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BEFORE THE PUBLIC SERVICE COMMISSION

In the matter of the Joint Application of
UtiliCorp United Inc . and The Empire
District Electric Company for authority
to merge The Empire District Electric
Company with and into UtiliCorp United
Inc . and, in connection therewith, certain
other related transactions .

OF THE STATE OF MISSOURI

Case No . EM-2000-

JOINT APPLICATION

COME NOW UtiliCorp United Inc . ("UtiliCorp") and The Empire District Electric

Company ("Empire"), pursuant to Section 393 .190, RSMo. 1994 and 4 CSR 240-2 .060(6), and

for their Joint Application respectfully state as follows to the Missouri Public Service

Commission ("the Commission") :

THE APPLICANTS

1 .

	

UtiliCorp is a Delaware corporation, with its principal office and place of business

at 20 W. Ninth Street, Kansas City, Missouri 64138 . UtiliCorp is authorized to conduct business

in Missouri through its Missouri Public Service ("MPS") operating division and, as such, is

engaged in providing electrical and natural gas utility service in Missouri to customers in its

service areas . UtiliCorp is an "electrical corporation", a "gas corporation" and a "public utility"

as those terms are defined in Section 386.020, RSMo. Supp . 1998, and is subject to the

jurisdiction and supervision of the Commission as provided by law . UtiliCorp also has regulated

energy operations in seven (7) other states and in New Zealand, Australia and Canada. UtiliCorp

has no pending or final judgments or decisions against it from any state or federal agency or

court which involve customer service or rates within the five (5) years immediately preceding the

filing of this Joint Application .

	

UtiliCorp has no overdue Commission annual reports or



assessment fees . UtiliCorp's documents of incorporation have been filed with the Commission in

its Case No . EM-87-6 and said documents are incorporated herein by reference, collectively, and

made a part hereof for all purposes in accordance with 4 CSR 240-2.060(2)(E) . A Certificate of

Authority from the Missouri Secretary of State to the effect that UtiliCorp, a foreign corporation,

is duly authorized to do business in the State of Missouri is marked Appendix 1 , attached hereto,

and made a part hereof for all purposes . A copy of UtiliCorp's fictitious name registration as

filed with the Missouri Secretary of State is marked Appendix 2, attached hereto, and made a part

hereof for all purposes .

2 .

	

Empire is a Kansas corporation with its principal office and place of business at

602

	

Joplin Street, Joplin, Missouri 64801 .

	

Empire is engaged in the business of providing

electrical and water utility services in Missouri to customers in its service areas and has a

certificate of service authority to provide certain telecommunications services . Empire is an

"electrical corporation", "water corporation", "telecommunications company" and a "public

utility" as those terms are defined in Section 386.020, RSMo . Supp . 1998, and is subject to the

jurisdiction and supervision of the Commission as provided by law. Empire has no pending or

final judgments or decisions against it from any state or federal agency or court which involve

customer service or rates within the five years immediately preceding the filing of this Joint

Application. Empire has no overdue Commission annual reports or assessment fees . Empire's

documents of incorporation have been filed with the Commission in its Case No . EF-94-39 and

said documents are incorporated herein by reference, collectively, and made a part hereof for all

purposes in accordance with 4 CSR 240-2.060(2)(E) .

	

A Certificate of Authority from the

Missouri Secretary of State to the effect that Empire, a foreign corporation, is duly authorized to

do business in the State of Missouri is marked Appendix 3, attached hereto, and made a part



hereof for all purposes .

3 .

	

Pleadings, Notices, Orders and other correspondence and communications

concerning this Joint Application and proceeding should be addressed to the undersigned

counsel, as well as to :

Mr . Robert K. Green
President and Chief Operating Officer
UtiliCorp United Inc .
20 W. Ninth Street
Kansas City, MO 64138
(816) 421-6600

Mr. Myron W. McKinney
President and Chief Executive Officer
The Empire District Electric Company
602 Joplin Street
Joplin, MO 64801
(417) 625-5100

THE TRANSACTION

4.

	

On May 10, 1999, UtiliCorp and Empire entered into an Agreement and Plan of

Merger ("the Merger Agreement") pursuant to which Empire will be merged with and into

UtiliCorp, with UtiliCorp being the surviving corporation ("the Merger") . Pursuant to the

Merger Agreement and as more particularly described therein, Empire shareholders will receive a

fixed value of $29.50 per share for their Empire common stock which will be converted into

shares of UtiliCorp common stock with an average trading price of $29.50 or cash when the

Merger is closed. The amount of cash or value of stock received by Empire shareholders will

increase or decrease if the average trading price of UtiliCorp common stock is above $26.00 or

below $22.00 prior to the effective time of the Merger . UtiliCorp will also become liable for all

of Empire's existing debt and other liabilities . Upon the closing of the Merger, by operation of

law, UtiliCorp, the surviving corporation, will possess all rights, privileges, powers and



franchises of a public and private nature which UtiliCorp and Empire possessed immediately

prior to the Merger, including all certificates of convenience and necessity and certificates of

service authority now held by the constituent companies . A true and correct copy of the Merger

Agreement and a diagram depicting the corporate organization of UtiliCorp and Empire before

and after the Merger are marked Appendix 4 and Appendix 5 respectively, attached hereto, and

made a part hereof for all purposes .

5 .

	

As of December 31, 1998, Empire had approximately 17 million weighted

average common shares outstanding and UtiliCorp had approximately 80 million weighted

average common shares outstanding . Based upon this number of shares outstanding, the amount

of equity that UtiliCorp will issue in order to exchange shares of its common stock for Empire's

stock is estimated to be $505 million . This, taken together with the indebtedness of Empire for

which UtiliCorp will become liable, brings the total cost of the Merger to approximately $850

million .

6 .

	

The Merger is subject to various closing conditions, as particularly described

therein, including, without limitation, the receipt of required Empire shareholder approval, which

was obtained on September 3, 1999 . The Merger is subject to the receipt of all necessary

governmental approvals on terms which would not cause a UtiliCorp material adverse effect or a

material adverse effect on the financial condition, income, assets, business, or prospects of the

business operations presently owned and operated by Empire, which may include, without

limitation, the failure of the Commission prior to the closing ofthe Merger to articulate its policy

on the extent to which UtiliCorp, the surviving corporation, may recover the premium as

provided for in the Merger Agreement . The Merger is also subject to the making of all necessary

governmental filings, including filings with state utility regulators in Iowa, Colorado, Minnesota,



West Virginia. Arkansas, Kansas, and Oklahoma and with the Federal Energy Regulatory

Commission, the Federal Trade Commission and the U.S . Department ofJustice .

ADDITIONAL DOCUMENTATION

7.

	

A certified copy of the Resolutions of the Board of Directors of UtiliCorp

authorizing the Merger and related transactions contemplated by the Merger Agreement is

marked Appendix 6, attached hereto, and made a part hereof for all purposes .

8 .

	

A certified copy of the Resolutions of the Board of Directors of Empire

authorizing the Merger and related transactions contemplated by the Merger Agreement is

marked Appendix 7, attached hereto, and made a part hereof for all purposes .

