












































































































































 

 

Exhibit B 



__________________________________________________________________________________________

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549 
________________________________________________________________________________________________________________________

FORM 8-K 
________________________________________________________________________________________________________________________

 CURRENT REPORT
Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of report (Date of earliest event reported): February 28, 2020 
________________________________________________________________________________________________________________________

Evergy, Inc.
(Exact Name of Registrant as Specified in Charter) 

__________________________________________________________________________________________

Missouri  001-38515  82-2733395
(State or Other Jurisdiction

of Incorporation)  
(Commission
File Number)  

(I.R.S. Employer
Identification No.)

1200 Main Street
Kansas City, Missouri 64105

(Address of Principal Executive Offices, and Zip Code)

(816) 556-2200
Registrant’s Telephone Number, Including Area Code

Not Applicable

(Former Name or Former Address, if Changed Since Last Report) 

__________________________________________________________________________________________

Evergy Kansas Central, Inc.
(Exact Name of Registrant as Specified in Charter) 

 _________________________________________________________________________________________

Kansas  001-03523  48-0290150
(State or Other Jurisdiction

of Incorporation)  
(Commission
File Number)  

(I.R.S. Employer
Identification No.)

818 South Kansas Avenue
Topeka, Kansas 66612

(Address of Principal Executive Offices, and Zip Code)

(785) 575-6300
Registrant’s Telephone Number, Including Area Code

Not Applicable

(Former Name or Former Address, if Changed Since Last Report) 
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__________________________________________________________________________________________

Evergy Metro, Inc.
(Exact Name of Registrant as Specified in Charter) 

__________________________________________________________________________________________ 

Missouri  000-51873  44-0308720
(State or Other Jurisdiction

of Incorporation)  
(Commission
File Number)  

(I.R.S. Employer
Identification No.)

1200 Main Street
Kansas City, Missouri 64105

(Address of Principal Executive Offices, and Zip Code)

(816) 556-2200
Registrant’s Telephone Number, Including Area Code

Not Applicable

(Former Name or Former Address, if Changed Since Last Report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 

 ☐ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 ☐ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 ☐ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Evergy, Inc. common stock EVRG New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐



This combined Current Report on Form 8-K is provided by the following registrants: Evergy, Inc. (“Evergy”), Evergy Kansas Central, Inc. (formerly known
as Westar Energy, Inc.) (“Evergy Kansas Central”) and Evergy Metro, Inc. (formerly known as Kansas City Power & Light Company) (“Evergy Metro”).
Information relating to any individual registrant is filed by such registrant solely on its own behalf. Each registrant makes no representation as to information
relating exclusively to the other registrants.

Item 1.01     Entry into a Material Definitive Agreement

On February 28, 2020, Evergy entered into an Agreement (the “Agreement”) with Elliott Investment Management L.P., Elliott Associates, L.P. and Elliott
International, L.P. (collectively, “Elliott”).

Pursuant to the Agreement, Evergy has agreed to increase the number of directors on its board of directors (the “Evergy Board”) from fifteen to seventeen,
and has agreed to appoint two new independent directors, Paul M. Keglevic and Kirkland B. Andrews (each, a “New Director”), to fill the newly-created
directorships, effective March 3, 2020. Evergy has also agreed, subject to the terms of the Agreement, to nominate the New Directors for election to the
Evergy Board at Evergy’s 2020 annual meeting of shareholders (the “2020 Annual Meeting”) and to use its reasonable best efforts to obtain the election of
such New Directors. The Agreement further provides that the size of the Evergy Board will subsequently be reduced such that (i) from the 2020 Annual
Meeting to Evergy’s 2021 annual meeting of shareholders (the “2021 Annual Meeting”), the Evergy Board will have no more than thirteen directors and (ii)
from the 2021 Annual Meeting to Evergy’s 2022 annual meeting of shareholders, the Evergy Board will have no more than twelve directors.

Pursuant to the Agreement, the Evergy Board has also formed a new Strategic Review & Operations Committee (the “Committee”) with a mandate to explore
ways to enhance long-term shareholder value, including through a potential strategic combination or an enhanced long-term standalone operating plan and
strategy. The Committee is comprised of John A. Stall, Terry Bassham and each of the New Directors, and is co-chaired by Mr. Stall and Mr. Keglevic. The
Committee plans to complete its review, make its formal recommendation to the Evergy Board and publicly announce the review’s outcome during the first
half of 2020, in accordance with the timeframes set forth in the Agreement.

Under the Agreement, Elliott has agreed to certain customary standstill provisions, and Elliott and Evergy have agreed to mutual non-disparagement
provisions, effective until November 2, 2020 (which is subject to extension under certain circumstances set forth in the Agreement), subject to certain
exceptions and early termination upon certain specified events. During such period, Elliott has also agreed to vote its and its controlled affiliates’ shares of
common stock of Evergy in favor of each director nominated and recommended by the Board, against any proposals or resolutions to remove any member of
the Board and otherwise in accordance with the recommendation of the Board, other than with respect to certain extraordinary transactions.

This summary of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is attached as
Exhibit 10.1 hereto and is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers

The description of the matters included under Item 1.01 are incorporated into this Item 5.02 by reference. In connection with such matters, the boards of
directors of Evergy Kansas Central and Evergy Metro also each adopted a resolution increasing the number of directors from fifteen to seventeen and
appointed the New Directors to fill the newly-created directorships on such board, effective March 3, 2020.

Mr. Keglevic served as Chief Executive Officer (2016 - 2018) and Executive Vice President, Chief Financial Officer and Chief Risk Officer (2008 - 2016) of
Energy Future Holdings, the majority owner of a regulated transmission and distribution business. Mr. Keglevic was also appointed to the Compensation and
Leadership Development Committee and the Finance Committee, effective as of the date of his appointment to the Board.

Mr. Andrews serves as Executive Vice President and Chief Financial Officer of NRG Energy, Inc. (NYSE: NRG) (since 2011). Mr. Andrews was also
appointed to the Audit Committee and the Nuclear, Operations and Environmental Oversight Committee, effective as of the date of his appointment to the
Board.

Each of the New Directors will participate in the compensation, benefit and other plans and arrangements for non-employee directors as described starting on
page 29 of Evergy’s proxy statement for its 2019 annual meeting of shareholders. Evergy will



also enter into an indemnification agreement with each of the New Directors in the same form as has been entered into with other directors and officers,
which was filed as Exhibit 10.2 to the Current Report on Form 10-Q filed on November 7, 2018. The indemnification agreement provides indemnification to
the extent allowed under Missouri law.

Other than the matters described herein, there is no arrangement or understanding between any New Director and any other persons pursuant to which such
New Director was selected as a director, nor are there any transactions required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 5.03    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

In connection with the Agreement and the appointment of the New Directors, each of Evergy, Evergy Kansas Central and Evergy Metro amended and restated
its by-laws to accommodate a larger board size. The Amended and Restated By-laws of each of Evergy, Evergy Kansas Central and Evergy Metro are
attached hereto as Exhibits 3.1, 3.2 and 3.3, respectively, and are incorporated herein by reference.

Item 8.01    Other Events

On March 2, 2020, Evergy issued a press release related to the matters described herein, a copy of which is attached as Exhibit 99.1 hereto and is incorporated
herein by reference.

Item 9.01    Financial Statements and Exhibits

(d)     Exhibits.

Exhibit No.  Description

3.1  Amended and Restated By-laws of Evergy, Inc.
3.2  Amended and Restated By-laws of Evergy Kansas Central, Inc.
3.3  Amended and Restated By-laws of Evergy Metro, Inc.

10.1  

Agreement, dated February 28, 2020, among Evergy, Inc., Elliott Investment Management L.P., Elliott Associates, L.P.
and Elliott International, L.P.

99.1  Press Release issued by Evergy, Inc. on March 2, 2020.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by
the undersigned hereunto duly authorized.

 Evergy, Inc.
  

  

  

 /s/ Heather A. Humphrey
 Heather A. Humphrey
 Senior Vice President, General Counsel and Corporate Secretary
  

 Evergy Kansas Central, Inc.
  

  

  

 /s/ Heather A. Humphrey

 
Heather A. Humphrey

 
Senior Vice President, General Counsel and Corporate Secretary

  

 Evergy Metro, Inc.
  

  

  

 /s/ Heather A. Humphrey

 
Heather A. Humphrey

 
Senior Vice President, General Counsel and Corporate Secretary

  

Date: March 2, 2020  
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EVERGY, INC.

AMENDED AND RESTATED BY-LAWS

ARTICLE I

Offices

Section 1.    The location of the registered office and the name of the registered agent of the Company in the State of
Missouri shall be as stated in the Company’s Amended and Restated Articles of Incorporation (the “Articles of Incorporation”) or
as determined from time to time by the Board of Directors and on file in the appropriate public offices of the State of Missouri
pursuant to applicable provisions of law.

Section 2.    The Company also may have offices at such other places either within or without the State of Missouri as the
Board of Directors may from time to time determine or the business of the Company may require.

ARTICLE II

Shareholders

Section 1.    

(a)    All meetings of the shareholders shall be held at such place within or without the State of Missouri as may be selected
by the Board of Directors or Executive Committee, but if the Board of Directors or Executive Committee shall fail to designate a
place for said meeting to be held, then the same shall be held at the principal place of business of the Company.

(b)    If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the
Board of Directors may adopt, shareholders and proxyholders not physically present at a meeting of shareholders may, by means of
remote communication:

(i) Participate in a meeting of shareholders; and

(ii) Be deemed present in person and vote at a meeting of shareholders, whether such meeting is to be held at a
designated place or solely by means of remote communication, provided that:

a. The Company shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or proxyholder;

b. The Company shall implement reasonable measures to provide such shareholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the
shareholders, including an opportunity to read or hear the
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proceedings of the meeting substantially concurrently with such proceedings; and

c. If any shareholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Company.

Section 2.    The Board of Directors may, to the extent not prohibited by applicable law, adopt by resolution such rules,
regulations, and procedures for the conduct of any meeting of shareholders as it shall deem appropriate. Except to the extent
inconsistent with such rules, regulations, and procedures, the presiding officer for any meeting of shareholders, as designated in
accordance with Article II, Section 10 (the “Presiding Officer”), may prescribe such rules, regulations, and procedures and do all
such acts as, in the judgment of the Presiding Officer, are appropriate for the proper conduct of the meeting. Such rules, regulations,
or procedures, whether adopted by the Board or prescribed by the Presiding Officer, may, to the extent not prohibited by applicable
law, include, without limitation, the following: (i) the establishment of an agenda for the meeting and the order for the
consideration of the items of business on such agenda; (ii) taking such actions as are necessary or appropriate to maintain order,
decorum, safety, and security at the meeting; (iii) limitations on attendance at or participation in the meeting to shareholders of
record of the Company, their duly authorized proxies, and such other persons as shall be determined by the Presiding Officer and,
as a condition to permitting any person to attend or participate at the meeting, requiring such person to provide the Presiding
Officer with evidence of his or her name and affiliation, whether he or she is a shareholder or a proxy for a shareholder, and the
class and series and number of shares of each class and series of capital stock of the Company which are owned beneficially and/or
of record by such shareholder; (iv) restrictions on entry to the meeting after a specified time; (v) limitations on the time allotted to
questions or comments by participants; (vi) removing any shareholder who refuses to comply with meeting procedures, rules, or
guidelines as established by the Presiding Officer; (vii) complying with any state and local laws and regulations concerning safety
and security; (viii) restricting use of audio or video recording devices at the meeting; and (ix) taking such other action as, in the
discretion of the meeting’s Presiding Officer, is deemed necessary, appropriate or convenient for the proper conduct of the meeting.
Unless otherwise determined by the Board or the Presiding Officer, meetings of shareholders shall not be required to be held in
accordance with any rules of parliamentary procedure. An annual meeting of the shareholders shall be held on the first Tuesday of
May in each year, if not a legal holiday, and if a legal holiday, then on the first succeeding business day which is not a legal holiday,
at 10 a.m. Central Time; provided, however, the day fixed for such meeting in any year may be changed, by resolution of the Board
of Directors, to such other day and time as the Board of Directors may deem to be desirable or appropriate, subject to any
limitations of applicable law. The purpose of the annual meeting shall be to elect directors of the Company nominated in
accordance with these By-laws and to transact such other business as may properly be brought before the meeting in accordance
with these By-laws, the Articles of Incorporation, and applicable law.

Section 3.    Unless otherwise expressly provided in the Articles of Incorporation of the Company with respect to Preference
Stock, special meetings of the shareholders may only be called by the Chairman of the Board, by the Chief Executive Officer, by
the President or at the request in writing (which shall include a request received by electronic transmission) of a majority
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of the Board of Directors. Special meetings of shareholders of the Company may not be called by any other person or persons.
Only such business shall be conducted at a special meeting of shareholders as shall have been specifically brought before the
meeting pursuant to the Company’s notice of meeting (or any supplement thereto) given by or at the direction of the person
authorized to call the special meeting in accordance with these By-laws.

Section 4.    Written or printed notice of each meeting of the shareholders, annual or special, shall be given in the manner
provided in the corporation laws of the State of Missouri. Written notice shall include, but not be limited to, notice by electronic
transmission which means any process of communication not directly involving the physical transfer of paper that is suitable for the
retention, retrieval, and reproduction of information by the recipient. In case of a call for any special meeting, the notice shall state
the time, place and purpose of such meeting.

Any notice of a shareholders’ meeting sent by mail shall be deemed to be delivered when deposited in the United States
mail with postage thereon prepaid addressed to the shareholder at his or her address as it appears on the records of the Company.

Section 5.    Attendance of a shareholder at any meeting, whether in person or by means of remote communication, shall
constitute a waiver of notice of such meeting except where a shareholder attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called or convened.

Section 6.    At least ten (10) calendar days before each meeting of the shareholders, a complete list of the shareholders
entitled to vote at such meeting, arranged in alphabetical order with the address of and the number of shares held by each, shall be
prepared by the officer having charge of the transfer book for shares of the Company. Such list, for a period of ten (10) calendar
days prior to such meeting, shall be kept on file at the registered office of the Company and shall be subject to inspection by any
shareholder at any time during usual business hours. Such list shall also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any shareholder during the whole time of the meeting. The original share ledger or
transfer book, or a duplicate thereof kept in the State of Missouri, shall be prima facie evidence as to who are the shareholders
entitled to examine such list or share ledger or transfer book or to vote at any meeting of shareholders. Failure to comply with the
requirements of this Section shall not affect the validity of any action taken at any such meeting.

Section 7.    Each outstanding share entitled to vote under the provisions of the Articles of Incorporation of the Company
shall be entitled to one vote on each matter submitted at a meeting of the shareholders. A shareholder may vote either in person or
by proxy in the manner provided in the corporation laws of the State of Missouri, including by means of electronic transmission or
by telephone. No proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise provided in the
proxy.

At any election of directors of the Company, no shareholder shall be entitled to cumulative voting rights in any election of
directors and each holder of outstanding shares of any class entitled to vote thereat, either in person or by proxy, shall only be
entitled to cast for each director nominee such number of votes as shall equal the number of shares of such class held.
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Section 8.    At any meeting of shareholders, a majority of the outstanding shares entitled to vote represented in person, by
means of remote connection or by proxy shall constitute a quorum for the transaction of business, except as otherwise provided by
applicable law or by the Articles of Incorporation or by these By-laws. The Board of Directors, the Presiding Officer for the
meeting or the holders of a majority of the shares represented in person or by proxy and entitled to vote at any meeting of the
shareholders shall have the right successively to adjourn the meeting to a specified date not longer than ninety (90) calendar days
after any such adjournment, whether or not a quorum be present. The time and place to which any such adjournment is taken shall
be publicly announced at the meeting, and no notice need be given of any such adjournment to shareholders not present at the
meeting. At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have
been transacted at the meeting as originally called.

Section 9.    

(a)    The vote for directors and the vote on any other question that has been properly brought before the meeting in
accordance with these By-laws shall be by ballot. Each ballot cast by a shareholder must state the name of the shareholder voting
and the number of shares voted by him and if such ballot be cast by a proxy, it must also state the name of such proxy. All matters,
other than the election of directors, shall be decided by the affirmative vote of a majority of shares represented in person or by
proxy at a meeting and entitled to vote on the matter, unless the matter is one on which by express provision of the statutes or of the
Articles of Incorporation or of these By-laws a different vote is required, in which case such express provision shall govern and
control the decision of such matter.

(b)    Except as provided in Article III, Section 3, of these By-laws with respect to the filling of vacancies that occur from
time to time on the Board of Directors, a nominee for director shall be elected to the Board of Directors by the vote of the majority
of the votes cast by shareholders with respect to that director’s election at any meeting of shareholders for the election of directors.
For purposes of this Section 9(b), a majority of votes cast shall mean that the number of shares voted “for” a director’s election
exceeds fifty percent (50%) of the number of votes cast with respect to that director’s election. Votes cast shall include a
shareholder’s direction to withhold authority in each case and shall exclude abstentions with respect to that director’s election.
Notwithstanding the foregoing, directors shall be elected by a plurality of the votes cast (and not by majority vote) at any meeting
of shareholders where the election of directors is a Contested Election (as defined below). For purposes of these By-laws, an
election of directors shall be considered a “Contested Election” if (i) the number of nominees standing for election at any meeting
of shareholders exceeds the number of directors to be elected at such meeting, with the determination that an election is “contested”
to be made by the Secretary of the Company, based on whether one or more notices of nomination, purporting to be in compliance
with Article II, Section 13(b) or Article II, Section 14, of these By-laws, were received by the Secretary of the Company (provided
that the determination that an election is a “Contested Election” shall not prejudice the ability of the Company to challenge whether
a notice of nomination has been submitted in accordance with Article II, Section 13(b) or Article II, Section 14 of these By-laws, as
applicable), and (ii) such notice of nomination or notices of nomination have not been withdrawn on or prior to the tenth (10th)
calendar day preceding the date the Company files with the Securities and Exchange Commission (“SEC”) its initial definitive
proxy statement relating to
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such meeting of shareholders such that the number of candidates for election as director no longer exceeds the number of directors
to be elected at such meeting (regardless of whether or not such proxy statement is thereafter revised or supplemented). If directors
are to be elected by a plurality of the votes cast, shareholders shall not be permitted to vote against a nominee.

(c)    Each person who is nominated to stand for election as director, whether such nomination is proposed by the Company
or a shareholder, including, without limitation, pursuant to Article II, Section 13(b) or Article II, Section 14, of these By-laws,
shall, as a condition to such nomination, tender an irrevocable and executed letter of resignation in advance of the meeting for the
election of directors. If a nominee for director is not elected and the nominee is an incumbent director, the Board’s Nominating,
Governance, and Corporate Responsibility Committee (the “Nominating and Governance Committee”) will make a
recommendation to the Board as to whether to accept or reject the tendered resignation, or whether other action should be taken.
The Board will act on the tendered resignation, taking into account the Nominating and Governance Committee’s recommendation,
and shall cause its decision regarding the tendered resignation and the rationale behind the decision to be Publicly Disclosed within
ninety (90) calendar days from the date of the certification of the director election results. The Nominating and Governance
Committee, in making its recommendation, and the Board, in making its decision, may each consider any factors or other
information that they consider appropriate and relevant. The director whose tender of resignation is being considered will not
participate in the recommendation of the Nominating and Governance Committee or the decision of the Board with respect to his or
her tender of resignation, but may participate in the recommendation or the decision regarding another director’s tender of
resignation. If such incumbent director’s resignation is not accepted by the Board of Directors, such director shall continue to serve
until the next annual meeting and until his or her successor is duly elected and qualified, or his or her earlier resignation or removal.

(d)    If a director’s resignation is accepted by the Board of Directors pursuant to these By-laws, or if a nominee for director
is not elected and the nominee is not an incumbent director, then the Board of Directors, in its sole discretion, may either (1) fill the
resulting vacancy pursuant to the provisions of Article III, Section 3, of these By-laws, or (2) decrease the size of the Board of
Directors pursuant to the provisions of Article III, Section 2, of these By-laws.

Section 10.    The Chairman of the Board, or in his or her absence the Chief Executive Officer, the President or any Vice
President of the Company, shall convene all meetings of the shareholders. The Presiding Officer for a meeting of shareholders shall
be such person as the Board of Directors may designate to preside over the meeting, or in the absence of such a person being
otherwise designated, the Chairman of the Board of Directors shall serve as the Presiding Officer, or if none or in the Chairman of
the Board of Directors’ absence or inability to act as the Presiding Officer, the Chief Executive Officer, or if none or in the Chief
Executive Officer’s absence or inability to act as the Presiding Officer, the President, or if none or in the President’s absence or
inability to act as the Presiding Officer, a Vice President, or, if none of the foregoing is present or able to act as the Presiding
Officer, by a Presiding Officer to be chosen by the holders of a majority of the shares who are present in person or by proxy at the
meeting and entitled to vote thereat.
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The Secretary of the Company shall act as secretary of all meetings of shareholders. In the absence of the Secretary at any
meeting of shareholders, the President or acting chairman may appoint any person to act as secretary of the meeting.

Section 11.    At any meeting of shareholders where a vote by ballot is taken for the election of directors or on any
proposition, the person presiding at such meeting shall appoint not less than two persons, who are not directors, as inspectors to
receive and canvass the votes given at such meeting and certify the result to him. Subject to any statutory requirements which may
be applicable, all questions touching upon the qualification of voters, the validity of proxies, and the acceptance or rejection of
votes shall be decided by the inspectors. In case of a tie vote by the inspectors on any question, the Presiding Officer for the
meeting shall decide the issue.

Section 12.    Unless otherwise provided by statute or by the Articles of Incorporation, any action required to be taken by
shareholders may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject matter thereof.

Section 13.    Notice of Shareholder Business and Nominations.

(a)    Business Brought Before an Annual Meeting.

(1)    At an annual meeting of shareholders, only such business shall be conducted that is properly brought before the
meeting. Except for shareholder proposals properly submitted to the Company in accordance with Rule 14a-8 under the Exchange
Act (as defined in Section 13(d)) and included in the Company’s notice of meeting, which are addressed in Section 13(a)(5), to be
properly brought before an annual meeting, business must be (i) specified in the Company’s notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (ii) brought before the
meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (iii) otherwise properly
brought before the meeting by a shareholder who: (A) was a shareholder of record at the time of giving the notice provided for in
this Section 13(a) and on the record date for the determination of shareholders entitled to vote at the annual meeting, (B) is entitled
to vote at the meeting, and (C) complied with all of the notice procedures set forth in this Section 13(a) as to such business. The
foregoing clause (iii) shall be the exclusive means for a shareholder to propose business outside of Rule 14a-8 under the Exchange
Act and intended to be brought before an annual meeting of the shareholders. Shareholders seeking to nominate persons for
election to the Board of Directors must comply with the notice procedures set forth in Article II, Section 13(b) of these By-laws
and, in addition thereto, for those Eligible Shareholders (as defined in Article II, Section 14(d)) intending to include director
nominees in the Company’s proxy materials, the notice procedures set forth in Article II, Section 14 of these By-laws, and this
Section 13(a) shall not be applicable to director nominations except as expressly provided therein.

(2)    Without qualification, for business to be properly brought before an annual meeting by a shareholder pursuant
to clause (iii) of paragraph (a)(1) of this Section 13, the shareholder must have given Timely Notice (as defined in Section 13(d))
thereof in writing to the Secretary of the Company and any such proposed business must constitute a proper matter for shareholder
action under these By-laws, the Articles of Incorporation, and applicable law. In no
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event shall the Public Disclosure of an adjournment or postponement of an annual meeting commence a new time period (or extend
any time period) for the giving of a shareholder’s notice as described above.

(3)    Such shareholder’s notice for the annual meeting shall set forth:

(i) (A) the name and address of the shareholder providing the notice, as they appear on the Company’s books,
and of the other Proposing Persons (as defined in Section 13(d)), (B) the class or series and number of shares
of the Company that are, directly or indirectly, owned of record, and the class and number of shares
beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by each Proposing Person, except that
any such Proposing Person shall be deemed to beneficially own any shares of any class or series of the
Company as to which such Proposing Person has a right to acquire beneficial ownership at any time in the
future, and (C) a representation that each Proposing Person will notify the Company in writing of the class
and number of shares owned of record, and of the class and number of shares owned beneficially, in each
case, as of the record date for the meeting;

(ii) as to each Proposing Person: (A) any Derivative Instruments (as defined in Section 13(d)) that are, directly
or indirectly, owned or held by such Proposing Person; (B) any proxy (other than a revocable proxy given in
response to a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act),
agreement, arrangement, understanding or relationship pursuant to which such Proposing Person, directly or
indirectly, has or shares a right to vote any shares of any class or series of the Company; (C) any Short
Interests (as defined in Section 13(d)), that are held directly or indirectly by such Proposing Person; (D) any
rights to dividends on the shares of any class or series of the Company owned beneficially by such Proposing
Person that are separated or separable from the underlying shares of the Company; (E) any performance-
related fees (other than an asset based fee) that such Proposing Person is entitled to receive based on any
increase or decrease in the price or value of shares of any class or series of the Company, Derivative
Instruments or Short Interests, if any, including, without limitation, any such interests held by persons
sharing the same household as such Proposing Person; and (F) any plans or proposals that the Proposing
Person may have that relate to or may result in the acquisition or disposition of securities of the Company, an
extraordinary corporate transaction (such as the sale of a material amount of assets of the Company or any of
its subsidiaries, a merger, reorganization or liquidation) involving the Company or any of its subsidiaries, any
change in the Board of Directors or management of the Company (including any plans or proposals to
change the number or term of directors or to fill any existing vacancies on the Board of Directors), any
material change in the present capitalization or dividend policy of the Company, any change in the
Company’s Articles of Incorporation or By-laws, causing a class of securities of the Company to
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be delisted from a national securities exchange or any other material change in the Company’s business or
corporate structure or any action similar to those listed above;

(iii) as to each matter proposed to be brought by any Proposing Person before the annual meeting: (A) a brief
description of the business desired to be brought before the annual meeting, the reasons for conducting such
business at the meeting, and any material interest of such Proposing Person in such business and (B) a
reasonably detailed description of all agreements, arrangements, understandings or relationships between or
among any of the Proposing Persons and/or any other persons or entities (including their names) in
connection with the proposal of such business by such Proposing Person; and

(iv) any other information relating to (A) each matter proposed to be brought by any Proposing Person, and (B)
any Proposing Person, in each case, that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with the contested solicitations of proxies for approval of the
proposal pursuant to Section 14 of the Exchange Act and/or the rules and regulations promulgated
thereunder.

(4)    A shareholder providing notice of business proposed to be brought before an annual meeting shall further
update and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant
to this Section 13(a) shall be true and correct as of the record date for the meeting and as of the date of the meeting or any
adjournment or postponement thereof, as the case may be, and such update and supplement shall be delivered to or mailed and
received by the Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the
record date for the meeting or the date notice of such record date is first Publicly Disclosed (in the case of the update and
supplement required to be made as of the record date), and as promptly as practicable (in the case of any update or supplement
required to be made after the record date). For the avoidance of doubt, any such updates or supplements do not cause a notice that
was not true and correct when first delivered to the Company to thereafter be in proper form in accordance with this Section 13(a).

