not include or impose any undertaking, term, condition, liability, obligation,
commitment, sanction or other measure that, individually or in the aggregate, has resulted
or would reasonably be expected to result in a Regulatory Material Adverse Effect.
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ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER
SECTION 8.01

Termination Rights.

(a)
Termination by Mutual Consent. The Company and Parent shall have the
right to terminate this Agreement at any time prior to the Effective Time, whether before
or after receipt of the Company Shareholder Approval or Parent Shareholder Approval,
by mutual written consent.
(b)
Termination by Either the Company or Parent. Each of the Company and
Parent shall have the right to terminate this Agreement, at any time prior to the Effective
Time, whether before or after the receipt of the Company Shareholder Approval or Parent
Shareholder Approval, if:
(i)
the Closing shall not have occurred by 5:00 p.m. New York City
time on May 31, 2017 (the “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
waived, as applicable, or shall then be capable of being satisfied (except for any
conditions set forth in Section 7.01(b), Section 7.01(c), Section 7.03(e) and those
conditions that by their nature are to be satisfied at the Closing), either the
Company or Parent may, prior to 5:00 p.m. New York City time on the End Date,
extend the End Date to a date that is six (6) months after the End Date (and if so
extended, such later date being the End Date); provided, further, that neither the
Company nor Parent may terminate this Agreement or extend the End Date
pursuant to this Section 8.01(b)(i) if it (or, in the case of Parent, Merger Sub) is in
breach of any of its covenants or agreements and such breach has caused or
resulted in either (1) the failure to satisfy the conditions to its obligations to
consummate the 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 Section 7.01(c) is not satisfied and the
Legal Restraint giving rise to such nonsatisfaction has become final and
nonappealable; provided, however, that the right to terminate this Agreement
under this Section 8.01(b)(ii) shall not be available to any Party if such failure to
satisfy the condition set forth in Section 7.01(c) is the result of a failure of such
Party to comply with its obligations pursuant to Section 6.03;
(iii) the Company Shareholder Approval is not obtained at the
Company Shareholders Meeting duly convened (unless such Company
Shareholders Meeting has been adjourned, in which case at the final adjournment
thereof); or
(iv)
the Parent Shareholder Approval is not obtained at the Parent
Shareholders Meeting duly convened (unless such Parent Shareholders Meeting
has been adjourned, in which case at the final adjournment thereof).
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(c)
Termination by the Company. The Company shall have the right to
terminate this Agreement:
(i)
in the event that the Company Board has made a Company
Adverse Recommendation Change with respect to a Superior Company Proposal
and shall have approved, and concurrently with the termination hereunder, the
Company shall have entered into, a Company Acquisition Agreement providing
for the implementation of such Superior Company Proposal, so long as (1) the
Company has complied in all material respects with its obligations under Section
5.03(c) and (2) the Company prior to or concurrently with such termination pays
to Parent the Company Termination Fee in accordance with Section 8.02(b)(ii)
and the termination pursuant to this Section 8.01(c)(i) shall not be effective and
the Company shall not enter into any such Company Acquisition Agreement until
Parent is in receipt of the Company Termination Fee; provided, however, that the
Company shall not have the right to terminate this Agreement under this Section
8.01(c)(i) after the Company Shareholder Approval is obtained at the Company
Shareholders Meeting;
(ii)
if Parent or Merger Sub breaches or fails to perform any of its
covenants or agreements contained herein, or if any of the representations or
warranties of Parent or Merger Sub contained herein fails to be true and correct,
which breach or failure to perform (1) would give rise to the failure of a condition
set forth in Section 7.02(a) or Section 7.02(b), as applicable, and (2) is not
reasonably capable of being cured by Parent or Merger Sub by the End Date (as it
may be extended pursuant to Section 8.01(b)(i)) or is not cured by Parent within
thirty (30) days after receiving written notice from the Company of such breach or
failure; provided, however, that the Company shall not have the right to terminate
this Agreement under this Section 8.01(c)(ii) if the Company is then in breach of
any covenant or agreement contained herein or any representation or warranty of
the Company contained herein then fails to be true and correct such that the
conditions set forth in Section 7.03(a) or Section 7.03(b), as applicable, could not
then be satisfied;
(iii) if (1) all of the conditions set forth in Section 7.01, Section 7.02
and Section 7.03 have been satisfied or waived in accordance with this Agreement
as of the date that the Closing should have been consummated pursuant to Section
1.04 (except for those conditions that by their terms are to be satisfied at the
Closing), (2) Parent and Merger Sub do not complete the Closing on the day that
the Closing should have been consummated pursuant to Section 1.04, and (3)
Parent and Merger Sub fail to consummate the Closing within five (5) Business
Days following their receipt of written notice from the Company requesting such
consummation; or
(iv)
in the event that the Parent Board or a committee thereof has made
a Parent Adverse Recommendation Change; provided, however, that the
Company shall not have the right to terminate this Agreement under this Section
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8.01(c)(iv) after the Parent Shareholder Approval is obtained at the Parent
Shareholders Meeting.
(d)
Agreement:

Termination by Parent. Parent shall have the right to terminate this

(i)
in the event that the Company Board or a committee thereof has
made a Company Adverse Recommendation Change; provided, however, that
Parent shall not have the right to terminate this Agreement under this Section
8.01(d)(i) after the Company Shareholder Approval is obtained at the Company
Shareholders Meeting; or
(ii)
if the Company breaches or fails to perform any of its covenants or
agreements contained herein, or if any of the representations or warranties of the
Company contained herein fails to be true and correct, which breach or failure (1)
would give rise to the failure of a condition set forth in Section 7.03(a) or Section
7.03(b), as applicable, and (2) is not reasonably capable of being cured by the
Company by the End Date (as it may be extended pursuant to Section 8.01(b)(i))
or is not cured by the Company within thirty (30) days after receiving written
notice of such breach or failure; provided, however, that Parent shall not have the
right to terminate this Agreement under this Section 8.01(d)(ii) if Parent or
Merger Sub is then in breach of any representation, covenant or agreement
contained herein such that the conditions set forth in Section 7.02(a) or Section
7.02(b), as applicable, could not then be satisfied.
SECTION 8.02

Effect of Termination; Termination Fees.

(a)
In the event of termination of this Agreement by either Parent or the
Company as provided in Section 8.01, this Agreement shall forthwith become void and
have no effect, without any liability or obligation on the part of the Company or Parent
(or any shareholder, Affiliate or Representative thereof), whether arising before or after
such termination, based on, arising out of or relating to this Agreement or the negotiation,
execution, performance or subject matter hereof (whether in contract or in tort or
otherwise, or whether at law (including at common law or by statute) or in equity), except
for (i) Section 5.06(c), the last sentence of Section 6.02(a), the last sentence of Section
6.02(b), Section 6.08, this Section 8.02 and Article IX, which provisions shall survive
such termination and (ii) subject to Section 8.02(d), liability of any Party (whether or not
the terminating Party) for any Willful Breach of this Agreement prior to such termination
but solely to the extent such liability arises out of a Willful Breach by such Party of any
covenant or agreement set forth herein that gave rise to the failure of a condition set forth
in Article VII. The liabilities described in the preceding sentence shall survive the
termination of this Agreement.
(b)

Termination Fees.