9 .

	

A copy of the balance sheet and income statement of both UtiliCorp and Empire

as of and for the twelve months ended December 31, 1998, showing the pro forma effect of the

Merger on UtiliCorp as the surviving corporation is marked Appendix 8, attached hereto, and

made a part hereof for all purposes .

10 .

	

Attached hereto, marked Appendix 9, and made a part hereof for all purposes, is a

list of all documents generated by UtiliCorp and Empire relative to the analysis ofthe Merger.

THE PUBLIC INTEREST

11 .

	

The Merger and related transactions are not detrimental to the public interest and,

in fact, will be consistent with and advance the public interest . UtiliCorp is fully qualified, in all

respects, to own and operate the electric, water and telecommunications systems currently owned

and operated by Empire and to otherwise provide sufficient and efficient, safe, reliable and

affordable electric, water and telecommunications services . Following the closing of the Merger,

UtiliCorp will continue Empire's operations as part of UtiliCorp's Missouri operations, but as a

separate and distinct retail energy distribution unit .

	

In connection with the operations of the



Empire unit, except as otherwise provided in this Joint Application and/or testimony in support

thereof and as authorized by the Commission, UtiliCorp will utilize the rates, rules, regulations

and other tariff provisions of Empire currently on file with and approved by the Commission and

will continue to provide service to Empire customers under those rates, rules, regulations and

other tariff provisions until such time as they may be modified according to law. As a

consequence, existing Empire customers will continue to experience quality day-to-day utility

service at reasonable rates and the transaction will be entirely transparent to them.

	

Likewise,

UtiliCorp, for its MPS operations, will continue to utilize the rates, rules, regulations and other

tariff provisions currently on file with and approved by the Commission for NIPS and will

continue to operate in its existing Missouri service territories under those rates, rules, regulations

and other tariff provisions until such time as they may be modified according to law.

Accordingly, UtiliCorp's customers will also continue to experience quality day-to-day utility

service at reasonable rates and the transaction will be entirely transparent to them as well .

12 .

	

The Merger will strengthen the competitive position of UtiliCorp, including its

Empire and MPS operations, not only in Missouri, but also in the surrounding region in the

Midwest. The financial condition of the combined entity is expected to support an investment

grade bond rating . The expanded asset base, increased revenues and improved cash flows for the

combined entity will allow greater access to capital markets on more reasonable terms .

13 .

	

UtiliCorp and Empire expect that the Merger will result in significant synergies

from generation, economies of scale, and efficiencies realized from the elimination of duplicate

corporate and administrative services, all of which will ultimately result in a lower cost of

operations for the combined entity. The Merger is expected to produce savings which should



translate into lower rates for utility service than would otherwise be the case .

14 .

	

The Merger presents opportunities for benefits for all stakeholders which, absent

the Merger, would in all likelihood not occur . These principal benefits are as follows :

"

	

Competition - The combined entity will be able to participate more effectively in the

increasingly competitive market for the generation of power.

"

	

Cost Savings - The Merger will result in cost savings in Missouri from decreased

electric production costs, a reduction in operating and maintenance expenses, and

other factors .

" Coordination of Dispatch - Coordination of the commitment and dispatch of

Empire's and UtiliCorp's electric generating units in Missouri should permit more

efficient utilization by UtiliCorp of the involved electric generating and transmission

facilities to meet the combined requirements ofthe two systems .

15 .

	

As indicated, the Merger will produce economies of scale and significant savings,

the benefits of which should flow to UtiliCorp's Empire customers and UtiliCorp's shareholders

alike . Accordingly, UtiliCorp and Empire request that the Commission approve UtiliCorp's

proposed Regulatory Plan ("the Plan") which will provide the shareholders of UtiliCorp, the

surviving corporation, and its Empire customers with the opportunity to benefit through a sharing

of the savings generated by the Merger. This, in turn, will have the effect of affording UtiliCorp

the opportunity to recover the premium paid for the Empire stock. The key components of the

Plan are as follows :

"

	

Afive year rate moratorium for the Empire retail electric energy distribution unit will

be put in place on the effective date of the revised rates resulting from the electric rate



case which Empire will file in the second half of 2000 ("the Pre-Moratorium Rate

Case') . The Pre-Moratorium Rate Case will be timed to recover the costs associated

with Empire's State Line Combined Cycle plant ('`SLCC") which is now anticipated

to be in service on or about June 1, 2001 . Certain details concerning the Pre-

Moratorium Rate Case, which are a part of the Plan and for which Commission

approval is sought in this merger docket, are as follows :

" The test year will be the last 12 months of operation of Empire as an
independent company or the 12 months ending 12-31-00, whichever is earlier

"

	

The test year will be updated, adjusted or trued-up to at least 6-1-01 or the in-
service/commercial operation date of SLCC, whichever is later

"

	

The in-service/commercial operation criteria for SLCC will be established in
the merger docket

"

	

The update or adjustment period for the test year or the items to be trued-up
will include the SLCC plant along with the following, directly associated
adjustments only :

"

	

Rate base

" Revenues

" Expenses

" SLCC plant and associated transmission plant, less
accumulated depreciation

"

	

Customer growth

Fuel associated with customer growth
O&M (fixed and variable for SLCC)
Depreciation for SLCC
Property taxes for SLCC
Incremental demand charges for purchased power contracts
The cost of gas and the fixed gas transportation charges for



SLCC
"

	

Wage rates

"

	

The capital structure for the Pre-Moratorium Rate Case will be the normalized
capital structure of Empire

" The return on equity for the Pre-Moratorium Rate Case will be based on
Empire as a stand-alone entity

"

	

All open positions that are in existence because of the UtiliCorp/Empire
merger will be built into the cost of service in the Pre-Moratorium Rate Case
as if the positions are filled

"

	

No synergies from the UtiliCorp/Empire merger will be flowed through the
cost of service in the Pre-Moratorium Rate Case

"

	

No costs of the UtiliCorp/Empire merger, transition or transaction costs, will
be recovered through the cost of service in the Pre-Moratorium Rate Case

"

	

A five-year rate moratorium for the Empire retail electric energy distribution unit will

be put in place on the effective date of the revised rates resulting from the Pre-

Moratorium Rate Case

"

	

During the fifth year of the rate moratorium, UtiliCorp will initiate a general rate case

for the electric operations of the Empire unit ("the Post-Moratorium Rate Case") with

the new rates to take effect at the end of the moratorium period . This rate filing will

specifically set out an accounting of the synergies realized as a result of the merger

and the balance of the acquisition premium not covered by said synergies

"

	

In the context of the Post-Moratoriums Rate Case, and for ratemaking purposes, fifty

percent (50%) of the unamortized balance of the premium will be included in the rate

base of the Empire unit's electric operations and the annual amortization of the

premium will be included in the expenses allowed for recovery in cost of service



"

	

In the context of the Post-Moratorium Rate Case, and for ratemaking purposes, the

return allowed on the premium portion of the rate base will be based on a UtiliCorp

capital structure of 60% debt and 40% equity . The return allowed on the balance of

the rate base will be based on an Empire unit capital structure as found in the Pre-

Moratorium rate case

"

	

Allocation of UtiliCorp's corporate and intra-business unit costs to MPS shall exclude

the Empire factors from the methodology for the period covered by the regulatory

plan

16.