(5)    This Section 13(a) is expressly intended to apply to any business proposed to be brought before an annual
meeting, regardless of whether or not such proposal is made by means of an independently financed proxy solicitation. In addition
to the foregoing provisions of this Section 13(a), each Proposing Person shall also comply with all applicable requirements of the
Exchange Act and other applicable law with respect to the matters set forth in this Section 13(a). Notwithstanding anything in this
Section 13 to the contrary, this Section 13 shall not be deemed to affect (i) the rights of shareholders to request inclusion of
proposals in the Company’s proxy statement pursuant to Rule 14a-8 under the Exchange Act and, if required by such rule to be
included in the Company’s proxy statement, to include a description of such proposal in the notice of meeting and to be submitted
for a shareholder vote at the applicable meeting, or (ii) the rights of the holders of any series of Preferred Stock if and to the extent
provided under applicable law, the Articles of Incorporation or these By-laws.
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(6)    In the event Timely Notice is given pursuant to Section 13(a)(2) and the business described therein is not
disqualified pursuant to this Section 13(a), such business may be presented by, and only by, the shareholder who shall have given
the notice required by this Section 13(a), or a representative of such shareholder who is qualified under the law of the State of
Missouri to present the proposal on the shareholder’s behalf at the meeting.

(7)    Notwithstanding anything in these By-laws to the contrary: (i) no business shall be conducted at any annual
meeting except in accordance with the procedures set forth in this Section 13(a) or, subject to Section 13(a)(1) or Section 13(a)(5),
as permitted under Rule 14a-8 under the Exchange Act (other than the nomination of a person for election as a director, which is
governed by Article II, Section 13(b) and, in addition thereto, for those Eligible Shareholders (as defined in Article II, Section
14(d)) intending to include director nominees in the Company’s proxy materials, Article II, Section 14), and (ii) unless otherwise
required by law, if a Proposing Person intending to propose business at an annual meeting pursuant to Section 13(a)(1)(iii) does not
provide the information required under Section 13(a)(2)-(4) within the periods specified therein, or the shareholder who shall have
given the notice required by Section 13(a) (or a qualified representative of the shareholder) does not appear at the meeting to
present the proposed business, such business shall not be transacted, notwithstanding that proxies in respect of such business may
have been received by the Company. The chairman of the annual meeting shall, if the facts warrant, determine and declare to the
meeting that business was not properly brought before the meeting in accordance with the provisions of this Section 13(a) and any
such business not properly brought before the meeting shall not be transacted. The requirements of this Section 13(a) are included
to provide the Company and the Board of Directors notice of a shareholder’s intention to bring business before an annual meeting
and shall in no event be construed as imposing upon any shareholder the requirement to seek approval from the Company as a
condition precedent to bringing any such business before an annual meeting.

(b)    Nominations of Directors.

(1)    Nominations of persons for election to the Board of Directors at an annual meeting or special meeting (but
only if the Board of Directors has first determined that directors are to be elected at such special meeting) may be made at such
meeting (i) by or at the direction of the Board of Directors (or a duly authorized committee thereof), or (ii) by any shareholder who:
(A) was a shareholder of record at the time of giving the notice provided for in this Section 13(b) and on the record for
determination of shareholders entitled to vote at the meeting; (B) is entitled to vote at the meeting; and (C) complied with the notice
procedures set forth in this Section 13(b) as to such nomination. Section 13(b)(1)(ii) of these By-laws shall be the exclusive means
for a shareholder to propose any nomination of a person or persons for election to the Board of Directors to be considered by the
shareholders at an annual meeting or special meeting.

(2)    Without qualification, for nominations to be made at an annual meeting by a shareholder, the shareholder must
(i) provide Timely Notice (as defined in Section 13(d)) in writing and in proper form to the Secretary of the Company and (ii)
provide any updates or supplements to such notice at the times and in the forms required by this Section 13(b). Without
qualification, if the Board of Directors has first determined that directors are to be elected at a special meeting, then for
nominations to be made at a special meeting by a shareholder, the shareholder must (i) provide notice thereof in writing and in
proper form to the Secretary of the
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Company at the principal executive offices of the Company not earlier than the one hundred twentieth (120th) calendar day prior to
such special meeting and not later than the ninetieth (90th) calendar day prior to such special meeting or, if later, the tenth (10th)
calendar day following the day on which the date of such special meeting was first Publicly Disclosed and (ii) provide any updates
or supplements to such notice at the times and in the forms required by this Section 13(b). In no event shall any adjournment or
postponement of an annual meeting or special meeting, or the Public Disclosure thereof, commence a new time period for the
giving of a shareholder notice as described above.

(3)    To be in proper form for purposes of this Section 13(b), a shareholder’s notice to the Secretary pursuant to this
Section 13(b) must set forth:

(i) (A) the name and address of Proposing Person providing the notice, as they appear on the Company’s books,
and of the other Proposing Persons, (B) any Material Ownership Interests (as defined in Section 13(d)) of
each Proposing Person, as well as the information set forth in Section 13(a)(3)(ii), clause (F) regarding each
Proposing Person and (C) any other information relating to such Proposing Person that would be required to
be disclosed in a proxy statement or other filings required to be made in connection with solicitation of
proxies for the election of directors in a contested election pursuant to Section 14 of the Exchange Act and/or
the rules and regulations promulgated thereunder; and

(ii) as to each person whom the shareholder proposes to nominate for election as a director, (A) all information
with respect to such proposed nominee that would be required to be set forth in a shareholder’s notice
pursuant to this Section 13(b) if such proposed nominee were a Proposing Person, (B) all information
relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of directors in a contested
election pursuant to Section 14 of the Exchange Act and/or the rules and regulations promulgated thereunder
(including such proposed nominee’s written consent to being named in the proxy statement as a nominee, if
applicable, and to serving as a director if elected), (C) a description of all direct and indirect compensation
and other material monetary agreements, arrangements and understandings during the past three years, and
any other material relationships, between or among any Proposing Person, on the one hand, and each
proposed nominee, and his or her respective affiliates and associates, and any other persons Acting in
Concert with such nominee, affiliates, associates and other person, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K
if the Proposing Person were the “registrant” for purposes of such rule and the proposed nominee were a
director or executive officer of such registrant, and a representation that each Proposing Person will notify
the Company in writing of any such relationships, arrangements, agreements or understandings as of the
record date for the meeting, promptly following
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the later of such record date or the date the notice of such record date is first Publicly Disclosed, (D) a
completed and signed questionnaire, representation and agreement as provided in Section 13(b)(7), and (E)
an irrevocable and executed letter of resignation as a director of the Company, effective immediately upon (I)
such person’s failure to receive, in accordance with Article II, Section 9(b) of these By-laws, the required
vote for re-election at the next meeting of shareholders at which such person would face re-election, and (II)
acceptance of such resignation by the Board.

(4)    The Company may require any proposed nominee to furnish such other information as may reasonably be
required by the Company to determine the eligibility of such proposed nominee to serve as an independent director of the Company
or that could be material to a reasonable shareholder’s understanding of the independence or lack of independence of such nominee.

(5)    A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and
supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this
Section 13(b) shall be true and correct as of the record date for the meeting and as of the date of the meeting or any adjournment or
postponement thereof, as the case may be, and such update and supplement shall be delivered to or mailed and received by the
Secretary at the principal executive offices of the Company not later than five (5) business days after the later of the record date for
the meeting or the date notice of such record date is first Publicly Disclosed (in the case of the update and supplement required to
be made as of the record date), and as promptly as practicable in the case of any update or supplement required to be made after the
record date. For the avoidance of doubt, any such updates or supplements do not cause a notice that was not true and correct when
first delivered to the Company to thereafter be in proper form in accordance with this Section 13(b).

(6)    Notwithstanding anything in the Timely Notice requirement in the first sentence of Section 13(b)(2) to the
contrary, in the event that the number of directors to be elected to the Board of Directors is increased and there is no public
announcement by the Company naming all of the nominees for director or specifying the size of the increased Board of Directors at
least one hundred (100) calendar days prior to the first anniversary of the preceding year’s annual meeting of shareholders, a
shareholder’s notice required by this Section 13(b) shall also be considered timely, but only with respect to nominees for any new
positions created by such increase, if it shall be delivered to or mailed and received by the Secretary at the principal executive
offices of the Company not later than the close of business on the tenth (10th) day following the day on which such nominees or
increased size was first Publicly Disclosed by the Company.

(7)    To be eligible to be a shareholder proposed nominee for election as a director of the Company, a person must
deliver (in accordance with the time periods prescribed by delivery of notice under this Section 13(b) to the Secretary at the
principal executive offices of the Company a written questionnaire with respect to the background and qualification of such person
and the background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary upon written request) and a written representation and agreement (in form provided by the Secretary
upon written request) that such person (i) is not and will not become a party to (A) any Voting Commitment (as defined in Section
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13(d) that has not been disclosed therein, or (B) any Voting Commitment that could limit or interfere with such person’s ability to
comply, if elected as a director of the Company, with such person’s fiduciary duties under applicable law, (ii) is not, and will not
become a party to, any agreement, arrangement, or understanding, written or oral, formal or informal, with any person or entity
other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, and (iii) in such person’s individual capacity, if elected as a
director of the Company, will comply with applicable Publicly Disclosed code of ethics and/or business conduct, corporate
governance, conflict of interest, confidentiality, public disclosure, and stock ownership, hedging, pledging, and trading policies and
guidelines of the Company applicable to the Company’s directors.

(8)    In addition to the foregoing provisions of this Section 13(b), each Proposing Person shall also comply with all
applicable requirements of the Exchange Act and other applicable law with respect to the matters set forth in this Section 13.

(9)    Only such persons who are nominated in accordance with the procedures set forth in this Section 13(b) or
Article II, Section 14 shall be eligible to serve as directors. Except as otherwise provided by applicable law, the Articles of
Incorporation or these By-laws, the Presiding Officer for the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in this Section 13(b) and, if any proposed nomination is not in
compliance with this Section 13(b), to declare that such defective nomination shall be disregarded, notwithstanding that proxies in
respect of such nomination may have been received by the Company.

(10)    A shareholder that nominates an individual for election as a director at an annual meeting of shareholders for
inclusion in the Company’s proxy statement pursuant to Section 14 of Article II, must comply with the provisions of this Section
13(b) as well as the provisions of Section 14 of Article II.

(c)    Special Meetings of Shareholders. Only such business shall be conducted at a special meeting of shareholders as shall
have been brought before the meeting pursuant to the Company’s notice of meeting. Nominations of persons for election to the
Board of Directors may be made at a special meeting of shareholders at which directors are to be elected pursuant to the
Company’s notice of meeting (1) by or at the direction of the Board of Directors, or (2) provided that the Board of Directors has
determined that directors shall be elected at such meeting, by any shareholder of the Company who is a shareholder of record at the
time the notice provided for in this Section 13 is delivered to the Secretary of the Company, who is entitled to vote at the meeting
and upon such election and who complies with the notice procedure set forth in this Section 13. In the event the Company calls a
special meeting of shareholders for the purpose of electing one or more directors to the Board of Directors, any such shareholder
entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such position(s)
as specified in the Company’s notice of meeting, if the shareholder’s notice required by paragraph (b)(2) of this Section 13 shall be
delivered to the Secretary at the principal executive offices of the Company not earlier than the close of business on the one
hundred twentieth (120th) calendar day prior to such special meeting and not later than the close of business on the later of the
ninetieth (90th) calendar day prior to such special meeting or the tenth (10th) calendar day following the
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day on which the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting
is first Publicly Disclosed by the Company. In no event shall the Public Disclosure of an adjournment or postponement of a special
meeting commence a new time period (or extend any time period) of the giving of a shareholder’s notice as described above.

(d)    Definitions. For purposes of Section 13, of these By-laws, the following terms have the meanings specified or referred
to below:

(1)    “Acting in Concert” means a person will be deemed “Acting in Concert” with another person for purposes of
these By-laws if such person knowingly acts (whether or not pursuant to an express agreement, arrangement or understanding) in
concert with, or towards a common goal relating to the management, governance or control of the Company in parallel with, such
other person where (A) each person is conscious of the other person’s conduct or intent and this awareness is an element in their
decision-making processes, and (B) at least one additional factor suggests that such persons intend to act in concert or in parallel,
which such additional factors may include, without limitation, exchanging information (whether publicly or privately), attending
meetings, conducting discussions, or making or soliciting invitations to act in concert or in parallel; provided, that a person shall
not be deemed to be Acting in Concert with any other person solely as a result of the solicitation or receipt of revocable proxies
from such other person in connection with a public proxy solicitation pursuant to, and in accordance with, the Exchange Act. A
person that is Acting in Concert with another person shall also be deemed to be Acting in Concert with any third party who is also
Acting in Concert with the other person.

(2)    “Derivative Instruments” shall mean (i) any option, warrant, convertible security, stock appreciation right, or
similar right with an exercise, conversion or exchange privilege or settlement payment or mechanism at a price related to any class
or series of shares of the Company or with a value derived in whole or in part from the price or value or volatility of any class or
series of shares of the Company, or (ii) any derivative, swap or other transaction, right or instrument or series of transactions, rights
or instruments engaged in, directly or indirectly, by any Proposing Person the purpose or effect of which is to give such Proposing
Person economic risks or rights similar to ownership of shares of any class or series of the Company, including, due to the fact that
the value of such derivative, swap or other transaction, right or instrument is determined by reference to the price or value or
volatility of any shares of any class or series of the Company, or which derivative, swap or other transaction, right or instrument
provides, directly or indirectly, the opportunity to profit from any increase or decrease in the price or value or volatility of any
shares of any class or series of the Company, in each case whether or not such derivative, swap, security, instrument, right or other
transaction or instrument, (A) conveys any voting rights in such shares to any Proposing Person, or is required to be, or is capable
of being, settled through delivery of such shares, or (B) any Proposing Person may have entered into other transactions or
arrangements that hedge or mitigate the economic effect of such derivative, swap, security, instrument or other right or transaction
related to any of the foregoing.

(3)    “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
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(4)    “Material Ownership Interests” shall mean the disclosures to be made pursuant to Section 13(a)(3)(i), clauses
(B) and (C), and pursuant to Section 13(a)(3)(ii), clauses (A) through (E).

(5)    “Proposing Person” shall mean (i) the shareholder providing the notice of business proposed to be brought
before an annual meeting or the shareholder providing notice of the nomination of a director, (ii) such beneficial owner, if different,
on whose behalf the business proposed to be brought before the annual meeting, or on whose behalf the notice of the nomination of
the director, is made, (iii) any affiliate or associate of such shareholder or beneficial owner (the terms “affiliate” and “associate” are
defined in Rule 12b-2 under the Exchange Act), and (iv) any other person with whom such shareholder or beneficial owner (or any
of their respective affiliates or associates) is Acting in Concert.

(6)    “Publicly Disclosed” or its corollary “Public Disclosure” shall mean disclosure of the information (i) in a press
release issued by the Company and disseminated by a national news or press release dissemination service, (ii) in a document
publicly filed by the Company with the SEC pursuant to Section 13, 14 or 15(d) of the Exchange Act, or (iii) pursuant to another
method reasonably intended by the Company to achieve broad-based dissemination of such information.

(7)    “Short Interests” shall mean any agreement, arrangement, understanding or relationship, including any
repurchase or similar so-called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by any Proposing
Person, the purpose or effect of which is to mitigate loss to, reduce the economic risk of shares of any class or series of the
Company by, manage the risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with
respect to the shares of any class or series of the Company, or which provides, directly or indirectly, the opportunity to profit from
any decrease in the price or value of the shares of any class or series of the Company.

(8)    “Timely Notice” shall mean a shareholder’s notice to the Secretary of the Company not less than sixty (60)
calendar days nor more than ninety (90) calendar days prior to the date of the annual meeting of shareholders that is Publicly
Disclosed by the Company; provided, however, that in the event that less than seventy (70) calendar days’ notice or prior Public
Disclosure of the date of the meeting is given to shareholders, notice by the shareholder to be timely must be so received not later
than the close of business on the tenth (10th) calendar day following the earlier of (i) the day on which such notice of the date of
the annual meeting was first mailed by the Company, or (ii) the day that such Public Disclosure of the date of the annual meeting
was first made by the Company.

(9)    “Voting Commitment” shall mean any agreement, arrangement or understanding, written or oral, formal or
informal, with any person or entity as to how such nominee, if elected as a director of the Company, will act or vote on any issue or
question.

Section 14.    Shareholder Nominations Included in the Company’s Proxy Materials.

(a)    Subject to the provisions of this Section 14, if the Company receives a notice from an Eligible Shareholder (as defined
in paragraph (d) of this Section 14) that complies with the
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requirements of both Section 13(b) of Article II and this Section 14, and the Eligible Shareholder expressly elects in the notice to
have its nominee (the “Shareholder Nominee”) included in the Company’s proxy materials pursuant to this Section 14, the
Company shall include in its proxy statement for any annual meeting of shareholders:

(1)    the name of any Shareholder Nominee identified in the notice;

(2)    information concerning the Shareholder Nominee and the Eligible Shareholder that the Company determines is
required to be disclosed pursuant to applicable laws or regulations;

(3)    if the Eligible Shareholder so elects, a Statement; and

(4)    any other information that the Company or the Board of Directors determines, in their discretion, to include in
the proxy statement, including, without limitation, any statement in opposition to the nomination and any of the information
provided pursuant to this Section 14.

(b)    The name of any Shareholder Nominee included in a proxy statement shall be included on any corresponding ballot
and form of proxy (or other format through which the Company permits proxies to be submitted) distributed by the Company.

(c)    The Company is not required to include in a proxy statement any Shareholder Nominees (including Shareholder
Nominees that were submitted by an Eligible Shareholder for inclusion in the Company’s proxy materials pursuant to this Section
14, but either are subsequently withdrawn or that the Board of Directors decides to nominate as Board nominees) that exceed
twenty-five percent (25%) of the number of directors in office as of the last day on which notice of a nomination may be delivered
pursuant to Section 13(b) (the “Final Proxy Access Nomination Date”), or if such amount is not a whole number, the closest whole
number below twenty-five percent (25%) (the “Permitted Number”); provided, however, that the Permitted Number shall be
reduced, but not below zero, by the number of such director candidates for which the Company shall have received, pursuant to
Section 13(b) and prior to the Final Proxy Access Nomination Date, one or more valid notices that a shareholder (other than an
Eligible Shareholder) intends to nominate director candidates for election to the Board of Directors; provided, further, that in no
circumstance shall the Permitted Number exceed the number of directors to be elected at the applicable annual meeting as noticed
by the Company; provided, further, that in the event that one or more vacancies for any reason occurs on the Board of Directors at
any time after the Final Proxy Access Nomination Date and before the date of the applicable annual meeting of shareholders and
the Board of Directors resolves to reduce the size of the Board of Directors effective on or prior to the date of the annual meeting,
the Permitted Number shall be calculated based on the number of directors in office as so reduced. Any Eligible Shareholder
submitting more than one Shareholder Nominee for inclusion in the Company’s proxy materials pursuant to this Section 14 shall
rank such Shareholder Nominees based on the order that the Eligible Shareholder desires such Shareholder Nominees to be selected
for inclusion in the Company’s proxy materials. If the number of Shareholder Nominees submitted by Eligible Shareholders
exceeds the Permitted Number, the Company will include in the proxy statement the highest ranking Shareholder Nominee from
each Eligible Shareholder until the Permitted Number is reached, going in the order
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of the amount (largest to smallest) of shares of the Company’s common stock each Eligible Shareholder disclosed as owned in the
written notice of the nomination submitted to the Company. If the Permitted Number is not reached, this selection process shall
continue as many times as necessary, following the same order each time, until the Permitted Number is reached. If, after the Final
Proxy Access Nomination Date, an Eligible Shareholder becomes ineligible or withdraws its nomination or a Shareholder Nominee
becomes unwilling to serve on the Board of Directors, whether before or after the mailing of a definitive proxy statement, then the
nomination shall be disregarded and no vote on such Shareholder Nominee will occur, notwithstanding that ballots or proxies in
respect of such vote may have been received by the Company, and the Company (1) shall not be required to include in its proxy
statement or on any ballot or form of proxy the disregarded Shareholder Nominee or any successor or replacement nominee
proposed by the Eligible Shareholder or by any other Eligible Shareholder and (2) may otherwise communicate to its shareholders,
including without limitation by amending or supplementing its proxy statement or ballot or form of proxy, that the Shareholder
Nominee will not be included as a director nominee in the proxy statement or on any ballot or form of proxy and will not be voted
on at the annual meeting.

(d)    An “Eligible Shareholder” means one or more shareholders of record who own and have owned, or are acting on
behalf of one or more persons who own and have owned, three percent (3%) or more of the Company’s outstanding common stock
continuously for at least three (3) years (the “Required Shares”) as of the date the written notice of the nomination is received by
the Company, and who continues to own the Required Shares at all times thereafter through the date of the applicable annual
meeting, and that complies with all applicable provisions of this Section 14; provided that (1) if and to the extent a shareholder of
record is acting on behalf of one or more beneficial owners, only the common stock of the Company owned by any such beneficial
owner or owners, and not any other common stock of the Company owned by any such shareholder of record, shall be counted,
subject to the other provisions of this Section 14(d), for purposes of determining the number of shareholders whose holdings may
be considered as part of an Eligible Shareholder’s holdings, and (2) the aggregate number of shareholders of record and all such
beneficial owners whose stock ownership is counted for the purposes of satisfying the foregoing ownership requirement shall not
exceed twenty (20). In determining whether a person is an Eligible Shareholder of the Company under this Section 14(d), the
period of time during which a shareholder continuously owned three percent (3%) or more of the outstanding common stock in
either of the predecessor entities to the Company, Westar Energy, Inc., a Kansas corporation, or Great Plains Energy Incorporated, a
Missouri corporation, immediately prior to the effectiveness of the merger that resulted in the formation of the Company, shall be
counted for purposes of determining whether a person held three percent (3%) or more of the Company’s outstanding common
stock continuously for at least three (3) years. For purposes of calculating Required Shares, two or more collective investment
funds that are (I) under common management and investment control, (II) under common management and funded primarily by the
same employers, or (III) a “group of investment companies” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment
Company Act of 1940 shall be treated as one shareholder or person for the purpose of determining the aggregate number of
shareholders in this Section 14(d), provided that each fund so included otherwise meets the requirements for an Eligible
Shareholder set forth in this Section 14(d). No shares may be attributed to more than one group constituting an Eligible Shareholder
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under this Section 14(d) (and, for the avoidance of doubt, no shareholder may be a member of more than one group constituting an
Eligible Shareholder).

(e)    No later than the Final Proxy Access Nomination Date, an Eligible Shareholder must provide the following
information in writing to the Secretary (in addition to the information required to be provided pursuant to Section 13(b)):

(1)    one or more written statements from the record holder of the Required Shares (and evidence from each
intermediary through which the Required Shares are or have been held during the requisite three-year holding period in a form that
the Board of Directors or its designee, acting in good faith, determines would be deemed acceptable for purposes of a shareholder
proposal made pursuant to Rule 14a-8 under the Exchange Act, as may be amended) verifying that, as of a date within seven (7)
calendar days prior to the date the written notice of the nomination is delivered to or mailed and received by the Company, the
Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively constitute an Eligible Shareholder
hereunder) owns, and has owned continuously for the preceding three (3) years, the Required Shares, and the agreement of the
Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively constitute an Eligible Shareholder
hereunder) to provide the Company with the following information: (A) within five (5) business days after the record date for the
annual meeting, written statements from the record holder and evidence from the intermediaries verifying the continuous ownership
of the Required Shares by the Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively
constitute an Eligible Shareholder hereunder) through the record date, together with any additional information reasonably
requested by the Company to verify such person’s ownership of the Required Shares, provided that if and to the extent that a
shareholder of record is acting on behalf of one or more beneficial owners, such written statements and additional information shall
also be submitted by any such beneficial owner or owners, and (B) immediate notice if the Eligible Shareholder ceases to own any
of the Required Shares at any time prior to the date of the applicable annual meeting;

(2)    the written consent of each Shareholder Nominee to be named in the proxy statement as a nominee and to
serving as a director if elected;

(3)    a copy of the Schedule 14N that has been filed with the SEC as required by the Exchange Act;

(4)    representations that the Eligible Shareholder (including each shareholder whose ownership is aggregated to
collectively constitute an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder is acting
hereunder) and its affiliates:

(i) acquired the Required Shares in the ordinary course of business and not with the intent to change or
influence control at the Company, and do not presently have such intent;

(ii) have not nominated or caused to be nominated, and will not nominate or cause to be nominated, for election
to the Board of Directors at the annual meeting any person other than the Shareholder Nominee(s) being
nominated pursuant to this Section 14;
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(iii) have not engaged and will not engage in, and have not and will not be, a “participant” in another person’s
“solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in support of the election of any
individual as a director at the annual meeting other than its Shareholder Nominee(s) or a director nominee of
the Board of Directors;

(iv) will not distribute or cause to be distributed to any shareholder of the Company any form of proxy for the
annual meeting other than the form distributed by the Company;

(v) intend to continue to own the Required Shares at all times through the date of the annual meeting;

(vi) will provide facts, statements, and other information in all communications with the Company and its
shareholders that are and will be true and correct and do not and will not omit to state a fact necessary in
order to make the statements made, in light of the circumstances under which they were made, not
misleading, and will otherwise comply with all applicable laws, rules, and regulations in connection with any
actions taken pursuant to this Section 14; and

(vii) in the case of a nomination by a group of shareholders that together constitute an Eligible Shareholder, the
designation by all group members of one group member that is authorized to act on behalf of all members of
the nominating shareholder group with respect to the nomination and all matters related thereto, including,
but not limited to, the withdrawal of the nomination.

(5)    a written undertaking pursuant to which the Eligible Shareholder (including each shareholder whose ownership
is aggregated to collectively constitute an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder
is acting hereunder) agrees to (i) assume all liability stemming from any legal or regulatory violation arising out of such person’s
communications with the Company’s shareholders or out of the information that such person provided to the Company, (ii)
indemnify and hold harmless the Company and its affiliates and each of its and their directors, officers, and employees individually
against any liability, loss, or damages in connection with any threatened or pending action, suit or proceeding, whether legal,
administrative, or investigative, against the Company or any of its affiliates, or any of its or their directors, officers, or employees
arising out of any legal or regulatory violation arising out of the Eligible Shareholder’s communications with the shareholders of
the Company or out of the nomination and/or other information that the Eligible Shareholder provides to the Company or out of
any failure of the Eligible Shareholder to comply with, or any breach of, its obligations, agreements, or representations pursuant to
these By-laws, (iii) file with the SEC all solicitation and other written communications that it provides to the Company’s
shareholders relating to the annual meeting at which the Shareholder Nominee(s) will be nominated, regardless of whether any such
filing is required under Regulation 14A of the Exchange Act or whether any exemption from filing is available for such solicitation
materials or other communications under Regulation 14A of the Exchange Act, and (iv) comply with all laws, rules, regulations,
and listing standards
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applicable to nominations or solicitations in connection with the annual meeting, and promptly provide the Company with such
other information as the Company may reasonably request.