(i)
If (1) (A) either Parent or the Company terminates this Agreement
pursuant to Section 8.01(b)(i) and, at the time of such termination, any of the
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conditions set forth in Section 7.01(b) or Section 7.03(e) or, in connection with
the Required Statutory Approvals, Section 7.01(c) shall have not been satisfied,
(B) either Parent or the Company terminates this Agreement pursuant to Section
8.01(b)(ii) (if, and only if, the applicable Legal Restraint giving rise to such
termination arises in connection with the Required Statutory Approvals or in
connection with the assertion that the approval of a state regulatory commission
other than that of the KCC is required) or (C) the Company terminates this
Agreement pursuant to Section 8.01(c)(ii) based on a failure by Parent to perform
its covenants or agreements under Section 6.03, and in each case of the foregoing
clauses (A), (B) and (C), at the time of such termination, all other conditions to
the Closing set forth in Section 7.01(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 which
conditions would be satisfied or would be capable of being satisfied if the Closing
Date were the date of such termination or (II) those conditions that have not been
satisfied as a result of a breach of this Agreement by Parent or Merger Sub), or (2)
the Company terminates this Agreement pursuant to Section 8.01(c)(iii), then
Parent shall pay to the Company a fee of $380,000,000 in cash (the “Parent
Termination Fee”). Parent shall pay the Parent Termination Fee to the Company
(to an account designated in writing by the Company) prior to or concurrently
with such termination of this Agreement by Parent or no later than three (3)
Business Days after the date of the applicable termination by the Company.
(ii)
If the Company terminates this Agreement pursuant to Section
8.01(c)(i) or Parent terminates this Agreement pursuant to Section 8.01(d)(i), the
Company shall pay to Parent a fee of $280,000,000 in cash (the “Company
Termination Fee”). The Company shall pay the Company Termination Fee to
Parent (to an account designated in writing by Parent) prior to or concurrently
with such termination of this Agreement by the Company pursuant to Section
8.01(c)(i) or no later than three (3) Business Days after the date of such
termination of this Agreement by Parent pursuant to Section 8.01(d)(i).
(iii) If the Company terminates this Agreement pursuant to Section
8.01(c)(iv), Parent shall pay to the Company a fee of $180,000,000 in cash (the
“Parent Fiduciary Out Termination Fee”). Parent shall pay the Parent Fiduciary
Out Termination Fee to the Company (to an account designated in writing by the
Company) no later than three (3) Business Days after the date of such termination
of this Agreement by the Company pursuant to Section 8.01(c)(iv).
(iv)
If (1) either (A) Parent or the Company terminates this Agreement
pursuant to Section 8.01(b)(i) or Section 8.01(b)(iii) or (B) Parent terminates this
Agreement pursuant to Section 8.01(d)(ii), (2) a Company Takeover Proposal
shall have been publicly disclosed or made to the Company after the date hereof
(x) in the case of a termination pursuant to Section 8.01(b)(i) or Section
8.01(d)(ii), prior to the date of such termination, or (y) in the case of a termination
pursuant to Section 8.01(b)(iii), prior to the date of the Company Shareholders
Meeting, and (3) within twelve (12) months after the termination of this
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Agreement, the Company shall have entered into a Company Acquisition
Agreement which is subsequently consummated, or consummated a Company
Takeover Proposal, then the Company shall pay the Company Termination Fee to
Parent (to an account designated in writing by Parent) within three (3) Business
Days after the earlier of the date the Company enters into such Company
Acquisition Agreement or consummates such Company Takeover Proposal. For
purposes of clause (3) of this Section 8.02(b)(iv), the term “Company Takeover
Proposal” shall have the meaning assigned to such term in Section 5.03, except
that the applicable percentage in the definition of “Company Takeover Proposal”
shall be “50.1%” rather than “20% or more”.
(v)
If (1) either (A) Parent or the Company terminates this Agreement
pursuant to Section 8.01(b)(i) or Section 8.01(b)(iv) or (B) the Company
terminates this Agreement pursuant to Section 8.01(c)(ii), (2) a Parent Takeover
Proposal shall have been publicly disclosed or made to Parent after the date
hereof (x) in the case of a termination pursuant to Section 8.01(b)(i) or Section
8.01(c)(ii), prior to the date of such termination, or (y) in the case of a termination
pursuant to Section 8.01(b)(iv), prior to the date of the Parent Shareholders
Meeting, and (3) within twelve (12) months after the termination of this
Agreement, Parent shall have entered into a Parent Acquisition Agreement which
is subsequently consummated, or consummated a Parent Takeover Proposal, then
Parent shall pay the Parent Fiduciary Out Termination Fee to the Company (to an
account designated in writing by the Company) within three (3) Business Days
after the earlier of the date Parent enters into such Parent Acquisition Agreement
or consummates such Parent Takeover Proposal. For purposes of clause (3) of this
Section 8.02(b)(v), the term “Parent Takeover Proposal” shall have the meaning
assigned to such term in Section 5.04, except that the applicable percentage in the
definition of “Parent Takeover Proposal” shall be “50.1%” rather than “20% or
more”.
(vi)
If either Parent or the Company terminates this Agreement
pursuant to Section 8.01(b)(iv) and no fee is then payable pursuant to Section
8.02(b)(i), Section 8.02(b)(iii) or Section 8.02(b)(v), then Parent shall pay to the
Company a fee of $80,000,000 in cash (the “Parent No Vote Termination Fee”).
Parent shall pay the Parent No Vote Termination Fee to Company (to an account
designated in writing by Company) prior to or concurrently with such termination
of this Agreement by Parent pursuant to Section 8.01(b)(iv) or no later than three
(3) Business Days after the date of such termination of this Agreement by the
Company pursuant to Section 8.01(b)(iv).
(c)
The Parties acknowledge that the agreements contained in Section 8.02(b)
are an integral part of the transactions contemplated by this Agreement, and that, without
these agreements, the parties would not enter into this Agreement. If Parent fails to
promptly pay an amount due pursuant to Section 8.02(b)(i), Section 8.02(b)(iii), Section
8.02(b)(v) or Section 8.02(b)(vi) or the Company fails to promptly pay an amount due
pursuant to Section 8.02(b)(ii) or Section 8.02(b)(iv), and, in order to obtain such
payment, Parent, on the one hand, or the Company, on the other hand, commences a
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Claim that results in a Judgment against the Company for the amount set forth in Section
8.02(b)(ii) or Section 8.02(b)(iv) or any portion thereof, or a Judgment against Parent for
the amount set forth in Section 8.02(b)(i), Section 8.02(b)(iii) Section 8.02(b)(v), or
Section 8.02(b)(vi) or any portion thereof, the Company shall pay to Parent, on the one
hand, or Parent shall pay to the Company, on the other hand, its costs and expenses
(including reasonable attorneys’ fees and the fees and expenses of any expert or
consultant engaged by the Company) in connection with such Claim, together with
interest on the amount of such payment from the date such payment was required to be
made until the date of payment at the U.S. prime rate as quoted by The Wall Street
Journal in effect on the date such payment was required to be made. Any amount payable
pursuant to Section 8.02(b) shall be paid by the applicable Party by wire transfer of sameday funds prior to or on the date such payment is required to be made under Section
8.02(b).
(d)
Without limiting the rights of the Company under Section 9.10 prior to the
termination of this Agreement pursuant to Section 8.01, if this Agreement is terminated
under circumstances in which Parent is obligated to pay the Parent Termination Fee
under Section 8.02(b)(i) or Parent Fiduciary Out Termination Fee under Section
8.02(b)(iii) or Section 8.02(b)(v) or the Parent No Vote Termination Fee under Section
8.02(b)(vi), except as otherwise contemplated by the last sentence of this Section 8.02(d),
upon payment of the Parent Termination Fee, the Parent Fiduciary Termination Fee or the
Parent No Vote Termination Fee, as the case may be, and, if applicable, the costs and
expenses of the Company pursuant to Section 8.02(c) in accordance herewith, Parent,
Parent Subsidiaries and any of the Financing Source Parties and their respective Affiliates
and Representatives shall have no further liability with respect to this Agreement or the
transactions contemplated hereby, including the Financing, to the Company or the
holders of the Company Common Stock, and payment of the applicable fee and such
costs and expenses by Parent shall be the Company’s sole and exclusive remedy for any
Claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs
and expenses, including attorneys’ fees and disbursements, suffered or incurred by the
Company, the Company Subsidiaries or any other Person in connection with this
Agreement, the transactions contemplated hereby, including the Financing (and the
termination thereof) or any matter forming the basis for such termination, and the
Company shall not have, and expressly waives and relinquishes, any other right, remedy
or recourse (whether in contract or in tort or otherwise, or whether at law (including at
common law or by statute) or in equity), including against any Financing Source Party;
provided that, regardless of whether Parent pays or is obligated to pay the Parent
Termination Fee, the Parent Fiduciary Out Termination Fee or the Parent No Vote
Termination Fee, nothing in this Section 8.02(d) shall release Parent from liability for a
Willful Breach of this Agreement. If this Agreement is terminated under circumstances in
which the Company is obligated to pay the Company Termination Fee under Section
8.02(b)(ii) or Section 8.02(b)(iv), upon payment of the Company Termination Fee and, if
applicable, the costs and expenses of Parent pursuant to Section 8.02(c) in accordance
herewith, the Company shall have no further liability with respect to this Agreement or
the transactions contemplated hereby to Parent, Merger Sub or any of their respective
Affiliates or Representatives, and payment of the Company Termination Fee and such
costs and expenses by the Company shall be Parent’s sole and exclusive remedy for any
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Claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs
and expenses, including attorneys’ fees and disbursements, suffered or incurred by
Parent, Parent’s Subsidiaries and any other Person in connection with this Agreement, the
transactions contemplated hereby (and the termination thereof) or any matter forming the
basis for such termination, and Parent and Merger Sub shall not have, and each expressly
waives and relinquishes, any other right, remedy or recourse (whether in contract or in
tort or otherwise, or whether at law (including at common law or by statute) or in equity);
provided that, regardless of whether the Company pays or is obligated to pay the
Company Termination Fee, nothing in this Section 8.02(d) shall release the Company
from liability for a Willful Breach of this Agreement. The Parties acknowledge and agree
that (i) in no event shall the Company or Parent, as applicable, be required to pay the
Company Termination Fee, the Parent Termination Fee, the Parent Fiduciary Out
Termination Fee or the Parent No Vote Termination Fee, as applicable, on more than one
occasion, (ii) the Parent Fiduciary Out Termination Fee may become due and payable
pursuant to Section 8.02(b)(v) after the prior payment of the Parent No Vote Termination
Fee pursuant to Section 8.02(b)(vi), in which case Parent shall be obligated to pay an
amount equal to the Parent Fiduciary Out Termination Fee less the amount of the Parent
No Vote Fee previously paid and (iii) if a termination event occurs requiring Parent to
pay a termination fee hereunder and at such time more than one right to terminate this
Agreement is exercisable by the Parties, Parent shall be obligated to pay the largest
termination fee that would be applicable without regard to which termination right was
actually exercised (e.g., if termination pursuant to Section 8.01(b)(iv) and Section
8.01(c)(iv) is permitted, Parent shall be obligated to pay the Parent Fiduciary Out
Termination Fee even if Parent terminates this Agreement pursuant to Section
8.01(b)(iv)).
(e)
For purposes of this Agreement, “Willful Breach” means a breach that is a
consequence of a deliberate act or deliberate failure to act undertaken by the breaching
Party with the Knowledge that the taking of, or failure to take, such act would, or would
reasonably be expected to, cause or constitute a material breach of any covenants or
agreements contained in this Agreement; provided that, without limiting the meaning of
Willful Breach, the Parties acknowledge and agree that any failure by any Party to
consummate the Merger and the other transactions contemplated hereby after the
applicable conditions to the Closing set forth in Article VII have been satisfied or waived
(except for those conditions that by their nature are to be satisfied at the Closing, which
conditions would be capable of being satisfied at the time of such failure to consummate
the Merger) shall constitute a Willful Breach of this Agreement. For the avoidance of
doubt, (i) in the event that all applicable conditions to the Closing set forth in Article VII
have been satisfied or waived (except for those conditions that by their nature are to be
satisfied at the Closing, which conditions would be capable of being satisfied at the time
of such failure to consummate the Merger) but Parent fails to close for any reason, such
failure to close shall be considered a Willful Breach and (ii) the availability or
unavailability of financing for the transactions contemplated by this Agreement shall
have no effect on Parent’s obligations hereunder. The Parties acknowledge and agree
that, without in any way limiting the Parties’ rights under Section 9.10, recoverable
damages of the Company hereunder shall not be limited to reimbursement of expenses or
out-of-pocket costs but shall also include the benefit of the bargain lost by the Company
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and its shareholders (including “lost premium”), taking into consideration relevant
matters, including the total consideration and value to be received by the shareholders of
each Party under this Agreement and the time value of money, which shall be deemed in
such event to be damages of the Company and shall be recoverable by the Company on
behalf of itself or its shareholders.
SECTION 8.03
Amendment. This Agreement may be amended by the parties at
any time before or after receipt of the Company Shareholder Approval; provided, however, that
(a) after receipt of the Company Shareholder Approval, there shall be made no amendment that
by Law requires further approval by the shareholders of the Company without the further
approval of such shareholders, (b) no amendment shall be made to this Agreement after the
Effective Time, (c) except as provided above, no amendment of this Agreement shall require the
approval of the shareholders of Parent or the shareholders of the Company and (d) no
amendments to or waivers of any DFS Provision shall be effective without the written consent of
the Financing Parties. This Agreement may not be amended except by an instrument in writing
signed on behalf of each of the Parties.
SECTION 8.04
Extension; Waiver. At any time prior to the Effective Time, the
parties may (a) extend the time for the performance of any of the obligations or other acts of the
other parties, (b) waive any inaccuracies in the representations and warranties contained herein
or in any document delivered pursuant to this Agreement, (c) subject to Section 8.03(a), waive
compliance with any covenants and agreements contained herein or (d) waive the satisfaction of
any of the conditions contained herein. Any agreement on the part of a party to any such
extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of
such Party. The failure of any party to this Agreement to assert any of its rights under this
Agreement or otherwise shall not constitute a waiver of such rights.
SECTION 8.05
Procedure for Termination, Amendment, Extension or Waiver. A
termination of this Agreement pursuant to Section 8.01, an amendment of this Agreement
pursuant to Section 8.03 or an extension or waiver pursuant to Section 8.04 shall, in order to be
effective, require, in the case of the Company, Parent or Merger Sub, action by its respective
board of directors or the duly authorized designee of its board of directors. Termination of this
Agreement prior to the Effective Time shall not require the approval of the shareholders of any
Party. The Party desiring to terminate this Agreement pursuant to Section 8.01 shall give written
notice of such termination to the other Parties in accordance with Section 9.02, specifying the
provision of this Agreement pursuant to which such termination is effected.
ARTICLE IX
GENERAL PROVISIONS
SECTION 9.01
Nonsurvival of Representations, Warranties, Covenants and
Agreements; Contractual Nature of Representations and Warranties. None of the representations
or warranties contained herein or in any instrument delivered pursuant to this Agreement shall
survive, and all rights, Claims and causes of action (whether in contract or in tort or otherwise, or
whether at law (including at common law or by statute) or in equity) with respect thereto shall
terminate at the Effective Time. Except for any covenant or agreement that by its terms
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contemplates performance after the Effective Time, none of the covenants or agreements of the
Parties contained herein shall survive, and all rights, Claims and causes of action (whether in
contract or in tort or otherwise, or whether at law (including at common law or by statute) or in
equity) with respect to such covenants and agreements shall terminate at, the Effective Time. The
Parties hereby acknowledge and agree that (a) all representations and warranties set forth in this
Agreement are contractual in nature only, (b) no Person is asserting the truth or accuracy of any
representation or warranty set forth in this Agreement, (c) if any such representation or warranty
(as modified by the applicable Disclosure Letter) should prove untrue, the Parties’ only rights,
Claims or causes of action shall be to exercise the specific rights set forth in Section
7.02(a), Section 7.03(a), Section 8.01(c)(ii) and Section 8.01(d)(ii), as and if applicable, and (d)
the Parties shall have no other rights, Claims or causes of action (whether in contract or in tort or
otherwise, or whether at law (including at common law or by statute) or in equity) based on,
arising out of or related to any such untruth of any such representation or warranty.
SECTION 9.02
Notices. All notices and other communications under this
Agreement shall be in writing and shall be deemed given (a) when delivered personally by hand
(with written confirmation of receipt by other than automatic means, whether electronic or
otherwise), (b) when sent by facsimile or email (with written confirmation of transmission) or (c)
one (1) Business Day following the day sent by an internationally recognized overnight courier
(with written confirmation of receipt), in each case, at the following addresses, facsimile
numbers and email addresses (or to such other address, facsimile number or email address as a
Party may 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, Missouri 64105
Attention:
Heather Humphrey
Facsimile:
(816) 556-2787
Email:
heather.humphrey@kcpl.com
with a copy (which shall not constitute notice) to:
Bracewell LLP
1251 Avenue of the Americas
New York, New York 10020
Attention:
John G. Klauberg
Frederick J. Lark
Facsimile:
(800) 404-3970
Email:
john.klauberg@bracewelllaw.com
fritz.lark@bracewelllaw.com
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To the Company:
Westar Energy, Inc.
818 South Kansas Avenue
Topeka, KS 66612
Attention:
Larry Irick
Facsimile:
(785) 575-1936
Email:
larry.irick@westarenergy.com
with a copy (which shall not constitute notice) to:
Baker Botts L.L.P.
30 Rockefeller Plaza
New York, NY 10112
Attention:
William S. Lamb
Michael Didriksen
Facsimile:
(212) 259-2557
(212) 259-2507
Email:
bill.lamb@bakerbotts.com
michael.didriksen@bakerbotts.com
SECTION 9.03
Definitions. For purposes of this Agreement, each capitalized term
has the meaning given to it, or specified, in Exhibit A.
SECTION 9.04

Interpretation.

(a)
Time Periods. When calculating the period of time before which, within
which or following which any act is to be done or step taken pursuant to this Agreement,
(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.
(b)
Dollars. Unless otherwise specifically indicated, any reference herein to $
means U.S. dollars.
(c)
Gender and Number. Any reference herein to gender shall include all
genders, and words imparting the singular number only shall include the plural and vice
versa.
(d)
Articles, Sections and Headings. When a reference is made herein to an
Article or a Section, such reference shall be to an Article or a Section of this Agreement
unless otherwise indicated. The table of contents and headings contained herein are for
reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement.
(e)
Include. Whenever the words “include”, “includes” or “including” are
used herein, they shall be deemed to be followed by the words “without limitation.”
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(f)
Hereof. The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder”
and words of similar import when used herein shall refer to this Agreement as a whole
and not to any particular provision of this Agreement.
(g)
Extent. The word “extent” in the phrase “to the extent” shall mean the
degree to which a subject or other thing extends, and such phrase shall not mean simply
“if.”
(h)
Contracts; Laws. Any Contract or Law defined or referred to herein means
such Contract or Law as from time to time amended, modified or supplemented, unless
otherwise specifically indicated.
(i)
assigns.