	

The Commission has previously indicated that it is receptive to the concept of

permitting the recovery of an acquisition premium in accordance with standards set forth in its

Reports and Orders issued in Case Nos. EM-91-213' and WR-95-204 et al? Consequently, in

establishing its bid price for the Empire stock, UtiliCorp assumed that the Commission would

provide it with the opportunity to share in the merger savings and thereby recover the involved

premium . UtiliCorp submits that the Plan, explained in greater detail in UtiliCorp's direct

testimony filed in this proceeding, is an appropriate means by which UtiliCorp may recover the

acquisition premium and that the Plan meets the standards heretofore articulated by the

Commission. Accordingly, the Commission's express approval of the Plan is sought in the

context ofthis Joint Application, and said approval is important to this transaction .

IMPACT ON MISSOURI OPERATIONS,

'In the matter of the Application of Kansas Power and Light Company, 1 Mo. P.S .C . 3d
150 (1991) .

ZIn the matter of Missouri-American Water Company's tariff revisions designed to
increase rates for water service, 4 Mo. P.S.C . 3d 205 (1995) .



PROPOSED ASSURANCES AND CONDITIONS

17.

	

As indicated, the Merger will have no detrimental impact on the Missouri

customers of UtiliCorp and Empire .

	

Those customers will see no change in their day-to-day

utility service as a result of the Merger and they will continue to be served effectively and

efficiently .

18 .

	

The Merger will have no impact on the tax revenues on the Missouri political

subdivisions in which any of the structures, facilities or equipment of UtiliCorp and Empire are

located .

19 .

	

The Commission will retain its jurisdiction over UtiliCorp after the Merger is

completed . The Merger will not restrict access to UtiliCorp's books and records as is reasonably

necessary to carry out the Commissions responsibilities with respect to UtiliCorp's regulated

operations, including proper audits .

20 .

	

UtiliCorp agrees to the following as conditions to the Commission's approval of

the Merger and this Joint Application : UtiliCorp will maintain its books and records so that

Merger costs are segregated and reported separately; UtiliCorp will submit to the Commissions

accounting department verified journal entries reflecting the Merger within forty-five (45) days

of the closing thereof; and UtiliCorp, the surviving corporation, will continue to be bound by any

affirmative obligations to which UtiliCorp or Empire, are currently subject .

WHEREFORE, UtiliCorp and Empire respectfully request the Commission to issue its

Order:

(a)

	

authorizing Empire to merge with and into UtiliCorp, with UtiliCorp being the

surviving corporation, and to otherwise accomplish the Merger, all as more



particularly described in and pursuant to the terms of the Merger Agreement;

(b)

	

authorizing Empire, through the Merger, to transfer to UtiliCorp, as the surviving

corporation, all of the properties, rights, privileges, immunities, liabilities and

obligations of Empire including, but not limited to, those under Empire's

certificates of public convenience and necessity, certificates of service authority,

works, system and franchises, and all securities, evidences of indebtedness and

guarantees, effective as of the date of the closing of the Merger;

(c)

	

authorizing UtiliCorp to acquire, assume and become liable for the stocks and

bonds, indebtedness, liabilities and other obligations of Empire, all as provided

for and pursuant to the Merger Agreement;

(d)

	

authorizing UtiliCorp and Empire to perform in accordance with the terms of the

Merger Agreement;

(e)

	

authorizing Empire to terminate its responsibilities as a public utility in the State

of Missouri as ofthe effective date ofthe Merger;

(f)

	

authorizing UtiliCorp, the surviving corporation, to provide electric, water and

telecommunications service in the current service territories of Empire in

accordance with the rules, regulations, rates and tariffs of Empire as may be on

file with and approved by the Commission as of the effective date of the Merger,

except as otherwise provided for herein or as otherwise ordered by the

Commission and authorizing the transfer of all Empire customers to UtiliCorp as

contemplated by '393 .106, RSMo 1994 ;

(g)

	

approving UtiliCorp's Regulatory Plan as specified herein ;



(h)

	

authorizing UtiliCorp and Empire to enter into, execute and perform in

accordance with the terms of all other documents and to take any and all actions

which may be reasonably necessary and incidental to the performance of the

Merger Agreement; and

(i)

	

granting such other relief as may be necessary and appropriate to accomplish the

purposes of the Merger Agreement and this Joint Application and to consummate

the Merger and related transactions in accordance with the Merger Agreement and

this Joint Application.



Respectfully submitted,

mes C . Swearengen

	

#2151
aul A. Boudreau

	

#33155
Brydon, Swearengen & England P.C .
P.O. Box 456
Jefferson City, MO 65102-0456
Telephone (573) 635-7166
Facsimile (573) 635-0427
E-Mail PBoudreau@mail.ultraweb.net

Attorneys for UtiliCorp United Inc . and
The Empire District Electric Company

Certificate of Service

I hereby certify that a true and correct copy ofthe above and foregoing document was sent
by U.S . Mail, postage prepaid, or hand-delivered, on this /S ryday of December, 1999, to :

The Office ofthe Public Counsel
Truman Building, Room 250
P .O . Box 7800
Jefferson City, MO 65102-7800



State of Missouri

	

)
ss.

County of Jackson

	

)

I, Robert K. Green, having been duly sworn upon his oath, state that I am the
President and Chief Operating Officer of UtiliCorp United Inc ., that I am duly authorized
to make this affidavit on behalf of UtiliCorp United Inc . and that the matters and things
stated in the foregoing Joint Application and Appendices thereto are true and correct to
the best of my information, knowledge and belief.

Subscribed and sworn before me this~day of

	

, 1999.

My Commission expires : 00/`02067/

AFFIDAVIT

NANCYJ. MANION
IN MRYPUBLIC STATE OF MISSOIA

JACKSON COUNTY
WCOMMISSION EXPIRES7/31/M



_. ;STATE OF I5IISSOURI

'C,OUNTY;OFJASPER

AFFIDAVIT

I, Myron W. McKinney, having been duly sworn upon my oath, state that I am the
President and Chief Executive Officer of The Empire District Electric Company, that I
am duly authorized to make this affidavit on behalf of The Empire District Electric
Company and that the matters and things stated in the foregoing Joint Application and
Appendices thereto are true and correct to the best of my information, knowledge and
belief.

9

Myron W. McKinney

Subscribed and sworn to before me this 10'" day of December 1999 .

Donna M. Longan, N

	

ary Public

My Commission expires : January 24, 2000

	

I)ONNAMLONCAN
NOTARYPU_HUCSTA_TEOFMI~UR'

My COMMISSION ExP. JAN. 24,2000



Certificate of Authority of a Foreign Corporation (UtiliCorp) to do Business in the State
of Missouri .

2 .