(f)    No later than the Final Proxy Access Nomination Date, a Shareholder Nominee must provide the following
information in writing to the Secretary (in addition to the information required to be provided pursuant to Section 13(b)):

(1)    an executed agreement, in a form deemed satisfactory by the Board of Directors or its designee (which form
shall be provided by the Company reasonably promptly upon written request of a shareholder), that such Shareholder Nominee
consents to being named in the Company’s proxy statement and form of proxy card (and will not agree to be named in any other
person’s proxy statement or form of proxy card with respect to the Company) as a nominee; and

(2)    such additional information as necessary to permit the Board of Directors to determine if such Shareholder
Nominee: (A) is independent under the listing standards of the New York Stock Exchange, any applicable rules of the SEC and any
publicly disclosed standards used by the Board of Directors in determining and disclosing the independence of the Company’s
directors; (B) would, by serving on the Board of Directors, violate or cause the Company to be in violation of these By-laws, the
Articles of Incorporation, the rules and listing standards of the New York Stock Exchange, or any applicable law, rule or regulation;
and (C) is or has been subject to any event specified in Item 401(f) of Regulation S-K of the SEC.

(g)    For purposes of calculating the Required Shares, “ownership” shall be deemed to consist of and include only those
outstanding shares of the Company’s common stock as to which a person possesses both (1) the full voting and investment rights
pertaining to the shares and (2) the full economic interest in (including the opportunity for profit and risk of loss on) such shares;
provided that the number of shares calculated in accordance with clauses (1) and (2) shall not include any shares (i) sold by such
person or any of its affiliates in any transaction that has not been settled or closed, (ii) borrowed by such person or any of its
affiliates for any purposes or purchased by such person or any of its affiliates pursuant to an agreement to resell or (iii) subject to
any option, warrant, forward contract, swap, contract of sale, other derivative or similar agreement entered into by such person or
any of its affiliates, whether any such instrument or agreement is to be settled with shares or with cash based on the notional
amount or value of outstanding shares of the Company’s common stock, in any such case which instrument or agreement has, or is
intended to have, the purpose or effect of (A) reducing in any manner, to any extent or at any time in the future, such person’s or
affiliates’ full right to vote or direct the voting of any such shares, and/or (B) hedging, offsetting or altering to any degree gain or
loss arising from the full economic ownership of such shares by such person or affiliate. “Ownership” shall include shares held in
the name of a nominee or other intermediary so long as the person claiming ownership of such shares retains the right to instruct
how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares, provided
that this provision shall not alter the requirement that any notice provided under this Section 14 be provided by a shareholder of
record. A person’s ownership of shares shall be deemed to continue during any period in which (x) the person has loaned such
shares, provided that the person has the power to recall such loaned shares on three (3) business days’ notice; or (y) the person has
delegated any voting power by means of a proxy, power of attorney or other instrument or arrangement that is revocable at any time
by the person. Whether outstanding shares of the Company’s common stock
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are “owned” for these purposes shall be determined by the Board of Directors or its designee, acting in good faith, which
determination shall be conclusive and binding on the Company and its shareholders. For purposes of this Section 14, the term
“affiliate” shall have the meaning ascribed thereto in the regulations promulgated under the Exchange Act.

(h)    The Eligible Shareholder may provide to the Secretary, at the time the information required by Section 13(b) is
originally provided, a written statement for inclusion in the Company’s proxy statement for the annual meeting, not to exceed five
hundred (500) words, in support of the Shareholder Nominee’s candidacy (the “Statement”). Notwithstanding anything to the
contrary contained in this Section 14, the Company may omit from its proxy materials any information or Statement that it, in good
faith, believes is false or misleading, omits to state any fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading, or would violate any applicable law, rule, regulation or listing
standard.

(i)    The Company shall not be required to include, pursuant to this Section 14, a Shareholder Nominee in its proxy
statement, ballot, and form of proxy:

(1)    for any meeting for which the Secretary receives a notice that the Eligible Shareholder or any other shareholder
has nominated one or more Shareholder Nominees for election to the Board of Directors pursuant to the requirements of Section
13(b) and does not expressly elect, prior to the Final Proxy Access Nomination Date, to have such Shareholder Nominee(s)
included in the Company’s proxy materials pursuant to this Section 14;

(2)    if the Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively
constitute an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder is acting hereunder) who
has nominated such Shareholder Nominee, or any of its affiliates, has engaged in or is currently engaged in, or has been or is a
“participant” in another person’s, “solicitation” under the Exchange Act in support of the election of any individual as a director at
the annual meeting other than its Shareholder Nominee(s) or a director nominee nominated by the Board of Directors;

(3)    who does not qualify as an independent director of the Company under applicable laws, rules, or regulations,
New York Stock Exchange listing standards, or any publicly-disclosed standards used by the Board of Directors in determining and
disclosing independence of the Company’s directors, in each case, as determined by the Board of Directors or its designee;

(4)    whose service as a member of the Board of Directors would cause the Company to be in violation of these By-
laws, the Articles of Incorporation, the rules and listing standards of the New York Stock Exchange, or any applicable state or
federal law, rule or regulation;

(5)    who does not qualify as a “non-employee director” for purposes of Rule 16b-3 under the Exchange Act;

(6)    who is or has been, within the past three (3) years, an officer or director of a competitor, as defined in Section 8
of the Clayton Antitrust Act of 1914;
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(7)    who is or has been subject to any event specified in Item 401(f) of Regulation S-K;

(8)    who is subject to any order of the type specified in Rule 506(d) of Regulation D promulgated under the
Securities Act of 1933, as amended;

(9)    if the Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively
constitute an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder is acting hereunder) or
applicable Shareholder Nominee shall have provided information to the Company in respect to such nomination that was untrue or
omitted to state a fact necessary in order to make the statement made, in light of the circumstances under which they were made,
not misleading, as determined by the Board of Directors;

(10)    who is a director or officer of any public utility company or other entity regulated by the Federal Energy
Regulatory Commission or any state commission that has jurisdiction over the Company or one of its affiliates;

(11)    who is a director or officer of any bank, trust company, banking association or firm that is authorized by law
to underwrite or participate in the marketing of securities of the Company or one of its affiliates;

(12)    who is a director or officer of any company supplying electrical equipment to the Company or one of its
affiliates; or

(13)    if the Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively
constitute an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder is acting hereunder) or
applicable Shareholder Nominee otherwise contravenes any of the agreements or representations made by such Eligible
Shareholder (including each shareholder whose ownership is aggregated to collectively constitute an Eligible Shareholder and each
beneficial owner on whose behalf the Eligible Shareholder is acting hereunder) or Shareholder Nominee or fails to comply with its
obligations pursuant to Section 13(b) or this Section 14.

(j)    Notwithstanding anything to the contrary set forth herein, the Board of Directors or the person presiding at the annual
meeting may declare a nomination by an Eligible Shareholder to be invalid, and such nomination shall be disregarded and no vote
on such Shareholder Nominee will occur, notwithstanding that ballots or proxies in respect of such vote may have been received by
the Company, if (1) the Eligible Shareholder (including each shareholder whose ownership is aggregated to collectively constitute
an Eligible Shareholder and each beneficial owner on whose behalf the Eligible Shareholder is acting hereunder) becomes
ineligible to nominate a director for inclusion in the Company’s proxy materials pursuant to this Section 14 or withdraws its
nomination or a Shareholder Nominee becomes unwilling, unavailable, or ineligible to serve on the Board of Directors, whether
before or after the Company’s issuance of the definitive proxy statement, (2) the Eligible Shareholder (including each shareholder
whose ownership is aggregated to collectively constitute an Eligible Shareholder and each beneficial owner on whose behalf the
Eligible Shareholder is acting hereunder) and/or applicable Shareholder Nominee(s) shall have breached its or their obligations,
agreements or representations under Section 13(b) or this Section
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14, as determined by the Board of Directors or the person presiding at the annual meeting, or (3) the Eligible Shareholder (or a
qualified representative thereof) does not appear at the annual meeting to present any nomination made pursuant to this Section 14.
No shareholder of record or beneficial owner may have their ownership of shares aggregated with the ownership of other persons
for purposes of collectively constituting an Eligible Shareholder under Section 14(d) more than once each meeting. If any
shareholder of record or beneficial owner appears as a member of more than one group of Eligible Shareholders, such person shall
be deemed to be a member of the group of Eligible Shareholders that has the largest ownership of shares as determined pursuant to
this Section 14.

(k)    Any Shareholder Nominee who is included in the Company’s proxy materials for a particular annual meeting of
shareholders but either (1) withdraws from or becomes ineligible or unavailable for election at the annual meeting (other than by
reason of such Shareholder Nominee’s disability or other health reason), or (2) receives votes in favor of his or her election
representing less than twenty-five percent (25%) of the total votes cast with respect thereto, shall be ineligible to be a Shareholder
Nominee pursuant to this Section 14 for the next two (2) annual meetings of shareholders following the annual meeting for which
the Shareholder Nominee had been nominated for election.

(l)     Any Shareholder Nominee who is included in the Company’s proxy statement for a particular annual meeting of
shareholders, but subsequently is determined not to satisfy the eligibility requirements of this Section 14, Section 13, or any other
applicable provision of these By-laws, the Articles of Incorporation, or other applicable law, rules, or regulations any time before
such annual meeting of shareholders, shall not be eligible for election at such annual meeting of shareholders.

(m)    For the avoidance of doubt, the provisions of this Section 14 shall not apply to any special meeting of shareholders,
and the Company shall not be required to include a director nominee of a shareholder or any other person in the Company’s proxy
statement or any corresponding ballot or form of proxy (or other format through which the Company permits proxies to be
submitted) distributed by the Company for any special meeting of shareholders. This Section 14 shall be the exclusive method for
shareholders (including beneficial owners of stock) to include nominees for election as directors in the Company’s proxy materials.

ARTICLE III

Board of Directors

Section 1.    The property, business and affairs of the Company shall be managed and controlled by a Board of Directors
which may exercise all such powers of the Company and do all such lawful acts and things as are not by statute or by the Articles
of Incorporation or by these By-laws directed or required to be exercised or done by the shareholders.

Section 2.    

(a)    The Board of Directors shall consist of not less than seven (7) nor more than seventeen (17) directors, the exact
number to be set from time-to-time by a resolution adopted by the
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affirmative vote of the majority of the whole Board. Each director shall be elected at the annual meeting of the shareholders to
serve until the next annual meeting of the shareholders and until his or her successor shall be elected and qualified. Subject to
Section 20 of this Article III, the Board of Directors shall elect on an annual basis the Chairman of the Board. The independent
directors of the Board of Directors shall elect on an annual basis an independent director as Lead Director. The powers and
responsibilities of the Lead Director shall be established from time to time by the Board of Directors and shall be set forth in the
Corporate Governance Guidelines of the Board of Directors. The Lead Director may call, and shall preside over, all meetings of the
independent directors of the Company.

(b)    No person shall be eligible to be elected and to hold office as a director if such person is determined by a majority of
the whole Board of Directors to have acted contrary to the Company’s best interest.

(c)    Any director may resign at any time by giving notice in writing or by electronic transmission to the Chairman of the
Board or to the Secretary. The resignation of any director shall take effect upon the acceptance of such resignation by the Board of
Directors. A resignation that is conditioned upon the director failing to receive a specified vote for election as a director may
provide that it is irrevocable.

Section 3.    In case of the death, resignation or removal of one or more of the directors of the Company, vacancies existing
on the Board of Directors for any reason and newly created directorships resulting from any increase in the authorized number of
directors, a majority of the remaining directors, though less than a quorum, may fill the vacancy or vacancies until the successor or
successors are elected at a meeting of the shareholders.

Section 4.    The Board of Directors may hold its regular meetings either within or without the State of Missouri at such
place as shall be specified in the notice of such meeting. The Chairman of the Board, or in his or her absence the Lead Director or
other director appointed by the members of the Board of Directors, shall convene all meetings of the Board of Directors and shall
act as chairman thereof.

Section 5.    Regular meetings of the Board of Directors shall be held as the Board of Directors shall from time to time
determine. The Secretary or an Assistant Secretary shall give at least three (3) business days’ notice of the time and place of each
such meeting to each director in the manner provided in Section 9 of this Article III. The notice need not specify the business to be
transacted.

Section 6.    Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, the
Lead Director, the Chief Executive Officer, the President or three (3) members of the Board of Directors and shall be held at such
place as shall be specified in the notice of such meeting. Notice of such special meeting stating the place, date and hour of the
meeting shall be given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, or
personally or by telephone, electronic transmission or similar means of communication on twenty-four (24) hours’ notice, or on
such shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.
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Section 7.    A majority of the full Board of Directors as prescribed in these By-laws shall constitute a quorum for the
transaction of business. The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors. If a quorum shall not be present at any meeting of the directors, the directors present may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present. Members of the
Board of Directors or of any committee designated by the Board of Directors may participate in a meeting of the Board of Directors
or committee thereof by means of conference telephone or similar communications equipment whereby all persons participating in
the meeting can hear each other, and participation in a meeting in this manner shall constitute presence in person at the meeting.

Section 8.    The Board of Directors, by the affirmative vote of a majority of the directors then in office, and irrespective of
any personal interest of any of its members, shall have authority to establish reasonable compensation for directors. Compensation
for nonemployee directors may include both a stated annual retainer and a fixed fee for attendance at each regular or special
meeting of the Board of Directors. Nonemployee members of special or standing committees of the Board of Directors may be
allowed a fixed fee for attending committee meetings. Any director may serve the Company in any other capacity and receive
compensation therefor. Each director may be reimbursed for his or her expenses, if any, in attending regular and special meetings of
the Board of Directors and committee meetings.

Section 9.    Whenever under the provisions of the statutes or of the Articles of Incorporation or of these By-laws, notice is
required to be given to any director, it shall not be construed to require personal notice, but such notice may be given by telephone,
electronic transmission or similar means of communication addressed to such director at such address as appears on the books of
the Company, or by mail by depositing the same in a post office or letter box in a postpaid, sealed wrapper addressed to such
director at such address as appears on the books of the Company. Such notice shall be deemed to be given at the time when the
same shall be thus telephoned, electronically transmitted or mailed.

Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where a director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convened.

Section 10.    The Board of Directors may by resolution provide for an Executive Committee of said Board, which shall
serve at the pleasure of the Board of Directors and, during the intervals between the meetings of said Board, shall possess and may
exercise any or all of the powers of the Board of Directors in the management of the business and affairs of the Company, except
with respect to any matters which, by resolution of the Board of Directors, may from time to time be reserved for action by said
Board.

Section 11.    The Executive Committee, if established by the Board of Directors, shall consist of the Chairman of the Board
and two or more additional directors, who shall be elected by the Board of Directors to serve at the pleasure of said Board until the
first meeting of the Board of Directors following the next annual meeting of shareholders and until their successors shall have been
elected. Vacancies in the Committee shall be filled by the Board of Directors.
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Section 12.    Meetings of the Executive Committee shall be held whenever called by the Chairman or by a majority of the
members of the committee, and shall be held at such time and place as shall be specified in the notice of such meeting. The
Secretary or an Assistant Secretary shall give at least one day’s notice of the time, place and purpose of each such meeting to each
committee member in the manner provided in Section 9 of this Article III, provided, that if the meeting is to be held outside of
Kansas City, Missouri, at least three (3) calendar days’ notice thereof shall be given.

Section 13.    At all meetings of the Executive Committee, a majority of the committee members shall constitute a quorum
and the unanimous act of all the members of the committee present at a meeting where a quorum is present shall be the act of the
Executive Committee. All action by the Executive Committee shall be reported to the Board of Directors at its meeting next
succeeding such action.

Section 14.    In addition to the Executive Committee provided for by these By-laws, the Board of Directors, by resolution
adopted by a majority of the whole Board of Directors, may designate one or more standing or special committees, each consisting
of two or more directors. Each standing or special committee shall have and may exercise so far as may be permitted by law and to
the extent provided in such resolution or resolutions or in these By-laws, the responsibilities of the business and affairs of the
Company. The Board of Directors may, at its discretion, appoint qualified directors as alternate members of a standing or special
committee to serve in the temporary absence or disability of any member of a committee. Except where the context requires
otherwise, references in these By-laws to the Board of Directors shall be deemed to include the Executive Committee, a standing
committee or a special committee of the Board of Directors duly authorized and empowered to act in the premises.

Section 15.    Each standing or special committee shall record and keep a record of all its acts and proceedings and report
the same from time to time to the Board of Directors.

Section 16.    Regular meetings of any standing or special committee, of which no notice shall be necessary, shall be held at
such times and in such places as shall be fixed by majority of the committee. Special meetings of a committee shall be held at the
request of any member of the committee. Notice of each special meeting of a committee shall be given not later than one day prior
to the date on which the special meeting is to be held. Notice of any special meeting need not be given to any member of a
committee, if waived by him in writing or by electronic transmission before or after the meeting; and any meeting of a committee
shall be a legal meeting without notice thereof having been given, if all the members of the committee shall be present.

Section 17.    A majority of any committee shall constitute a quorum for the transaction of business, and the act of a
majority of those present, by telephone conference call (or similar communications equipment whereby all persons participating in
the meeting can hear each other), at any meeting at which a quorum is present shall be the act of the committee. Members of any
committee shall act only as a committee and the individual members shall have no power as such.

Section 18.    The members or alternates of any standing or special committee shall serve at the pleasure of the Board of
Directors.
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Section 19.    If all the directors severally or collectively shall consent in writing or by electronic transmission to any action
which is required to be or may be taken by the directors, such consents shall have the same force and effect as a unanimous vote of
the directors at a meeting duly held. The Secretary shall file such consents with the minutes of the meetings of the Board of
Directors. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 20.    Upon the adoption of these By-laws, the initial members of the Board of Directors, the Lead Director, the
Chairman of the Board and the composition of the committees shall be as determined in accordance with Exhibit B to that certain
Amended and Restated Agreement and Plan of Merger, dated as of July 9, 2017 (as amended, restated or otherwise modified, the
“Merger Agreement”), by and among the Company, Westar Energy, Inc., a Kansas corporation, Great Plains Energy Incorporated, a
Missouri corporation, King Energy, Inc., a Kansas corporation, and for limited purposes set forth therein, GP Star, Inc., a Kansas
corporation. Without limiting the generality of the foregoing, the initial non-executive Chairman of the Board shall be appointed for
a term of three (3) years until his or her successor shall be elected in accordance with these By-laws.

ARTICLE IV

Officers

Section 1.    The officers of the Company shall include a Chief Executive Officer, a President, one or more Vice Presidents,
a Secretary, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers, all of whom shall be appointed by
the Board of Directors. Any one person may hold two or more offices except that the offices of President and Secretary may not be
held by the same person.

Section 2.    The officers of the Company shall be appointed by the Board of Directors.

Section 3.    The Board of Directors may from time to time appoint such other officers as it shall deem necessary or
expedient, who shall hold their offices for such terms and shall exercise such powers and perform such duties as the Board of
Directors or the Chief Executive Officer may from time to time determine.

Section 4.    Each officer of the Company shall hold such person’s office at the pleasure of the Board of Directors or for
such other period as the Board may specify at the time of such person’s election or appointment, or until such person’s death,
resignation or removal by the Board, whichever occurs first. Any officer appointed by the Board of Directors may be removed at
any time by the affirmative vote of a majority of the whole board. If the office of any officer becomes vacant for any reason, or if
any new office shall be created, the vacancy may be filled by the Board of Directors.

Section 5.    The salaries of all officers of the Company shall be fixed by the Board of Directors or by such person or
persons as delegated by the Board of Directors.

Section 6.    Upon the adoption of these By-laws, the initial officers of the Company shall include those specified in Exhibit
C to the Merger Agreement.
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ARTICLE V

Powers and Duties of Officers

Section 1.    The Board of Directors shall designate the Chief Executive Officer of the Company, who may be the Chairman
of the Board and/or the President. The Chief Executive Officer shall have general and active management of and exercise general
supervision of the business and affairs of the Company, subject, however, to the right of the Board of Directors, or the Executive
Committee acting in its stead, to delegate any specific power to any other officer or officers of the Company, and the Chief
Executive Officer shall see that all orders and resolutions of the Board of Directors and the Executive Committee are carried into
effect. During such times when neither the Board of Directors nor the Executive Committee is in session, the Chief Executive
Officer of the Company shall have and exercise full corporate authority and power to manage the business and affairs of the
Company (except for matters required by law, the By-laws or the Articles of Incorporation to be exercised by the shareholders or
Board itself or as may otherwise be specified by orders or resolutions of the Board) and the Chief Executive Officer shall take such
actions, including executing contracts or other documents, as he or she deems necessary or appropriate in the ordinary course of the
business and affairs of the Company. The Vice Presidents and other authorized persons are authorized to take actions which are (i)
routinely required in the conduct of the Company’s business or affairs, including execution of contracts and other documents
incidental thereto, which are within their respective areas of assigned responsibility, and (ii) within the ordinary course of the
Company’s business or affairs as may be delegated to them respectively by the Chief Executive Officer.

Section 2.    The President, if not designated Chief Executive Officer, shall perform such duties and exercise such powers as
shall be assigned to him from time to time by the Board of Directors or the Chief Executive Officer.

Section 3.    The Vice Presidents shall perform such duties and exercise such powers as shall be assigned to them from time
to time by the Board of Directors or the Chief Executive Officer.

Section 4.    The Secretary shall attend meetings of the shareholders, the Board of Directors and the Executive Committee,
and shall keep the minutes of such meetings. He or she shall give, or cause to be given, notice of all meetings of the shareholders,
the Board of Directors and the Executive Committee, and shall perform such other duties as may be prescribed by the Board of
Directors or the Chief Executive Officer. He or she shall be the custodian of the seal of the Company and shall affix the same to any
instrument requiring it and, when so affixed, shall attest it by his or her signature. He or she shall, in general, perform all duties
incident to the office of secretary.

Section 5.    The Assistant Secretaries shall perform such of the duties and exercise such of the powers of the Secretary as
shall be assigned to them from time to time by the Board of Directors or the Chief Executive Officer or the Secretary, and shall
perform such other duties as the Board of Directors or the Chief Executive Officer shall from time to time prescribe.
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Section 6.    The Treasurer shall have the custody of all moneys and securities of the Company. He or she is authorized to
collect and receive all moneys due the Company and to receipt therefor, and to endorse in the name of the Company and on its
behalf when necessary or proper all checks, drafts, vouchers or other instruments for the payment of money to the Company and to
deposit the same to the credit of the Company in such depositaries as may be designated by the Board of Directors. He or she is
authorized to pay interest on obligations and dividends on stocks of the Company when due and payable. He or she shall, when
necessary or proper, disburse the funds of the Company, taking proper vouchers for such disbursements. He or she shall render to
the Board of Directors and the Chief Executive Officer, whenever they may require it, an account of all his or her transactions as
Treasurer and of the financial condition of the Company. He or she shall perform such other duties as may be prescribed by the
Board of Directors or the Chief Executive Officer. He or she shall, in general, perform all duties incident to the office of treasurer.

Section 7.    The Assistant Treasurers shall perform such of the duties and exercise such of the powers of the Treasurer as
shall be assigned to them from time to time by the Board of Directors or the Chief Executive Officer or the Treasurer, and shall
perform such other duties as the Board of Directors or the Chief Executive Officer shall from time to time prescribe.

Section 8.    In the case of absence or disability or refusal to act of any officer of the Company, the Chief Executive Officer
may delegate the powers and duties of such officer to any other officer or other person unless otherwise ordered by the Board of
Directors.

Section 9.    The President, the Chief Executive Officer, the Vice Presidents and any other person duly authorized by
resolution of the Board of Directors shall severally have power to execute on behalf of the Company any deed, bond, indenture,
certificate, note, contract or other instrument authorized or approved by the Board of Directors.

Section 10.    Unless otherwise ordered by the Board of Directors, the President, the Chief Executive Officer or any Vice
President of the Company (a) shall have full power and authority to attend and to act and vote, in the name and on behalf of this
Company, at any meeting of shareholders of any corporation in which this Company may hold stock, and at any such meeting shall
possess and may exercise any and all of the rights and powers incident to the ownership of such stock, and (b) shall have full power
and authority to execute, in the name and on behalf of this Company, proxies authorizing any suitable person or persons to act and
to vote at any meeting of shareholders of any corporation in which this Company may hold stock, and at any such meeting the
person or persons so designated shall possess and may exercise any and all of the rights and powers incident to the ownership of
such stock.

ARTICLE VI

Certificates of Stock

Section 1.    The Board of Directors shall provide for the issue, transfer and registration of the certificates representing the
shares of capital stock of the Company in such form as may be prescribed by the Board of Directors in conformity with law, and
shall appoint the necessary
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officers, transfer agents and registrars for that purpose; provided that some or all of the shares of capital stock may be uncertificated
shares as determined by the Board of Directors.

Section 2.    Until otherwise ordered by the Board of Directors, stock certificates shall be signed by the President, the Chief
Executive Officer or a Vice President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer, and
sealed with the seal of the Company. Such seal may be facsimile, engraved or printed. In case any officer or officers who shall have
signed, or whose facsimile signature or signatures shall have been used on, any stock certificate or certificates shall cease to be
such officer or officers of the Company, whether because of death, resignation or otherwise, before such certificate or certificates
shall have been delivered by the Company, such certificate or certificates may nevertheless be issued by the Company with the
same effect as if the person or persons who signed such certificate or certificates or whose facsimile signature or signatures shall
have been used thereon had not ceased to be such officer or officers of the Company.

Section 3.    Transfers of stock shall be made on the books of the Company only by the person in whose name such stock is
registered or by his or her attorney lawfully constituted in writing, and unless otherwise authorized by the Board of Directors only
on surrender and cancellation of the certificate transferred. No stock certificate shall be issued to a transferee until the transfer has
been made on the books of the Company.

Section 4.    The Company shall be entitled to treat the person in whose name any share of stock is registered as the owner
thereof, for all purposes, and shall not be bound to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it shall have notice thereof, except as otherwise expressly provided by the laws of Missouri.

Section 5.    In case of the loss or destruction of any certificate for shares of the Company, a new certificate may be issued in
lieu thereof under such regulations and conditions as the Board of Directors may from time to time prescribe.

Section 6.    

(a)    Notwithstanding anything to the contrary in this Article VI, unless the Articles of Incorporation or another provision in
these By-laws provide otherwise, the Board of Directors may authorize the issue of some or all of the shares of any or all of its
classes or series without certificates. The authorization does not affect shares already represented by certificates until such
certificates are surrendered to the Company.

(b)    Every holder of uncertificated shares is entitled to receive a statement of holdings as evidence of share ownership.