Persons. References to a person are also to its permitted successors and

(j)
Or. Unless otherwise specifically provided herein, the term “or” shall not
be deemed to be exclusive.
(k)
Exhibits and Disclosure Letters. The Exhibits to this Agreement and the
Disclosure Letters are hereby incorporated and made a part hereof and are an integral part
of this Agreement. Each of the Company and Parent may, at its option, include in the
Company Disclosure Letter or the Parent Disclosure Letter, respectively, items that are
not material in order to avoid any misunderstanding, and such inclusion, or any
references to dollar amounts herein or in the Disclosure Letters, shall not be deemed to be
an acknowledgement or representation that such items are material, to establish any
standard of materiality or to define further the meaning of such terms for purposes of this
Agreement or otherwise. Any matter set forth in any section of the Disclosure Letters
shall be deemed to be referred to and incorporated in any section to which it is
specifically referenced or cross-referenced and also in all other sections of the such
Disclosure Letter to which such matter’s application or relevance is reasonably apparent
on the face of such matter. Any capitalized term used in any Exhibit or any Disclosure
Letter but not otherwise defined therein shall have the meaning given to such term herein.
(l)
Reflected On or Set Forth In. An item arising with respect to a specific
representation, warranty, covenant or agreement shall be deemed to be “reflected on” or
“set forth in” the Company Financial Statements included in the Company Reports, to the
extent any such phrase appears in such representation, warranty, covenant or agreement if
(i) there is a reserve, accrual or other similar item underlying a number on such balance
sheet or financial statement reasonably related to the subject matter of such representation
or (ii) such item and the amount thereof is otherwise reasonably identified on such
balance sheet or financial statement (or the notes thereto).
SECTION 9.05
Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule or Law, or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so
long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to any Party or such Party waives its rights under this Section
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9.05 with respect thereto. Upon any determination that any term or other provision is invalid,
illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable
manner to the end that transactions contemplated by this Agreement are fulfilled to the extent
possible.
SECTION 9.06
Counterparts. This Agreement may be executed in one or more
counterparts (including by means of facsimile or email in .pdf format), all of which shall be
considered one and the same agreement, and shall become effective when one or more
counterparts have been signed by each of the Parties and delivered to the other Parties.
SECTION 9.07
Entire Agreement; No Third-Party Beneficiaries. This Agreement,
taken together with the Company Disclosure Letter, the Parent Disclosure Letter and the exhibits
hereto and other instruments referred to herein, and the Confidentiality Agreement, constitutes
the entire agreement, and supersedes all prior agreements and understandings, both written and
oral, between or among the Parties with respect to the Merger. Except (a) after the Effective
Time, the rights of the Company’s shareholders and holders of Company Restricted Share Units,
Company Performance Units and Other Equity-Based Rights to receive the Merger
Consideration and payments pursuant to Article II, and (b) after the Effective Time, for Section
6.09, each Party agrees that (i) their respective representations, warranties, covenants and
agreements set forth herein are solely for the benefit of the other Parties, in accordance with and
subject to the terms of this Agreement and (ii) this Agreement is not intended to, and does not,
confer upon any Person other than the Parties any rights or remedies hereunder, including the
right to rely upon the representations and warranties set forth herein. The Financing Parties and
each of their respective Affiliates and their respective current, former and future direct or indirect
equity holders, controlling persons, stockholders, agents, Affiliates, members, managers, general
or limited partners, assignees or representatives (collectively, the “Financing Source Parties”)
shall be express third-party beneficiaries with respect to Section 8.02(d), Section 8.03(d),
this Section 9.07, Section 9.08, Section 9.11(b) and Section 9.12 (collectively, the “DFS
Provisions”).
SECTION 9.08
Governing Law. This Agreement, and all Claims or causes of
action of the Parties (whether in contract or in tort or otherwise, or whether at law (including at
common law or by statute) or in equity) that may be based on, arise out of or relate to this
Agreement or the negotiation, execution, performance or subject matter hereof, shall be
governed by and construed in accordance with the laws of the State of Kansas, without regard to
principles of conflict of laws, except (a) to the extent any mandatory provisions of the General
Business and Corporation Law of the State of Missouri govern and (b) as otherwise set forth in
the Debt Letters as in effect as of the date of this Agreement, all matters relating to the
interpretation, construction, validity and enforcement (whether at law, in equity, in contract, in
tort, or otherwise) against any of the Financing Source Parties in any way relating to the Debt
Letters or the performance thereof or the Financing, shall be exclusively governed by, and
construed in accordance with, the domestic Law of the State of New York without giving effect
to any choice or conflict of law provision or rule whether of the State of New York or any other
jurisdiction that would cause the application of Law of any jurisdiction other than the State of
New York.

78
#5213531.2

Appendix C
Page 82 of 135

SECTION 9.09
Assignment. Neither this Agreement nor any of the rights, interests
or obligations under this Agreement shall be assigned, in whole or in part, by operation of law or
otherwise, by any of the Parties without the prior written consent of the other Parties. Any
purported assignment without such consent shall be void; provided that Parent may make as
assignment of its rights (but not its obligations) under this Agreement to any Financing Party
without the prior written consent of the Company. Subject to the preceding sentences, this
Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and
their respective successors and assigns.
SECTION 9.10
Specific Enforcement. The Parties acknowledge and agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached and that
monetary damages, even if available, would not be an adequate remedy therefor. It is
accordingly agreed that, at any time prior to the termination of this Agreement pursuant
to Article VIII, the Parties shall be entitled to an injunction or injunctions to prevent breaches of
this Agreement and to enforce specifically the performance of terms and provisions of this
Agreement, including the right of a Party to cause each other Party to consummate the Merger
and the other transactions contemplated by this Agreement, in any court referred to in Section
9.11, without proof of actual damages (and each Party hereby waives any requirement for the
securing or posting of any bond in connection with such remedy), this being in addition to any
other remedy to which they are entitled at law or in equity. The Parties further agree not to assert
that a remedy of specific enforcement is unenforceable, invalid, contrary to Law or inequitable
for any reason, nor to assert that a remedy of monetary damages would provide an adequate
remedy for any such breach. If any Party brings any Claim to enforce specifically the
performance of the terms and provisions of this Agreement when expressly available to such
Party pursuant to the terms of this Agreement, then, notwithstanding anything to the contrary
herein, the End Date shall automatically be extended by the period of time between the
commencement of such Claim and the date on which such Claim is fully and finally resolved.
SECTION 9.11

Jurisdiction; Venue.

(a)
All Claims arising from, under or in connection with this Agreement shall
be raised to and exclusively determined by the courts of the State of Kansas located in
Shawnee County or, if such court disclaims jurisdiction, the U.S. District Court for the
District of Kansas, to whose jurisdiction and venue the Parties unconditionally consent
and submit. Each Party hereby irrevocably and unconditionally waives any objection to
the laying of venue of Claim arising out of this Agreement in such court and hereby
further irrevocably and unconditionally waives and agree not to plead or claim in any
such court that any such Claim brought in any such court has been brought in an
inconvenient forum. Each Party further agree that service of any process, summons,
notice or document by U.S. registered mail to the respective addresses set forth in Section
9.02 hereof shall be effective service of process for any Claim brought against such Party
in any such court.
(b)
Notwithstanding anything to the contrary in this Agreement (including
this Section 9.11), each Party agrees that it will not bring or support any action, cause of
action, claim, cross-claim or third-party claim of any kind or description, whether in law
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or in equity, whether in contract or in tort or otherwise, against the Financing Source
Parties in any way relating to this Agreement, including any dispute arising out of the
Debt Letters or the performance thereof or the Financing, in any forum other than the
Supreme Court of the State of New York, County of New York, or, if under applicable
law exclusive jurisdiction is vested in the Federal courts, the United States District Court
for the Southern District of New York (and of the appropriate appellate courts therefrom).
SECTION 9.12
Waiver of Jury Trial. EACH PARTY HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, 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,
SUIT OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVER AND CERTIFICATIONS IN THIS SECTION 9.12.
SECTION 9.13
Construction. Each of the Parties has participated in the drafting
and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises,
this Agreement must be construed as if it is drafted by all the Parties, and no presumption 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 of Financing Source Parties. Notwithstanding anything to
the contrary contained herein, the Company agrees that neither it nor any other Company Related
Party (other than Parent and the Merger Sub) shall have any rights or claims against any
Financing Source Parties in connection with this Agreement, the Financing or the transactions
contemplated hereby or thereby, and no Financing Source Parties shall have any rights or claims
against any Company Related Party (other than Parent and the Merger Sub) in connection with
this Agreement, the Financing or the transactions contemplated hereby or thereby, whether at
law or equity, in contract, in tort or otherwise; provided that, following consummation of the
Merger, the foregoing will not limit 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, exemplary, punitive or indirect damages (including any loss of profits, business or
anticipated savings) or damages of a tortious nature.
[SIGNATURE PAGES FOLLOW]
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EXHIBIT A
DEFINED TERMS
Section 1.01 Certain Defined Terms. For purposes of this Agreement, each of the
following terms has the meaning specified in this Section 1.01 of Exhibit A:
“Affiliate” of any Person means another Person that directly or indirectly, through one or
more intermediaries, controls, is controlled by, or is under common control with, such first
Person. For purposes of this definition, “control” (including the terms “controlled by” and “under
common control with”) means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through ownership
of voting securities, by contract or otherwise. 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 deemed an Affiliate of Parent.
“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977,
the UK Bribery Act of 2010, and all laws, rules, and regulations of any jurisdiction applicable to
the Company and its Affiliates concerning or relating to bribery or corruption.
“Antitrust Laws” means the Sherman Act, as amended, the Clayton Act, as amended, the
HSR Act, the Federal Trade Commission Act, as amended, all applicable state, foreign or
supranational antitrust Laws and all other applicable Laws issued by a Governmental Entity that
are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.
“Average Parent Stock Price” means the volume-weighted average price per share of
Parent Common Stock on the NYSE (as reported by Bloomberg L.P. or, if not reported therein,
in another authoritative source mutually selected by the parties based on all NYSE trades in
Parent Common Stock during the primary trading sessions from 9:30 a.m., New York City time,
to 4:00 p.m., New York City time, and not an average of the daily averages) for the twenty
consecutive full trading days in which shares of Parent Common Stock are traded on the NYSE
ending on, and including, the third trading day immediately 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
which banking and savings and loan institutions are authorized or required by Law to be closed
in Topeka, Kansas or New York, New York.
“Claim” means any demand, claim, suit, action, legal proceeding (whether at law or in
equity, civil, criminal, administrative or investigative) or arbitration.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Benefit Agreement” means each employment, consulting, bonus, incentive or
deferred compensation, equity or equity-based compensation, severance, change-in-control,
retention, termination or other material Contract between the Company or any Company
Subsidiary, on the one hand, and any Company Personnel, on the other hand.
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“Company Benefit Plan” means each (a) employee benefit plan (as defined in Section
3(3) of ERISA, whether or not subject to ERISA) or post-retirement or employment health or
medical plan, program, policy or arrangement, (b) bonus, incentive or deferred compensation or
equity or equity-based compensation plan, program, policy or arrangement, (c) severance,
change-in control, retention or termination plan, program, policy or arrangement or (d) other
compensation, pension, retirement, savings or other benefit plan, program, policy or
arrangement, in each case, sponsored, maintained, contributed to or required to be maintained or
contributed to by the Company or any Company Subsidiary for the benefit of any Company
Personnel, or for which the Company or any Company Subsidiary has any direct or indirect
liability.
“Company Commonly Controlled Entity” means any person or entity that, together with
the Company, is treated as a single employer under Section 414 of the Code.
“Company Financial Advisor” means any Person set forth in Section 3.20 of the
Company Disclosure Letter.
“Company Material Adverse Effect” means any fact, circumstance, effect, change, event
or development that has or would reasonably be expected to have a material adverse effect on the
business, properties, financial condition or results of operations of the Company and the
Company Subsidiaries, taken as a whole; provided that no fact, circumstance, effect, change,
event or development resulting from or arising out of any of the following, individually or in the
aggregate, shall constitute or be taken into account in determining whether a Company Material
Adverse Effect has occurred: (a) any change or condition affecting any industry in which the
Company or any Company 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 Company or any Company Subsidiary to meet any internal or public projection, budget,
forecast, estimate or prediction in respect of revenues, earnings or other financial or operating
metrics for any period (it being understood that the facts or occurrences giving rise to or
contributing to such failure may be deemed to constitute, or be taking into account in
determining whether there has or will be, a Company Material Adverse Effect); (d) any change
attributable to the announcement, execution or delivery of this Agreement or the pendency of the
Merger, including (i) any action taken by the Company or any Company Subsidiary that is
expressly required pursuant to this Agreement, or is consented to by Parent, or any action taken
by Parent or any Affiliate thereof, to obtain any Consent from any Governmental Entity to the
consummation of the Merger and the result of any such actions, (ii) any Claim arising out of or
related to this Agreement (including shareholder litigation), (iii) any adverse change in supplier,
employee, financing source, shareholder, regulatory, partner or similar relationships resulting
therefrom 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 Company; (e) any change or condition affecting the market for
commodities, including any change in the price or availability of commodities; (f) any change in
and of itself in the market price, credit rating or trading volume of shares of Company Common
Stock on the NYSE or any change affecting the ratings or the ratings outlook for the Company or
any Company Subsidiary (it being understood that the facts or occurrences giving rise to or
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contributing to such failure may be deemed to constitute, or be taking into account in
determining whether there has or will be, a Company Material Adverse Effect); (g) any change
in applicable Law, regulation or GAAP (or authoritative interpretation thereof); (h) geopolitical
conditions, the outbreak or escalation of hostilities, any act of war, sabotage or terrorism, or any
escalation or worsening of any such act of war, sabotage or terrorism threatened or underway as
of the date of this Agreement; (i) any fact, circumstance, effect, change, event or development
resulting from or arising out of or affecting the national, regional, state or local engineering or
construction industries or the wholesale or retail markets for commodities, materials or supplies
(including equipment supplies, steel, concrete, electric power, fuel, coal, natural gas, water or
coal transportation) or the hedging markets therefor, including any change in commodity prices;
(j) any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other
natural disaster or severe weather-related event, circumstance or development or (k) any change
or effect arising from any requirements imposed by any Governmental Entities as a condition to
obtaining the Company Required Statutory Approvals or the Parent Required Statutory
Approvals; provided, however, that any fact, circumstance, effect, change, event or development
set forth in clauses (a), (b), (e), (g) and (h) above may be taken into account in determining
whether a Company Material Adverse Effect has occurred solely to the extent such fact,
circumstance, effect, change, event or development has a materially disproportionate adverse
effect on the Company and the Company Subsidiaries, taken as a whole, as compared to other
entities (if any) engaged in the relevant business in the geographic area affected by such fact,
circumstance, effect, change, event or development (in which case, only the incremental
disproportionate impact may be taken into account in determining whether there has been, or
would be, a Company Material Adverse Effect, to the extent such change is not otherwise
excluded from being taken into account by clauses (a)–(j) of this definition).
“Company Performance Unit” means any share unit payable in shares of Company
Common Stock or whose value is determined with reference to the value of shares of Company
Common Stock that are subject to performance-based vesting granted under the Company Stock
Plan.
“Company Personnel” means any current or former director, officer or employee of the
Company or any Company Subsidiary.
“Company Related Party” means the Company, any holder of Company Common Stock
and each of their respective Affiliates and their and their respective Affiliates’ Representatives.
“Company Restricted Share Unit” means any share unit payable in shares of Company
Common Stock or whose value is determined with reference to the value of shares of Company
Common Stock granted that are subject to time-based vesting under the Company Stock Plan.
“Company Stock Plan” means the Long-Term Incentive and Share Award Plan as
amended and in effect from time to time.
“Company Union Contracts” means the Contracts set forth in Section 3.10 of the
Company Disclosure Letter.