	

Fictitious Name Registration .

3 .

	

Certificate of Authority of a Foreign Corporation (Empire) to do Business in the State of
Missouri .

4 .

	

Agreement and Plan of Merger.

APPENDICES

5 .

	

Diagram of Corporate Organization of Joint Applicants, Current and Pro Forma .

6 .

	

Certified copy ofthe Resolutions ofthe Board of Directors of UtiliCorp .

7 .

	

Certified copy ofthe Resolutions of the Board of Directors of Empire .

8 .

	

Balance sheets and Income Statements of the Joint Applicants showing the pro forma
effect ofthe Merger.

9 .

	

List of all documents generated by the Joint Applicants relative to the analysis of the
Merger.



See Attached

Appendix l



No- F00300558

USING IN MISSOURI THE NAME

UTILICORP UNITED INC .

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION

CERTIFICATE OF CORPORATE RECORDS

UTILICORP UNITED INC-

I, REBECCA MCDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURI AND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
IN THIS OFFICE

IN TESTIMONY WHEREOF, 1 HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON Ti*-.'!S ; THE
15TH DAY OF SEPTEMBER, 1949-



No. F00400998

WHEREAS,

	

TITTT.TCORP TINTTED INC

(using in Missouri the name

	

UrTT OF DELAWARE INC

	

)

incorporated under the Laws of the State of

	

Delaware

	

-and now

in existence and in good standing in said State has filed in the office of the Secretary of State, duly authenticated

evidence of its incorporation, as provided by law, and has, in all respects, complied with the requirements of General

and Business Corporation Law governing Foreign Corporations ;

NOW, THEREFORE, I, ROY D. BLUNT, Secretary of State of the State of Missouri, by virtue of the authority

vested in me by law, do hereby certify that said corporation is from the date hereof duly authorized to carry on

business of in the State of Missouri, and is entitled to all rights and privileges granted to ForeignCorporations under

The General and Business Corporation Law.

STATE OF MISSOURI
ROY 0 . BLUNT, Secretary of State

CORPORATION OIVISION

Certificate of Authority

IN TESTIMONY WHEREOF, I hereunto set my hand and affix

the GREAT SEAL of the State of Missouri . Done at the City of

Jefferson, this

	

27th .

	

day of

	

March

19 -$7 .

Fee $

	

ae-00



See Attached

Appendix 2
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Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION

I, REBECCA MCDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURI AND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
IN THIS OFFICE-

	

__

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
15TH DAY OF_ SEPTEMBER ; 19018 "

IF
101
r

''/::

Secretary of State
68

CERTIFICATE OF CORPORATE RECORDS

MISSOURI PUBLIC SERVICE rlvm-~



UtiliCorp United Inc .

Return to : Secretary of State
Corporation Division
P.O . Box 778
Jefferson City, Mo. 65102

(:vp. "inli-93I

State of Missouri

	

No. X

Judith K. Moriarty, Secretary of State

Corporation Division

Registration of Fictitious Name
This information is for the use of the public and gives no protection to the name . There is no provision in i

Chapter to keep another company or corporation from adopting and using the same name. (RSMo 417)

We, the undersigned, are doing business under the following name, and at the following address :

Name to be registered :

	

Missouri Public Service

Missouri Business Address

	

10700 E . 350 Highway
(if not, other) :

City, State and Zip Code :

The parties having an interest in the business, and the percentage they own are (if a corporation is owner, indicate corpora :
name and percentage owned) . If all parties are jointly and severally liable, percentage of ownership need not be listed :

'

Name of Owners,
Individual or
Corporate

	

Street and Number

Make check for $2.00 payable to the State Director of Revenue.

TO BE FILED IN DUPLICATE (Must be typed or printed)

Kansas City, MO 64138

911 Main, Suite 3000

(Over)

OL E D
JUL 12 1994

$EMEo7 srAm,

- If listed
Percenta .

of owners
must eqt'

City State 100%

Kansas City MO 100



The Iundersign ea, being a"e parties owning interest in the above~Qmpany, being duly sworn, upon their
each did say that the statemeqWtd matters set forth herein are true

	

-

Individual
Owners
Sign Here

if

Corporation
is

Owner,
Corporate
Officers
Execute
Here

State of Missouri

County of

On, . v5fi

X

The undersigned corporation has caused this application to be executed in its name by itsA3v

xar Vice-President and its*7auce

	

2m Assistant Secretary, this

	

;7~

day of

	

-	, 19

	

94

	

.

Jackson

(CorporateSeal ~tMr.C

If no seal, state "none" .

'Notarial Seal)

f

,19 -94

ss

Za4Ge_ J

	

4Pr

	

, A Notary Public, do hereby certify that on the

The secretary of State's Office makes every effort to provide program ac
to all citizens without regard to disability. Ifyou desire this publication it

form because of a disability, plesse contact the Director of Publications .
778, Jefferson City, Mo. 65102 ; phone (314) 751-1814. Hearing-impair
may contact the Director by phone through Missouri Relay (800.735"2
Corporations Division also maintains a Telecommunications Device for
(TDD) at (314) 5265599 .

day of

	

J- t

and being first duly sworn by me, acknowledged that

document in the capacity therein set forth and declared that the statements therein contained are true .

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written .

,personally appeared before me

	

OALc S- Uk)t,F

he signed as his own free act and deed the 1,

My commission expires

Joyce J Auer . Notary Pub!
Jackson County, State of Mis

y Commission

	

xpires



See Attached

Appendix 3
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CERTIFICATE OF CORPORATE RECORDS

THE EMPIRE DISTRICT ELECTRIC COMPANY

USING IN MISSOURI THE NAME

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION

THE EMPIRE DISTRICT ELECTRIC COMPANY

I, REBECCA MCDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURI AND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
IN THIS OFFICE "

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
15TH DAY OcSEPTEMBER, 1,9991

Secretary of State

IF

S



STnTZ W i21j3oual

U0, 1872 .

Whereas, The ~:mpire District 3lootrio

Company, incorporated under the laws of the State of Kansas

has filed in the office of the Seeratary of State duly authenti

Gated evidence o£ its incorporation, as providod b;r law,

and has, in all rcspects, complied with the requirements of

law governing Yoreia,,a :rivate Jorpoaations,

Now Therefore, I Cornelius :oaoh, Secretary

of it- :e of the State of Idissouri, in virtue and by authority,

of law, do hereby certify that said 'he _mpi=a District

"lleotrio Company is from the date hereof duly authorised and

licensed to engage in the estate of vIissouri exclusively

in the business of The production and supply of light,

heat and power to the public ; to manufacture, generate, pro-

duee, supply, distribute and sell electricity for

light, heat, power and other purposes to the iniabitants
s

and municipalities of tire State o : a;:ns. :s and adjacent .:testes ;

to construct, purchase and laa e or otherwise acquire water

power and water powers sites, r7as and -as engines stations,

steam plants and other natural or mechanical means for the

manufacture of electric energy; to construct, - urchase,

lease of othex-aise acquire, maintain and ope:ata distribution ,

systems pole lines, conduits, rights of way, and franchises

for the tarnishing distribution and sale of electricity for

all purposes towhich the same may now or hereafter be adapted ;

to acquire hold, purchase, manufacture sell, lease, pledge,

mortgage or otherwise convey such real and personal

estate and property, nachinery, apparatus and appliances,

as shall be necessary and convenient for the purposes o£ the



perform arq and all work as builders and contractors, and with th

that and in view, to so_icit, obtain, :5:Akw, perform and car.,T

out oont :vets veoverin- the building and contracting business

and the work eonrocted thorarith .