(c)    After the issue or transfer of shares without certificates, the Company shall, if required by law or agreement, provide to
such holders of the applicable uncertificated shares a statement that the Company will furnish each such shareholder information
pertaining to classes of shares or different series within a class, the designations, relative rights, preferences and limitations
applicable to each class and the variations in rights, preferences and limitations determined for each such series.
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ARTICLE VII

Closing of Transfer Books

The Board of Directors shall have power to close the stock transfer books of the Company for a period not exceeding
seventy (70) calendar days preceding the date of any meeting of shareholders or the date for payment of any dividend or the date
for the allotment of rights or the date when any change or conversion or exchange of shares shall go into effect; provided, however,
that in lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding seventy
(70) calendar days preceding the date of any meeting of shareholders, or the date for the payment of any dividend, or the date for
the allotment of rights, or the date when any change or conversion or exchange of shares shall go into effect, as a record date for the
determination of the shareholders entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to
receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change,
conversion or exchange of shares, and in such case such shareholders and only such shareholders as shall be shareholders of record
on the date of closing the transfer books or on the record date so fixed shall be entitled to notice of, and to vote at, such meeting and
any adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights, or to exercise such rights,
as the case may be, notwithstanding any transfer of any shares on the books of the Company after such date of closing of the
transfer books or such record date fixed as aforesaid.

ARTICLE VIII

Inspection of Books

Section 1.    The Company shall keep correct and complete books and records of account, including the amount of its assets
and liabilities, minutes of its proceedings of its shareholders and Board of Directors (and any committee having the authority of the
Board) and the names and business or residence addresses of its officers. The Company shall keep at its registered office or
principal place of business in the State of Missouri, or at the office of its transfer agent in the State of Missouri, if any, books and
records in which shall be recorded the number of shares subscribed, the names of the owners of the shares, the numbers owned by
them respectively, the amount of shares paid, and by whom, and the transfer of such shares with the date of transfer.

Section 2.    A shareholder may, upon written demand, inspect the records of the Company, pursuant to any statutory or
other legal right, during the usual and customary hours of business and in such manner as will not unduly interfere with the regular
conduct of the business of the Company. A shareholder may delegate such shareholder’s right of inspection to a certified or public
accountant on the condition, to be enforced at the option of the Company, that the shareholder and accountant agree with the
Company to furnish to the Company promptly a true and correct copy of each report with respect to such inspection made by such
accountant. No shareholder shall use, permit to be used or acquiesce in the use by others of any information so obtained to the
detriment competitively of the Company, nor shall he or she furnish or permit to be furnished any information so obtained to any
competitor or prospective competitor of the Company. The Company as a condition precedent to any shareholder’s inspection of
the records of the Company may require the shareholder to indemnify the Company, in such manner and for
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such amount as may be determined by the Board of Directors, against any loss or damage which may be suffered by it arising out
of or resulting from any unauthorized disclosure made or permitted to be made by such shareholder of information obtained in the
course of such inspection.

Section 3.    The Company shall not be liable for expenses incurred in connection with any inspection of its books.

ARTICLE IX

Corporate Seal

The corporate seal of the Company shall have inscribed thereon the name of the Company and the words “Corporate Seal -
Missouri.”

ARTICLE X

Fiscal Year

Section 1.    The fiscal year of the Company shall be the calendar year.

Section 2.    As soon as practicable after the close of each fiscal year, the Board of Directors shall cause a report of the
business and affairs of the Company to be made to the shareholders. Such report may take the form of the Company’s Annual
Report on Form 10-K that is publicly filed with the SEC.

ARTICLE XI

Waiver of Notice

Whenever by statute or by the Articles of Incorporation or by these By-laws any notice whatever is required to be given, a
waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.

ARTICLE XII

Amendments

The Board of Directors may make, alter, amend, or repeal By-laws of the Company by a majority vote of the whole Board
of Directors at any regular meeting of the Board or at any special meeting of the Board if notice thereof has been given in the notice
of such special meeting. Nothing in this Article shall be construed to limit the power of the shareholders to make, alter, amend or
repeal By-laws of the Company at any annual or special meeting of shareholders by a majority vote of the shareholders present and
entitled to vote at such meeting, provided a quorum is present.
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EVERGY KANSAS CENTRAL, INC.

AMENDED AND RESTATED
BY-LAWS

ARTICLE I

Offices

Section 1.    The location of the registered office and the name of the registered agent of Evergy Kansas Central, Inc. (the
“Company”) in the State of Kansas shall be as stated in the Articles of Incorporation or as determined from time to time by the
Board of Directors and on file in the appropriate public offices of the State of Kansas pursuant to applicable provisions of law.

Section 2.    The Company also may have offices at such other places either within or without the State of Kansas as the
Board of Directors may from time to time determine or the business of the Company may require.

ARTICLE II

Shareholders

Section 1.    (a)    All meetings of the shareholders shall be held at such place within or without the State of Kansas as may
be selected by the Board of Directors or Executive Committee, but if the Board of Directors or Executive Committee shall fail to
designate a place for said meeting to be held, then the same shall be held at the principal place of business of the Company.

(b)    If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the
Board of Directors may adopt, shareholders and proxyholders not physically present at a meeting of shareholders may, by means of
remote communication:

(i) Participate in a meeting of shareholders; and

(ii) Be deemed present in person and vote at a meeting of shareholders, whether such meeting is to be held at a
designated place or solely by means of remote communication, provided that:

a.    The Company shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or proxyholder;

b.    The Company shall implement reasonable measures to provide such shareholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the shareholders, including
an opportunity to
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read or hear the proceedings of the meeting substantially concurrently with such proceedings; and

c.    If any shareholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Company.

(c)    The Board of Directors may, to the extent not prohibited by law, adopt by resolution such rules and regulations for the
conduct of the meetings or any meeting of shareholders as it shall deem appropriate. Except to the extent inconsistent with such
rules and regulations, the Chairman of the Board may prescribe such rules, regulations and procedures and do all such acts as, in
the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board or prescribed by the Chairman of the Board, may, to the extent not prohibited by law, include,
without limitation, the following: (i) the establishment of an agenda for the meeting; (ii) the maintenance of order at the meeting;
(iii) limitations on attendance at or participation in the meeting to shareholders of record of the Company, their duly authorized
proxies and such other persons as shall be determined; (iv) restrictions on entry to the meeting after a specified time; and (v)
limitations on the time allotted to questions or comments by participants. Unless otherwise determined by the Board or the
Chairman of the Board, meetings of shareholders shall not be required to be held in accordance with any rules of parliamentary
procedure.

Section 2.    An annual meeting of the shareholders shall be held on the first Tuesday of May in each year, if not a legal
holiday, and if a legal holiday, then on the first succeeding day which is not a legal holiday, at 10 a.m.; provided, however, the day
fixed for such meeting in any year may be changed, by resolution of the Board of Directors, to such other day and time as the
Board of Directors may deem to be desirable or appropriate, subject to any applicable limitations of law. The purpose of the annual
meeting shall be to elect directors of the Company and transact such other business as may properly be brought before the meeting.

Section 3.    Special meetings of the shareholders may only be called by the Chairman of the Board, by the Chief Executive
Officer, by the President or at the request in writing (which shall include a request received by electronic transmission) of a
majority of the Board of Directors. Special meetings of shareholders of the Company may not be called by any other person or
persons.

Section 4.    Written or printed notice of each meeting of the shareholders, annual or special, shall be given in the manner
provided in the Kansas General Corporation Code. Written notice shall include, but not be limited to, notice by electronic
transmission which means any process of communication not directly involving the physical transfer of paper that is suitable for the
retention, retrieval, and reproduction of information by the recipient. In case of a call for any special meeting, the notice shall state
the time, place and purpose of such meeting.

Any notice of a shareholders' meeting sent by mail shall be deemed to be delivered when deposited in the United States mail
with postage thereon prepaid addressed to the shareholder at his or her address as it appears on the records of the Company.
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Section 5.    Attendance of a shareholder at any meeting, whether in person or by means of remote communication, shall
constitute a waiver of notice of such meeting except where a shareholder attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called or convened.

Section 6.    At least ten days before each meeting of the shareholders, a complete list of the shareholders entitled to vote at
such meeting, arranged in alphabetical order with the address of and the number of shares held by each, shall be prepared by the
officer having charge of the transfer book for shares of the Company. Such list, for a period of ten days prior to such meeting, shall
be kept on file at the registered office of the Company and shall be subject to inspection by any shareholder at any time during
usual business hours. Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the
inspection of any shareholder during the whole time of the meeting. The original share ledger or transfer book, or a duplicate
thereof kept in the State of Kansas, shall be prima facie evidence as to who are the shareholders entitled to examine such list or
share ledger or transfer book or to vote at any meeting of shareholders.

Failure to comply with the requirements of this Section shall not affect the validity of any action taken at any such meeting.

Section 7.    Each outstanding share entitled to vote under the provisions of the Articles of Incorporation of the Company
shall be entitled to one vote on each matter submitted at a meeting of the shareholders. A shareholder may vote either in person or
by proxy in the manner provided in the corporation laws of the State of Kansas, including by means of electronic transmission or
by telephone. No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

At any election of directors of the Company, each holder of outstanding shares of any class entitled to vote thereat shall
have the right to cast as many votes in the aggregate as shall equal the number of shares of such class held, multiplied by the
number of directors to be elected by holders of shares of such class, and may cast the whole number of votes, either in person or by
proxy, for one candidate, or distribute them among two or more candidates as such holder shall elect.

Section 8.    At any meeting of shareholders, a majority of the outstanding shares entitled to vote represented in person, by
means of remote connection or by proxy shall constitute a quorum for the transaction of business, except as otherwise provided by
statute or by the Articles of Incorporation or by these By‑laws. The Board of Directors, the chairman of the meeting or the holders
of a majority of the shares represented in person or by proxy and entitled to vote at any meeting of the shareholders shall have the
right successively to adjourn the meeting to a specified date not longer than ninety days after any such adjournment, whether or not
a quorum be present. The time and place to which any such adjournment is taken shall be publicly announced at the meeting, and
no notice need be given of any such adjournment to shareholders not present at the meeting. At any such adjourned meeting at
which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally
called.
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Section 9.    The vote for directors and the vote on any other question that has been properly brought before the meeting in
accordance with these By‑laws shall be by ballot. Each ballot cast by a shareholder must state the name of the shareholder voting
and the number of shares voted by him and if such ballot be cast by a proxy, it must also state the name of such proxy. All elections
and all other questions shall be decided by plurality vote, unless the question is one on which by express provision of the statutes or
of the Articles of Incorporation or of these By‑laws a different vote is required, in which case such express provision shall govern
and control the decision of such question.

Section 10.    The Chairman of the Board, or in his or her absence the Chief Executive Officer, the President or any Vice
President of the Company, shall convene all meetings of the shareholders and the Chairman of the Board shall act as chairman
thereof. The Board of Directors may appoint any shareholder to act as chairman of any meeting of the shareholders in the absence
of the Chairman of the Board, and in the case of the failure of the Board so to appoint a chairman, the shareholders present at the
meeting shall elect a chairman who shall be either a shareholder or a proxy of a shareholder.

The Secretary of the Company shall act as secretary of all meetings of shareholders. In the absence of the Secretary at any
meeting of shareholders, the President or acting chairman may appoint any person to act as secretary of the meeting.

Section 11.    At any meeting of shareholders where a vote by ballot is taken for the election of directors or on any
proposition, the person presiding at such meeting shall appoint not less than two persons, who are not directors, as inspectors to
receive and canvass the votes given at such meeting and certify the result to him. Subject to any statutory requirements which may
be applicable, all questions touching upon the qualification of voters, the validity of proxies, and the acceptance or rejection of
votes shall be decided by the inspectors. In case of a tie vote by the inspectors on any question, the presiding officer shall decide the
issue.

Section 12.    Unless otherwise provided by statute or by the Articles of Incorporation, any action required to be taken by
shareholders may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject matter thereof.

Section 13.    No business may be transacted at an annual meeting of shareholders, other than business that is either (a)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the Board of
Directors (or any duly authorized committee thereof) or (c) otherwise properly brought before the annual meeting by any
shareholder of the Company (i) who is a shareholder of record on the date of the giving of the notice provided for in this Section 13
and on the record date for the determination of shareholders entitled to vote at such annual meeting and (ii) who complies with the
notice procedure set forth in this Section 13.
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In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a
shareholder, such shareholder must have given timely notice thereof in proper written form to the Secretary of the Company.

To be timely, a shareholder's notice to the Secretary must be delivered to or mailed and received at the principal executive
offices of the Company not less than sixty (60) days nor more than ninety (90) days prior to the date of the annual meeting of
shareholders; provided, however, that in the event that less than seventy (70) days' notice or prior public disclosure of the date of
the meeting is given to shareholders, notice by the shareholder to be timely must be so received not later than the close of business
on the tenth (10th) day following the day on which such notice of the date of the annual meeting was mailed or such public
disclosure of the date of the annual meeting was made, whichever first occurs.

To be in proper written form, a shareholder's notice to the Secretary must set forth as to each matter such shareholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting
and the reasons for conducting such business at the annual meeting, (ii) the name and record address of such shareholder, (iii) the
class or series and number of shares of capital stock of the Company that are owned beneficially or of record by such shareholder,
(iv) a description of all arrangements or understandings between such shareholder and any other person or persons (including their
names) in connection with the proposal of such business by such shareholder and any material interest of such shareholder in such
business and (v) a representation that such shareholder intends to appear in person or by proxy at the annual meeting to bring such
business before the meeting.

No business shall be conducted at the annual meeting of shareholders except business brought before the annual meeting in
accordance with the procedures set forth in this Section 13, provided, however, that, once business has been properly brought
before the annual meeting in accordance with such procedures, nothing in this Section 13 shall be deemed to preclude discussion by
any shareholder of any such business. If the Chairman of an annual meeting determines that business was not properly brought
before the annual meeting in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the business
was not properly brought before the meeting and such business shall not be transacted.

ARTICLE III

Board of Directors

Section 1.    The property, business and affairs of the Company shall be managed and controlled by a Board of Directors
which may exercise all such powers of the Company and do all such lawful acts and things as are not by statute or by the Articles
of Incorporation or by these By‑laws directed or required to be exercised or done by the shareholders.
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Section 2.    (a) The Board of Directors shall consist of not less than seven (7) nor more than seventeen (17) directors, the
exact number to be set from time-to-time by a resolution adopted by the affirmative vote of the majority of the whole Board. Each
director shall be elected at the annual meeting of the shareholders to serve until the next annual meeting of the shareholders and
until his or her successor shall be elected and qualified.

(b)    No person shall be eligible to be elected and to hold office as a director if such person is determined by a
majority of the whole Board of Directors to have acted contrary to the Company’s best interest, including, but not limited to, (i)
violation of either state or federal law, (ii) maintenance of interests not properly authorized and in conflict with the interests of the
Company, or (iii) breach of any agreement between such director and the Company relating to such director’s services as a director,
employee or agent of the Company.

(c)    Any director may resign at any time by giving notice in writing or by electronic transmission to the Chairman
of the Board or to the Secretary. The resignation of any director shall take effect upon the acceptance of such resignation by the
Board of Directors.

Section 3.    In case of the death, resignation or removal of one or more of the directors of the Company, vacancies existing
on the Board of Directors for any reason and newly created directorships resulting from any increase in the authorized number of
directors, a majority of the remaining directors, though less than a quorum, may fill the vacancy or vacancies until the successor or
successors are elected at a meeting of the shareholders.

Section 4.    The Board of Directors may hold its regular meetings either within or without the State of Kansas at such place
as shall be specified in the notice of such meeting. The Chairman of the Board, or in his or her absence another director appointed
by a majority of the members of the Board of Directors, shall convene all meetings of the Board of Directors and shall act as
chairman thereof.

Section 5.    Regular meetings of the Board of Directors shall be held as the Board of Directors shall from time to time
determine.  The Secretary or an Assistant Secretary shall give at least three (3) business days' notice of the time and place of each
such meeting to each director in the manner provided in Section 9 of this Article III. The notice need not specify the business to be
transacted.

Section 6.    Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, the
Chief Executive Officer, the President of the Company or three members of the Board and shall be held at such place as shall be
specified in the notice of such meeting.  Notice of such special meeting stating the place, date and hour of the meeting shall be
given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, or personally or by
telephone, electronic transmission or similar means of communication on twenty-four (24) hours' notice, or on such shorter notice
as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 7.    A majority of the full Board of Directors as prescribed in these By‑laws shall constitute a quorum for the
transaction of business. The act of the majority of the directors present
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at a meeting at which a quorum is present shall be the act of the Board of Directors. If a quorum shall not be present at any meeting
of the directors, the directors present may adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present. Members of the Board of Directors or of any committee designated by the Board of
Directors may participate in a meeting of the Board or committee by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting can hear each other, and participation in a meeting in this manner shall
constitute presence in person at the meeting.

Section 8.    The Board of Directors, by the affirmative vote of a majority of the directors then in office, and irrespective of
any personal interest of any of its members, shall have authority to establish reasonable compensation for directors. Compensation
for nonemployee directors may include both a stated annual retainer and a fixed fee for attendance at each regular or special
meeting of the Board. Nonemployee members of special or standing committees of the Board may be allowed a fixed fee for
attending committee meetings. Any director may serve the Company in any other capacity and receive compensation therefor. Each
director may be reimbursed for his or her expenses, if any, in attending regular and special meetings of the Board and committee
meetings.

Section 9.    Whenever under the provisions of the statutes or of the Articles of Incorporation or of these By-laws, notice is
required to be given to any director, it shall not be construed to require personal notice, but such notice may be given by telephone,
electronic transmission or similar means of communication addressed to such director at such address as appears on the books of
the Company, or by mail by depositing the same in a post office or letter box in a postpaid, sealed wrapper addressed to such
director at such address as appears on the books of the Company.  Such notice shall be deemed to be given at the time when the
same shall be thus telephoned, electronically transmitted or mailed.

Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where a director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convened.

Section 10.    The Board of Directors may by resolution provide for an Executive Committee of said Board, which shall
serve at the pleasure of the Board of Directors and, during the intervals between the meetings of said Board, shall possess and may
exercise any or all of the powers of the Board of Directors in the management of the business and affairs of the Company, except
with respect to any matters which, by resolution of the Board of Directors, may from time to time be reserved for action by said
Board.

Section 11.    The Executive Committee, if established by the Board, shall consist of the Chairman of the Board and two or
more additional directors, who shall be elected by the Board of Directors to serve at the pleasure of said Board until the first
meeting of the Board of Directors following the next annual meeting of shareholders and until their successors shall have been
elected. Vacancies in the Committee shall be filled by the Board of Directors.

Section 12.    Meetings of the Executive Committee shall be held whenever called by the Chairman or by a majority of the
members of the committee, and shall be held at such time and
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place as shall be specified in the notice of such meeting. The Secretary or an Assistant Secretary shall give at least one day's notice
of the time, place and purpose of each such meeting to each committee member in the manner provided in Section 9 of this Article
III, provided, that if the meeting is to be held outside of Topeka, Kansas, at least three days’ notice thereof shall be given.

Section 13.    At all meetings of the Executive Committee, a majority of the committee members shall constitute a quorum
and the unanimous act of all the members of the committee present at a meeting where a quorum is present shall be the act of the
Executive Committee. All action by the Executive Committee shall be reported to the Board of Directors at its meeting next
succeeding such action.

Section 14.    In addition to the Executive Committee provided for by these By‑laws, the Board of Directors, by resolution
adopted by a majority of the whole Board of Directors, may designate one or more committees, each consisting of two or more
directors. Each committee shall have and may exercise so far as may be permitted by law and to the extent provided in such
resolution or resolutions or in these By‑laws, the responsibilities of the business and affairs of the Company. The Board of
Directors may, at its discretion, appoint qualified directors as alternate members of a committee to serve in the temporary absence
or disability of any member of a committee. Except where the context requires otherwise, references in these By‑laws to the Board
of Directors shall be deemed to include the Executive Committee or a committee of the Board of Directors duly authorized and
empowered to act in the premises.

Section 15.    Each committee shall record and keep a record of all its acts and proceedings and report the same from time to
time to the Board of Directors.

Section 16.    Regular meetings of any committee, of which no notice shall be necessary, shall be held at such times and in
such places as shall be fixed by majority of the committee. Special meetings of a committee shall be held at the request of any
member of the committee. Notice of each special meeting of a committee shall be given not later than one day prior to the date on
which the special meeting is to be held. Notice of any special meeting need not be given to any member of a committee, if waived
by him in writing or by electronic transmission before or after the meeting; and any meeting of a committee shall be a legal meeting
without notice thereof having been given, if all the members of the committee shall be present.

Section 17.    A majority of any committee shall constitute a quorum for the transaction of business, and the act of a
majority of those present, by telephone conference call (or similar communications equipment whereby all persons participating in
the meeting can hear each other), at any meeting at which a quorum is present shall be the act of the committee.  Members of any
committee shall act only as a committee and the individual members shall have no power as such.

Section 18.    The members or alternates of any committee shall serve at the pleasure of the Board of Directors.

Section 19.    If all the directors severally or collectively shall consent in writing or by electronic transmission to any action
which is required to be or may be taken by the directors,
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such consents shall have the same force and effect as a unanimous vote of the directors at a meeting duly held. The Secretary shall
file such consents with the minutes of the meetings of the Board of Directors. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

ARTICLE IV

Officers

Section 1.    The officers of the Company shall include a Chief Executive Officer, a President, one or more Vice Presidents,
a Secretary, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers, all of whom shall be appointed by
the Board of Directors. Any one person may hold two or more offices except that the offices of President and Secretary may not be
held by the same person.

Section 2.    The officers of the Company shall be appointed by the Board of Directors.

Section 3.    The Board of Directors may from time to time appoint such other officers as it shall deem necessary or
expedient, who shall hold their offices for such terms and shall exercise such powers and perform such duties as the Board of
Directors or the Chief Executive Officer may from time to time determine.

Section 4.    Each officer of the Company shall hold such person's office at the pleasure of the Board of Directors or for such
other period as the Board may specify at the time of such person's election or appointment, or until such person's death, resignation
or removal by the Board, whichever occurs first. Any officer appointed by the Board of Directors may be removed at any time by
the affirmative vote of a majority of the whole board. If the office of any officer becomes vacant for any reason, or if any new
office shall be created, the vacancy may be filled by the Board of Directors.

ARTICLE V

Powers and Duties of Officers

Section 1.    The Board of Directors shall designate the Chairman and the Chief Executive Officer of the Company, who
may be the Chairman of the Board and/or the President. The Chief Executive Officer shall have general and active management of
and exercise general supervision of the business and affairs of the Company, subject, however, to the right of the Board of
Directors, or the Executive Committee acting in its stead, to delegate any specific power to any other officer or officers of the
Company, and the Chief Executive Officer shall see that all orders and resolutions of the Board of Directors and the Executive
Committee are carried into effect. During such times when neither the Board of Directors nor the Executive Committee is in
session, the Chief Executive Officer of the Company shall have and exercise full corporate authority and power to manage the
business and affairs of the Company (except for matters required by law, the By‑laws or the Articles of Incorporation to be
exercised by the shareholders or Board itself or as may otherwise be specified by orders or resolutions of the Board) and the Chief
Executive Officer
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shall take such actions, including executing contracts or other documents, as he or she deems necessary or appropriate in the
ordinary course of the business and affairs of the Company. The Vice Presidents and other authorized persons are authorized to take
actions which are (i) routinely required in the conduct of the Company's business or affairs, including execution of contracts and
other documents incidental thereto, which are within their respective areas of assigned responsibility, and (ii) within the ordinary
course of the Company's business or affairs as may be delegated to them respectively by the Chief Executive Officer.

Section 2.    The President, if not also designated Chief Executive Officer, shall perform such duties and exercise such
powers as shall be assigned to him from time to time by the Board of Directors or the Chief Executive Officer.
  

Section 3.    The Vice Presidents shall perform such duties and exercise such powers as shall be assigned to them from time
to time by the Board of Directors or the Chief Executive Officer.

Section 4.    The Secretary shall attend all meetings of the shareholders, the Board of Directors and the Executive
Committee, and shall keep the minutes of such meetings. He or she shall give, or cause to be given, notice of all meetings of the
shareholders, the Board of Directors and the Executive Committee, and shall perform such other duties as may be prescribed by the
Board of Directors or the Chief Executive Officer. He or she shall be the custodian of the seal of the Company and shall affix the
same to any instrument requiring it and, when so affixed, shall attest it by his or her signature. He or she shall, in general, perform
all duties incident to the office of secretary.

Section 5.    The Assistant Secretaries shall perform such of the duties and exercise such of the powers of the Secretary as
shall be assigned to them from time to time by the Board of Directors or the Chief Executive Officer or the Secretary, and shall
perform such other duties as the Board of Directors or the Chief Executive Officer shall from time to time prescribe.

Section 6.    The Treasurer shall have the custody of all moneys and securities of the Company. He or she is authorized to
collect and receive all moneys due the Company and to receipt therefor, and to endorse in the name of the Company and on its
behalf when necessary or proper all checks, drafts, vouchers or other instruments for the payment of money to the Company and to
deposit the same to the credit of the Company in such depositaries as may be designated by the Board of Directors. He or she is
authorized to pay interest on obligations and dividends on stocks of the Company when due and payable. He or she shall, when
necessary or proper, disburse the funds of the Company, taking proper vouchers for such disbursements. He or she shall render to
the Board of Directors and the Chief Executive Officer, whenever they may require it, an account of all his or her transactions as
Treasurer and of the financial condition of the Company. He or she shall perform such other duties as may be prescribed by the
Board of Directors or the Chief Executive Officer. He or she shall, in general, perform all duties incident to the office of treasurer.

Section 7.    The Assistant Treasurers shall perform such of the duties and exercise such of the powers of the Treasurer as
shall be assigned to them from time to time by the Board of
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Directors or the Chief Executive Officer or the Treasurer, and shall perform such other duties as the Board of Directors or the Chief
Executive Officer shall from time to time prescribe.

Section 8.    The Board of Directors may, by resolution, require any officer to give the Company a bond (which shall be
renewed every six years) in such sum and with such surety or sureties as shall be satisfactory to the Board for the faithful
performance of the duties of his or her office and for the restoration to the Company, in case of his or her death, resignation,
retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his or her
possession or under his or her control and belonging to the Company.

Section 9.    In the case of absence or disability or refusal to act of any officer of the Company, the Chief Executive Officer
may delegate the powers and duties of such officer to any other officer or other person unless otherwise ordered by the Board of
Directors.

Section 10.    The President, the Chief Executive Officer, the Vice Presidents and any other person duly authorized by
resolution of the Board of Directors shall severally have power to execute on behalf of the Company any deed, bond, indenture,
certificate, note, contract or other instrument authorized or approved by the Board of Directors.

Section 11.    Unless otherwise ordered by the Board of Directors, the President, the Chief Executive Officer or any Vice
President of the Company (a) shall have full power and authority to attend and to act and vote, in the name and on behalf of this
Company, at any meeting of shareholders of any corporation in which this Company may hold stock, and at any such meeting shall
possess and may exercise any and all of the rights and powers incident to the ownership of such stock, and (b) shall have full power
and authority to execute, in the name and on behalf of this Company, proxies authorizing any suitable person or persons to act and
to vote at any meeting of shareholders of any corporation in which this Company may hold stock, and at any such meeting the
person or persons so designated shall possess and may exercise any and all of the rights and powers incident to the ownership of
such stock.