A-3
#5213531.2

Appendix C
Page 89 of 135

“Contract” means any written or oral contract, lease, license, evidence of indebtedness,
mortgage, indenture, purchase order, binding bid, letter of credit, security agreement,
undertaking or other agreement that is legally binding.
“Designated Person” means any Person listed on a Sanctions List.
“Disclosure Letters” means, collectively, the Company Disclosure Letter and the Parent
Disclosure Letter.
“Environmental Claim” means any Claim against, or any investigation as to which the
Company or any Company Subsidiary has received written notice of, the Company or any
Company Subsidiary asserted by any Person alleging liability (including potential liability for
investigatory costs, cleanup costs, governmental response costs, natural resources damages,
property damages, personal injuries, or penalties) or responsibility arising out of, based on or
resulting from (a) the presence or Release of or exposure to any Hazardous Materials at any
location, whether or not owned or operated by the Company or any Company Subsidiary, or
(b)any violation or alleged violation of Environmental Law or any Environmental Permit.
“Environmental Laws” means all applicable Laws issued, promulgated by or with any
Governmental Entity relating to pollution or protection of or damage to the environment
(including ambient air, surface water, groundwater, land surface, subsurface and sediments),
natural resources, endangered or threatened species, the climate or human health and safety as it
relates to exposure to hazardous or toxic materials, including Laws relating to the exposure to
Hazardous Materials.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Good Utility Practice” means (a) any of the practices, methods and acts engaged in or
approved by a significant portion of the electric generating, transmission or distribution
industries, as applicable, during the relevant time period or (b) any of the practices, methods or
acts that, in the exercise of reasonable judgment in light of the facts known at the time the
decision was made, could have been expected to accomplish the desired result at a reasonable
cost consistent with good business practices, reliability, safety and expedition; provided that
Good Utility Practice is not intended to be limited to optimum practices, methods or acts to the
exclusion of all others but rather to be acceptable practices, methods or acts generally accepted in
the geographic location of the performance of such practice, method or act.
“Governmental Entity” means any U.S. or foreign federal, state, provincial or local
governmental authority, court, government or self-regulatory organization, commission, tribunal
or organization or any regulatory, administrative or other agency, or any political or other
subdivision, department or branch of any of the foregoing, including any governmental, quasigovernmental or nongovernmental body administering, regulating, or having general oversight
over any energy-related markets, or any court, arbitrator, arbitration panel or similar judicial
body.
“Hazardous Materials” means (a) petroleum, coal tar and other hydrocarbons and any
derivatives or by-products, coal, coal combustion products, residues, or emissions, fly ash,
bottom ash, flue gas desulfurization material, explosive or radioactive materials or wastes,
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asbestos in any form, polychlorinated biphenyls, urea formaldehyde insulation,
chlorofluorocarbons and other ozone-depleting substances and (b) any other chemical, material,
substance or waste that is regulated or for which liability or standards of care are imposed under
any Environmental Law.
“Indebtedness” means, with respect to any Person, without duplication, (a) all obligations
of such Person for borrowed money (other than intercompany indebtedness), (b) all obligations
of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations
of such Person evidenced by letters of credit, bankers’ acceptances or similar facilities to the
extent drawn upon by the counterparty thereto, (d) all capitalized lease obligations of such
Person and (d) all guarantees or other assumptions of liability for any of the foregoing.
“Intellectual Property” means all intellectual property and industrial property rights of
any kind or nature, including all U.S. and foreign trademarks, service marks, service names,
internet domain names, trade dress and trade names, and all goodwill associated therewith and
symbolized thereby, patents and all related continuations, continuations-in-part, divisionals,
reissues, reexaminations, substitutions, and extensions thereof, trade secrets, registered and
unregistered copyrights and works of authorship, proprietary rights in databases to the extent
recognized in any given jurisdiction, and registrations and applications for registration of any of
the foregoing.
“Judgment” means a judgment, order, decree, ruling, writ, assessment or arbitration
award of a Governmental Entity of competent jurisdiction.
“Knowledge” means (i) with respect to the Company, the actual knowledge of the
individuals listed in Section 1.01 of the Company Disclosure Letter and (ii) with respect to the
Parent or the Merger Sub, the actual knowledge of the individuals listed in Section 1.01 of the
Parent Disclosure Letter.
“Law” means any domestic or foreign, federal, state, provincial or local statute, law,
ordinance, rule, binding administrative interpretation, regulation, order, writ, injunction,
directive, judgment, decree or other requirement of any Governmental Entity, including the rules
and regulations of the NYSE, the FERC, the KCC and the NRC.
“NYSE” means the New York Stock Exchange.
“Organizational Documents” means any corporate, partnership or limited liability
organizational documents, including certificates or articles of incorporation, bylaws, certificates
of formation, operating agreements (including limited liability company agreement and
agreements of limited partnership), certificates of limited partnership, partnership agreements,
shareholder agreements and certificates of existence, as applicable.
“Parent Articles of Incorporation Amendment” means the amendment to the Articles of
Incorporation of Parent to be filed with the Secretary of State of the State of Missouri to increase
the authorized number of capital stock of Parent.
“Parent Benefit Plan” means each (a) employee benefit plan (as defined in Section 3(3) of
ERISA, whether or not subject to ERISA) or post-retirement or employment health or medical
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plan, program, policy or arrangement, (b) bonus, incentive or deferred compensation or equity or
equity-based compensation plan, program, policy or arrangement, (c) severance, change-in
control, retention or termination plan, program, policy or arrangement or (d) other compensation,
pension, retirement, savings or other benefit plan, program, policy or arrangement, in each case,
sponsored, maintained, contributed to or required to be maintained or contributed to by Parent or
any Parent Subsidiary for the benefit of any Parent Personnel, or for which Parent or any Parent
Subsidiary has any direct or indirect liability.
“Parent Deferred Share Units” means any director deferred share unit issued pursuant to
the Parent Stock Plan.
“Parent Material Adverse Effect” means any fact, circumstance, effect, change, event or
development that has or would reasonably be expected to have (i) a material and adverse effect
on the ability of Parent or Merger Sub to consummate, or that would reasonably be expected to
prevent or materially impede, interfere with or delay Parent or Merger Sub’s consummation of,
the transactions contemplated by this Agreement or (ii) a material adverse effect on the business,
properties, financial condition or results of operations of Parent and the Parent Subsidiaries,
taken as a whole; provided that no fact, circumstance, effect, change, event or development
resulting from or arising out of any of the following, individually or in the aggregate, shall
constitute or be taken into account in determining whether a Parent Material Adverse Effect has
occurred: (a) any change or condition affecting any industry in which Parent or any Parent
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 Parent or any
Parent Subsidiary to meet any internal or public projection, budget, forecast, estimate or
prediction in respect of revenues, earnings or other financial or operating metrics for any period
(it being understood that the facts or occurrences giving rise to or contributing to such failure
may be deemed to constitute, or be taking into account in determining whether there has or will
be, a Parent Material Adverse Effect); (d) any change attributable to the announcement,
execution or delivery of this Agreement or the pendency of the Merger, including (i) any action
taken by Parent or any Parent Subsidiary that is expressly required pursuant to this Agreement,
or is consented to by the Company, or any action taken by the Company or any Affiliate thereof,
to obtain any Consent from any Governmental Entity to the consummation of the Merger and the
result of any such actions, (ii) any Claim arising out of or related to this Agreement (including
shareholder litigation), (iii) any adverse change in supplier, employee, financing source,
shareholder, regulatory, partner or similar relationships resulting therefrom or (iv) any change
that arises out of or relates to the identity of the Company or any of its Affiliates as the target of
Parent; (e) any change or condition affecting the market for commodities, including any change
in the price or availability of commodities; (f) any change in and of itself in the market price,
credit rating or trading volume of shares of Parent Common Stock on the NYSE or any change
affecting the ratings or the ratings outlook for Parent or any Parent Subsidiary (it being
understood that the facts or occurrences giving rise to or contributing to such failure may be
deemed to constitute, or be taking into account in determining whether there has or will be, a
Parent Material Adverse Effect); (g) any change in applicable Law, regulation or GAAP (or
authoritative interpretation thereof); (h) geopolitical conditions, the outbreak or escalation of
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hostilities, any act of war, sabotage or terrorism, or any escalation or worsening of any such act
of war, sabotage or terrorism threatened or underway as of the date of this Agreement; (i) any
fact, circumstance, effect, change, event or development resulting from or arising out of or
affecting the national, regional, state or local engineering or construction industries or the
wholesale or retail markets for commodities, materials or supplies (including equipment
supplies, steel, concrete, electric power, fuel, coal, natural gas, water or coal transportation) or
the hedging markets therefor, including any change in commodity prices; (j) any hurricane,
strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other natural disaster or
severe weather-related event, circumstance or development; (k) any change or effect arising from
any requirements imposed by any Governmental Entities as a condition to obtaining the
Company Required Statutory Approvals or the Parent Required Statutory Approvals or (l) any
failure to obtain the Parent Charter Approval; provided, however, that any fact, circumstance,
effect, change, event or development set forth in clauses (a), (b), (e), (g) and (h) above may be
taken into account in determining whether a Parent Material Adverse Effect has occurred solely
to the extent such fact, circumstance, effect, change, event or development has a materially
disproportionate adverse effect on Parent and the Parent Subsidiaries, taken as a whole, as
compared to other entities (if any) engaged in the relevant business in the geographic area
affected by such fact, circumstance, effect, change, event or development (in which case, only
the incremental disproportionate impact may be taken into account in determining whether there
has been, or would be, a Parent Material Adverse Effect, to the extent such change is not
otherwise excluded from being taken into account by clauses (a)–(j) of this definition).
“Parent Personnel” means any current or former director, officer or employee of Parent or
any Parent Subsidiary.
“Parent Performance Share Awards” means performance share awards granted pursuant
to the Parent Stock Plan payable upon the achievement of certain performance measures.
“Parent Stock Plan” means the Parent Long-Term Incentive and Share Award Plan as
amended and in effect from time to time.
“Parent Utility Sub” means Kansas City Power & Light Company, a Missouri
corporation.
“Permit” means a franchise, license, permit, authorization, variance, exemption, order,
registration, clearance or approval of a Governmental Entity.
“Person” means any natural person, firm, corporation, partnership, company, limited
liability company, trust, joint venture, association, Governmental Entity or other entity.
“Regulatory Material Adverse Effect” means any undertakings, terms, conditions,
liabilities, obligations, commitments, sanctions or other measures that, individually or in the
aggregate, would have or would be reasonably likely to have, a material adverse effect on the
financial condition, assets, liabilities, businesses or results of operations of Parent and its
Subsidiaries, taken as a whole, after giving effect to the Merger (such that Parent and its
Subsidiaries shall include the Company and its Subsidiaries); provided that for this purpose
Parent and its Subsidiaries (including the Company and its Subsidiaries) shall be deemed to be a
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consolidated group of entities of the size and scale of a hypothetical company that is 100% of the
size and scale of the Company and its Subsidiaries, taken as a whole.
“Release” means any release, spill, emission, leaking, dumping, injection, pouring,
deposit, disposal, discharge, dispersal, leaching or migration into or through the environment
(including ambient air, surface water, groundwater, land surface, subsurface and sediments).
“Required Financial Information” means, with respect to the Company and its
Subsidiaries, all information, financial statements and financial data of the type required by
Regulation S-X and Regulation S-K under the Securities Act for registered offerings of debt or
equity securities and of a type and form customarily included in private placements pursuant to
Rule 144A under the Securities Act (including, to the extent applicable with respect to such
financial statements, the report of the Company’s auditors thereon and any necessary consents to
filing such report in any filings with the SEC) to consummate an offering of secured or
unsecured senior notes and/or senior subordinated notes (including pro forma financial
information for historical periods) and drafts of comfort letters customary for registered offerings
of debt or equity securities or private placements under Rule 144A under the Securities Act by
auditors of the Company which such auditors have prepared to issue at the time of pricing of a
debt or equity securities offering and the closing thereof upon completion of customary
procedures.
“Sanctions” means (a) economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government and administered by OFAC,
(b) economic or financial sanctions imposed, administered or enforced from time to time by the
U.S. State Department, the U.S. Department of Commerce or the U.S. Department of the
Treasury, and (c) economic or financial sanctions imposed, administered or enforced from time
to time by the United Nations Security Council, the European Union, or Her Majesty’s Treasury.
“Sanctioned Country” means a country or territory which is at any time subject to
Sanctions.
“Sanctions List” means any of the lists of specially designated nationals or designated
persons or entities (or equivalent) held by the U.S. government and administered by OFAC, the
U.S. State Department, the U.S. Department of Commerce or the U.S. Department of the
Treasury or any similar list maintained by any other U.S. government entity, the United Nations
Security Council, the European Union, or Her Majesty’s Treasury, in each case as the same may
be amended, supplemented or substituted from time to time.
“Subsidiary” of any Person means another Person, an amount of the voting securities,
other voting ownership or voting partnership interests of which is sufficient to elect at least a
majority of its Board of Directors or other governing body (or, if there are no such voting
interests, more than 50% of the equity interests of which) is owned directly or indirectly by such
first Person.
“Tax Return” means all Tax returns, declarations, statements, reports, schedules, forms
and information returns, including any amended Tax returns relating to Taxes.
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“Taxes” means (a) all taxes, customs, tariffs, imposts, levies, duties, other like
assessments or charges in the nature of a tax imposed by a Governmental Entity, together with
all interest, penalties and additions imposed with respect to such amounts and (b) any liability for
any item described in clause (a) payable by reason of Contract, assumption, transferee or
successor liability, operation of Law or otherwise, and in each case whether disputed or
otherwise.
“Utility Subsidiaries” means the Subsidiaries of the Company set forth in Section 3.19(a)
of the Company Disclosure Letter.
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Section 1.02 Other Defined Terms. In addition to the defined terms set forth in Section 1.01 of
this Exhibit A, each of the following capitalized terms has the respective meaning specified in
the Section set forth opposite such term below:
Term