.;n,? in connection with oarr`ing on the business

of builders and contractors ..a aforesaid, to manufoture, trade

anal deal in any and every 'and of builrin7 and construction

material, =u:ufaotttrod or ur=anuf;.ct:-.rod. including iron,

steel, rood, 'uric::, o-imont, gmmito, stone, lima, limestone,

calcined a,: :' other plaster ^::d artificial store .

.nd to apple for, obtain, rogistor, purchase

banns or othanviae to . .̂o wire =~. to hold, use, operate and

int_0P.;ace,

	

':o sell, as li

	

on othorwioo ai ;snona of any

tr::do-mr1m, trade-names,

	

inventions, improvomente and

prOVoases pcrtainin- to . . . .._-'in, and construction, user in .oon- !,

nootion with e^ socuro:? under lots ." -s-)atont of t1.o United

.:t.atos oe alsota,ore, or othenaso, and to use, exercise,devel-
i

op, gr:.nt, ?iaonse in rcspoot to, or othorriso turn to account

any oaoh trade-marks . pat'.^ts, lioonsos, proeossos red the like '

Or =7 bach p:-opartios o : ri :?ts,

	

rhich i ; ; autho-ized by

	

.

its c'hartor -."oar : . ';ern e d ;ng October w5, 1958, and is entitled
i

to all the ri .̂t ;,

	

ill i7iloges ezultod to -oreign Corporations a
i

under the lc:aa o .'

	

:tate ; that the amount o° the capital

stool_ of s:ii: corpor^iron is tea aillion dollars, and the

-,._; rorrosonted by its property located

and Lu . ._ . . ..0 .,

	

tl:e .',tw .e o° _ ;io�ourt is fife

';aoua_nd doll:a_a, ad th.It its purlic office for the transaction
of buuirosu in :_iosoeri is loo._ted at :%t . Touis.

her",:Mto set my hand



corporation; to have and exercise each and allof the

powers above referred to and all powers conf :rred upon

hydra'~Iia, i igating and millin,; corporations and upon corpor-

ations desiring the right to dame or take water froze any

stream or transmit energy by aleotria current or otherwise

a_nd to sell or othe-nrise diarose of the same or an " part

thereof at pleasure, -hioh iz authociced by its ,"._"tarter for

a term ending October 25, 1959, and is entitled to all the

rights and privileges granted to eloreign zorpo :ations

under the laws of this ,tato ; th-t the amount of the capital

stock of said corporation is six Ullion Dollars, and tho

amount of said capital etook reprazerted by its. p oporty

loco°Aed and busirosa transacted in the ztate of liissouri is

Two Hundred and ifty 2houasnd :;ollars, and that its public

office for the transaction of business in iiissouri is located

at Joplin .

IN T:"21LQIY .4,2Ai`, I hereunto eat my hand and'

affix the G:UC S_NZ of the State of Idissouri .

Done at the Cit,= of Jefferson, this 25th day

of October, Nineteen ilundrad and nines

(0 .G--w. :e�/

Secre':ary of ;fete,



and affix the GIV~tT L::LL of the State of

itiseouri . None at the Uity of Jefferecn, this
:.5th da; of October, . . . ~. Nineteen aundrod

ana nine .

Secretary of ',tato.



corporation; to have and exercise each and cello? the

powers above referred to and all porers conferred upon

hydx&L.ic, i~igating and milliu-, corporations and upon corpor-

ations desiring the ri~,ht to daua or take water £rou any

stream or transmit energy by electric current or otherwise

and to sell or otherwise dispose of the same or any part

thereof at pleasure, which i :: authociaed by its ci_artar for

a tern ending October 25, 1959, and is entitled to all the

rights and privileges granted to r'o :ei;n :orpo_ations

under the laws of this -ta'.a ; th:a the amount of the capital

stooh of sa_d corporation is Six :Zillion Dollars, ;.nd the

amount of said capital o .~ak repro anted by its p:"oparty

loo::ted and businoss transacted in the zit:ite of :.lissouri is

Two Hundred and :ifty 2]iousand Dollars, and that its public

office for the transaction of business in iiissouri is located

at Joplin.

IH

	

I heraunto set lay hand and

affix the G.i _~i S_::Z of the State of aissouri.

	

'

Dona at the City c_ Jeffaraon, .his 25th day

of October, _"inetoan ziundra- and nine.

Ssore=wry of .it-ate.



RECITALS:

AGREEME'N'T AND PLAIN OF MERGER

ARTICLE I
The Merger

Appendix 4

AGREEMENT AND PLAN OF MERGER (this "Agreement") dated as of May 10,
1999 between =ICORP UNITED INC., a Delaware corporation ("LICU"), and THE
EMPIRE DISTRICT ELECTRIC COMPANY, a Kansas corporation (the "Company').

WHEREAS, the Boards of Directors of UCU and the Company deem it advisable and in
the best interests of each corporation and its respective stockholders that UCU and the Company
enter into a strategic business combination in order to advance the long-term business interests of
UCU and the Company, and have therefore approved this Agreement, the Merger (as defined in
Section 1 .01) and the other transactions contemplated by this Agreement; and

WHEREAS . the combination of UCU and the Company shall be effected by the terms of
this Agreement through a transaction in which the Company will merge with and into UCU, with
UCU as the surviving corporation, and the common stockholders of the Company (other than
those receiving solely Cash Consideration (as defined in Section 2.02) and Dissenting
Stockholders (as defined in Section 2.020)) will become stockholders of UCU ; and

WHEREAS; it is intended that, for federal income tax purposes, the Merger shall qualify
as a reorsaniaation under the provisions of Section 368(a) of the Internal Revenue Code of 1986,
as amended (the "Code") ; and

WHEREAS, L'CU and the Company desire to make certain representations. warranties,
covenants and agreements in connection with this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth below, the parties agree as
follows :

Section 1 .01 . The Merger . (a) Upon the terms and subject to the conditions set forth in
this Agreement, at the Effective Time (as defined in Section 1 .01(c)), the Company shall be
merged (the "Merger") with and into UCU in accordance with the General Corporation Code of
Kansas (the "KGCC") and the General Corporation Law of the State of Delaware (the
"DGCL"), whereupon the separate existence of the Company shall cease, and UCU shall
continue as the surviving corporation (the "Surviving Corporation") .