ARTICLE VI

Certificates of Stock

Section 1.    The Board of Directors shall provide for the issue, transfer and registration of the certificates representing the
shares of capital stock of the Company in such form as may be prescribed by the Board of Directors in conformity with law, and
shall appoint the necessary officers, transfer agents and registrars for that purpose; provided that some or all of the shares of capital
stock may be uncertificated shares as determined by the Board of Directors.

Section 2.    Until otherwise ordered by the Board of Directors, stock certificates shall be signed by the President, the Chief
Executive Officer or a Vice President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer, and
sealed with the seal of the Company. Such seal may be facsimile, engraved or printed. In case any officer or officers who shall have
signed, or whose facsimile signature or signatures shall have been used on, any stock certificate or certificates shall cease to be
such officer or officers of the Company, whether because
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of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the Company, such certificate
or certificates may nevertheless be issued by the Company with the same effect as if the person or persons who signed such
certificate or certificates or whose facsimile signature or signatures shall have been used thereon had not ceased to be such officer
or officers of the Company.

Section 3.    Transfers of stock shall be made on the books of the Company only by the person in whose name such stock is
registered or by his or her attorney lawfully constituted in writing, and unless otherwise authorized by the Board of Directors only
on surrender and cancellation of the certificate transferred. No stock certificate shall be issued to a transferee until the transfer has
been made on the books of the Company.
  

Section 4.    The Company shall be entitled to treat the person in whose name any share of stock is registered as the owner
thereof, for all purposes, and shall not be bound to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it shall have notice thereof, except as otherwise expressly provided by the laws of the State of
Kansas.

Section 5.    In case of the loss or destruction of any certificate for shares of the Company, a new certificate may be issued in
lieu thereof under such regulations and conditions as the Board of Directors may from time to time prescribe.

ARTICLE VII

Closing of Transfer Books

The Board of Directors shall have power to close the stock transfer books of the Company for a period not exceeding
seventy days preceding the date of any meeting of shareholders or the date for payment of any dividend or the date for the
allotment of rights or the date when any change or conversion or exchange of shares shall go into effect; provided, however, that in
lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding seventy days
preceding the date of any meeting of shareholders, or the date for the payment of any dividend, or the date for the allotment of
rights, or the date when any change or conversion or exchange of shares shall go into effect, as a record date for the determination
of the shareholders entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to receive
payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change, conversion
or exchange of shares, and in such case such shareholders and only such shareholders as shall be shareholders of record on the date
of closing the transfer books or on the record date so fixed shall be entitled to notice of, and to vote at, such meeting and any
adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights, or to exercise such rights, as the
case may be, notwithstanding any transfer of any shares on the books of the Company after such date of closing of the transfer
books or such record date fixed as aforesaid.

12



ARTICLE VIII

Inspection of Books

Section 1.    The Company shall keep correct and complete books and records of account, including the amount of its assets
and liabilities, minutes of its proceedings of its shareholders and Board of Directors (and any committee having the authority of the
Board) and the names and business or residence addresses of its officers. The Company shall keep at its registered office or
principal place of business in the State of Kansas, or at the office of its transfer agent in the State of Kansas, if any, books and
records in which shall be recorded the number of shares subscribed, the names of the owners of the shares, the numbers owned by
them respectively, the amount of shares paid, and by whom, and the transfer of such shares with the date of transfer.

Section 2.    A shareholder may, upon written demand, inspect the records of the Company, pursuant to any statutory or
other legal right, during the usual and customary hours of business and in such manner as will not unduly interfere with the regular
conduct of the business of the Company. A shareholder may delegate such shareholder's right of inspection to a certified or public
accountant on the condition, to be enforced at the option of the Company, that the shareholder and accountant agree with the
Company to furnish to the Company promptly a true and correct copy of each report with respect to such inspection made by such
accountant. No shareholder shall use, permit to be used or acquiesce in the use by others of any information so obtained to the
detriment competitively of the Company, nor shall he or she furnish or permit to be furnished any information so obtained to any
competitor or prospective competitor of the Company. The Company as a condition precedent to any shareholder's inspection of the
records of the Company may require the shareholder to indemnify the Company, in such manner and for such amount as may be
determined by the Board of Directors, against any loss or damage which may be suffered by it arising out of or resulting from any
unauthorized disclosure made or permitted to be made by such shareholder of information obtained in the course of such
inspection.

    
Section 3.    The Company shall not be liable for expenses incurred in connection with any inspection of its books.

ARTICLE IX

Corporate Seal

The corporate seal of the Company shall have inscribed thereon the name of the Company and the words “Corporate Seal -
Kansas.”

ARTICLE X

Fiscal Year

Section 1.    The fiscal year of the Company shall be the calendar year.
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Section 2.    As soon as practicable after the close of each fiscal year, the Board of Directors shall cause a report of the
business and affairs of the Company to be made to the shareholders.

ARTICLE XI

Waiver of Notice

Whenever by statute or by the Articles of Incorporation or by these By‑laws any notice whatever is required to be given, a
waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.

ARTICLE XII

Amendments

The Board of Directors may make, alter, amend or repeal By‑laws of the Company by a majority vote of the whole Board of
Directors at any regular meeting of the Board or at any special meeting of the Board if notice thereof has been given in the notice of
such special meeting. Nothing in this Article shall be construed to limit the power of the shareholders to make, alter, amend or
repeal By‑laws of the Company at any annual or special meeting of shareholders by a majority vote of the shareholders present and
entitled to vote at such meeting, provided a quorum is present.
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EVERGY METRO, INC.

AMENDED AND RESTATED
BY‑LAWS

ARTICLE I

Offices

Section 1.    The location of the registered office and the name of the registered agent of the Company in the State of
Missouri shall be as stated in the Articles of Consolidation or as determined from time to time by the Board of Directors and on file
in the appropriate public offices of the State of Missouri pursuant to applicable provisions of law.

Section 2.    The Company also may have offices at such other places either within or without the State of Missouri as the
Board of Directors may from time to time determine or the business of the Company may require.

ARTICLE II

Shareholders

Section 1.    (a) All meetings of the shareholders shall be held at such place within or without the State of Missouri as may
be selected by the Board of Directors or Executive Committee, but if the Board of Directors or Executive Committee shall fail to
designate a place for said meeting to be held, then the same shall be held at the principal place of business of the Company.

(b)    If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the
Board of Directors may adopt, shareholders and proxyholders not physically present at a meeting of shareholders may, by means of
remote communication:

i. Participate in a meeting of shareholders; and

ii. Be deemed present in person and vote at a meeting of shareholders, whether such meeting is to be held at a
designated place or solely by means of remote communication, provided that:

a.    The Company shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or proxyholder;

b.    The Company shall implement reasonable measures to provide such shareholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the shareholders, including
an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and
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c.    If any shareholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Company.

(c)    The Board of Directors may, to the extent not prohibited by law, adopt by resolution such rules and regulations for the
conduct of the meetings or any meeting of shareholders as it shall deem appropriate. Except to the extent inconsistent with such
rules and regulations, the Chairman of the Board may prescribe such rules, regulations and procedures and do all such acts as, in
the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board or prescribed by the Chairman of the Board, may, to the extent not prohibited by law, include,
without limitation, the following: (i) the establishment of an agenda for the meeting; (ii) the maintenance of order at the meeting;
(iii) limitations on attendance at or participation in the meeting to shareholders of record of the Company, their duly authorized
proxies and such other persons as shall be determined; (iv) restrictions on entry to the meeting after a specified time; and (v)
limitations on the time allotted to questions or comments by participants. Unless otherwise determined by the Board or the
Chairman of the Board, meetings of shareholders shall not be required to be held in accordance with any rules of parliamentary
procedure.

Section 2.    An annual meeting of the shareholders shall be held on the first Tuesday of May in each year, if not a legal
holiday, and if a legal holiday, then on the first succeeding day which is not a legal holiday, at 10 a.m.; provided, however, the day
fixed for such meeting in any year may be changed, by resolution of the Board of Directors, to such other day and time as the
Board of Directors may deem to be desirable or appropriate, subject to any applicable limitations of law. The purpose of the annual
meeting shall be to elect directors of the Company and transact such other business as may properly be brought before the meeting.

Section 3.    Special meetings of the shareholders may only be called by the Chairman of the Board, by the Chief Executive
Officer, by the President or at the request in writing (which shall include a request received by electronic transmission) of a
majority of the Board of Directors. Special meetings of shareholders of the Company may not be called by any other person or
persons.

Section 4.    Written or printed notice of each meeting of the shareholders, annual or special, shall be given in the manner
provided in the corporation laws of the State of Missouri.  Written notice shall include, but not be limited to, notice by electronic
transmission which means any process of communication not directly involving the physical transfer of paper that is suitable for the
retention, retrieval, and reproduction of information by the recipient. In case of a call for any special meeting, the notice shall state
the time, place and purpose of such meeting.

Any notice of a shareholders’ meeting sent by mail shall be deemed to be delivered when deposited in the United States
mail with postage thereon prepaid addressed to the shareholder at his or her address as it appears on the records of the Company.

Section 5.    Attendance of a shareholder at any meeting, whether in person or by means of remote communication, shall
constitute a waiver of notice of such meeting except where a
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shareholder attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.

Section 6.    At least ten days before each meeting of the shareholders, a complete list of the shareholders entitled to vote at
such meeting, arranged in alphabetical order with the address of and the number of shares held by each, shall be prepared by the
officer having charge of the transfer book for shares of the Company. Such list, for a period of ten days prior to such meeting, shall
be kept on file at the registered office of the Company and shall be subject to inspection by any shareholder at any time during
usual business hours. Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the
inspection of any shareholder during the whole time of the meeting. The original share ledger or transfer book, or a duplicate
thereof kept in the State of Missouri, shall be prima facie evidence as to who are the shareholders entitled to examine such list or
share ledger or transfer book or to vote at any meeting of shareholders.

Failure to comply with the requirements of this Section shall not affect the validity of any action taken at any such meeting.

Section 7.    Each outstanding share entitled to vote under the provisions of the articles of consolidation of the Company
shall be entitled to one vote on each matter submitted at a meeting of the shareholders.  A shareholder may vote either in person or
by proxy in the manner provided in the corporation laws of the State of Missouri, including by means of electronic transmission or
by telephone.   No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

At any election of directors of the Company, each holder of outstanding shares of any class entitled to vote thereat shall
have the right to cast as many votes in the aggregate as shall equal the number of shares of such class held, multiplied by the
number of directors to be elected by holders of shares of such class, and may cast the whole number of votes, either in person or by
proxy, for one candidate, or distribute them among two or more candidates as such holder shall elect.

Section 8.    At any meeting of shareholders, a majority of the outstanding shares entitled to vote represented in person, by
means of remote connection or by proxy shall constitute a quorum for the transaction of business, except as otherwise provided by
statute or by the articles of consolidation or by these By‑laws. The Board of Directors, the chairman of the meeting or the holders
of a majority of the shares represented in person or by proxy and entitled to vote at any meeting of the shareholders shall have the
right successively to adjourn the meeting to a specified date not longer than ninety days after any such adjournment, whether or not
a quorum be present. The time and place to which any such adjournment is taken shall be publicly announced at the meeting, and
no notice need be given of any such adjournment to shareholders not present at the meeting. At any such adjourned meeting at
which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally
called.

Section 9.    The vote for directors and the vote on any other question that has been properly brought before the meeting in
accordance with these By‑laws shall be by ballot. Each ballot cast by a shareholder must state the name of the shareholder voting
and the number of shares voted by him and if such ballot be cast by a proxy, it must also state the name of such proxy. All
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elections and all other questions shall be decided by plurality vote, unless the question is one on which by express provision of the
statutes or of the articles of consolidation or of these By‑laws a different vote is required, in which case such express provision
shall govern and control the decision of such question.

Section 10.    The Chairman of the Board, or in his or her absence the Chief Executive Officer, the President or any Vice
President of the Company, shall convene all meetings of the shareholders and the Chairman of the Board shall act as chairman
thereof. The Board of Directors may appoint any shareholder to act as chairman of any meeting of the shareholders in the absence
of the Chairman of the Board, and in the case of the failure of the Board so to appoint a chairman, the shareholders present at the
meeting shall elect a chairman who shall be either a shareholder or a proxy of a shareholder.

The Secretary of the Company shall act as secretary of all meetings of shareholders. In the absence of the Secretary at any
meeting of shareholders, the President or acting chairman may appoint any person to act as secretary of the meeting.

Section 11.    At any meeting of shareholders where a vote by ballot is taken for the election of directors or on any
proposition, the person presiding at such meeting shall appoint not less than two persons, who are not directors, as inspectors to
receive and canvass the votes given at such meeting and certify the result to him. Subject to any statutory requirements which may
be applicable, all questions touching upon the qualification of voters, the validity of proxies, and the acceptance or rejection of
votes shall be decided by the inspectors. In case of a tie vote by the inspectors on any question, the presiding officer shall decide the
issue.

Section 12.    Unless otherwise provided by statute or by the articles of consolidation, any action required to be taken by
shareholders may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject matter thereof.

Section 13.    No business may be transacted at an annual meeting of shareholders, other than business that is either
(a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the Board of
Directors (or any duly authorized committee thereof) or (c) otherwise properly brought before the annual meeting by any
shareholder of the Company (i) who is a shareholder of record on the date of the giving of the notice provided for in this Section 13
and on the record date for the determination of shareholders entitled to vote at such annual meeting and (ii) who complies with the
notice procedure set forth in this Section 13.

In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a
shareholder, such shareholder must have given timely notice thereof in proper written form to the Secretary of the Company.

To be timely, a shareholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive
offices of the Company not less than sixty (60) days nor more than ninety (90) days prior to the date of the annual meeting of
shareholders; provided, however,

5



that in the event that less than seventy (70) days’ notice or prior public disclosure of the date of the meeting is given to
shareholders, notice by the shareholder to be timely must be so received not later than the close of business on the tenth (10th) day
following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the
annual meeting was made, whichever first occurs.

To be in proper written form, a shareholder’s notice to the Secretary must set forth as to each matter such shareholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting
and the reasons for conducting such business at the annual meeting, (ii) the name and record address of such shareholder, (iii) the
class or series and number of shares of capital stock of the Company that are owned beneficially or of record by such shareholder,
(iv) a description of all arrangements or understandings between such shareholder and any other person or persons (including their
names) in connection with the proposal of such business by such shareholder and any material interest of such shareholder in such
business and (v) a representation that such shareholder intends to appear in person or by proxy at the annual meeting to bring such
business before the meeting.

No business shall be conducted at the annual meeting of shareholders except business brought before the annual meeting in
accordance with the procedures set forth in this Section 13, provided, however, that, once business has been properly brought
before the annual meeting in accordance with such procedures, nothing in this Section 13 shall be deemed to preclude discussion by
any shareholder of any such business. If the Chairman of an annual meeting determines that business was not properly brought
before the annual meeting in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the business
was not properly brought before the meeting and such business shall not be transacted.

ARTICLE III

Board of Directors

Section 1.    The property, business and affairs of the Company shall be managed and controlled by a Board of Directors
which may exercise all such powers of the Company and do all such lawful acts and things as are not by statute or by the articles of
consolidation or by these By‑laws directed or required to be exercised or done by the shareholders.

Section 2.    (a) The Board of Directors shall consist of not less than seven (7) nor more than seventeen (17) directors, the
exact number to be set from time-to-time by a resolution adopted by the affirmative vote of the majority of the whole Board. Each
director shall be elected at the annual meeting of the shareholders to serve until the next annual meeting of the shareholders and
until his or her successor shall be elected and qualified.

(b)     No person shall be eligible to be elected and to hold office as a director if such person is determined by a majority of
the whole Board of Directors to have acted contrary to the Company’s best interest, including, but not limited to , (i) violation of
either state or federal law, (ii) maintenance of interests not properly authorized and in conflict with the interests of the Company, or
(iii) breach of any agreement between such director and the Company relating to such director’s services as a director, employee or
agent of the Company.
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(c)    Any director may resign at any time by giving notice in writing or by electronic transmission to the Chairman of the
Board or to the Secretary. The resignation of any director shall take effect upon the acceptance of such resignation by the Board of
Directors.

Section 3.    In case of the death, resignation or removal of one or more of the directors of the Company, vacancies existing
on the Board of Directors for any reason and newly created directorships resulting from any increase in the authorized number of
directors, a majority of the remaining directors, though less than a quorum, may fill the vacancy or vacancies until the successor or
successors are elected at a meeting of the shareholders.

Section 4.    The Board of Directors may hold its regular meetings either within or without the State of Missouri at such
place as shall be specified in the notice of such meeting. The Chairman of the Board, or in his or her absence another director
appointed by a majority of the members of the Board of Directors, shall convene all meetings of the Board of Directors and shall
act as chairman thereof.

Section 5.    Regular meetings of the Board of Directors shall be held as the Board of Directors shall from time to time
determine.  The Secretary or an Assistant Secretary shall give at least three (3) business days’ notice of the time and place of each
such meeting to each director in the manner provided in Section 9 of this Article III. The notice need not specify the business to be
transacted.

Section 6.    Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, the
Chief Executive Officer, the President of the Company or three members of the Board and shall be held at such place as shall be
specified in the notice of such meeting.  Notice of such special meeting stating the place, date and hour of the meeting shall be
given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, or personally or by
telephone, electronic transmission or similar means of communication on twenty-four (24) hours’ notice, or on such shorter notice
as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 7.    A majority of the full Board of Directors as prescribed in these By‑laws shall constitute a quorum for the
transaction of business. The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors. If a quorum shall not be present at any meeting of the directors, the directors present may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present. Members of the
Board of Directors or of any committee designated by the Board of Directors may participate in a meeting of the Board or
committee by means of conference telephone or similar communications equipment whereby all persons participating in the
meeting can hear each other, and participation in a meeting in this manner shall constitute presence in person at the meeting.

Section 8.    The Board of Directors, by the affirmative vote of a majority of the directors then in office, and irrespective of
any personal interest of any of its members, shall have authority to establish reasonable compensation for directors. Compensation
for nonemployee directors may include both a stated annual retainer and a fixed fee for attendance at each regular or special
meeting of the Board. Nonemployee members of special or standing committees of the Board may
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be allowed a fixed fee for attending committee meetings. Any director may serve the Company in any other capacity and receive
compensation therefor. Each director may be reimbursed for his or her expenses, if any, in attending regular and special meetings of
the Board and committee meetings.

Section 9.    Whenever under the provisions of the statutes or of the articles of consolidation or of these By-laws, notice is
required to be given to any director, it shall not be construed to require personal notice, but such notice may be given by telephone,
electronic transmission or similar means of communication addressed to such director at such address as appears on the books of
the Company, or by mail by depositing the same in a post office or letter box in a postpaid, sealed wrapper addressed to such
director at such address as appears on the books of the Company.  Such notice shall be deemed to be given at the time when the
same shall be thus telephoned, electronically transmitted or mailed.

Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where a director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convened.

Section 10.    The Board of Directors may by resolution provide for an Executive Committee of said Board, which shall
serve at the pleasure of the Board of Directors and, during the intervals between the meetings of said Board, shall possess and may
exercise any or all of the powers of the Board of Directors in the management of the business and affairs of the Company, except
with respect to any matters which, by resolution of the Board of Directors, may from time to time be reserved for action by said
Board.

Section 11.    The Executive Committee, if established by the Board, shall consist of the Chairman of the Board and two or
more additional directors, who shall be elected by the Board of Directors to serve at the pleasure of said Board until the first
meeting of the Board of Directors following the next annual meeting of shareholders and until their successors shall have been
elected. Vacancies in the Committee shall be filled by the Board of Directors.

Section 12.    Meetings of the Executive Committee shall be held whenever called by the Chairman or by a majority of the
members of the committee, and shall be held at such time and place as shall be specified in the notice of such meeting. The
Secretary or an Assistant Secretary shall give at least one day’s notice of the time, place and purpose of each such meeting to each
committee member in the manner provided in Section 9 of this Article III, provided, that if the meeting is to be held outside of
Kansas City, Missouri, at least three days’ notice thereof shall be given.

Section 13.    At all meetings of the Executive Committee, a majority of the committee members shall constitute a quorum
and the unanimous act of all the members of the committee present at a meeting where a quorum is present shall be the act of the
Executive Committee. All action by the Executive Committee shall be reported to the Board of Directors at its meeting next
succeeding such action.

Section 14.    In addition to the Executive Committee provided for by these By‑laws, the Board of Directors, by resolution
adopted by a majority of the whole Board of Directors, may
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designate one or more committees, each consisting of two or more directors. Each committee shall have and may exercise so far as
may be permitted by law and to the extent provided in such resolution or resolutions or in these By‑laws, the responsibilities of the
business and affairs of the Company. The Board of Directors may, at its discretion, appoint qualified directors as alternate members
of a committee to serve in the temporary absence or disability of any member of a committee. Except where the context requires
otherwise, references in these By‑laws to the Board of Directors shall be deemed to include the Executive Committee or a
committee of the Board of Directors duly authorized and empowered to act in the premises.

Section 15.    Each committee shall record and keep a record of all its acts and proceedings and report the same from time to
time to the Board of Directors.

Section 16.    Regular meetings of any committee, of which no notice shall be necessary, shall be held at such times and in
such places as shall be fixed by majority of the committee. Special meetings of a committee shall be held at the request of any
member of the committee. Notice of each special meeting of a committee shall be given not later than one day prior to the date on
which the special meeting is to be held. Notice of any special meeting need not be given to any member of a committee, if waived
by him in writing or by electronic transmission before or after the meeting; and any meeting of a committee shall be a legal meeting
without notice thereof having been given, if all the members of the committee shall be present.

Section 17.    A majority of any committee shall constitute a quorum for the transaction of business, and the act of a
majority of those present, by telephone conference call (or similar communications equipment whereby all persons participating in
the meeting can hear each other), at any meeting at which a quorum is present shall be the act of the committee.  Members of any
committee shall act only as a committee and the individual members shall have no power as such.

Section 18.    The members or alternates of any committee shall serve at the pleasure of the Board of Directors.

Section 19.    If all the directors severally or collectively shall consent in writing or by electronic transmission to any action
which is required to be or may be taken by the directors, such consents shall have the same force and effect as a unanimous vote of
the directors at a meeting duly held.  The Secretary shall file such consents with the minutes of the meetings of the Board of
Directors. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

ARTICLE IV

Officers

Section 1.    The officers of the Company shall include a Chief Executive Officer, a President, one or more Vice Presidents,
a Secretary, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers, all of whom shall be appointed by
the Board of Directors. Any one person may hold two or more offices except that the offices of President and Secretary may not be
held by the same person.

Section 2.    The officers of the Company shall be appointed by the Board of Directors.
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Section 3.    The Board of Directors may from time to time appoint such other officers as it shall deem necessary or
expedient, who shall hold their offices for such terms and shall exercise such powers and perform such duties as the Board of
Directors or the Chief Executive Officer may from time to time determine.

Section 4.    Each officer of the Company shall hold such person’s office at the pleasure of the Board of Directors or for
such other period as the Board may specify at the time of such person’s election or appointment, or until such person’s death,
resignation or removal by the Board, whichever occurs first. Any officer appointed by the Board of Directors may be removed at
any time by the affirmative vote of a majority of the whole board.  If the office of any officer becomes vacant for any reason, or if
any new office shall be created, the vacancy may be filled by the Board of Directors.

ARTICLE V

Powers and Duties of Officers

Section 1. The Board of Directors shall designate the Chairman and the Chief Executive Officer of the
Company, who may be the Chairman of the Board and/or the President. The Chief Executive Officer shall have general and active
management of and exercise general supervision of the business and affairs of the Company, subject, however, to the right of the
Board of Directors, or the Executive Committee acting in its stead, to delegate any specific power to any other officer or officers of
the Company, and the Chief Executive Officer shall see that all orders and resolutions of the Board of Directors and the Executive
Committee are carried into effect. During such times when neither the Board of Directors nor the Executive Committee is in
session, the Chief Executive Officer of the Company shall have and exercise full corporate authority and power to manage the
business and affairs of the Company (except for matters required by law, the By‑laws or the articles of consolidation to be exercised
by the shareholders or Board itself or as may otherwise be specified by orders or resolutions of the Board) and the Chief Executive
Officer shall take such actions, including executing contracts or other documents, as he or she deems necessary or appropriate in
the ordinary course of the business and affairs of the Company. The Vice Presidents and other authorized persons are authorized to
take actions which are (i) routinely required in the conduct of the Company’s business or affairs, including execution of contracts
and other documents incidental thereto, which are within their respective areas of assigned responsibility, and (ii) within the
ordinary course of the Company’s business or affairs as may be delegated to them respectively by the Chief Executive Officer.

Section 2. The President, if not also designated Chief Executive Officer, shall perform such duties and
exercise such powers as shall be assigned to him from time to time by the Board of Directors or the Chief Executive Officer.

Section 3. The Vice Presidents shall perform such duties and exercise such powers as shall be assigned to
them from time to time by the Board of Directors or the Chief Executive Officer.

Section 4. The Secretary shall attend all meetings of the shareholders, the Board of Directors and the
Executive Committee, and shall keep the minutes of such meetings. He or she
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shall give, or cause to be given, notice of all meetings of the shareholders, the Board of Directors and the Executive Committee,
and shall perform such other duties as may be prescribed by the Board of Directors or the Chief Executive Officer. He or she shall
be the custodian of the seal of the Company and shall affix the same to any instrument requiring it and, when so affixed, shall attest
it by his or her signature. He or she shall, in general, perform all duties incident to the office of secretary.

Section 5. The Assistant Secretaries shall perform such of the duties and exercise such of the powers of the
Secretary as shall be assigned to them from time to time by the Board of Directors or the Chief Executive Officer or the Secretary,
and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall from time to time prescribe.

Section 6. The Treasurer shall have the custody of all moneys and securities of the Company. He or she is
authorized to collect and receive all moneys due the Company and to receipt therefor, and to endorse in the name of the Company
and on its behalf when necessary or proper all checks, drafts, vouchers or other instruments for the payment of money to the
Company and to deposit the same to the credit of the Company in such depositaries as may be designated by the Board of
Directors. He or she is authorized to pay interest on obligations and dividends on stocks of the Company when due and payable. He
or she shall, when necessary or proper, disburse the funds of the Company, taking proper vouchers for such disbursements. He or
she shall render to the Board of Directors and the Chief Executive Officer, whenever they may require it, an account of all his or
her transactions as Treasurer and of the financial condition of the Company. He or she shall perform such other duties as may be
prescribed by the Board of Directors or the Chief Executive Officer. He or she shall, in general, perform all duties incident to the
office of treasurer.

Section 7. The Assistant Treasurers shall perform such of the duties and exercise such of the powers of the
Treasurer as shall be assigned to them from time to time by the Board of Directors or the Chief Executive Officer or the Treasurer,
and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall from time to time prescribe.