Section

Agreement
Articles of Merger
Bankruptcy and Equity Exceptions
Book-Entry Shares
Cash Consideration
Certificate
Closing
Closing Date
Commitment Letter
Company
Company Acquisition Agreement
Company Adverse Recommendation Change
Company Articles
Company Board
Company Board Recommendation
Company Bylaws
Company Common Stock
Company Disclosure Letter
Company DRIP
Company Employee
Company Financial Statements
Company Indemnified Parties
Company Intervening Event
Company Projections
Company Recommendation Change Notice
Company Reports
Company Required Consents
Company Required Statutory Approvals
Company Risk Management Guidelines
Company Shareholder Approval
Company Shareholders Meeting
Company Subsidiaries
Company Takeover Proposal
Company Termination Fee
Company Voting Debt
Confidentiality Agreement
Consent
Continuation Period
Controlled Group Liability
Debt Letters

Preamble
1.03
3.04
2.02(b)(i)
2.01(a)(ii)
2.02(b)(i)
1.04
1.04
4.10
Preamble
5.03(b)
5.03(b)
3.01
Recitals
3.04
3.01
2.01(a)(i)
Article III
5.01(a)(iv)
6.10(a)
3.06(a)
6.09(a)
5.03(f)(iii)
3.22
5.03(c)
3.06(a)
3.05(a)
3.05(b)(iv)
5.01(a)(xvii)
3.04
3.04
3.01
5.03(f)(i)
8.02(b)(ii)
3.03(b)
6.02(b)
3.05(b)
6.10(a)
3.09(d)
4.10
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DFS Provisions
Dissenting Shares
Effective Time
End Date
Environmental Permit
Equity Securities
Exchange Act
Exchange Agent
Exchange Fund
Exchange Ratio
FERC
Filed Company Contract
Filing
Final Order
Financing
Financing Parties
Financing Source Parties
Form S-4
FPA
GAAP
HSR Act
Insurance Policies
IRS
KCC
KGCC
Legal Restraint
Liens
Maximum Amount
Merger
Merger Consideration
Merger Sub
NRC
Other Equity-Based Right
Parent
Parent Acquisition Agreement
Parent Adverse Recommendation Change
Parent Board
Parent Board Recommendation
Parent Charter Approval
Parent Common Stock
Parent Disclosure Letter
Parent Equity Securities
Parent Fiduciary Out Termination Fee
Parent Financial Statements
Parent Intervening Event
Parent No Vote Termination Fee

9.07
2.04(a)
1.03
8.01(b)(i)
3.14(a)(i)
3.03(b)
3.05(b)(i)
2.02(a)
2.02(a)
2.01(a)(ii)
3.05(b)(iv)
3.15(a)
3.05(b)
7.01(b)
4.10
5.05(b)
9.07
6.01(a)
3.05(b)(iv)
3.06(a)
3.05(b)(ii)
3.18
3.09(b)
3.05(b)(iv)
1.02
7.01(c)
3.02
6.09(c)
1.02
2.01(a)(ii)
Preamble
3.05(b)(iv)
2.03(c)
Preamble
5.04(b)
5.04(b)
Recitals
4.04
4.04
2.01(a)(ii)
Article IV
4.03(b)
8.02(b)(iii)
4.06(a)
5.04(f)(iii)
8.02(b)(vi)
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Parent Preferred No Par Stock
Parent Preferred Par Value Stock
Parent Preference Stock
Parent Projection
Parent Recommendation Change Notice
Parent Reports
Parent Required Consents
Parent Required Statutory Approvals
Parent Shareholder Approval
Parent Shareholders Meeting
Parent Subsidiaries
Parent Termination Fee
Parent Takeover Proposal
Parent Utilities
Parent Voting Debt
Parties
Preferred Stock
Proceedings
Proxy Statement/Prospectus
PUHCA 2005
Representatives
Represented Employee
Required Consents
Required Statutory Approvals
SEC
Securities Act
Stock Consideration
Substitute Financing
Superior Company Proposal
Superior Parent Proposal
Surviving Corporation
Takeover Statute
Transaction Litigation
WARN
Willful Breach

4.03(a)
4.03(a)
4.03(a)
4.17
5.04(c)
4.06(a)
4.05(a)
4.05(b)(iii)
4.04
4.04
4.01
8.02(b)(i)
5.04(f)(i)
4.14(b)
4.03(b)
Preamble
3.03(a)
5.02
6.01(a)
3.19(a)
5.03(a)
6.10(b)
4.05(a)
4.05(b)(iii)
3.05(b)(i)
3.05(b)(i)
2.01(a)(ii)
5.05(e)
5.03(f)(ii)
5.04(f)(ii)
1.02
3.13
6.04
3.10
8.02(e)
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EXHIBIT B
REGULATORY COMMITMENTS

Parent agrees that the initial application submitted to the Kansas Corporation Commission with respect
to the Merger will include specific commitments and agreements consistent with the items set forth
below.
Although the Merger is not subject to an approval proceeding in Missouri, Parent would expect to make
similar commitments and agreements for the benefit of the Missouri customers of its utility subsidiaries
in the context of future rate case proceedings of its utility subsidiaries before the Missouri Public Service
Commission.
1. Customer rates
a. Transaction costs and acquisition premium – Parent will agree not to seek rate recovery
of any transaction costs (including advisory fees), acquisition premiums, goodwill or
control premiums or fees incurred in connection with the transaction.
b. Rate case filing plans – Parent plans, consistent with 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 with its current business plans.
c. Allocation of costs among affiliates – Parent agrees that each of its utility subsidiaries
will provide an updated cost allocation manual to the Kansas Corporation Commission
explaining the basis of allocation factors used to assign costs to each utility, and will
further agree that the Kansas Corporation Commission may examine accounting records
of its affiliates to determine the reasonableness of such allocation factors and cost
assignments.
2. Financial integrity
a. Protection from adverse capital cost impacts – Parent will agree that its subsidiary
utilities’ capital costs used to set rates shall not increase as a result of the transaction.
b. Transaction financing – Parent will agree that its subsidiaries’ utility customers shall not
bear any financing costs associated with the transaction, including, but not limited to,
any interest expense associated with any debt issued to finance the transaction and any
replacement or refinancing of such debt.
c. Capital structures of Parent and utility subsidiaries – Parent and its utility subsidiaries
will maintain separate capital structures to finance the activities and operations of each
entity unless otherwise approved by the Kansas Corporation Commission. Parent and
its utility subsidiaries will maintain separate debt, which is separately rated by national
credit rating agencies, so that none will be responsible for the debts of affiliated
companies and separate preferred stock, if any, unless otherwise authorized by the
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3.

4.

5.

6.
7.

8.

Kansas Corporation Commission. Parent and its utility subsidiaries will maintain
investment grade credit ratings.
d. Other financing-related matters – Parent will agree that utility subsidiaries shall not
guarantee notes (or enter into make-well agreements, etc.) of one another, or Parent or
any of Parent’s other affiliates, absent prior approval of the Kansas Corporation
Commission; 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 Kansas Corporation
Commission; and that each utility subsidiary shall be held harmless from any business
and financial risk exposures associated with another utility subsidiary, Parent or its
other affiliates.
Capital requirements – Parent acknowledges that its utility subsidiaries (existing and proposed)
need significant amounts of capital to invest in energy supply and delivery infrastructure
(including, but not limited to, renewable energy resources and other environmental
sustainability initiatives such as energy efficiency and demand response programs) and
acknowledges that meeting these capital requirements of its utility subsidiaries will be
considered a high priority by Parent’s board of directors and executive management and that
Parent’s access to capital post-transaction will permit it and its utility subsidiaries to satisfy all
of such capital requirements.
Service quality and reliability – Parent will agree to reasonable conditions, including compliance
with KCC standards issued in Docket No. 02-GIME-365-GIE, regarding customer service quality
and reliability reporting.
Books, records and information – Parent agrees that it and its utility subsidiaries and other
affiliates will maintain separate books and records and that Parent will agree to reasonable
conditions regarding access by regulators to information, books and records.
Collective bargaining – Parent will honor all existing collective bargaining agreements.
Low-income assistance – Parent will agree that each of its utility subsidiaries will maintain and
promote low-income assistance programs consistent with those in place prior to the
transaction.
Charitable and community involvement – Parent will maintain aggregate Kansas charitable
contributions and community support at 2015 levels for at least five years after closing of the
transaction.
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GREAT PLAINS ENERGY INCORPORATED
Proposed Post-Acquisition Organizational Structure 1
Great Plains Energy
Incorporated
Proposed acquisition
100%

Great Plains Energy
Services
Incorporated

100%

Kansas City Power
& Light Company

100%

100%

KCP&L Greater
Missouri Operations
Company

GXP
Investments, Inc.

100%

GPE
Transmission
Holding Company,
LLC
13.5%

100%

KCP&L, Inc.
(Kansas)

100%

KCP&L, Inc.
(Missouri)

47%

100%

Wolf Creek
Nuclear Operating
Corporation

Westar Energy, Inc.

See separate sheet for
subsidiaries

See separate sheets for
subsidiaries

Kansas City
Power & Light
Receivables
Company

Transource
Energy, LLC

See separate sheet for
subsidiaries

Note: This document shows all companies in which Great
Plains Energy Incorporated or one if its subsidiaries owns,
controls or holds with power to vote, directly or indirectly,
10% or more of the voting securities. Interests with no or
limited voting rights in general or limited partnerships are
either omitted or described in notes.

Legend
Corporation

Limited Liability
Company

1) This proposed structure may change during the integration process. When the structure is revised, we will update the Commission accordingly.
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GREAT PLAINS ENERGY INCORPORATED
Organizational Structure

GXP
Investments, Inc.

100%

100%

KCP&L Solar, Inc.

KLT
Investments Inc.

100%

KLT Gas Inc.

100%

FAR Gas
Acquisitions
Corporation
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GREAT PLAINS ENERGY INCORPORATED
Organizational Structure
KCP&L Greater
Missouri Operations
Company

MPS Merchant
Services, Inc.

GMO
Receivables
Company

MPS Finance
Corp.

SJLP Inc.

LoJamo, LLC

MPS
Canada
Holdings, Inc.
50.3%

MPS
Sterling
Holdings, LLC

49.7%

Missouri
Public
Service Company

MOPUB Group
Inc.

Golden
Bear
Hydro, Inc.

MPS
Europe, Inc.

50%
(voting)

MPS
Gas Pipeline
Corp.

MPS
Piatt Co.
Power L.L.C.

Trans MPS, Inc.

MPS Networks
Canada Corp.

MPS
Canada Corp.

Energia, Inc.