(b)

	

L;pon the terms and subject to the conditions of this Agreement, the
closing of the Merger (the "Closing'") shall take place at 10:00 a.m . on a date to be specified by
the parties (the "Closing Date"), which date shall be no later than the second business day after
satisfaction of the conditions set forth in Article VII, at the offices of Blackwell Sanders Pepe:
Martin LLP, 2300 Main, Kansas City, Missouri 64108, unless another time, date or place is
agreed to in writing by the parties hereto .

(c)

	

Upon the Closing, the Company and UCU grill file (i) a certificate of
merger with the Secretary of State of the State ofKansas and make all other filings or recordings
required by the KGCC in connection with the Merger and (ii) a certificate of merger with the
Secretary of State of the State of Delaware and make all other filings or recordings required by
the DGCL in connection with the Merger. The Merger shall become effective at such time as the
certificate of merger is duly filed with the Secretary of State of the State of Delaware or at such
later time as is agreed to by UCU and the Company and specified in the certificate of merger (the
"Effective Time") .

(d)

	

The Merger shall have the effects set forth in this Agreement and in
Section 17-6709 of the KGCC and Section 259 of the DGCL.

Section 1 .02. Certificate of Incorporation and Bylaws of the Surviving Corporation
The certificate of incorporation and bylaws of UCU, as in effect immediately prior to the
Effective Time, shall be the certificate of incorporation and bylaws of the Surviving Corporation .

Section 1 .03 . Directors and Officers of the Surviving Corporation . The directors of
UCU immediately prior to the Effective Time shall be the initial directors of the Surviving
Corporation, each to hold office in accordance with the certificate of incorporation and bylaws of
the Surviving Corporation, and the officers of UCU immediately prior to the Effective Time
shall be the initial officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed .

Section 1 .04 . Advisory Board. The Surviving Corporation (and any successor or assign
of Surviving Corporation) shall maintain an advisory board (the "Advisory Board"), for a period
of at least three years following the Closing Date . The Advisory Board shall be comprised of
five persons nominated in writing by the Company and approved by UCU (which approval shall
not be unreasonably withheld) on or prior to the Closing Date ("Company Designees") .
Company Designees shall not be subject to removal without cause by the Surviving Corporation
absent their consent, and any vacancy on the Advisory Board which arises after the Effective
Time shall be filled by a person selected by majority vote of the remaining Company Designees
and approved by UCU (which approval shall not be unreasonably withheld) (and such
replacement person shall be deemed a "Company Designee" for all purposes hereunder) . The
Advisory Board shall meet no less frequently than quarterly, and the Surviving Corporation shall
consult with the Advisory Board with respect to the business operations of the Surviving
Corporation in the Company's current service area (including consultations with the Advisory
Board in which the Advisory Board may review and make recommendations consistent with
Section 6.17 with respect to the civic, charitable and business and customer development
activities of the Surviving Corporation in such area) .

	

Company Designees shall receive an



.uai fee of 515,000 for serving on the Advisory Board, and shall be reimbursed for reasonable
.it-of-pocket expenses incurred in connection with their service on the Advisory Board. The

Surviving Corporation shall provide to Company Designees indemnification rights to the same
extent as provided to Surviving Corporation's directors pursuant to the Surviving Corporation's
Certificate of Incorporation and bylaws .

ARTICLE II
Conversion of Capitni Stock

2.01

	

UCU Shares . Each share of common stock of UCU issued and outstanding
immediately prior to the Effective Time shall remain outstanding and unchanged by reason of the
Merger as one share of common stock of the Surviving Corporation .

2.02

	

Conversion of Comnanv Common Stock.

(a)

	

Outstanding Shares of Company Common Stock

	

Subject to the other
provisions of this Section 2.02, each share of common stock, par value $1 .00 per share of the
Company (the "Company Common Stock"} issued and outstanding immediately prior to the
Effective Time, together with any associated Right (as defined in Section 3.20) (other than shares
to be canceled pursuant to Section 2.03(a) and other than Dissenting Shares (as such term is
defined in Section 2.020)), shall be converted into the right to receive (i) a number of shares of
UCU Common Stock equal to the Exchange Ratio (as such term is defined below), subject to the
payment of cash in lieu of any fractional share (the "Stock Consideration") ; or (ii) cash per
share of Company Common Stock equal to the Average Trading Price (as such term is defined
below) multiplied by the Exchange Ratio (the "Cash Consideration") . The Stock Consideration
together with the Cash Consideration is collectively referred to as the "Merger Consideration ."

The "Exchange Ratio" shall be determined as follows :

(i)

	

if the Average Trading Price of a share of UCU Common Stock is less than
522.00, the Exchange Ratio shall equal 1 .341 ; (ii) if the Average Trading Price of a share of
UCU Common Stock is greater than or equal to 522.00, but less than or equal to 526.00, the
Exchange Ratio shall equal a fraction (rounded to the nearest hundred-thousandth) determined by
dividing $29.50 by the Average Trading Price of a share ofUCU Common Stock; and (iii) if the
Average Trading Price of a share ofUCU Common Stock is greater than $26.00, the Exchange
Ratio shall equal 1 .135 . The Exchange Ratio shall be subject to appropriate adjustment in the
event of a stock split, stock dividend or recapitalization after the date of this Agreement
applicable to shares ofthe UCU Common Stock or the Company Common Stock.

"Average Trading Price" shall be equal to the average of the daily closing prices per
share of UCU Common Stock on the New York Stock Exchange ("NYSE's Composite
Transactions Reporting System, as reported in The Wall Street Journal for the twenty trading
days ending on the date immediately prior to the second full NYSE trading day immediately
preceding the Closing Date.
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(b)

	

Election . Subject to the maximum amounts set forth in Sections 2 .02(c)
and 2.02(d), each record holder of Company Common Stock immediately prior to the Election
Deadline (as defined in Section 2 .02(g)) shall be entitled to (i) elect to receive the Cash
Consideration (a "Cash Election"), (ii) elect to receive the Stock Consideration (a "Stock
Election"), or (iii) indicate that such record holder has no preference as to the receipt of Cash
Consideration or Stock Consideration (all Company Common Stock held by such record holder,
"No Election Shares"), for such holder's Company Common Stock. Elections shall be made on
a form designed for that purpose (a "Form of Election' . A holder of record of shares of
Company Common Stock who holds such shares as nominee, trustee or in another representative
capacity (a "Representative") may submit multiple Forms of Election, provided that such
Representative certifies that each such Form of Election covers all shares of Company Common
Stock held by such Representative for a particular beneficial owner . To the extent not covered by
a properly given Form of Election, all Company Common Stock issued and outstanding
immediately prior to the Effective Time, shall be designated as No Election Shares and shall,
except as provided in Section 2.02(d) and 2.02(h), be converted solely into UCU Common Stock .