Section 8. The Board of Directors may, by resolution, require any officer to give the Company a bond (which
shall be renewed every six years) in such sum and with such surety or sureties as shall be satisfactory to the Board for the faithful
performance of the duties of his or her office and for the restoration to the Company, in case of his or her death, resignation,
retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his or her
possession or under his or her control and belonging to the Company.

Section 9. In the case of absence or disability or refusal to act of any officer of the Company, the Chief
Executive Officer may delegate the powers and duties of such officer to any other officer or other person unless otherwise ordered
by the Board of Directors.

Section 10. The President, the Chief Executive Officer, the Vice Presidents and any other person duly
authorized by resolution of the Board of Directors shall severally have power to execute on behalf of the Company any deed, bond,
indenture, certificate, note, contract or other instrument authorized or approved by the Board of Directors.
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Section 11. Unless otherwise ordered by the Board of Directors, the President, the Chief Executive Officer or
any Vice President of the Company (a) shall have full power and authority to attend and to act and vote, in the name and on behalf
of this Company, at any meeting of shareholders of any corporation in which this Company may hold stock, and at any such
meeting shall possess and may exercise any and all of the rights and powers incident to the ownership of such stock, and (b) shall
have full power and authority to execute, in the name and on behalf of this Company, proxies authorizing any suitable person or
persons to act and to vote at any meeting of shareholders of any corporation in which this Company may hold stock, and at any
such meeting the person or persons so designated shall possess and may exercise any and all of the rights and powers incident to
the ownership of such stock.

ARTICLE VI

Certificates of Stock

Section 1.    The Board of Directors shall provide for the issue, transfer and registration of the certificates representing the
shares of capital stock of the Company in such form as may be prescribed by the Board of Directors in conformity with law, and
shall appoint the necessary officers, transfer agents and registrars for that purpose; provided that some or all of the shares of capital
stock may be uncertificated shares as determined by the Board of Directors.

Section 2.    Until otherwise ordered by the Board of Directors, stock certificates shall be signed by the President, the Chief
Executive Officer or a Vice President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer, and
sealed with the seal of the Company. Such seal may be facsimile, engraved or printed. In case any officer or officers who shall have
signed, or whose facsimile signature or signatures shall have been used on, any stock certificate or certificates shall cease to be
such officer or officers of the Company, whether because of death, resignation or otherwise, before such certificate or certificates
shall have been delivered by the Company, such certificate or certificates may nevertheless be issued by the Company with the
same effect as if the person or persons who signed such certificate or certificates or whose facsimile signature or signatures shall
have been used thereon had not ceased to be such officer or officers of the Company.

Section 3.    Transfers of stock shall be made on the books of the Company only by the person in whose name such stock is
registered or by his or her attorney lawfully constituted in writing, and unless otherwise authorized by the Board of Directors only
on surrender and cancellation of the certificate transferred. No stock certificate shall be issued to a transferee until the transfer has
been made on the books of the Company.

Section 4.    The Company shall be entitled to treat the person in whose name any share of stock is registered as the owner
thereof, for all purposes, and shall not be bound to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it shall have notice thereof, except as otherwise expressly provided by the laws of Missouri.

Section 5.    In case of the loss or destruction of any certificate for shares of the Company, a new certificate may be issued in
lieu thereof under such regulations and conditions as the Board of Directors may from time to time prescribe.
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ARTICLE VII

Closing of Transfer Books

The Board of Directors shall have power to close the stock transfer books of the Company for a period not exceeding
seventy days preceding the date of any meeting of shareholders or the date for payment of any dividend or the date for the
allotment of rights or the date when any change or conversion or exchange of shares shall go into effect; provided, however, that in
lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding seventy days
preceding the date of any meeting of shareholders, or the date for the payment of any dividend, or the date for the allotment of
rights, or the date when any change or conversion or exchange of shares shall go into effect, as a record date for the determination
of the shareholders entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to receive
payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change, conversion
or exchange of shares, and in such case such shareholders and only such shareholders as shall be shareholders of record on the date
of closing the transfer books or on the record date so fixed shall be entitled to notice of, and to vote at, such meeting and any
adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights, or to exercise such rights, as the
case may be, notwithstanding any transfer of any shares on the books of the Company after such date of closing of the transfer
books or such record date fixed as aforesaid.

ARTICLE VIII

Inspection of Books

Section 1.    The Company shall keep correct and complete books and records of account, including the amount of its assets
and liabilities, minutes of its proceedings of its shareholders and Board of Directors (and any committee having the authority of the
Board) and the names and business or residence addresses of its officers. The Company shall keep at its registered office or
principal place of business in the State of Missouri, or at the office of its transfer agent in the State of Missouri, if any, books and
records in which shall be recorded the number of shares subscribed, the names of the owners of the shares, the numbers owned by
them respectively, the amount of shares paid, and by whom, and the transfer of such shares with the date of transfer.

Section 2.     A shareholder may, upon written demand, inspect the records of the Company, pursuant to any statutory or
other legal right, during the usual and customary hours of business and in such manner as will not unduly interfere with the regular
conduct of the business of the Company. A shareholder may delegate such shareholder’s right of inspection to a certified or public
accountant on the condition, to be enforced at the option of the Company, that the shareholder and accountant agree with the
Company to furnish to the Company promptly a true and correct copy of each report with respect to such inspection made by such
accountant. No shareholder shall use, permit to be used or acquiesce in the use by others of any information so obtained to the
detriment competitively of the Company, nor shall he or she furnish or permit to be furnished any information so obtained to any
competitor or prospective competitor of the Company. The Company as a condition precedent to any shareholder’s inspection of
the records of the Company may require the shareholder to indemnify the Company, in such manner and for
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such amount as may be determined by the Board of Directors, against any loss or damage which may be suffered by it arising out
of or resulting from any unauthorized disclosure made or permitted to be made by such shareholder of information obtained in the
course of such inspection.

Section 3.    The Company shall not be liable for expenses incurred in connection with any inspection of its books.

ARTICLE IX

Corporate Seal

The corporate seal of the Company shall have inscribed thereon the name of the Company and the words “Corporate Seal -
Missouri.”

ARTICLE X

Fiscal Year

Section 1.    The fiscal year of the Company shall be the calendar year.

Section 2.    As soon as practicable after the close of each fiscal year, the Board of Directors shall cause a report of the
business and affairs of the Company to be made to the shareholders.

ARTICLE XI

Waiver of Notice

Whenever by statute or by the articles of consolidation or by these By‑laws any notice whatever is required to be given, a
waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.

ARTICLE XII

Amendments

The Board of Directors may make, alter, amend or repeal By‑laws of the Company by a majority vote of the whole Board of
Directors at any regular meeting of the Board or at any special meeting of the Board if notice thereof has been given in the notice of
such special meeting. Nothing in this Article shall be construed to limit the power of the shareholders to make, alter, amend or
repeal By‑laws of the Company at any annual or special meeting of shareholders by a majority vote of the shareholders present and
entitled to vote at such meeting, provided a quorum is present.
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Exhibit 10.1

Execution Version

AGREEMENT

This Agreement (this “Agreement”), dated as of February 28, 2020, is by and among Elliott Investment Management L.P., a Delaware
limited partnership, Elliott Associates, L.P., a Delaware limited partnership, and Elliott International, L.P., a Cayman Islands limited partnership
(each, an “Elliott Party,” and, collectively, the “Elliott Parties”), and Evergy, Inc., a Missouri corporation (the “Company”). In consideration of
and reliance upon the mutual covenants and agreements contained in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which is acknowledged, the Elliott Parties and the Company agree as follows:

1. New Directors.

(a)    New Director Appointments. Simultaneously with the execution of this Agreement, the Board of Directors of the
Company (the “Board”) shall take such actions as are necessary to (i) increase the size of the Board by two (2) directors to a total of seventeen
(17) directors and (ii) appoint each of Paul M. Keglevic and Kirkland B. Andrews (each, a “New Director” and, together, the “New Directors”)
as members of the Board, in each case, in accordance with the Company’s Amended and Restated Articles of Incorporation (the “Articles”), the
Company’s Amended and Restated By-laws (the “Bylaws”) and the General and Business Corporation Law of Missouri, and effective on
March 3, 2020.

(b)    Nomination of New Directors at the 2020 Annual Meeting. The Company agrees that, provided that a New Director
continues to be a Qualified Candidate (as defined below) and is able and willing to serve on the Board:

(i)    at the Company’s 2020 Annual Meeting of Shareholders (the “2020 Annual Meeting”), the Board will nominate
such New Director as a director of the Company, with a term expiring at the Company’s 2021 Annual Meeting of Shareholders
(the “2021 Annual Meeting”);

(ii)    the Board will recommend that the shareholders of the Company vote to elect such New Director as a director of
the Company at the 2020 Annual Meeting;

(iii)    the Company will use its reasonable best efforts (which will include the solicitation of proxies) to obtain the
election of such New Director at the 2020 Annual Meeting (for the avoidance of doubt, the Company will only be required to
use substantially the same level of efforts as is used for the other director nominees of the Company with respect to the 2020
Annual Meeting); and

(iv)    the Company will cause all Company Common Stock (as defined below) represented by proxies granted to it (or
any of its Representatives) to be voted in favor of the election of such New Director as a director of the Company at the 2020
Annual Meeting to the extent permitted pursuant to such proxies.

(c)    Board Committees.

(i)    Strategic Review & Operations Committee. Effective upon the appointment of the New Directors to the Board, the
Board will take such action necessary to form a Strategic Review & Operations Committee of the Board (the “Strategic Review
& Operations Committee”) with a charter in a form mutually agreed by the Company and the Elliott Parties as of the date
hereof (the “Committee Charter”). Any amendment to the Committee Charter prior to the Committee End Date (as defined
below) will require the consent of the Elliott Parties. The Board will take such action necessary to (A) appoint as



the only members of the Strategic Review & Operations Committee each of the New Directors, Art Stall and Terry Bassham,
(B) appoint Paul M. Keglevic and Art Stall as Co-Chairs of the Strategic Review & Operations Committee and (C) until the
Committee End Date, maintain the size of the Strategic Review & Operations Committee at four (4) members. The Strategic
Review & Operations Committee will explore ways to enhance long-term shareholder value (accounting for applicable legal
and regulatory requirements and any other relevant considerations), including through (1) a potential strategic combination (a
“Merger Transaction”) or (2) an enhanced long-term standalone operating plan and strategy (a “Modified Standalone Plan”).
The Strategic Review & Operations Committee will remain in place at least until the earlier of (x) such time as the Company
enters into a definitive agreement providing for a Merger Transaction (a “Merger Agreement”), (y) the Analyst Day (as defined
below), if any, and (z) the Expiration Date (the “Committee End Date”). The Strategic Review & Operations Committee will
be provided with all necessary resources and authority for it to discharge its purpose, including authority to retain its own
independent advisors (including strategy and cost consultants, financial advisors, regulatory advisors, transaction and tax
counsel, and other experts). On or prior to May 30, 2020, the Strategic Review & Operations Committee will present a formal
recommendation (determined by majority vote) to the Board on whether the Company should pursue a Merger Transaction or a
Modified Standalone Plan; provided, however, that if both of the New Directors vote in favor of a formal recommendation that
is not approved by a majority vote of the Strategic Review & Operations Committee, (x) the Strategic Review & Operations
Committee will present to the Board both the formal recommendation of the New Directors and that of the other members of
the Strategic Review & Operations Committee, (y) both formal recommendations will simultaneously be publicly disclosed by
the Company promptly following delivery of such recommendations to the Board (in no event more than five (5) business days
later) and (z) the New Directors will be permitted to discuss their formal recommendation and the reasons for their decision
publicly, which disclosure the Company agrees will not be deemed to violate any confidentiality obligation to the Company or
any other Company Policy applicable to the New Directors so long as such disclosure does not cause the Company to breach a
confidentiality obligation to a Third Party (any of such recommendations, the “Committee Recommendation(s)”). The Board
will evaluate and vote on the Committee Recommendation(s) promptly after it is (they are) presented, and publicly announce
its decision within two (2) weeks after such Committee Recommendation(s) is (are) presented (no later than June 17, 2020). In
the event the Board does not approve a Committee Recommendation to pursue a Merger Transaction, the Board will as
promptly as practicable after the public announcement of such decision (in no event more than two (2) business days later)
publicly announce in reasonable detail (x) the Committee Recommendation and (y) the material terms of any bona fide
indication of interest for a Merger Transaction received by the Board, which public disclosure will be in form and substance
acceptable to the members of the Strategic Review & Operations Committee who voted for such Committee Recommendation
(in consultation with independent advisors to the Strategic Review & Operations Committee). Additionally, (x) if a bona fide
indication of interest for a Merger Transaction is received by the Board prior to the Committee End Date, the Strategic Review
& Operations Committee will evaluate such potential transaction in parallel with the full Board on a priority basis (it being
understood that the Board will retain final decision-making authority in connection with entering into a Merger Agreement)
and (y) if the Company pursues a Modified Standalone Plan following the Board’s vote on the Committee Recommendation(s),
(A) the Strategic Review & Operations Committee will assist the full Board and other relevant committees in assessing the
optimal management team to execute the Modified Standalone Plan,
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including potential supplemental and replacement senior management candidates with appropriate utility operating credentials,
(B) the Modified Standalone Plan will be publicly presented to the investor community no later than September 4, 2020 (the
date of such presentation, the “Analyst Day”) and (C) the implementation and execution of the Modified Standalone Plan,
including any public disclosure to be made in connection therewith, will be monitored on an ongoing basis (including, if
appropriate, adherence to certain metrics and targets) by the Finance Committee and the Nuclear, Operations and
Environmental Oversight Committee of the Board for no less than two years after the Analyst Day. Notwithstanding anything
to the contrary contained in this Section 1(c), the Company may delay any public disclosure required pursuant to this Section
1(c) in increments of up to two weeks (but for no longer than an aggregate of eight weeks) if each of the Strategic Review &
Operations Committee and the Board determines (in each case, by majority vote including both of the New Directors) that any
such delay would be in the best interests of the Company.

(ii)    If any member of the Strategic Review & Operations Committee is unable or unwilling to serve as a member,
resigns as a member, is removed as a member or ceases to be a member for any other reason prior to the Committee End Date
(an “Exiting Member”) and (A) such Exiting Member is not a New Director, the Company shall be entitled to select any
director with utility operating experience serving on the Board at the time of such selection to serve on the Strategic Review &
Operations Committee as a replacement for such Exiting Member (it being agreed that if the Exiting Member qualified as
independent of the Company under all applicable listing standards, applicable rules of the SEC (as defined below) and publicly
disclosed standards used by the Board in determining the independence of the Company’s directors, the replacement director
selected by the Company must also be so qualified) or (B) such Exiting Member is a New Director, the Elliott Parties shall be
entitled to select a director serving on the Board at the time of such selection (including a Replacement New Director) to serve
on the Strategic Review & Operations Committee as a replacement for such Exiting Member; provided that, if the Elliott
Parties (together with their Affiliates) do not have beneficial ownership of, or aggregate economic exposure to, at least 2.0% of
the shares of Company Common Stock outstanding at such time, then the Company shall be entitled to select such
replacement. If an Exiting Member is a New Director and the Elliott Parties are entitled to select a director serving on the
Board at the time of such selection (including a Replacement New Director) to serve on the Strategic Review & Operations
Committee as a replacement for such Exiting Member in accordance with this Section 1(c)(ii), for any period during which
only one New Director is serving on the Strategic Review & Operations Committee and until a replacement for such Exiting
Member is seated on the Strategic Review & Operations Committee in accordance with this Section 1(c)(ii), (A) such
remaining New Director will serve as Co-Chair of the Strategic Review & Operations Committee and (B) any action of such
remaining New Director (including voting) will be deemed to be an action on behalf of two members of the Strategic Review
& Operations Committee.

(iii)    Simultaneously with entering into this Agreement, Elliott Investment Management L.P. has entered into a
confidentiality agreement with the Company (the “Confidentiality Agreement”) pursuant to which it may elect to receive
certain confidential information regarding review, actions, conclusions and recommendations by the Strategic Review &
Operations Committee related to its exploration of a potential Merger Transaction, subject to the terms and conditions set forth
therein.
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(iv)    Other Board Committees. Effective upon their respective appointments to the Board, the Board will take such
action necessary to appoint (i) Paul M. Keglevic to the Compensation and Leadership Development Committee and the
Finance Committee of the Board and (ii) Kirkland B. Andrews to the Audit Committee and the Nuclear, Operations and
Environmental Oversight Committee of the Board. Additionally, if the Company pursues a Modified Standalone Plan
following the Board’s vote on the Committee Recommendation(s), the Board will as promptly as practicable (in no event more
than two (2) business days later) take such action necessary to appoint Paul M. Keglevic as Co-Chair of the Finance Committee
of the Board.

(d)    Replacement New Directors. If a New Director (or any Replacement New Director (as defined below)) is unable or
unwilling to serve as a director, resigns as a director, is removed as a director or ceases to be a director for any other reason (including as the
result of a failure to receive the requisite number of votes at the 2020 Annual Meeting) during the Cooperation Period, and at such time the
Elliott Parties (together with their Affiliates) have beneficial ownership of, or aggregate economic exposure to, at least 2.0% of the shares of
Company Common Stock outstanding at such time, as promptly as practicable, the Company and the Elliott Parties shall cooperate with each
other to select a mutually acceptable Qualified Candidate to be appointed to the Board as a substitute director (a “Replacement New Director”),
and the Board will take all action necessary to appoint such person to serve as a director of the Company for the remainder of the New
Director’s term. Effective upon the appointment of a Replacement New Director to the Board, such Replacement New Director will be
considered a New Director for all purposes of this Agreement. Notwithstanding anything to the contrary herein, in the event that the Elliott
Parties seek to exercise any rights under Section 1(c)(ii) or this Section 1(d) that are contingent or conditioned on a beneficial ownership or
aggregate economic exposure threshold, the Elliott Parties shall certify in writing to the Company that their and their Affiliates’ beneficial
ownership of, or aggregate economic exposure to, Company Common Stock is in excess of such applicable threshold as of the proposed time of
any such exercise.

(e)    Company Policies. The parties to this Agreement acknowledge that each of the New Directors, upon appointment to the
Board, will be governed by the same protections and obligations regarding confidentiality, conflicts of interest, related party transactions,
fiduciary duties, codes of conduct, trading and disclosure policies, director resignation policies and other governance guidelines and policies of
the Company as other directors of the Company (collectively, “Company Policies”), and shall have the same rights and benefits, including with
respect to insurance, indemnification, compensation, fees and reimbursement of expenses, as are applicable to all non-employee directors of the
Company.

(f)    Existing Directors; Board Size. The Company agrees that from the conclusion of the 2020 Annual Meeting until the 2021
Annual Meeting, the size of the Board will be no greater than thirteen (13) directors, and from the conclusion of the 2021 Annual Meeting until
the 2022 Annual Meeting, the size of the Board will be no greater than twelve (12) directors. The Company will consider any views privately
communicated by the Elliott Parties to the Board (or any appropriate committee thereof) with respect to Board composition, including directors
to retire and to remain with the Board following each of the 2020 Annual Meeting and the 2021 Annual Meeting.

(g)    New Director Agreements, Arrangements and Understandings. Each of the Elliott Parties agrees that neither it nor any of
its Affiliates (as defined below) will (i) pay any compensation to any New Director (including any Replacement New Director) for such
person’s service on the Board or any committee thereof or (ii) have any agreement, arrangement or understanding, written or oral, with any
New Director (including any Replacement New Director) regarding such person’s service on the Board or any committee thereof (including
pursuant to which such person will be compensated for his or her service as a director on, or nominee for election to, the Board or any
committee thereof).
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(h)    New Director Information. As a condition to any Replacement New Director’s appointment to the Board and any New
Director’s nomination for election as a director at the 2020 Annual Meeting, such Replacement New Director or New Director, as the case may
be, will provide any information the Company reasonably requests, including information required to be disclosed in a proxy statement or other
filing under applicable law, stock exchange rules or listing standards and information in connection with assessing eligibility, independence and
other criteria applicable to directors and committee members or satisfying compliance and legal obligations, and will consent to appropriate
background checks, in each case, to the extent consistent with the information and background checks required by the Company in accordance
with past practice with respect to other members of the Board.

(i)    Termination. Notwithstanding anything in this Agreement to the contrary, the Company’s obligations under this Section 1
shall terminate, and the Elliott Parties shall have no rights under this Section 1, as a nonexclusive remedy for any material breach of this
Agreement by any of the Elliott Parties, upon five (5) business days’ written notice by the Company to the Elliott Parties if such breach has not
been cured within such notice period, provided that the Company is not in material breach of this Agreement at the time such notice is given or
prior to the end of the notice period.

2.    Cooperation.

(a)    Non-Disparagement. Each of the Elliott Parties and the Company agrees that, during the Cooperation Period (as defined
below), the Company and each Elliott Party will each refrain from making, and will cause their respective Affiliates and Representatives to
refrain from making, any public ad hominem attack on or other public statement that disparages, defames, slanders, impugns or is reasonably
likely to damage the reputation of (A) in the case of any such statements by any of the Elliott Parties or their Affiliates or Representatives: the
Company and its Affiliates or any of its or their current or former Representatives, and (B) in the case of any such statements by the Company
or its Affiliates or Representatives: the Elliott Parties and their Affiliates or any of their current or former Representatives, in each case
including (x) in any statement, document or report filed with, furnished or otherwise provided to the SEC or any other governmental or
regulatory agency, or in any discussions with governmental or regulatory officials or (y) in any press release, podcast, Internet or social media
communication; provided, however, that the foregoing will not restrict the ability of any person to comply with any subpoena or other legal
process or respond to a request for information from any governmental authority with jurisdiction over the party from whom information is
sought or to enforce such person’s rights under this Agreement.

(b)    Voting. During the Cooperation Period, each Elliott Party will cause all of the outstanding shares of Company Common
Stock that such Elliott Party or any of its controlled Affiliates has the right to vote as of the applicable record date, to be present in person or by
proxy for quorum purposes and to be voted at any meeting of shareholders of the Company, or at any adjournments or postponements thereof,
and to consent in connection with any action by written consent in lieu of a meeting: (i) in favor of each director (including each New Director)
nominated and recommended by the Board for election at the 2020 Annual Meeting; (ii) against any proposals or resolutions to remove any
member of the Board; and (iii) otherwise in accordance with the recommendation of the Board on all other proposals or business that may be
the subject of shareholder action at such meetings or written consents; provided, however, that the Elliott Parties and their Affiliates shall be
permitted to vote in their sole discretion on any proposal related to any Extraordinary Transaction (as defined below).

(c)    Standstill. From the date of this Agreement until the Expiration Date (as defined below) or until such earlier time as the
restrictions in this Section 2(c) terminate as provided herein (such period, the “Cooperation Period”), the Elliott Parties will not, and will cause
their controlling and controlled Affiliates and their respective Representatives acting on their behalf (together with the Elliott Parties, the
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“Restricted Persons”), not to, directly or indirectly, without prior written invitation or authorization by the Company or the Board:

(i) engage in, directly or indirectly, any “solicitation” (as such term is defined under the Exchange Act) of
proxies or consents with respect to the election or removal of directors of the Company or any other matter or proposal relating
to the Company or become a “participant” (as such term is defined in Instruction 3 to Item 4 of Schedule 14A promulgated
under the Exchange Act) in any such solicitation of proxies or consents;

(ii) knowingly encourage or advise any Third Party or knowingly assist any Third Party in encouraging or
advising any other person (A) with respect to the giving or withholding of any proxy or consent relating to, or other authority
to vote, any Voting Securities, or (B) in conducting any type of referendum relating to the Company (other than such
encouragement or advice that is consistent with the Board’s recommendation in connection with such matter);

(iii) form, join or act in concert with any “group” as defined pursuant to Section 13(d) of the Exchange Act
with respect to any Voting Securities, other than solely with Affiliates of the Elliott Parties with respect to Voting Securities
now or hereafter owned by them;

(iv) acquire, or offer or agree to acquire, by purchase or otherwise, or direct any Third Party in the acquisition
of, any Voting Securities, or engage in any swap or hedging transactions or other derivative agreements of any nature with
respect to Voting Securities, in each case, if such acquisition, offer, agreement or transaction would result in the Elliott Parties
(together with their Affiliates) having beneficial ownership of, or aggregate economic exposure to, more than 9.9% of the
shares of Company Common Stock outstanding at such time;

(v) make, or in any way participate in, any offer or proposal with respect to any tender offer, exchange offer,
merger, consolidation, acquisition, business combination, recapitalization, restructuring, liquidation, dissolution or similar
extraordinary transaction involving the Company or any of its subsidiaries or any of its or their respective securities or assets
(for avoidance of doubt, including any Merger Transaction) (each, an “Extraordinary Transaction”), either publicly or in a
manner that would reasonably require public disclosure by the Company or any of the Restricted Persons (it being understood
that the foregoing will not restrict the Restricted Persons from tendering shares, receiving payment for shares or otherwise
participating in any Extraordinary Transaction initiated by a Third Party on the same basis as other shareholders of the
Company);

(vi) make any public proposal with respect to any material change in the capitalization, stock repurchase
programs, dividend policy, management, business, strategy or corporate structure of the Company or any of its subsidiaries,
except for such statements that are consistent with the Press Release (as defined below) or the provisions of this Agreement;

(vii) enter into a voting trust, arrangement or agreement with respect to any Voting Securities, or subject any
Voting Securities to any voting trust, arrangement or agreement, in each case other than (A) this Agreement, (B) solely with
Affiliates of the Elliott Parties or (C) granting proxies in solicitations approved by the Board;
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(viii) (A) seek, alone or in concert with others, election or appointment to, or representation on, the Board or
nominate or propose the nomination of, or recommend the nomination of, any candidate to the Board (including, for the
avoidance of doubt, by making a change to the size of the Board or proposing to fill any vacancies on the Board), except as set
forth in this Agreement, (B) make or be the proponent of any shareholder proposal to the Company, (C) seek, alone or in
concert with others, the removal of any member of the Board, (D) call or seek to call, alone or in concert with others, a special
meeting of shareholders of the Company or (E) conduct a referendum of shareholders of the Company; provided that nothing
in this Agreement will prevent the Elliott Parties or their Affiliates from taking actions in furtherance of identifying any
Replacement New Director;

(ix) institute, solicit or join, as a party, any litigation, arbitration or other proceeding against or involving the
Company or any of its subsidiaries or any of its or their respective current or former directors or officers (including derivative
actions); provided, however, that for the avoidance of doubt, the foregoing will not prevent any Restricted Person from (A)
bringing litigation to enforce any provision of this Agreement, (B) making counterclaims with respect to any proceeding
initiated by, or on behalf of, the Company or its Affiliates against a Restricted Person, (C) bringing bona fide commercial
disputes that do not relate to the subject matter of this Agreement or (D) exercising statutory appraisal rights;

(x) make any request for books and records of the Company or any of its subsidiaries under Section 351.215 of
the General and Business Corporation Law of Missouri, or other statutory or regulatory provisions providing for shareholder
access to books and records;