Notes: (a) All wholly-owned companies except where indicated
(b) Golden Bear Hydro, Inc. and Energia, Inc. hold a 0.5% general
partnership and 99.0% limited partnership interest, respectively, in
G.B. Hydro Partners L.P. which in turn holds a 50% partnership interest
in Mega Renewables.
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GREAT PLAINS ENERGY INCORPORATED
Proposed Post-Acquisition Organizational Structure
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GREAT PLAINS ENERGY INCORPORATED
Organizational Structure

Transource
Energy, LLC
100%

Transource
Kansas, LLC

Transource
Missouri, LLC

Transource
Wisconsin, LLC

Transource
Indiana, LLC

Transource
West Virginia, LLC

Transource
Kentucky, LLC
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GREAT PLAINS ENERGY INCORPORATED
Organizational Structure
Revisions to Organizational Structure Chart:
1.

Original Issuance on September 22, 2004.

2.

Revised on February 11, 2005 to reformat and to reflect sale of Worry Free Service, Inc. and dissolution of Forest City Gathering, LLC.

3.

Revised on March 14, 2005, to reflect that KLT Gas Inc. is not an Energy Affiliate.

4.

Revised on October 12, 2005, to reflect dissolution of Advanced Measurement Solutions, Inc.

5.

Revised on October 19, 2005, to reflect dissolution of Municipal Solutions, L.L.C. and Telemetry Solutions, L.L.C.

6.

Revised on October 25, 2005, to reflect dissolution of Copier Solutions, LLC.

7.

Revised on December 28, 2005 to reflect dissolution of Great Plains Power Incorporated and to correct the name of KLT Energy Services on slide 5.

8.

Revised on May 24, 2006, to reflect dissolution of KLT Gas Operating Company.

9.

Revised on June 6, 2006, to reflect merger of KLT Investments II Inc. into KLT Inc.

10.

Revised on June 12, 2006, to reflect dissolution of Apache Canyon Gas, L.L.C.

11.

Revised on June 26, 2006, to reflect merger of Forest City, LLC into KLT Gas Inc.

12.

Revised on April 23, 2007, to reflect dissolution of Patrick KLT Gas, LLC.

13.

Revised on June 11, 2007, to reflect issuance of stock by Gregory Acquisition Corp. to Great Plains Energy. Deleted slide depicting only KLT Inc. – KLT Telecom Inc.

14.

Revised on October 1, 2007, to reflect creation of Strategic Receivables, LLC.

15.

Revised on January 2, 2008, to reflect transfer of Home Service Solutions Inc. from Kansas City Power & Light to KLT Inc.

16.

Revised on June 5, 2008, to reflect the sale of Strategic Energy and the dissolution of Custom Energy Holdings, L.L.C.

17.

Revised on July 7, 2008, to reflect the merger of Innovative Energy Consultants, Inc. and KLT Energy Services Inc. into KLT Inc.

18.

Revised on July 22, 2008, to reflect the acquisition of Aquila, Inc., effective July 14, 2008.

19.

Revised on October 23, 2008, to reflect name changes of Aquila, Inc. and certain subsidiaries effective October 17, 2008.

20.

Revised on December 31, 2008 to reflect dissolution of KLT Telecom Inc. effective December 31, 2008.

21.

Revised on April 6, 2009, to reflect dissolution of Aquila Energy (Bermuda) Ltd. effective December 19, 2008, and to correct ownership interests in Missouri Public Service Company.

22.

Revised on July 2, 2009, to reflect merger of MPS NZ, Limited into Trans MPS, Inc. on June 18, 2009, and the issuance of stock by KCP&L, Inc. (a Missouri corporation) and KCP&L, Inc.
(a Kansas corporation) to Kansas City Power & Light Company.

23.

Revised on November 20, 2009, to reflect merger of MPS Colorado, LLC into Trans MPS, Inc. effective August 21, 2009, termination of Levasy Jagdverein, LLC effective August 26, 2009,
the pending liquidation of Aquila Energy Re Ltd., and clarification of interests in G.B. Hydro Partners, L.P. and Mega Renewables.

24.

Revised on December 1, 2009, to reflect creation of GMO Receivables Company as a subsidiary of KCP&L Greater Missouri Operations Company.

25.

Revised on December 7, 2009, to reflect the dissolution of Aquila Energy Re Ltd.

26.

Revised on May 11, 2010, to reflect the merger of Everest Global Technologies Group LLC and Everest Holdings II, LLC into Trans MPS, Inc. effective March 31, 2010.

27.

Revised on April 4, 2012, to reflect formation of Transource Energy, LLC with AEP Transmission Holding Company, LLC effective March 22, 2012, and the formation of GPE
Transmission Holding Company, LLC effective April 2, 2012.

28.

Revised on June 19, 2012, to reflect formation of Transource Missouri, LLC effective June 19, 2012.
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GREAT PLAINS ENERGY INCORPORATED
Organizational Structure
Revisions to Organizational Structure Chart:(continued):
29.

Revised on August 23, 2013, to reflect name change of Home Service Solutions Inc. to KCP&L Solar, Inc., effective August 23, 2013, as well as to reflect the dissolution of
MZ Nebraska Partners in 2012.

29.

Revised August 12, 2014, to reflect formation of Transource Wisconsin, LLC effective August 12, 2014.

30.

Revised on October 23, 2014, to reflect formation of Transource Kansas, LLC effective October 23, 2014.

31.

Revised on March 10, 2015, to reflect formation of Transource West Virginia, LLC effective March 10, 2015.

32.

Revised on June 29, 2015, to reflect formation of Transource Indiana, LLC and Transource Kentucky, LLC effective June 29, 2015

33.

Revised on November 19, 2015 to reflect name change of KLT Inc. to GXP Investments, Inc., effective November 17, 2015.
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Merger Resolutions
RESOLUTIONS
OF
THE BOARD OF DIRECTORS OF
GREAT PLAINS ENERGY INCORPORATED
WHEREAS, the Board of Directors (the “Board”) of Great Plains Energy Incorporated, a
Missouri corporation (the “Company”), has held extensive discussions with the Company’s
management and with its financial and legal advisors regarding the advisability of the proposed
acquisition of all outstanding shares of common stock, par value $5.00 per share (the “Shares”),
of Westar Energy, Inc., a Kansas corporation (the “Target”), by a newly to be formed Kansas
corporation, wholly owned subsidiary of the Company (“Merger Sub”), by way of a merger of
Merger Sub with and into Target, with Target being the surviving corporation (the “Merger”);
WHEREAS, the Board has been presented with a form of Agreement and Plan of
Merger (the “Merger Agreement”) attached hereto as Exhibit A, among the Company, Merger
Sub and Target;
WHEREAS, the Merger Agreement provides that, among other things, (i) Merger Sub
shall be merged with and into Target, whereupon the separate existence of Merger Sub shall cease
and Target shall be the surviving corporation (the “Surviving Corporation”) and a wholly owned
subsidiary of the Company and (ii) each issued and outstanding Share of Target shall be
converted into the right to receive consideration consisting of (a) an amount in cash (without
interest) equal to $51.00 and (b) that number (rounded to the nearest 1/10,000 of a share) of
validly issued, fully paid and nonassessable shares of common stock, no par value, of the
Company (the “Company Common Stock”) equal to an exchange ratio that may vary between
0.2709 and 0.3148, based upon the average share price of the Company Common Stock as set
forth more specifically in the Merger Agreement;
WHEREAS, the Board has determined that the transactions contemplated by the Merger
Agreement, including the Merger, are in the best interests of the Company and Merger Sub and
their respective shareholders.
Approval of Merger and Merger Agreement
NOW, THEREFORE, BE IT RESOLVED, that the Board deems it advisable and in
the best interests of, the Company and its shareholders, to approve, and hereby approves and
declares advisable the entering into of the Merger Agreement and the transactions contemplated
thereby, including the Merger; and
FURTHER RESOLVED, that (i) the form and content of the Merger Agreement
substantially in the form attached hereto as Exhibit A be, and it hereby is, adopted and approved
in all respects, (ii) the Company’s execution, delivery and performance of the Merger Agreement
and the consummation of the transactions contemplated thereby, including the Merger, is hereby
approved and (iii) the Proper Officers (as defined below) be, and each of them hereby severally
is, authorized, empowered and directed, in the name and on behalf of the Company, to execute
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and file all documents and information required to be executed and filed by the Company,
including without limitation the aforementioned Merger Agreement and exhibits, and any
amendments to any of the foregoing, and any other documents and information required to be
executed and filed thereby (in substantially the form presented to the Board, subject to such
changes therein or amendments thereto as the Chief Executive Officer, Chief Financial Officer or
Senior Vice President – Corporate Services; or any other officer of the Company to whom any
such officer may delegate authority (each, a “Proper Officer” and, together, the “Proper
Officers”) executing the same shall, by execution thereof, approve); and
FURTHER RESOLVED, that the Board approves and adopts the Charter Amendment
(as defined below) and recommends that the shareholders of the Company approve the Common
Stock Issuance (as defined below) and the Charter Amendment; and
FURTHER RESOLVED, that (i) the Board deems it advisable and in the best interests
of, the Company, if necessary, to qualify the Merger under the securities and blue sky laws of the
jurisdictions requiring such qualification and in which such solicitation in connection with the
Merger will be made, (ii) any Proper Officer of the Company is authorized in the name and on
behalf of the Company to perform any and all such acts as such Proper Officer may deem
necessary or appropriate in order to comply with the applicable laws of any such jurisdictions,
including, without limitation, the laws of the State of Kansas and the State of Missouri, and in
connection therewith to execute and file all requisite papers and documents, including but not
limited to, applications, reports, surety bonds, irrevocable consents, registration statements and
appointments of attorneys for service of process, and (iii) each such Proper Officer is authorized
in the name and on behalf of the Company to perform any and all such further acts as such Proper
Officer may deem necessary or advisable in order to comply with the applicable laws of any such
jurisdictions or to determine or consent to the applicability of any such laws by legal proceedings
or otherwise; and
FURTHER RESOLVED, that the Board hereby authorizes and directs the engagement
of an exchange agent (the “Exchange Agent”) to be chosen by any Proper Officer for the purpose
of exchanging tendered shares of Target as contemplated by the Merger Agreement, upon the
terms and conditions, including any indemnification of the Exchange Agent, as the Proper
Officers may deem necessary or advisable; and
FURTHER RESOLVED, that the Company reserve and set aside for issuance such
number of authorized but unissued shares of Company Common Stock as may be required to be
issued pursuant to the Merger; and
FURTHER RESOLVED, that, subject to obtaining the approval of the Company’s
shareholders with respect to the Common Stock Issuance, the Company issue pursuant to the
Merger such number of shares of Company Common Stock as is required to be issued pursuant to
the terms of the Merger Agreement; and
FURTHER RESOLVED, that, when so issued, all such shares of Company Common
Stock shall be fully paid and nonassessable; and
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FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, in the name and on behalf of the
Company, to make application to the New York Stock Exchange to list the shares of Company
Common Stock to be issued pursuant to the Merger; and to execute a listing application and any
listing agreements or documents required by the New York Stock Exchange or such other
exchanges in connection therewith; and to make such changes in any of the same as may be
necessary to conform with the requirements for listing with respect to shares of Company
Common Stock issued in connection with the Merger; and
Formation of Merger Sub
FURTHER RESOLVED, that the formation of Merger Sub be, and it hereby is
authorized and approved in all respects;
FURTHER RESOLVED, that any officer of the Company be, and it hereby is,
authorized and directed to take any and all actions on behalf of the Company necessary to cause
Merger Sub to be incorporated under the laws of the State of Kansas, to cause the preparation,
execution and filing with the Secretary of State of Kansas of the Articles of Incorporation of
Merger Sub, and to do or cause to be done those acts as such officer shall have deemed necessary
in connection with the incorporation of Merger Sub; and
Shareholder Meeting
FURTHER RESOLVED, that at the next annual meeting of the shareholders of the
Company, or at a special meeting of the shareholders of the Company called for such purpose by
the Chairman of the Board, Chief Executive Officer or President of the Company (such annual or
special meeting, the “Shareholder Meeting”), the shareholders of the Company be asked to
consider and vote upon (i) an amendment to the Articles of Incorporation of the Company, in
order to increase the amount of authorized capital stock of the Company (the “Charter
Amendment”), substantially in the form attached hereto as Exhibit B, with the authorized capital
stock of the Company set forth therein to be an amount determined by the Proper Officers to be
necessary or advisable, but in any event not to exceed 650,000,000 total authorized shares of
Company Common Stock with a corresponding increase to the total authorized capital stock of
the Company, (ii) the issuance of the Company Common Stock to Target’s shareholders in the
Merger as required by the New York Stock Exchange Listed Company Manual (the “Common
Stock Issuance”), and (iii) such other business as may properly come before such Shareholder
Meeting or any adjournments or postponements thereof, and the Proper Officers be, and each of
them hereby is, authorized, empowered and directed, in the name and on behalf of the Company,
to prepare, execute and file with or cause to be filed with the United States Securities and
Exchange Commission (the “SEC”), the New York Stock Exchange and any other applicable or
appropriate regulatory or self-regulatory body any preliminary and definitive proxy statement and
form of proxy and all amendments and supplements thereto (collectively, the “Proxy Materials”)
with respect to the Charter Amendment and the Common Stock Issuance and to distribute the
Proxy Materials to the shareholders of the Company and to take any other action and make any
filings as may be necessary, advisable or appropriate in connection with the Shareholder Meeting;
and