(c)

	

Maximum Cash Election Shares . Notwithstanding the provisions of Section
2.02(b) and subject to Section 2.02(d) and Section 2.02(h), the aggregate number of shares of
Company Common Stock that may be convened into the right to receive cash (including the
right to receive cash in lieu of fractional shares as provided in this Section 2.02) in the Merger
(the "Cash Election Number") shall not exceed 50% of the shares of Company Common Stock
outstanding at 5 :00 Eastern Time on the second day prior to the Effective Time or such other
number as shall be determined in accordance with Section 2.02(h) . If the aggregate number of
shares of Company Common Stock covered by Cash Elections (the "Cash Election Shares'
exceeds the Cash Election Number, those holders that will be entitled to receive Cash
Consideration shall be selected by the Exchange Agent (as defined in Section 2.04(a)) through a
lottery among holders who made a Cash Election up to the Cash Election Number and all other
Cash Election Shares shall be converted into the right to receive Stock Consideration.

(d)

	

Maximum Stock Consideration. The number of shares of UCU Common Stock to
be issued to holders of Company Common Stock shall not, when added to the number of shares
of UCU Common Stock initially issuable pursuant to Sections 6.12 and 6.13, exceed 19.9% of
the total number of shares of UCU Common Stock issued and outstanding immediately
preceding the Effective Time (the "Maximum Stock Amount' . If the aggregate number of
shares of UCU Common Stock payable as Stock Consideration (the "Aggregate Stock
Amount'~ exceeds the Maximum Stock Amount, UCU shall have the option to limit the
aggregate Stock Consideration to the Maximum Stock Amount (a "Proration Event's and to
make a corresponding increase in the aggregate Cash Consideration by instructing the Exchange
Agent to :

(A) convert a sufficient number of No Election Shares into the right to
receive the Cash Consideration, which No Election Shares shall be selected pro rata from among
all of the holders thereof, based upon the aggregate number of No Election Shares held by each
such holder, such that the Aggregate Stock Amount to be issued equals as close as practicable
the Maximum Stock Amount; and



(B) to the extent that such conversion of the No Election Shares does not
reduce the Aggregate Stock Amount to the Maximum Stock Amount, convert a sufficient
number of Stock Election Shares into the right to receive the Cash Consideration, which Stock
Election Shares shall be selected pro rata from among all of the holders thereof, based upon the
aggregate number of Stock Election Shares held by each such holder, such that the amount of
UCU Common Stock to be issued equals as close as practicable the Maximum Stock Amount.

(e)

	

Form of Election .

	

To be effective, a Form of Election must be properly
completed, signed and submitted to the Exchange Agent prior to the Election Deadline . UCU
shall have the discretion, which it may delegate in whole or in part to the Exchange Agent, to
determine whether Forms of Election have been properly completed, signed and submitted or
revoked and to disregard immaterial defects in Forms of Election. The decision of UCU (or the
Exchange Agent) in such matters shall be conclusive and binding, absent manifest error. Neither
UCU nor the Exchange Agent shall be under any obligation to notify any person of any defect in
a Form of Election submitted to the Exchange Agent. The Exchange Agent shall also make all
computations contemplated by this Section 2.02, and all such computations shall be conclusive
and binding on the holders of Company Common Stock .

(f)

	

Deemed Non-Election . For purposes hereof, a holder of Company Common
Stock who does not submit a Form of Election that is received by the Exchange Agent prior to
the Election Deadline shall be deemed not to have made an election in accordance with this
Section and the shares of Company Common Stock held by such holder shall be classified as No
Election Shares . If UCU or the Exchange Agent shall determine that any purported Election was
not properly made, such purported Election shall be deemed to be of no force and effect and the
shares of Company Common Stock covered by such purported Election shall be classified as No
Election Shares .

(g)

	

Election Deadline . UCU and the Company shall each use its reasonable efforts to
cause copies of the Form of Election to be mailed to the record holders of Company Common
Stock not less than 30 days prior to the Effective Time and to make the Form of Election
available to all persons who become record holders of Company Common Stock subsequent to
the date of such mailing but prior to the Election Deadline . A Form of Election must be received
by the Exchange Agent by 5 :00 p.m ., Eastern Time, on the last NYSE trading day prior to the
third business day before the anticipated Effective Time (the "Election Deadline") in order to be
effective . All elections may be revoked until the Election Deadline in writing by the record
holders submitting Forms of Election . Any revocations or elections received after the Election
Deadline shall be null and void.

(h)

	

Adjustmentfor Tax andAccounting Matters. If, after having made the calculation
under Section 2.02(c), the tax opinions referred to in Sections 7.02(c) and 7.03(c) cannot be
rendered (as reasonably determined by Blackwell Sanders Peper Martin LLP and Cahill Gordon
& Reindel), as a result of the Merger possibly failing to satisfy continuity-of-interest
requirements under applicable federal income tax principles relating to reorganizations described
in Section 368(x) of the Code, then UCU shall reduce, to the minimum extent necessary to
enable such tax opinions to be rendered, the amount of cash to be delivered with respect to the
Cash Election Shares (in accordance with the lottery procedures outlined in Section 2.02(c) or in



any other manner considered by the Exchange Agent to be fair and equitable) and in lieu thereof
shall deliver the number of shares of UCU Common Stock having an aggregate value, based on
the Average Trading Price, equal to the amount of such reduction, and the Cash Election Number
shall be appropriately adjusted to give effect to such reduction .

(i)

	

Adjustment to Prevent Dilution. If, prior to the Effective Time, UCU shall
declare a stock dividend or other similar distribution of shares of UCU Common Stock or
securities convertible into shares ofUCU Common Stock, or effect a stock split, reclassification,
recapitalization, stock combination or other change with respect to the UCU Common Stock, the
Exchange Ratio and the Average Trading Price, if applicable, shall be appropriately adjusted to
reflect such dividend, distribution, stock split, reclassification, recapitalization, stock
combination or other change .

(j)

	

Shares of Dissenting Stockholders .

	

Notwithstanding anything in this
Agreement to the contrary, if a Proration Event shall have occurred, any issued and outstanding
shares of Company Common Stock held by a person (a "Dissenting Stockholder's who shall
not have voted to adopt this Agreement or consented thereto in writing and who shall have
properly demanded appraisal for such shares in accordance with Section 17-6712 of the KGCC
("Dissenting Shares") shall not be converted as described in Section 2.02(a) . unless such holder
fails to perfect or withdraws or otherwise loses its right to appraisal . If, after the Effective Time,
such Dissenting Stockholder fails to perfect or withdraws or loses the right to appraisal, such
Dissenting Stockholder's shares of Company Common Stock shall no longer be considered
Dissenting Shares for the purposes of this Agreement and shall thereupon be deemed to have
been converted into and to have become exchangeable for, at the Effective Time, the tight to
receive for each such share (a "Nondissenting Share") the number of shares ofUCU Common
Stock and the amount in cash, without interest, that a holder of a No Election Share who had not
demanded appraisal would have received with respect to such Nondissenting Share after giving
effect to Sections 2.02(d) and (h) (it being understood that no adjustment shall be made to the
proration computation (if any) made following the Election Deadline to give effect to the
withdrawal of, or the failure to perfect, the demand for appraisal with respect to such Dissenting
Shares) . The Company shall give UCU (I) prompt notice of any demands for appraisal of shares
of Company Common Stock received by the Company and (ii) the opportunity to participate in
and direct all negotiations and proceedings with respect to any such demands . Except as
required by law, the Company shall not, without the prior written consent of UCU, make any
payment with respect to, or settle, offer to settle or otherwise negotiate, any such demands.