(xi) enter into any negotiations, agreements or understandings with any Third Party to take any action that any
of the Restricted Persons are prohibited from taking pursuant to this Section 2(c);

(xii) engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, stock
appreciation right or other similar right (including any put or call option or “swap” transaction) with respect to any security
(other than any index, exchange traded fund, benchmark or other basket of securities) that includes, relates to or derives any
significant part of its value from a decline in the market price or value of the securities of the Company and would, in the
aggregate or individually, result in the Elliott Parties (together with their Affiliates) ceasing to have a net long position (as
defined in Rule 14e-4 under the Exchange Act) in the Company; or

(xiii) make any request or submit any proposal to amend or waive the terms of this Agreement, in each case
publicly or which would reasonably be expected to result in a public announcement or disclosure of such request or proposal
by the Company or any of the Restricted Persons;

provided that the restrictions in this Section 2(c) will terminate automatically upon the earliest of: (i) as a nonexclusive remedy for any material
breach of this Agreement by the Company (including its failure to appoint a New Director or a Replacement New Director to the Board or any
committee in accordance with Section 1), upon five (5) business days’ written notice by any of the Elliott Parties to the Company if such breach
has not been cured within such notice period, provided that none of the Elliott Parties are in material breach of this Agreement at the time such
notice is given or prior to the end of the notice period; (ii) the
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Company’s entry into (x) a definitive agreement providing for an Extraordinary Transaction that would result in the acquisition by any person
of more than 50% of the Voting Securities or assets having an aggregate value exceeding 50% of the aggregate enterprise value of the Company
during the Cooperation Period, (y) one or more definitive agreements providing for the acquisition by the Company of one or more businesses
or assets (other than rate base assets in the Company’s existing regulatory jurisdictions, including utility-scale energy projects) having an
aggregate value exceeding 20% of the aggregate enterprise value of the Company during the Cooperation Period or (z) one or more definitive
agreements providing for a transaction or series of transactions which would in the aggregate result in the Company issuing to one or more
Third Parties at least 5.0% of the Company’s equity or equity equivalent securities (including in a PIPE, convertible note, convertible preferred
security or similar structure) during the Cooperation Period; (iii) the commencement of any tender or exchange offer (by any person other than
the Elliott Parties or their Affiliates) which, if consummated, would constitute an Extraordinary Transaction that would result in the acquisition
by any person of more than 50% of the Voting Securities, where the Company files with the SEC a Schedule 14D-9 (or any amendment thereto)
that does not recommend that its shareholders reject such tender or exchange offer (provided that nothing herein will prevent the Company
from issuing a “stop, look and listen” communication pursuant to Rule 14d-9(f) promulgated under the Exchange Act in response to the
commencement of any tender or exchange offer); (iv) such time as the Company files with the SEC or delivers to its shareholders any
preliminary proxy statement, definitive proxy statement or proxy card in connection with the 2020 Annual Meeting that does not nominate
and/or recommend the election of the New Directors, in each case to the extent required by this Agreement, or otherwise is inconsistent with
the terms of this Agreement; (v) such time as the Company, directly or indirectly through its Affiliates or its employees or through its counsel,
regulatory advisors or lobbyists acting on behalf of the Company, makes any public statement (or any private statement to a governmental or
regulatory official having jurisdiction over the Company) with respect to the Strategic Review & Operations Committee, including its mandate
or responsibilities as described in the Committee Charter or the Press Release, that is inconsistent with the Committee Charter or the Press
Release and could reasonably be expected to negatively impact in a material respect the Company’s ability to pursue a Merger Transaction or a
Modified Standalone Plan; (vi) such time as any New Director resigns from, or otherwise ceases to be a member of, the Strategic Review &
Operations Committee following such New Director’s determination that the Company and/or the Board has failed to abide by the Committee
Charter in any material respect, provided that such New Director communicated such determination to the Board in writing at least three (3)
business days in advance of such resignation and the matter underlying such determination remained uncured at the time of such resignation;
and (vii) the adoption by the Board of any amendment to the Articles or the Bylaws, each as in effect on the date hereof, that would reasonably
be expected to impair the ability of a shareholder to submit nominations of individuals for election to the Board or shareholder proposals in
connection with any shareholder meeting to be held after the 2020 Annual Meeting. Notwithstanding anything to the contrary in this
Agreement, nothing in this Agreement (including but not limited to the restrictions in this Section 2(c)) will prohibit or restrict any of the
Restricted Persons from (A) making any public or private statement or announcement with respect to any Extraordinary Transaction that is
publicly announced by the Company or a Third Party, (B) making any factual statement to comply with any subpoena or other legal process or
respond to a request for information from any governmental authority with jurisdiction over such person from whom information is sought (so
long as such process or request did not arise as a result of discretionary acts by any Restricted Person), (C) granting any liens or encumbrances
on any claims or interests in favor of a bank or broker-dealer or prime broker holding such claims or interests in custody or prime brokerage in
the ordinary course of business, which lien or encumbrance is released upon the transfer of such claims or interests in accordance with the
terms of the custody or prime brokerage agreement(s), as applicable, or (D) negotiating, evaluating and/or trading, directly or indirectly, in any
index, exchange traded fund, benchmark or other basket of securities which may contain or otherwise reflect the performance of, any securities
of the Company.
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(d)    Private Communications. Notwithstanding anything to the contrary contained in this Agreement, during the Cooperation
Period the Elliott Parties and their Affiliates may initiate and hold private communications regarding any matter with the Company’s directors,
Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, General Counsel, investor relations personnel or advisors, so long as
such private communications would not reasonably be expected to require any public disclosure thereof by the Company or the Restricted
Persons. The Elliott Parties acknowledge and agree that the directors of the Company may engage in discussions with the Elliott Parties and
their Affiliates only subject to, and in accordance with, their respective fiduciary duties and other obligations to the Company and the Company
Policies.

(e)    Public Communications. Notwithstanding anything to the contrary contained in this Section 2, the restrictions set forth in
Section 2(c)(vi) shall cease to apply in the event that either (i) both of the New Directors vote in favor of a recommendation that is not
approved by a majority vote of the Strategic Review & Operations Committee or (ii) the Board does not approve the Committee
Recommendation.

3.    Public Announcement. Not later than 9:30 a.m. Eastern Time on March 2, 2020, the Company shall issue a press release in the
form attached to this Agreement as Exhibit A (the “Press Release”) and file a Current Report on Form 8‑K disclosing the Company’s entry into
this Agreement, which will be in form and substance reasonably acceptable to the Company and the Elliott Parties. None of the Company, the
Elliott Parties or any of their respective Affiliates shall make any public statement regarding the subject matter of this Agreement or the matters
set forth in the Press Release prior to the issuance of the Press Release.

4.    Representations and Warranties of the Company. The Company represents and warrants to the Elliott Parties as follows: (a) the
Company has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the
transactions contemplated by this Agreement; (b) this Agreement has been duly and validly authorized, executed and delivered by the
Company, constitutes a valid and binding obligation and agreement of the Company and is enforceable against the Company in accordance
with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance
or similar laws generally affecting the rights of creditors and subject to general equity principles; and (c) the execution, delivery and
performance of this Agreement by the Company does not and will not (i) violate or conflict with any law, rule, regulation, order, judgment or
decree applicable to the Company, or (ii)  result in any breach or violation of or constitute a default (or an event which with notice or lapse of
time or both could constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any
right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment,
understanding or arrangement to which the Company is a party or by which it is bound.

5.    Representations and Warranties of the Elliott Parties. Each Elliott Party represents and warrants to the Company as follows:
(a) such Elliott Party has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to
consummate the transactions contemplated by this Agreement; (b ) this Agreement has been duly and validly authorized, executed and
delivered by such Elliott Party, constitutes a valid and binding obligation and agreement of such Elliott Party and is enforceable against such
Elliott Party in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles; (c) the
execution, delivery and performance of this Agreement by such Elliott Party does not and will not (i) violate or conflict with any law, rule,
regulation, order, judgment or decree applicable to such Elliott Party, or (ii) result in any breach or violation of or constitute a default (or an
event which with notice or lapse of time or both could
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constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination,
amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to
which such Elliott Party is a party or by which it is bound; and (d) as of the date of this Agreement, the Elliott Parties and their Affiliates have
aggregate economic exposure to 9,988,412 shares of Company Common Stock.

6.    Definitions. For purposes of this Agreement:the term “Affiliate” has the meaning set forth in Rule 12b-2 promulgated by the SEC
under the Exchange Act; provided, that none of the Company or its Affiliates or Representatives, on the one hand, and the Elliott Parties and
their Affiliates or Representatives, on the other hand, shall be deemed to be “Affiliates” with respect to the other for purposes of this
Agreement; provided, further, that “Affiliates” of a person shall not include any entity, solely by reason of the fact that one or more of such
person’s employees or principals serves as a member of its board of directors or similar governing body, unless such person otherwise controls
such entity (as the term “control” is defined in Rule 12b-2 promulgated by the SEC under the Exchange Act); provided, further, that with
respect to the Elliott Parties “Affiliates” shall not include any portfolio operating company of any of the Elliott Parties or their Affiliates;

(b)    the terms “beneficial ownership” and “beneficially own” have the respective meanings set forth in Rule 13d-3
promulgated by the SEC under the Exchange Act;

(c)    the term “Company Common Stock” means the Company’s common stock, no par value per share;

(d)    the term “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated by the SEC thereunder;

(e)    the term “Expiration Date” means November 2, 2020; provided that, if the Company enters into a definitive Merger
Agreement prior to such date, other than with respect to the restrictions provided under Section 2(c)(iv), (v), (vi), (x) and (xii) which shall
expire on such date, the Expiration Date shall be automatically extended to the earlier of (i) 400 days after the date the Company entered into
such Merger Agreement, (ii) the closing of the Merger Transaction provided by such Merger Agreement, (iii) such time as such Merger
Agreement is terminated, expires or otherwise ceases to be in full force and effect for any reason, and (iv) any formal denial of a proposed
Merger Transaction issued by either the Kansas Corporation Commission or the Missouri Public Service Commission;

(f)    the terms “person” or “persons” mean any individual, corporation (including not-for-profit), general or limited
partnership, limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of any kind or
nature;

(g)    the term “Qualified Candidate” means an individual who (i) qualifies as independent of the Company under all applicable
listing standards, applicable rules of the SEC and publicly disclosed standards used by the Board in determining the independence of the
Company’s directors, (ii) is not an employee, officer, director, principal, general partner, manager or other agent of an Elliott Party or of any
Affiliate of an Elliott Party, (iii) is not a limited partner, member or other investor (unless such investment has been disclosed, and is reasonably
acceptable, to the Company) in any Elliott Party or any Affiliate of an Elliott Party, (iv) does not have any agreement, arrangement or
understanding, written or oral, with any Elliott Party or any Affiliate of an Elliott Party regarding such person’s service as a director of the
Company and (iv) meets all other qualifications required for service as a director set forth in the Bylaws and the Company’s Corporate
Governance Guidelines;
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(h)    the term “Representative” means a party’s directors, members, partners, managers, officers, employees, agents and other
representatives;

(i)    the term “SEC” means the U.S. Securities and Exchange Commission;

(j)    the term “Third Party” means any person that is not a party to this Agreement or a controlling or controlled Affiliate
thereof, a member of the Board, a director or officer of the Company, or legal counsel to any party to this Agreement; and

(k)    the term “Voting Securities” means the shares of Company Common Stock and any other securities thereof entitled to
vote in the election of directors, or securities convertible into, or exercisable or exchangeable for, such shares or other securities, whether or not
subject to the passage of time or other contingencies; provided that “Voting Securities” will not include any securities contained in any index,
exchange traded fund, benchmark or other basket of securities which may contain or otherwise reflect the performance of, any securities of the
Company.

7.    Notices. All notices, consents, requests, instructions, approvals and other communications provided for in this Agreement and all
legal process in regard to this Agreement will be in writing and will be deemed validly given, made or served, if (a) given by email, when such
email is transmitted to the email address set forth below, and receipt of such email is acknowledged, or (b)  if given by any other means, when
actually received during normal business hours at the address specified in this Section 7:

if to the Company:

Evergy, Inc.
1200 Main Street
Kansas City, Missouri 64104
Attention: Heather Humphrey
Email: heather.humphrey@evergy.com

with a copy to:

Cravath, Swaine & Moore LLP
825 Eighth Avenue
New York, New York 10019
Attention:     Erik R. Tavzel

Andrew C. Elken
Email: etavzel@cravath.com

aelken@cravath.com

if to the Elliott Parties:

Elliott Investment Management L.P.
Elliott Associates, L.P.
Elliott International, L.P.
40 West 57th Street
New York, New York 10019
Attention:    Jeff Rosenbaum

Scott Grinsell
Elliot Greenberg

Email: jrosenbaum@elliottmgmt.com
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sgrinsell@elliottmgmt.com
egreenberg@elliottmgmt.com

with a copy to:

Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, New York 10019
Attention:    Steve Wolosky

Kenneth Mantel
Email: swolosky@olshanlaw.com

kmantel@olshanlaw.com

8.    Expenses. All fees, costs and expenses incurred in connection with this Agreement and all matters related to this Agreement will be
paid by the party incurring such fees, costs or expenses.

9.    Specific Performance. The Company and the Elliott Parties acknowledge and agree that the other party would be irreparably
injured by a breach of this Agreement, and monetary remedies would be inadequate to protect a party against any actual or threatened breach or
continuation of any breach of this Agreement. Without prejudice to any other rights and remedies otherwise available to a party under this
Agreement, (a) each party will be entitled to equitable relief by way of injunction or otherwise to prevent breaches or threatened breaches of
any of the provisions of this Agreement, without proof of actual damages; (b) the breaching party will not plead in defense thereto that there
would be an adequate remedy at law; and (c) the breaching party agrees to waive any applicable right or requirement that a bond be posted by
the non-breaching party. Such remedies will not be the exclusive remedies for a breach of this Agreement, but will be in addition to all other
remedies available at law or in equity.

10.    Governing Law; Venue. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware
without giving effect to the choice of law principles of such state. Each party hereto (a) irrevocably and unconditionally submits to the personal
jurisdiction of the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept jurisdiction over a particular
matter, the federal or other state courts located in Wilmington, Delaware), (b) agrees that it will not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from any such courts, (c) agrees that any actions or proceedings arising in connection with this
Agreement or the transactions contemplated by this Agreement shall be brought, tried and determined only in such courts, (d) waives any claim
of improper venue or any claim that those courts are an inconvenient forum and (e) agrees that it will not bring any action relating to this
Agreement or the transactions contemplated hereunder in any court other than the aforesaid courts. The parties hereto agree that mailing of
process or other papers in connection with any such action or proceeding in the manner provided in Section 7 or in such other manner as may
be permitted by applicable law as sufficient service of process, shall be valid and sufficient service thereof.

11.    Severability. If at any time subsequent to the date of this Agreement, any provision of this Agreement is held by any court of
competent jurisdiction to be illegal, void or unenforceable, such provision will be of no force and effect, but the illegality or unenforceability of
such provision will have no effect upon the legality or enforceability of any other provision of this Agreement. Additionally, any such provision
that is so held to be illegal, void or unenforceable shall be deemed deleted from this Agreement to the minimum extent necessary and replaced
by a provision that is valid and enforceable and that as closely as practicable expresses the intention of such illegal, void or unenforceable
provision.
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12.    Termination. The obligations of the Elliott Parties and the Company under this Agreement will terminate on the date that is the
end date of the Cooperation Period, unless another period is specifically set forth herein. Notwithstanding the foregoing: (a) Sections 7-17 of
this Agreement will survive the termination of this Agreement; and (b) no termination of this Agreement will relieve any party of liability for
any breach of this Agreement arising prior to such termination.

13.    Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but
all of which shall constitute the same agreement and shall become a binding agreement when a counterpart has been signed by each party and
delivered to the other party. Signatures of the parties transmitted by facsimile, PDF or other electronic file shall be deemed to be their original
signatures for all purposes and the exchange of copies of this Agreement and of signature pages by facsimile transmission, PDF or other
electronic file shall constitute effective execution and delivery of this Agreement as to the parties.

14.    No Third-Party Beneficiaries. This Agreement is solely for the benefit of the Company and the Elliott Parties and is not
enforceable by any other persons. No party to this Agreement may assign its rights or delegate its obligations under this Agreement, whether by
operation of law or otherwise, without the prior written consent of the other parties, and any assignment in contravention of this Section 14 will
be null and void.

15.    No Waiver. No failure or delay by any party in exercising any right or remedy hereunder will operate as a waiver thereof, nor will
any single or partial waiver thereof preclude any other or further exercise thereof or the exercise of any other right or remedy hereunder.

16.    Entire Understanding; Amendment. This Agreement (including its Exhibits), together with the Confidentiality Agreement,
contains the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes any and all prior and
contemporaneous agreements, memoranda, arrangements and understandings, both written and oral, between the parties, or any of them, with
respect to the subject matter of this Agreement. This Agreement may be amended only by an agreement in writing executed by the Company
and the Elliott Parties.

17.    Interpretation and Construction. The Company and each Elliott Party acknowledges that it has been represented by counsel of its
choice throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of said
counsel. Each party and its counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to
in this Agreement, and any and all drafts relating thereto exchanged among the parties will be deemed the work product of all of the parties and
may not be construed against any party by reason of its drafting or preparation. Accordingly, any rule of law or any legal decision that would
require interpretation of any ambiguities in this Agreement against any party that drafted or prepared it is of no application and is expressly
waived by the Company and each Elliott Party, and any controversy over interpretations of this Agreement will be decided without regard to
events of drafting or preparation. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to
be followed by the words “without limitation.” For the avoidance of doubt, any reference to a Representative of the Company or any of its
Affiliates in this Agreement shall not be deemed to be a reference to any Elliott Party or any of their Affiliates, and vice versa.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the parties as of
the date first written above.

ELLIOTT PARTIES:

Elliott Investment Management, L.P.

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg
Title: Vice President

Elliott Associates, L.P.

By: Elliott Investment Management L.P.,
as attorney-in-fact

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg
Title: Vice President

Elliott International, L.P.

By: Hambledon, Inc.,
its General Partner

By: Elliott Investment Management L.P.,
as attorney-in-fact

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg        
Title: Vice President

[Signature Page – Elliott Parties]



COMPANY:

EVERGY, INC.

By: /s/ Terry Bassham    
Name: Terry Bassham
Title: President and Chief Executive Officer

[Signature Page – Company]



EXHIBIT A

Form of Press Release

[Attached]



  

NEWS RELEASE
FOR IMMEDIATE RELEASE  

Evergy Announces Agreement with Elliott Management

• Utility & Power Industry Veterans Paul Keglevic and Kirk Andrews Join Board
• New Strategic Review & Operations Committee of the Board Established
• New Committee to Explore Strategic and Operational Alternatives to Enhance Shareholder Value

KANSAS CITY, Mo. - March 2, 2020 - Evergy, Inc. (NYSE: EVRG), a vertically integrated, regulated, investor-owned electric utility,
today announced that it has entered into an agreement with affiliates of Elliott Management Corporation (“Elliott”), which currently
own an economic interest equivalent to approximately 10 million shares of Evergy’s common stock. As part of the agreement, two
new independent directors will join the Evergy board of directors, effective March 3, 2020. In addition, the board is establishing a
new Strategic Review & Operations Committee (the “Committee”) with a mandate to explore ways to enhance shareholder value.

As part of the agreement, Paul Keglevic, former chief financial officer and chief executive officer of Energy Future Holdings, and
Kirk Andrews, current executive vice president and chief financial officer of NRG Energy, are being appointed to the Evergy board
as new independent directors, resulting initially in a board comprised of 17 directors. Four current directors will retire from the
Evergy board at the end of their current term such that, at the time of the 2020 Annual Meeting of Shareholders in May, the size of
the board will be reduced to 13 directors. Evergy will provide additional information regarding the 13 directors who will stand for
election at the 2020 Annual Meeting of Shareholders in its proxy materials to be filed with the Securities and Exchange
Commission (SEC) in the coming weeks.

Terry Bassham, Evergy president and chief executive officer, said, “Elliott recognizes our commitment to serving the best interests
of all Evergy stakeholders. We welcome these new, highly qualified directors and the significant and valuable experience they
bring to this effort. The comprehensive strategic and operating review we are undertaking will help ensure that Evergy is directing
capital to the greatest opportunities and continuing to consider all opportunities to enhance shareholder value.”

The Strategic Review & Operations Committee is tasked with conducting a comprehensive, independent review to identify and
recommend ways to enhance shareholder value, including through a potential strategic combination or a modified long-term
standalone operating plan and strategy, as further detailed in the Committee’s charter.

Terry Bassham, Art Stall, Paul Keglevic and Kirk Andrews will serve as members of the Committee, and Art Stall and Paul
Keglevic will serve as co-chairs. The charter for the new Committee will authorize it to retain its own independent consultants,
advisors and counsel to facilitate its review. Additionally, Elliott has entered into an information-sharing agreement that will allow
for an ongoing dialogue between Elliott and the Committee. The Committee plans to complete its review, make its formal
recommendation to the Evergy board and publicly announce the review’s outcome during the first half of 2020.

Jeff Rosenbaum, senior portfolio manager at Elliott, said, “We appreciate the constructive dialogue we have had with Evergy’s
board and leadership over the past several months. We believe Evergy is well positioned to significantly increase investment in
critical electric infrastructure to benefit key
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stakeholders. We view this agreement, including the clear mandate of the Strategic Review & Operations Committee, as a great
opportunity to ensure that Evergy is best positioned to drive shareholder value creation, whether that be through a strategic
combination or an enhanced standalone plan with higher investment levels and stronger growth rates.”

Evergy remains committed, as always, to serving the best interests of all its stakeholders and will continue to work closely with
state regulators and other stakeholders.

Pursuant to the agreement, Elliott has agreed to customary standstill, voting, and other provisions. The full agreement between
Evergy and Elliott will be filed on a Form 8-K with the SEC. The charter for the new Strategic Review & Operations Committee will
be available on Evergy’s website.

Morgan Stanley and Goldman Sachs & Co. LLC are acting as financial advisors and Cravath, Swaine & Moore LLP is acting as
legal advisor to Evergy.

Paul Keglevic
Mr. Keglevic served as Chief Executive Officer of Energy Future Holdings, the majority owner of a regulated transmission and
distribution business, from October 2016 to March 2018 and also served as Executive Vice President, Chief Financial Officer and
Chief Risk Officer from July 2008- October 2018. Prior to that, Mr. Keglevic served as an audit partner at PricewaterhouseCoopers
LLP (PwC) from 2002-2008, where he was the U.S. utility sector leader, and in various roles at Arthur Andersen LLP, including as
lead of the utilities practice, before joining PwC.  Mr. Keglevic serves on the Board of Directors of Ascena Retail Group, Inc.,
Frontier Communications Corporation, Bonanza Creek Energy, Inc. and Stellus Capital Investment Corp.

Kirk Andrews
As Chief Financial Officer of NRG Energy, Inc. (“NRG”), a Fortune 500 integrated power company, Mr. Andrews leads all of NRG’s
corporate financial functions, including treasury, financial planning, accounting, risk management, tax, insurance, supply chain and
investor relations. He also plays an instrumental role in formulating and executing NRG’s capital allocation strategies and in
financing the company’s repowering initiatives. Mr. Andrews has also helped lead NRG’s transformation plan, announced in 2017 -
targeting significant cost and operational enhancements across the company.
Mr. Andrews joined NRG in 2011 after a successful 15-year career in investment banking. Mr. Andrews served as Managing
Director and Head of Power Mergers and Acquisitions and subsequently headed the North American Power Investment Banking
group at Citigroup Global Markets. Later, he served as Managing Director and co-head of Power and Utilities-Americas at
Deutsche Bank. In his banking career, Mr. Andrews led numerous large and innovative strategic, debt, equity and commodities
transactions, including multiple advisory roles for NRG.  Kirk also serves on the board of directors for RPM International (NYSE:
RPM), a high-performance coating, sealants and specialty chemicals company, where he serves on the Audit Committee and co-
chairs its Operating Improvement Committee.

About Evergy, Inc.
Evergy, Inc. (NYSE: EVRG) provides clean, safe and reliable energy to 1.6 million customers in Kansas and Missouri. The 2018 combination of Kansas City Power and Light
Company and Westar Energy to form Evergy created a leading energy company that provides value to shareholders and a stronger company for customers.

Evergy’s mission is to empower a better future. Today, half the power supplied to homes and businesses by Evergy comes from emission-free sources, creating more reliable
energy with less impact to the environment. We will continue to innovate and adopt new technologies that give our customers better ways to manage their energy use. For more
information about Evergy, Inc., visit us at www.evergy.com.
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About Elliott
Elliott Management Corporation is a multi-strategy fund manager with approximately $40 billion in assets under management. Its flagship fund, Elliott Associates, L.P., was founded
in 1977, making it one of the oldest funds of its kind under continuous management. The Elliott funds' investors include pension plans, sovereign wealth funds, endowments,
foundations, funds-of-funds, high net worth individuals and families, and employees of the firm.

CAUTIONARY STATEMENTS REGARDING CERTAIN FORWARD-LOOKING INFORMATION
Statements made in this press release that are not based on historical facts are forward-looking, may involve risks and uncertainties, and are intended to be as of the date when
made. Forward-looking statements include, but are not limited to, statements relating to our strategic plan, including, without limitation, earnings per share and dividend growth
targets, operating and maintenance expense savings goals and future capital allocation plans; the outcome of regulatory and legal proceedings; and other matters relating to
expected financial performance or affecting future operations. Forward-looking statements are often accompanied by forward-looking words such as “anticipates,” “believes,”
“expects,” “estimates,” “forecasts,” “should,” “seeks,” “intends,” “proposed,” “projects,” “planned,” “outlook,” “remain confident,” “goal,” “will” or other words of similar meaning.
Forward-looking statements involve risks, uncertainties and other factors that could cause actual results to differ materially from the forward-looking information.