3
#5212476.9

Appendix F
Page 3 of 13

FURTHER RESOLVED, that pursuant to Section 312.03 of the New York Stock
Exchange Listed Company Manual, the Common Stock Issuance be submitted to the shareholders
of the Company for adoption by the affirmative vote of the holders of a majority of the shares of
Company Common Stock represented at the Shareholder Meeting and entitled to vote thereon;
and
FURTHER RESOLVED, that pursuant to the Articles of Incorporation of the Company,
the Charter Amendment be submitted to the shareholders of the Company for adoption by the
affirmative vote of the holders of a majority of the outstanding shares of Company Common
Stock; and
FURTHER RESOLVED, that, after the record date for the determination of the
shareholders entitled to notice of, and to vote at, the Shareholder Meeting has been fixed by the
Board, the Proper Officers be, and each of them hereby is, authorized, empowered and directed,
in the name and on behalf of the Company, to (i) give written notice of such Shareholder Meeting
in the manner provided by applicable law and the bylaws of the Company, (ii) solicit proxies on
behalf of the Board from the shareholders of the Company, with respect to the voting of such
stock at such Shareholder Meeting and (iii) subject to obtaining the approval of the Company’s
shareholders with respect to the Charter Amendment, execute and file with the Secretary of the
State of Missouri the Charter Amendment; and
FURTHER RESOLVED, that the Proper Officers be, and each of them hereby is,
authorized, empowered and directed, in the name and on behalf of the Company, to select the
inspector or inspectors of election and the proxy solicitor, and to take such other actions and do
such other things as may be necessary or appropriate to insure that the Shareholder Meeting is
conducted in a manner consistent with the provisions of applicable law and the Articles of
Incorporation and bylaws and in accordance with the terms of the Merger Agreement; and
FURTHER RESOLVED, that, in order for the Company to comply with all applicable
requirements of the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder (the “Securities Act”) or the Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder (the “Exchange Act”), any Proper
Officer, Secretary or Assistant Secretary of the Company be, and each of them hereby severally
is, authorized, empowered and directed, in the name and on behalf of the Company, to prepare,
execute and file all reports, statements, documents and information required to be filed by the
Company pursuant to the Securities Act and the Exchange Act in connection with the transactions
contemplated by the Merger Agreement, including, without limitation, a Registration Statement
on Form S-4 (the “Form S-4”) in connection with the issuance of the shares of Company
Common Stock pursuant to the transactions contemplated by the Merger Agreement, in such
forms as such Proper Officer, Secretary or Assistant Secretary shall approve, such approval to be
conclusively evidenced by the execution and/or filing of such reports, statements, documents or
information, and to do any and all other acts necessary and proper in connection with such filings;
and
FURTHER RESOLVED, that each of the Proper Officers, Secretary or Assistant
Secretary of the Company who may be required to sign and execute the Form S-4 or any and all
amendments thereto or documents in connection therewith (whether in the name or on behalf of
4
#5212476.9

Appendix F
Page 4 of 13

the Company or Merger Sub) be, and each of them hereby severally is, authorized and directed to
execute a power of attorney appointing the Chief Executive Officer, Chief Financial Officer,
Senior Vice President – Corporate Services, Secretary or Assistant Secretary of the Company as
his or her true and lawful attorney or attorney-in-fact and agent with the power to act, with or
without the other, with full power of substitution and resubstitution, for him or her and in his or
her name, place or stead, in his or her capacity as an officer of the Company, to sign the Form S-4
and any and all amendments (including post-effective amendments) thereto, and all documents or
instruments necessary, appropriate or desirable to enable the Company to comply with the
Securities Act, other federal and state securities laws and other applicable United States and other
laws in connection with the Form S-4, and to file the same with the Securities and Exchange
Commission with full power and authority of said attorney-in-fact to do and to perform, in the
name and on behalf of each such officer, every act whatsoever necessary or appropriate, as fully
and for all intents and purposes as such officer might or could do in person; and
General
FURTHER RESOLVED, that whenever it is provided in these resolutions that any
Proper Officer of the Company may sign or cause to be signed any instrument or document or
take such other actions as he, she or they may approve, the fact that such Proper Officer shall
have signed such instrument or document or shall have taken such action shall be deemed to be
conclusive evidence (i) that such Proper Officer shall have deemed the signing of such instrument
or document or the taking of such action to be necessary, desirable or appropriate and shall have
approved such action, and (ii) of such Proper Officer’s authority to so act; and
FURTHER RESOLVED, that, in addition to the specific authorizations set forth in any
of the foregoing resolutions, any Proper Officer, Secretary or Assistant Secretary of the Company
be, and each of them hereby severally is, authorized, empowered and directed, in the name and on
behalf of the Company, to take or cause to be taken any and all such further actions, to execute
and deliver or cause to be executed and delivered all such other documents, certificates,
instruments and agreements, to make such filings, to incur and pay all such fees and expenses and
to engage in such acts as they shall in their judgment determine to be necessary, desirable or
advisable to carry out fully the intent and purposes of the foregoing resolutions, and the execution
by any of such Proper Officers, Secretary or Assistant Secretary of any such documents,
certificates, instruments or agreements or the payment of any such fees and expenses or the doing
by them of any act in connection with the foregoing matters shall be conclusive evidence of their
authority therefor and for the approval of the documents, certificates, instruments and agreements
so executed, the expenses so paid, the filings so made and the actions so taken; and
FURTHER RESOLVED, that each Proper Officer, Secretary or Assistant Secretary of
the Company may, by a written power of attorney, authorize any other Proper Officer, employee,
agent or legal counsel of the Company to take any action and to execute and deliver any
agreement, instrument or other document referred to in these resolutions in place of or on behalf
of such Proper Officer, Secretary or Assistant Secretary, with full power as if such Proper Officer,
Secretary or Assistant Secretary were taking such action himself or herself; and
FURTHER RESOLVED, any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, with such assistance of counsel as they
5
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deem necessary or appropriate, to the extent necessary or desirable, to prepare, execute and file or
cause to be filed all applications, notices, reports, statements, documents and information that
may be required to be filed with any appropriate state or federal regulatory agency or
governmental body in connection with the transactions contemplated by these resolutions
including filings with the SEC, the Kansas Corporation Commission, any other state public
service commission, the Federal Energy Regulatory Commission, the U.S. Nuclear Regulatory
Commission, the Federal Trade Commission, the Antitrust Division of the Department of Justice,
the Federal Communications Commission or any other applicable governmental authority in
relation thereto and to respond to all requests for additional information and to meet and confer
(or to cause counsel to meet and confer) with officials or other representatives of any such
governmental authority with respect thereto, and to file any such amendments, additions,
deletions and modifications to such filings as any Proper Officer may deem necessary or
desirable; and
FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, in the name and on behalf of the
Company, to pay all fees and expenses incurred in connection with the transactions contemplated
by the foregoing resolutions including, but not limited to, all fees and expenses of advisors of the
Company and other fees and expenses appropriate in order to effectuate the purposes and intent
of these resolutions; and
FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized and empowered to retain, in the name and on behalf of the
Company, such financial advisors, accountants, bankers, legal counsel and other advisors,
consultants, experts or service providers as such Proper Officer deem necessary or appropriate to
carry out the actions contemplated in these resolutions, and to secure any appropriate advice,
opinions and services from such advisors, consultants, experts or service providers, and to pay or
cause to be paid all fees and expenses incurred by the Company in connection with the
transactions contemplated by these resolutions, including, but not limited to, all fees and expenses
appropriate to effectuate the purpose and intent of these resolutions or any of them and such other
agreements and documents as may be executed pursuant to the authorization granted in these
resolutions or to carry out the transactions contemplated thereby; and
FURTHER RESOLVED, that all actions heretofore taken by any officer or director of
the Company, or by any other person at the request of any officer or director, in connection with
any matter referred to or contemplated in any of the foregoing resolutions, and in connection with
the preparation, execution and filing of all reports, statements, documents and information
previously filed by the Company pursuant to the foregoing resolutions, are hereby approved,
ratified and confirmed in all respects.
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Financing Resolutions
RESOLUTIONS
OF
THE BOARD OF DIRECTORS OF
GREAT PLAINS ENERGY INCORPORATED
WHEREAS, the Board of Directors (the “Board”) of Great Plains Energy Incorporated, a
Missouri corporation (the “Company”), has held extensive discussions with the Company’s
management and with its financial and legal advisors regarding the advisability of the proposed
acquisition of all outstanding shares of common stock, par value $5.00 per share (the “Shares”),
of Westar Energy, Inc., a Kansas corporation (the “Target”), by a newly to be formed Kansas
corporation, wholly owned subsidiary of the Company (“Merger Sub”), by way of a merger of
Merger Sub with and into Target, with Target being the surviving corporation (the “Merger”),
pursuant to an Agreement and Plan of Merger (the “Merger Agreement”) among the Company,
Merger Sub and Target;
WHEREAS, in connection with the transactions contemplated by the Merger
Agreement, the Board deems it advisable and in the best interests of the Company and its
shareholders to approve the commitment letter (the “Commitment Letter”), a copy of which has
been presented to the Board and attached hereto as Exhibit A, pursuant to which Goldman Sachs
Bank USA (“Goldman Sachs Bank”) and its affiliates have committed to provide to the Company
a senior unsecured term loan facility in an aggregate amount of up to $8,017,000,000;
WHEREAS, in connection with the transactions contemplated by the Commitment
Letter, the Board deems it advisable and in the best interests of the Company and its shareholders
to approve (i) the Third Amendment to Credit Agreement (the “Credit Agreement Amendment”),
substantially in the form attached hereto as Exhibit B, (ii) the Fee Letter (the “Fee Letter”) with
Goldman Sachs Bank and Goldman Sachs Lending Partners LLC, substantially in the form
attached hereto as Exhibit C, pursuant to which the Company will pay fees, costs and expenses in
connection with the transactions contemplated by the Commitment Letter and (iii) the
Engagement Letter (the “Engagement Letter”) with Goldman, Sachs & Co. (“Goldman Sachs”),
substantially in the form attached hereto as Exhibit D, pursuant to which the Company will
engage Goldman Sachs with respect to the placement of debt, equity or equity-linked securities or
the arrangement of banking or debt financing in connection with the transactions contemplated by
the Merger Agreement and the Commitment Letter and;
WHEREAS, in connection with the transactions contemplated by the Merger
Agreement, the Board deems it advisable and in the best interests of the Company and its
shareholders to approve (i) the Stock Purchase Agreement (the “Stock Purchase Agreement”),
substantially in the form attached hereto as Exhibit E, pursuant to which the Company will issue
and sell to OCM Credit Portfolio LP, a limited partnership established under the laws of the
Province of Ontario (“Investor”), 750,000 shares of Preferred Stock designated as “7.25%
Mandatory Convertible Preferred Stock, Series A” (the “Series A Preferred Stock”), for a
purchase price of $750,000,000, reflecting a price of $1,000 per share of Series A Preferred
Stock, (ii) the Equity Commitment Letter (the “Equity Commitment Letter”), substantially in the
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form attached hereto as Exhibit F, pursuant to which OMERS Administration Corporation will
commit to fund to Investor an amount up to $750,000,000 in connection with the transactions
contemplated by the Stock Purchase Agreement and (iii) the Investor Rights Agreement (the
“Investor Rights Agreement”), substantially in the form attached hereto as Exhibit G, to be
entered into upon the closing of the transactions contemplated by the Stock Purchase Agreement,
pursuant to which the Company will provide to Investor registration and certain other rights in
connection with the transactions contemplated by the Stock Purchase Agreement;
WHEREAS, in connection with the transactions contemplated by the Stock Purchase
Agreement, the Board deems it advisable and in the best interests of the Company and its
shareholders to redeem all of the issued and outstanding Cumulative Preferred Stock, par value
$100, of the Company, including the 3.80% Cumulative Preferred Stock, the 4.50% Cumulative
Preferred Stock, the 4.20% Cumulative Preferred Stock and the 4.35% Cumulative Preferred
Stock (collectively, “Existing Preferred Stock”) at the redemption prices at the time in effect in
accordance with the Articles of Incorporation of the Company;
WHEREAS, the Company, for itself or directly or indirectly through one or more
subsidiaries, may from time to time enter into transactions that are “swaps” as such term is
defined in Section 1a of the Commodity Exchange Act, as amended (the “CEA”), and the
applicable rules of the Commodity Futures Trading Commission (the “CFTC”) published at title
17 of the Code of Federal Regulations (the “CFTC Regulations”, and such transactions, “Swap
Transactions”) in order to “hedge or mitigate commercial risk”, as such phrase is defined in
section 50.50(c) of the CFTC Regulations, including without limitation, interest rate swaps, swap
options, interest rate options, basis swaps, forward rate transactions, or any other similar
transaction or any combination of such transactions (“Hedging Transactions”);
WHEREAS, the CEA provides for comprehensive regulation of Swap Transactions,
participants in the various markets for Swap Transactions, and counterparties to Swap
Transactions, and includes requirements that certain Swap Transactions (a) be submitted for
clearing and if accepted, cleared through a derivatives clearing organization; and (b) if made
available to trade, be executed on a designated contract market or swap execution facility, in each
case as such requirements are more particularly set forth in the CEA and the applicable CFTC
Regulations (as applicable, the “Applicable Swap Requirements”);
WHEREAS, section 2(h)(7) of the CEA and section 50.50 of the CFTC Regulations
provide an exception (the “End-User Exception”) from the Applicable Swap Requirements that
may be elected by a counterparty to an affected Swap Transaction (the “Electing Entity”) so long
as the Electing Entity: (a) is not a “financial entity” as such term is defined section 2(h)(7)(C) of
the CEA and further clarified in section 50.50(d) of the CFTC Regulations (a “Financial Entity”);
(b) is using the Swap Transaction to “hedge or mitigate commercial risk” as such phrase is
defined in section 50.50(c) of the CFTC Regulations; (c) reports or causes to be reported to a
swap data repository (an “SDR”) or the CFTC, as applicable, certain information relating to such
Swap Transaction and the Electing Entity (some of which information may be reported annually);
and (d) if the Electing Entity is an issuer of securities that are registered under section 12 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) or that is required to file
periodic reports under section 13 of the Exchange Act, or a subsidiary or affiliate of such an
entity, an appropriate committee of the board of directors of that entity approves the entity’s or
2
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the subsidiary’s or affiliate’s decision to enter into Swap Transactions that are exempt from the
Applicable Swap Requirements, in each case as more particularly described in the CEA and the
CFTC Regulations;
WHEREAS, the Company is not a Financial Entity;
WHEREAS, the Company is an issuer of securities that are registered under section 12
of the Exchange Act and is required to file reports under section 15(d) of the Exchange Act;
WHEREAS, the Board has reviewed the decision to enter into Swap Transactions that
are exempt from the Applicable Swap Requirements; and
WHEREAS, the Company desires, and the Board deems that it is in the best interests of
the Company and its shareholders, and is necessary or convenient to effect any or all of the
purposes of the Company, that the Company have the power and authority to elect the End-User
Exception in connection with any Hedging Transactions to which that it may from time to time
enter and that would otherwise be subject to the Applicable Swap Requirements; and
WHEREAS, in connection with the transactions contemplated by the Merger
Agreement, the Commitment Letter and the Stock Purchase Agreement, the Board deems it
advisable and in the best interests of the Company and its shareholders to approve an ISDA
Master Agreement in a form published by International Swaps and Derivatives Association, Inc.,
and the related schedules and annexes thereto in customary form and substance to be negotiated
by the Company (the “ISDA Master Agreement”), pursuant to which the Company may engage
in Transactions (as defined in the ISDA Master Agreement) with Goldman Sachs Bank from time
to time for purposes of hedging or mitigating commercial risk in connection with the transactions
contemplated by the Merger Agreement, the Commitment Letter and the Stock Purchase
Agreement.
Commitment Letter and Credit Agreement Amendment
NOW, THEREFORE, BE IT RESOLVED, that the Company be, and hereby is,
authorized to enter into and perform its obligations under the Commitment Letter, the Credit
Agreement Amendment, the Fee Letter, the Engagement Letter and all amendments, instruments,
certificates, credit agreements, guaranties, other fee letters, other engagement letters, other
agreements and other documents contemplated thereby or otherwise relating thereto (collectively,
together with the Commitment Letter, the “Financing Documents”); and
FURTHER RESOLVED, that the Chief Executive Officer, Chief Financial Officer,
Senior Vice President – Corporate Services or Treasurer; or any other officer of the Company to
whom any such officer may delegate authority (each, a “Proper Officer” and, together, the
“Proper Officers”) be, and each hereby severally is, authorized, empowered and directed, in the
name and on behalf of the Company, to execute and deliver the Commitment Letter, the Credit
Agreement Amendment and the other Financing Documents, in such form as such officer or
officers executing the same shall approve, the signature of any such officer thereon to be
conclusive evidence of his or her approval; and
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Stock Purchase Agreement, Equity Commitment Letter and Investor
Rights Agreement
FURTHER RESOLVED, that, the Company be, and hereby is, authorized to enter into
and perform its obligations under the Stock Purchase Agreement, Equity Commitment Letter and
Investor Rights Agreement, and all amendments, instruments, certificates, other agreements and
other documents contemplated thereby or otherwise relating thereto (collectively, together with
the Stock Purchase Agreement and the Investor Rights Agreement, the “Preferred Equity
Investment Documents”); and
FURTHER RESOLVED, that the Proper Officers of the Company be, and each hereby
severally is, authorized, empowered and directed, in the name and on behalf of the Company, to
execute and deliver the Stock Purchase Agreement, the Investor Rights Agreement and the other
Preferred Equity Investment Documents, in such form as such officer or officers executing the
same shall approve, the signature of any such officer thereon to be conclusive evidence of his or
her approval; and
Redemption of Cumulative Preferred Stock
FURTHER RESOLVED, that, the Company be, and hereby is, authorized, concurrent
with or at any time prior to the issuance of Series A Preferred Stock, to redeem all of the Existing
Preferred Stock, at the redemption prices at the time in effect in accordance with the Articles of
Incorporation of the Company and enter into and perform its obligations under all instruments,
certificates, agreements and other documents contemplated thereby or otherwise relating thereto
(collectively, the “Existing Preferred Stock Redemption Documents”); and
FURTHER RESOLVED, that the Proper Officers of the Company be, and each hereby
severally is, authorized, empowered and directed, in the name and on behalf of the Company, to
redeem the Existing Preferred Stock and execute and deliver the Existing Preferred Stock
Redemption Documents, in such form as such officer or officers executing the same shall
approve, the signature of any such officer thereon to be conclusive evidence of his or her
approval; and
Review and Approval of the Decision to Enter into Swap Transactions
Exempt from Certain Requirements of the Commodity Exchange Act
FURTHER RESOLVED, that it be, and is determined by the Board that it is, in the best
interests of the Company and its shareholders, and is necessary or convenient to effect any or all
of the purposes of the Company, that the Company have the power and authority to, and the
Company is empowered and authorized to, elect the End-User Exception in connection with any
Hedging Transactions to which that it may from time to time enter and that would otherwise be
subject to the Applicable Swap Requirements; and
FURTHER RESOLVED, that the Proper Officers are, and each of them individually is,
authorized, empowered, and directed, for and in the name of and on behalf of the Company, (a) to
take all such actions as that Proper Officer may deem necessary, desirable, or appropriate in order
to enable the Company to elect the End-User Exception in connection with any Hedging
Transactions to which the Company may from time to time enter and that would otherwise be
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subject to the Applicable Swap Requirements, (b) to take all such actions as that Proper Officer
may deem necessary, desirable, or appropriate in order to cause the Company to comply with the
provisions of the CEA and the CFTC Regulations that relate to the election of the End-User
Exception, including by making or causing to be made all submissions to an SDR or the CFTC,
as applicable, of all information that may be required thereby; and (c) to determine the particular
Hedging Transactions for which the Company will elect the End-User Exception from the
Applicable Swap Requirements; in each case the taking of such action or the making of such
determination to be conclusive evidence of the authority therefor of such Proper Officer and the
approval and ratification by the Company of such action or determination; and
Hedging Transactions
FURTHER RESOLVED, that, the Company be, and hereby is, authorized to enter into
and perform its obligations under the ISDA Master Agreement, including each Transaction
thereunder, and all amendments, instruments, certificates, other agreements and other documents
contemplated thereby or otherwise relating thereto; and
FURTHER RESOLVED, that the Proper Officers of the Company be, and each hereby
severally is, authorized, empowered and directed, in the name and on behalf of the Company, to
negotiate, execute and deliver the ISDA Master Agreement, in such form as such officer or
officers executing the same shall approve, the signature of any such officer thereon to be
conclusive evidence of his or her approval; and
FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, in the name and on behalf of the
Company, to negotiate and enter into Transactions as such officer in his or her judgment
determine to be necessary, desirable or advisable from time to time for purposes of hedging or
mitigating commercial risk in connection with any or all of the debt securities and banking and
debt financing contemplated by the Commitment Letter and the Engagement Letter, the entry into
such Transaction to be conclusive evidence of his or her determination of the necessity,
desirability, or advisability thereof, and to enter into Confirmations (as defined the ISDA Master
Agreement) evidencing such Transactions, including any amendments or supplements to such
Transactions and Confirmations, and any transfers or terminations thereof, in such form as such
officer or officers approving the same shall approve, the signature or other valid approval of any
such officer thereon to be conclusive evidence of his or her approval; and
General
FURTHER RESOLVED, that whenever it is provided in these resolutions that any
Proper Officer of the Company may sign or cause to be signed any instrument or document or
take such other actions as he, she or they may approve, the fact that such Proper Officer shall
have signed such instrument or document or shall have taken such action shall be deemed to be
conclusive evidence (i) that such Proper Officer shall have deemed the signing of such instrument
or document or the taking of such action to be necessary, desirable or appropriate and shall have
approved such action, and (ii) of such Proper Officer’s authority to so act; and

5
#5216013.3

Appendix F
Page 11 of 13

FURTHER RESOLVED, that, in addition to the specific authorizations set forth in any
of the foregoing resolutions, any Proper Officer, Secretary, Assistant Secretary of the Company
be, and each of them hereby severally is, authorized, empowered and directed, in the name and on
behalf of the Company, to take or cause to be taken any and all such further actions, to execute
and deliver or cause to be executed and delivered all such other documents, certificates,
instruments and agreements, to make such filings, to incur and pay all such fees and expenses and
to engage in such acts as they shall in their judgment determine to be necessary, desirable or
advisable to carry out fully the intent and purposes of the foregoing resolutions, and the execution
by any of such Proper Officers, Secretary, Assistant Secretary of any such documents,
certificates, instruments or agreements or the payment of any such fees and expenses or the doing
by them of any act in connection with the foregoing matters shall be conclusive evidence of their
authority therefor and for the approval of the documents, certificates, instruments and agreements
so executed, the expenses so paid, the filings so made and the actions so taken; and
FURTHER RESOLVED, that each Proper Officer, Secretary or Assistant Secretary of
the Company may, by a written power of attorney, authorize any other Proper Officer, employee,
agent or legal counsel of the Company to take any action and to execute and deliver any
agreement, instrument or other document referred to in these resolutions in place of or on behalf
of such Proper Officer, Secretary or Assistant Secretary, with full power as if such Proper Officer,
Secretary or Assistant Secretary were taking such action himself or herself; and
FURTHER RESOLVED, any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, with such assistance of counsel as they
deem necessary or appropriate, to the extent necessary or desirable, to prepare, execute and file or
cause to be filed all applications, notices, reports, statements, documents and information that
may be required to be filed with any appropriate state or federal regulatory agency or
governmental body in connection with the transactions contemplated by these resolutions
including filings with the SEC, the Kansas Corporation Commission, any other state public
service commission, the Federal Energy Regulatory Commission, the U.S. Nuclear Regulatory
Commission, the Federal Trade Commission, the Antitrust Division of the Department of Justice,
the Federal Communications Commission or any other applicable governmental authority in
relation thereto and to respond to all requests for additional information and to meet and confer
(or to cause counsel to meet and confer) with officials or other representatives of any such
governmental authority with respect thereto, and to file any such amendments, additions,
deletions and modifications to such filings as any Proper Officer may deem necessary or
desirable; and
FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized, empowered and directed, in the name and on behalf of the
Company, to pay all fees and expenses incurred in connection with the transactions contemplated
by the foregoing resolutions including, but not limited to, all fees and expenses of advisors of the
Company and other fees and expenses appropriate in order to effectuate the purposes and intent
of these resolutions; and
FURTHER RESOLVED, that any Proper Officer of the Company be, and each of them
hereby severally is, authorized and empowered to retain, in the name and on behalf of the
Company, such financial advisors, accountants, bankers, legal counsel and other advisors,
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consultants, experts or service providers as such Proper Officer deem necessary or appropriate to
carry out the actions contemplated in these resolutions, and to secure any appropriate advice,
opinions and services from such advisors, consultants, experts or service providers, and to pay or
cause to be paid all fees and expenses incurred by the Company in connection with the
transactions contemplated by these resolutions, including, but not limited to, all fees and expenses
appropriate to effectuate the purpose and intent of these resolutions or any of them and such other
agreements and documents as may be executed pursuant to the authorization granted in these
resolutions or to carry out the transactions contemplated thereby; and
FURTHER RESOLVED, that all actions heretofore taken by any officer or director of
the Company, or by any other person at the request of any officer or director, in connection with
any matter referred to or contemplated in any of the foregoing resolutions, and in connection with
the preparation, execution and filing of all reports, statements, documents and information
previously filed by the Company pursuant to the foregoing resolutions, are hereby approved,
ratified and confirmed in all respects.
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APPENDIX H

Great Plains Energy Incorporated
Docket No.: 16-KCPE-___
Date: June 28, 2016

CONFIDENTIAL INFORMATION

____________________________________________________________________
The following information is provided to the Kansas Corporation Commission under
CONFIDENTIAL SEAL:
Joint Application Appendix C - Agreement and Plan of Acquisition
Page(s)
101-135

Reason for Confidentiality from List Below
2, 5

Rationale for the “confidential” designation is documented below:
“1”

Confidential financial information/ budget projections.

“2”

Contract terms or specifics, or contract information that could be used by existing
or future vendors to the disadvantage of KCP&L.

“3”

Sensitive information that could impact pending or threatened litigation.

“4”

Advice of counsel or other paid experts, advisors or consultants.

“5”

Trade Secret or Commercially Sensitive.

“6”

Other (specify) ___________________________________________.

Should any party challenge GPE’s assertion of confidentiality with respect to the above
information, GPE reserves the right to supplement the rationale contained herein with
additional factual or legal information.
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