In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Evergy, Inc., Evergy Kansas Central, Inc. and Evergy Metro, Inc. (collectively,
the Evergy Companies) are providing a number of risks, uncertainties and other factors that could cause actual results to differ from the forward-looking information. These risks,
uncertainties and other factors include, but are not limited to: economic and weather conditions and any impact on sales, prices and costs; changes in business strategy or
operations; the impact of federal, state and local political, legislative, judicial and regulatory actions or developments, including deregulation, re-regulation and restructuring of the
electric utility industry; decisions of regulators regarding, among other things, customer rates and the prudency of operational decisions such as capital expenditures and asset
retirements; changes in applicable laws, regulations, rules, principles or practices, or the interpretations thereof, governing tax, accounting and environmental matters, including air
and water quality and waste management and disposal; the impact of climate change, including increased frequency and severity of significant weather events and reduced
demand for coal-based energy; prices and availability of electricity in wholesale markets; market perception of the energy industry and the Evergy Companies; changes in the
energy trading markets in which the Evergy Companies participate, including retroactive repricing of transactions by regional transmission organizations and independent system
operators; financial market conditions and performance, including changes in interest rates and credit spreads and in availability and cost of capital and the effects on derivatives
and hedges, nuclear decommissioning trust and pension plan assets and costs; impairments of long-lived assets or goodwill; credit ratings; inflation rates; the transition to a
replacement for the London Interbank Offered Rate benchmark interest rate; effectiveness of risk management policies and procedures and the ability of counterparties to satisfy
their contractual commitments; impact of terrorist acts, including cyber terrorism; ability to carry out marketing and sales plans; cost, availability, quality and timely provision of
equipment, supplies, labor and fuel; ability to achieve generation goals and the occurrence and duration of planned and unplanned generation outages; delays and cost increases
of generation, transmission, distribution or other projects; the Evergy Companies’ ability to manage their transmission and distribution development plans and transmission joint
ventures; the inherent risks associated with the ownership and operation of a nuclear facility, including environmental, health, safety, regulatory and financial risks; workforce risks,
including those related to increased costs of, or changes in, retirement, health care and other benefits; the possibility that the expected value creation from the merger of Great
Plains Energy Incorporated (Great Plains Energy) and Evergy Kansas Central that resulted in the creation of Evergy will not be realized, or will not be realized within the expected
time period; difficulties related to the integration, including the diversion of management time; difficulties in maintaining relationships with customers, employees, regulators or
suppliers; disruption related to the rebranding of the Evergy Companies, including the impact of the rebranding on receipt of customer payments; and other risks and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all factors. Part I, Item 1A, Risk Factors included in the Evergy Companies’ 2019 Form 10-K should be
carefully read for further understanding of potential risks for the Evergy Companies. Reports filed by the Evergy Companies with the Securities and Exchange Commission should
also be read for more information regarding risk factors. Each forward-looking statement speaks only as of the date of the particular statement. The Evergy Companies undertake
no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or otherwise, except as required by law.

Media Contact:
Gina Penzig
Manager, External Communications
Phone: 785-575-8089
Gina.Penzig@evergy.com
Media line: 888-613-0003

Investor Contact:
Cody VandeVelde
Director, Investor Relations
Phone: 785-575-8227
Cody.VandeVelde@evergy.com
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Exhibit 99.1

NEWS RELEASE
FOR IMMEDIATE RELEASE  

Evergy Announces Agreement with Elliott Management

• Utility & Power Industry Veterans Paul Keglevic and Kirk Andrews Join Board
• New Strategic Review & Operations Committee of the Board Established
• New Committee to Explore Strategic and Operational Alternatives to Enhance Shareholder Value

KANSAS CITY, Mo. - March 2, 2020 - Evergy, Inc. (NYSE: EVRG), a vertically integrated, regulated, investor-owned electric utility,
today announced that it has entered into an agreement with affiliates of Elliott Management Corporation ("Elliott"), which currently
own an economic interest equivalent to approximately 10 million shares of Evergy's common stock. As part of the agreement, two
new independent directors will join the Evergy board of directors, effective March 3, 2020. In addition, the board is establishing a
new Strategic Review & Operations Committee (the "Committee") with a mandate to explore ways to enhance shareholder value.

As part of the agreement, Paul Keglevic, former chief financial officer and chief executive officer of Energy Future Holdings, and
Kirk Andrews, current executive vice president and chief financial officer of NRG Energy, are being appointed to the Evergy board
as new independent directors, resulting initially in a board comprised of 17 directors. Four current directors will retire from the
Evergy board at the end of their current term such that, at the time of the 2020 Annual Meeting of Shareholders in May, the size of
the board will be reduced to 13 directors. Evergy will provide additional information regarding the 13 directors who will stand for
election at the 2020 Annual Meeting of Shareholders in its proxy materials to be filed with the Securities and Exchange
Commission (SEC) in the coming weeks.

Terry Bassham, Evergy president and chief executive officer, said, "Elliott recognizes our commitment to serving the best interests
of all Evergy stakeholders. We welcome these new, highly qualified directors and the significant and valuable experience they
bring to this effort. The comprehensive strategic and operating review we are undertaking will help ensure that Evergy is directing
capital to the greatest opportunities and continuing to consider all opportunities to enhance shareholder value."

The Strategic Review & Operations Committee is tasked with conducting a comprehensive, independent review to identify and
recommend ways to enhance shareholder value, including through a potential strategic combination or a modified long-term
standalone operating plan and strategy, as further detailed in the Committee's charter.

Terry Bassham, Art Stall, Paul Keglevic and Kirk Andrews will serve as members of the Committee, and Art Stall and Paul
Keglevic will serve as co-chairs. The charter for the new Committee will authorize it to retain its own independent consultants,
advisors and counsel to facilitate its review. Additionally, Elliott has entered into an information-sharing agreement that will allow
for an ongoing dialogue between Elliott and the Committee. The Committee plans to complete its review, make its formal
recommendation to the Evergy board and publicly announce the review's outcome during the first half of 2020.

Jeff Rosenbaum, senior portfolio manager at Elliott, said, "We appreciate the constructive dialogue we have had with Evergy's
board and leadership over the past several months. We believe Evergy is well positioned to significantly increase investment in
critical electric infrastructure to benefit key
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stakeholders. We view this agreement, including the clear mandate of the Strategic Review & Operations Committee, as a great
opportunity to ensure that Evergy is best positioned to drive shareholder value creation, whether that be through a strategic
combination or an enhanced standalone plan with higher investment levels and stronger growth rates."

Evergy remains committed, as always, to serving the best interests of all its stakeholders and will continue to work closely with
state regulators and other stakeholders.

Pursuant to the agreement, Elliott has agreed to customary standstill, voting, and other provisions. The full agreement between
Evergy and Elliott will be filed on a Form 8-K with the SEC. The charter for the new Strategic Review & Operations Committee will
be available on Evergy's website.

Morgan Stanley and Goldman Sachs & Co. LLC are acting as financial advisors and Cravath, Swaine & Moore LLP is acting as
legal advisor to Evergy.

Paul Keglevic
Mr. Keglevic served as Chief Executive Officer of Energy Future Holdings, the majority owner of a regulated transmission and
distribution business, from October 2016 to March 2018 and also served as Executive Vice President, Chief Financial Officer and
Chief Risk Officer from July 2008- October 2018. Prior to that, Mr. Keglevic served as an audit partner at PricewaterhouseCoopers
LLP (PwC) from 2002-2008, where he was the U.S. utility sector leader, and in various roles at Arthur Andersen LLP, including as
lead of the utilities practice, before joining PwC.  Mr. Keglevic serves on the Board of Directors of Ascena Retail Group, Inc.,
Frontier Communications Corporation, Bonanza Creek Energy, Inc. and Stellus Capital Investment Corp.

Kirk Andrews
As Chief Financial Officer of NRG Energy, Inc. ("NRG"), a Fortune 500 integrated power company, Mr. Andrews leads all of NRG's
corporate financial functions, including treasury, financial planning, accounting, risk management, tax, insurance, supply chain and
investor relations. He also plays an instrumental role in formulating and executing NRG's capital allocation strategies and in
financing the company's repowering initiatives. Mr. Andrews has also helped lead NRG’s transformation plan, announced in 2017 -
targeting significant cost and operational enhancements across the company. Mr. Andrews joined NRG in 2011 after a successful
15-year career in investment banking. Mr. Andrews served as Managing Director and Head of Power Mergers and Acquisitions
and subsequently headed the North American Power Investment Banking group at Citigroup Global Markets. Later, he served as
Managing Director and co-head of Power and Utilities-Americas at Deutsche Bank. In his banking career, Mr. Andrews led
numerous large and innovative strategic, debt, equity and commodities transactions, including multiple advisory roles for NRG. 
Kirk also serves on the board of directors for RPM International (NYSE: RPM), a high-performance coating, sealants and specialty
chemicals company, where he serves on the Audit Committee and co-chairs its Operating Improvement Committee.

About Evergy, Inc.
Evergy, Inc. (NYSE: EVRG) provides clean, safe and reliable energy to 1.6 million customers in Kansas and Missouri. The 2018 combination of Kansas City Power and
Light Company and Westar Energy to form Evergy created a leading energy company that provides value to shareholders and a stronger company for customers.

Evergy's mission is to empower a better future. Today, half the power supplied to homes and businesses by Evergy comes from emission-free sources, creating more
reliable energy with less impact to the environment. We will continue to innovate and adopt new technologies that give our customers better ways to manage their
energy use. For more information about Evergy, Inc., visit us at www.evergy.com.
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About Elliott
Elliott Management Corporation is a multi-strategy fund manager with approximately $40 billion in assets under management. Its flagship fund, Elliott Associates, L.P.,
was founded in 1977, making it one of the oldest funds of its kind under continuous management. The Elliott funds' investors include pension plans, sovereign wealth
funds, endowments, foundations, funds-of-funds, high net worth individuals and families, and employees of the firm.

CAUTIONARY STATEMENTS REGARDING CERTAIN FORWARD-LOOKING INFORMATION
Statements made in this press release that are not based on historical facts are forward-looking, may involve risks and uncertainties, and are intended to be as of the
date when made. Forward-looking statements include, but are not limited to, statements relating to our strategic plan, including, without limitation, earnings per share
and dividend growth targets, operating and maintenance expense savings goals and future capital allocation plans; the outcome of regulatory and legal proceedings;
and other matters relating to expected financial performance or affecting future operations. Forward-looking statements are often accompanied by forward-looking words
such as "anticipates," "believes," "expects," "estimates," "forecasts," "should," "seeks," "intends," "proposed," "projects," "planned," "outlook," "remain confident," "goal,"
"will" or other words of similar meaning. Forward-looking statements involve risks, uncertainties and other factors that could cause actual results to differ materially from
the forward-looking information.

In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Evergy, Inc., Evergy Kansas Central, Inc. and Evergy Metro, Inc.
(collectively, the Evergy Companies) are providing a number of risks, uncertainties and other factors that could cause actual results to differ from the forward-looking
information. These risks, uncertainties and other factors include, but are not limited to: economic and weather conditions and any impact on sales, prices and costs;
changes in business strategy or operations; the impact of federal, state and local political, legislative, judicial and regulatory actions or developments, including
deregulation, re-regulation and restructuring of the electric utility industry; decisions of regulators regarding, among other things, customer rates and the prudency of
operational decisions such as capital expenditures and asset retirements; changes in applicable laws, regulations, rules, principles or practices, or the interpretations
thereof, governing tax, accounting and environmental matters, including air and water quality and waste management and disposal; the impact of climate change,
including increased frequency and severity of significant weather events and reduced demand for coal-based energy; prices and availability of electricity in wholesale
markets; market perception of the energy industry and the Evergy Companies; changes in the energy trading markets in which the Evergy Companies participate,
including retroactive repricing of transactions by regional transmission organizations and independent system operators; financial market conditions and performance,
including changes in interest rates and credit spreads and in availability and cost of capital and the effects on derivatives and hedges, nuclear decommissioning trust
and pension plan assets and costs; impairments of long-lived assets or goodwill; credit ratings; inflation rates; the transition to a replacement for the London Interbank
Offered Rate benchmark interest rate; effectiveness of risk management policies and procedures and the ability of counterparties to satisfy their contractual
commitments; impact of terrorist acts, including cyber terrorism; ability to carry out marketing and sales plans; cost, availability, quality and timely provision of equipment,
supplies, labor and fuel; ability to achieve generation goals and the occurrence and duration of planned and unplanned generation outages; delays and cost increases of
generation, transmission, distribution or other projects; the Evergy Companies' ability to manage their transmission and distribution development plans and transmission
joint ventures; the inherent risks associated with the ownership and operation of a nuclear facility, including environmental, health, safety, regulatory and financial risks;
workforce risks, including those related to increased costs of, or changes in, retirement, health care and other benefits; the possibility that the expected value creation
from the merger of Great Plains Energy Incorporated (Great Plains Energy) and Evergy Kansas Central that resulted in the creation of Evergy will not be realized, or will
not be realized within the expected time period; difficulties related to the integration, including the diversion of management time; difficulties in maintaining relationships
with customers, employees, regulators or suppliers; disruption related to the rebranding of the Evergy Companies, including the impact of the rebranding on receipt of
customer payments; and other risks and uncertainties.

This list of factors is not all-inclusive because it is not possible to predict all factors. Part I, Item 1A, Risk Factors included in the Evergy Companies' 2019 Form 10-K
should be carefully read for further understanding of potential risks for the Evergy Companies. Reports filed by the Evergy Companies with the Securities and Exchange
Commission should also be read for more information regarding risk factors. Each forward-looking statement speaks only as of the date of the particular statement. The
Evergy Companies undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or
otherwise, except as required by law.

Media Contact:
Gina Penzig
Manager, External Communications
Phone: 785-575-8089
Gina.Penzig@evergy.com
Media line: 888-613-0003

Investor Contact:
Cody VandeVelde
Director, Investor Relations
Phone: 785-575-8227
Cody.VandeVelde@evergy.com
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Item 1.01 Entry into a Material Definitive Agreement

On March 25, 2020, Evergy, Inc. (“Evergy”) and Elliott Investment Management L.P., Elliott Associates, L.P. and Elliott International, L.P.
(collectively, “Elliott”) entered into an Amendment (the “Amendment”) to the Agreement, dated as of February 28, 2020 (the “Agreement”),
between Evergy and Elliott.

The Strategic Review & Operations Committee (the “Committee”), formed on March 3, 2020 in connection with the Agreement, has
commenced its review consistent with the Committee’s charter and is continuing to advance its work. Given recent developments related to
the COVID-19 illness, including with respect to the implementation of certain measures intended to safeguard the health and safety of
Evergy employees and the external population, the effects on travel, the feasibility of in-person meetings and the volatility of economic and
financial markets, Evergy’s board of directors (the “Board”) determined, following the recommendation of the Committee and discussions
with Elliott, that it is in the best interests of Evergy to extend certain dates set forth in the Agreement (and the corresponding dates in the
Committee’s charter) to allow additional time to conduct the Committee’s review. Specifically, pursuant to the Amendment, the deadline for
the Committee to present a formal recommendation to the Board has been extended from May 30, 2020 to July 30, 2020; the deadline for the
Board to vote on such recommendation has been extended from June 17, 2020 to August 17, 2020; and, if Evergy pursues a Modified
Standalone Plan (as defined in the Agreement), the deadline for the public presentation of such Modified Standalone Plan to the investor
community has been extended from September 4, 2020 to October 14, 2020.

The foregoing summary of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment, a
copy of which is attached as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits  

Exhibit No. Description
  

10.1 Amendment, dated March 25, 2020, among Evergy, Inc., Elliott Investment Management L.P., Elliott
Associates, L.P. and Elliott International, L.P.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

 Evergy, Inc.
   

 By: /s/ Heather A. Humphrey
  Heather A. Humphrey
  Senior Vice President, General Counsel and Corporate Secretary
   

Date: March 26, 2020   



Exhibit 10.1
Execution Version

AMENDMENT TO

AGREEMENT

This Amendment (this “Amendment”), dated as of March 25, 2020, is by and among Elliott Investment Management L.P., a
Delaware limited partnership, Elliott Associates, L.P., a Delaware limited partnership, and Elliott International, L.P., a Cayman Islands
limited partnership (each, an “Elliott Party,” and, collectively, the “Elliott Parties”), and Evergy, Inc., a Missouri corporation (the
“Company”), and amends the Agreement, dated as of February 28, 2020 (the “Agreement”), by and among the Elliott Parties and the
Company. Capitalized terms used but not otherwise defined herein shall have the meanings specified in the Agreement. In consideration of
and reliance upon the mutual covenants and agreements contained in this Amendment, and for other good and valuable consideration, the
receipt and sufficiency of which is acknowledged, the Elliott Parties and the Company agree as follows:

1.    Amendments to the Agreement. In accordance with Section 16 of the Agreement, Section 1(c)(i) of the Agreement is hereby
amended by (a) deleting “May 30, 2020” where it appears and replacing it with “July 30, 2020”, (b) deleting “June 17, 2020” where it
appears and replacing it with “August 17, 2020” and (c) deleting “September 4, 2020” where it appears and replacing it with “October 14,
2020”.

2.    Amendment and Restatement of the Committee Charter. The Elliott Parties hereby consent to the amendment and restatement of
the Committee Charter in the form attached hereto as Exhibit A.

3.    Miscellaneous

(a) This Amendment shall not constitute an amendment of any provisions of the Agreement, except as expressly amended
herein. From and after the execution of this Amendment, each reference in the Agreement to “this Agreement, “herein”, “hereunder” and
“hereof”, and words of similar import, will be deemed to refer to the Agreement as amended by this Amendment; provided that references to
“the date of this Agreement”, “the date hereof” and other similar references shall continue to refer to February 28, 2020 and not to the date of
this Amendment.

(b) The provisions of Sections 7, 8, 9, 10, 11, 13, 14, 15, 16 and 17 of the Agreement are incorporated by reference herein
mutatis mutandis and this Amendment shall be governed by and construed in accordance with such provisions.

[Signature page follows]



IN WITNESS WHEREOF, this Amendment has been duly executed and delivered by the duly authorized signatories of the parties as
of the date first written above.

ELLIOTT PARTIES:

Elliott Investment Management, L.P.

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg
Title: Vice President

Elliott Associates, L.P.

By: Elliott Investment Management L.P.,
as attorney-in-fact

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg
Title: Vice President

Elliott International, L.P.

By: Hambledon, Inc.,
its General Partner

By: Elliott Investment Management L.P.,
as attorney-in-fact

By: /s/ Elliot Greenberg    
Name: Elliot Greenberg        
Title: Vice President

[Signature Page - Elliott Parties]



COMPANY:

EVERGY, INC.

By: /s/ Heather A. Humphrey            
Name: Heather A. Humphrey
Title:    Senior Vice President, General

Counsel and Corporate Secretary

[Signature Page - Company]



EXHIBIT A

AMENDED AND RESTATED STRATEGIC REVIEW & OPERATIONS COMMITTEE CHARTER

[Attached]



EVERGY, INC.

STRATEGIC REVIEW & OPERATIONS COMMITTEE CHARTER

Amended March 25, 2020

A.     Purpose

There will be a Strategic Review & Operations Committee (the “Committee”) whose members will be appointed as set forth below
by the Board of Directors (the “Board”) of Evergy, Inc. (“Evergy” and, together with its subsidiaries, the “Company”) to assist the
Board in exploring ways to enhance long-term shareholder value.

The Committee will be established and maintained in accordance with the terms of that certain agreement, dated as of February 28,
2020 (as amended from time to time, the “Cooperation Agreement”), by and among Elliott Investment Management L.P., Elliott
Associates, L.P. and Elliott International, L.P. (each, an “Elliott Party,” and, collectively, the “Elliott Parties”), and the Company. Any
capitalized terms used but not defined herein will have the meanings given to them in the Cooperation Agreement.

The Committee’s primary purposes are to:

1) Serve as an advisor to the Board and management in exploring ways to enhance long-term shareholder value (the “Strategic
Review”), including through the evaluation of:

a) Opportunities for a strategic combination or merger involving the Company (a “Merger Transaction”); and

b) Enhancements to the Company’s long-term standalone operating plan and strategy (a “Modified Standalone
Plan”).

2) Report to the Board periodically during the course of the Strategic Review, as the Committee deems necessary, on information
and developments related to a potential Merger Transaction, including receipt of indications of interest and proposals.

3) Present a formal recommendation (by majority vote of the Committee) to the Board on the results of and conclusions from the
Strategic Review (including on whether the Company should pursue a Merger Transaction or a Modified Standalone Plan) on
or prior to July 30, 2020; provided, however, that, subject to the terms of the Cooperation Agreement (including Section 1(c)
thereof), if both of the New Directors vote in favor of a formal recommendation that is not approved by a majority vote of the
Committee, (x) the Committee will present to the Board both the formal recommendation of the New Directors and that of the
other members of the Committee, (y) both formal recommendations will simultaneously be publicly disclosed by the
Company promptly following delivery of such recommendations to the Board (in no event more than five (5) business days
later) and (z) the New Directors will be permitted to discuss their formal recommendation and the reasons for their decision
publicly, which disclosure the Company agrees will not be deemed to violate any confidentiality obligation to the Company or
any other Company Policy applicable to the New Directors so long as such disclosure does not cause the Company to breach a
confidentiality obligation to a Third Party.
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B.     Membership

The Committee shall be composed of four (4) directors and will initially consist of Terry Bassham, Art Stall, Paul Keglevic and Kirk
Andrews, with Art Stall and Paul Keglevic initially serving as Co-Chairs. The Co-Chairs shall be responsible for the leadership of the
Committee, including overseeing the agenda, presiding over meetings and reporting to the Board.

Each member of the Committee shall have one vote on each matter presented to the Committee, except as set forth below. Every
decision made at a meeting of the Committee by majority vote of all members of the Committee shall be deemed the decision of the
Committee.

If a New Director is unable or unwilling to serve as a member of the Committee, resigns as a member of the Committee, is removed
as a member of the Committee or ceases to be a member of the Committee for any other reason, and the Elliott Parties are entitled to
select a replacement in accordance with the terms of the Cooperation Agreement, for any period during which only one New Director
is serving on the Committee and until a replacement has been seated on the Committee, (1) such remaining New Director will serve
as Co-Chair of the Committee and (2) any action of such remaining New Director (including voting) will be deemed to be an action
on behalf of two members of the Committee.

The Committee shall meet (including telephonically) as often as the Committee may determine is appropriate (at a minimum every
two weeks through the earlier of the Committee End Date and August 17, 2020) to carry out its responsibilities and will maintain
minutes of meetings and regularly report to the Board on the activities and actions of the Committee.

C.     Authority

The Committee has the authority to:

1) Retain, at the Company’s expense, its own independent advisors (including strategy and cost consultants, financial advisors,
regulatory advisors, transaction and tax counsel and other experts) as it deems necessary in the performance of its duties.

2) Request any information it requires from employees or other representatives of the Company, all of whom shall be directed to
cooperate in a timely manner with the Committee, as it deems necessary.

3) Provide oversight of day-to-day process matters and guidance to Terry Bassham and other company officers and executives on
negotiations with Third Parties around any necessary changes to initial indications or proposals received for a potential
Merger Transaction.

D.     Duties and Responsibilities

The Committee’s responsibilities and duties are as follows:

Merger Transaction Review

1) Explore a potential Merger Transaction, taking into account all considerations deemed relevant by the Committee, including
the value and form of consideration to shareholders (taking into account nominal transaction price, expected timing to close
and overall certainty and achievability).
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2) Solicit one or more initial proposals or indications of interest from Third Parties regarding a potential Merger Transaction, and
direct management (together with the Committee’s and the Company’s advisors) to enter into customary non-disclosure
agreements with, and provide customary information to, such Third Parties in connection with such solicitation.

3) Provide periodic updates to the Board regarding any potential Merger Transaction, including any proposals or indications of
interest received from Third Parties, and otherwise assist the Company in complying with its obligations under, or related to,
the Cooperation Agreement.

4) Review and evaluate any bona fide proposals or indications of interest with respect to any potential Merger Transaction
received by the Company. The Board shall have the ability to review and evaluate any bona fide proposals or indications of
interest with respect to any potential Merger Transaction received by the Company in parallel with the Committee’s review
and evaluation; however, the timing of the Board’s review shall not inhibit the Committee from moving forward on its review
and evaluation and making a formal recommendation to the Board by no later than July 30, 2020 (including in advance of the
Board’s completion of its review and evaluation).

5) Make a formal recommendation to the Board on pursuing one or more Merger Transactions (including on which, if any,
potential Merger Transactions provide the highest value to shareholders), it being understood that the Board will retain
substantive decision-making authority with respect to any potential Merger Transaction, including whether or not to accept
any Committee recommendation to pursue a Merger Transaction and the terms and conditions of any such Merger Transaction
to be set forth in in any definitive merger agreement with any Third Party.

6) If an indication of interest or proposal for a potential Merger Transaction is received during the Strategic Review having such
threshold terms determined by the Committee, the Committee will prioritize its duties and responsibilities in favor of
consideration of a potential Merger Transaction.

7) Provide to the Elliott Parties a reasonable opportunity to (i) present the Committee their views and analysis regarding the
exploration of a Merger Transaction and (ii) subject to the Elliott Parties electing to receive information under the
Confidentiality Agreement, review any public disclosure to be made by the Company with respect to any formal
recommendation of the Committee to pursue a Merger Transaction.

Modified Standalone Plan

8) Explore opportunities to enhance the Company’s long-term standalone operating plan and strategy through implementation of
a Modified Standalone Plan.

9) Consider, investigate, review and evaluate at least the following principal areas:

• Opportunities to increase rate base investment / growth and long-term EPS growth, including relative to peers;
• Operational and cost optimization and excellence initiatives (O&M, G&A, fuel), including relative to peers;
• Generation-related savings from de-carbonization and the timing of coal plant retirements; and
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• Potential benefits to be obtained from shifting renewables generation capacity from power purchase agreements to owned
rate base assets (including certain of those recently announced),

in each case, accounting for applicable legal and regulatory requirements and any other considerations deemed relevant by
the Committee.

10) Commission, in consultation with its advisors, new benchmarking and other key performance indicator studies (which could
include (i) corporate-level SG&A costs, (ii) business- and unit-level SG&A costs, (iii) non-generation O&M costs, (iv)
generation O&M costs, (v) generation fuel costs, (vi) distribution system investment levels, (vii) transmission system
investment levels, (viii) potential new gas-fired generation investment levels, (ix) potential new renewables generation
investment levels, (x) other system hardening, modernization, safety, reliability, security and cybersecurity investment levels,
(xi) system average interruption duration index (SAIDI) metrics, (xii) system average interruption frequency index (SAIFI)
metrics, and (xiii) greenhouse gas emission reduction metrics).

11) Make recommendations (including potentially as part of a formal recommendation) regarding the development of multi-year
target benchmark metrics and key performance indicators for a Modified Standalone Plan, including as to any recommended
ongoing public disclosure in connection therewith.

12) Assist and collaborate with the Board and other applicable committees of the Board in assessing the optimal management
team to execute any modified standalone plan approved by the Board (including potential supplemental and replacement
senior management candidates with appropriate utility operating credentials, including consideration of any candidates
provided by any of the Elliott Parties), including through holding meetings without any current Company executives or
officers (other than members of the Committee) present for such purpose as it deems necessary.

Committee Recommendation to the Board

14) On or prior to July 30, 2020, provide a formal recommendation (determined by majority vote) to the Board on the results of
and conclusions from the Strategic Review.

15) If the Committee is unable to provide any such formal recommendation by majority vote by July 30, 2020, provide the Board
with any formal recommendation that is supported by two members of the Committee.

Other Responsibilities

16) Provide periodic updates, respond promptly to inquiries and otherwise provide information regarding the Strategic Review to
the extent required under the Confidentiality Agreement.

17) Periodically review and reassess the adequacy of this Charter and submit any proposed changes to the Board for approval, any
which change to this Charter on or prior to the Committee End Date will require the written consent of the Elliott Parties.

18) Perform any other activities consistent with this Charter, the Company’s By-laws and governing law as the Committee or the
Board deems necessary or appropriate.
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