2.03 Cancellation of Company Treasury Shares: Redemption of Company
Preferred Stock.

(a)

	

As of the Effective Time, each share of Company Common Stock
(together with any associated Right) that is owned by the Company as treasury stock or owned,
directly or indirectly, by the Company, UCU or any of their respective Subsidiaries shall be
canceled and shall cease to exist and no UCU Common Stock or other consideration shall be
delivered in exchange therefor. For purposes of this Agreement, "Subsidiary" means, with
respect to any Person, any corporation or other organization, whether incorporated or
unincorporated, of which directly or indirectly at least 50% of the securities or other interests



having by their terms ordinary voting power to elect a majority of the Board of Directors or
others perforn ng similar functions with respect to such corporation or other organization is
directly or indirectly owned or controlled by such Person or by any one or more of its
Subsidiaries, or by such Person and one or more of its Subsidiaries . For purposes of this
Agreement, "Person" means an individual, a corporation, a limited liability company, a
partnership, an association, a trust or any other entity or organization, including a Governmental
Authority (as defined in Section 3 .03) .

(b)

	

Prior to the Effective Time, the Board of Directors of the Company shall
call for redemption all outstanding shares of Company Preferred Stock (as defined in Section
3 .05) at a redemption price equal to the amount provided for in the Company's articles of
incorporation or in a certificate of designation on a particular series of Company Preferred Stock,
together with all dividends accrued and unpaid to the date of such redemption. All shares of the
Company Preferred Stock shall be redeemed so that no such shares shall be outstanding at the
Effective Time.

Section 2.04 . Exchange of Certificates . The procedures for exchanging outstanding
shares of Company Common Stock for Merger Consideration shall be as follows :

(a)

	

Exchange Agent. Prior to or at the Effective Time, UCU shall deposit
with an exchange agent as may be designated by UCU and reasonably acceptable to the
Company (the "Exchange Agent', for the benefit of the holders of shares of Company
Common Stock, for exchange in accordance with this Section 2.04, certificates representing the
shares of UCU Common Stock issuable pursuant to Section 2.02 in exchange for outstanding
shares of Company Common Stock and cash payable pursuant to Section 2.02 in exchange for
outstanding shares of Company Common Stock and shall deposit cash in an amount required to
be paid pursuant to subsections (c) and (e) of this Section 2.04 (such shares of UCU Common
Stock and cash being hereinafter referred to as the "Exchange Fund' .

(b)

	

Exchange Procedures. As soon as reasonably practicable after the
Effective Time, the Exchange Agent shall mail to each holder of record of a certificate or
certificates which immediately prior to the Effective Time represented outstanding shares of
Company Common Stock (each a "Certificate" and, collectively, the "Certificates', (i) a letter
of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be
in such form and have such other provisions as UCU and the Company may reasonably specify)
and (ii) instructions for use in effecting the surrender of the Certificates in exchange for the
Merger Consideration (comprised of certificates representing shares of UCU Common Stock and
cash in lieu of fractional shares constituting the Stock Consideration and/or the Cash
Consideration) which the holder of such Certificate has a right to receive . Upon surrender of a
Certificate for cancellation to the Exchange Agent, together with such letter of transmittal, duly
executed, the holder of record of such Certificate shall be entitled to receive in exchange therefor
(i) a check representing the Cash Consideration, or (ii) (x) a certificate or certificates
representing that whole number of shares of UCU Common Stock which such holder has the
right to receive pursuant to the provisions of this Article II in such denominations and registered
in such names as such holder may request in accordance with the instructions set forth in such



letter of transmittal and (y) a check representing the amount of cash, if any, which such holder
has the right to receive pursuant to the provisions of this Article 11, after giving effect to any
required withholding tax, without interest . In the event of a transfer of ownership of shares of
Company Common Stock which is not registered on the transfer records of the Company, (i) a
check representing the Cash Consideration or (ii) a certificate representing the proper number of
shares of UCU Common Stock, together with a check for the cash to be paid in lieu of fractional
shares, if any, without interest, and unpaid dividends and distributions since the Effective Time,
if any, without interest, may be issued to such transferee if the Certificate representing such
shares of Company Common Stock held by such transferee is presented to the Exchange Agent,
accompanied by all documents required to evidence and effect such transfer and to evidence that
any applicable stock transfer taxes have been paid .

(c)

	

Distributions with Respect to Unexchanged Shares . Notwithstanding any
other provisions of this Agreement, no dividends or other distributions declared or made after the
Effective Time with respect to any shares of UCU Common Stock having a record date after the
Effective Time shall be paid to the holder of any unsurrendered Certificate, and no cash payment
shall be paid to any such holder, until the holder of such Certificate shall surrender such
Certificate as provided in this Section 2.04 . Subject to the effect of applicable laws, following
surrender of any such Certificate, there shall be paid to the holder of the certificates representing
whole shares of UCU Common Stock issued in exchange therefor, without interest, (i) at the
time of such surrender, the amount of any cash payable in lieu of a fractional share of UCU
Common Stock to which such holder is entitled pursuant to subsection (e) of this Section 2.04
and the amount of dividends or other distributions with a record date after the Effective Time
previously paid with respect to such whole shares of UCU Common Stock, less the amount of

Wv withholding taxes which may be required thereon, and (ii) at the appropriate payment date,
e amount of dividends or other distributions with a record date after the Effective Time but

prior to surrender and a payment date subsequent to surrender payable with respect to such
whole shares of UCU Common Stock, less the amount of any withholding taxes which may be
required thereon .

(d)

	

No Further Ownership Rights in Company Common Stock_ All shares of
UCU Common Stock issued upon the surrender for exchange of shares of Company Common
Stock in accordance with the terms hereof (including any cash paid pursuant to this Article 11)
shall be deemed to have been issued in full satisfaction of all rights pertainin g to such shares of
Company Common Stock, subject, however, to the Surviving Corporation's obligation to pay
any dividends or make any other distributions with a record date prior to the Effective Time
which may have been declared or made by the Company on such shares of Company Common
Stock on or prior to the date hereof and which remain unpaid at the Effective Time, and there
shall be no further registration of transfers on the stock transfer books of the Surviving
Corporation of the shares of Company Common Stock which were outstanding immediately
arior to the Effective Time. 14 after the Effective Time, Certificates are presented to the
Surviving Corporation for any reason, they shall be canceled and exchanged for the Merger
:onsideration as provided in this Section 2.04 .

(e)

	

No Fractional Shares. No certificate or scrip representing fractional
;hares of UCU Common Stock shall be issued upon the surrender for exchange of Certificates,



and such fractional share interests will not entitle the owner thereof to vote or to exercise any
rights of a stockholder of UCU. Notwithstanding any other provision of this Agreement, each
holder off shares of Company Common Stock exchanged pursuant to the Merger who would
otherwise have been entitled to receive a fraction of a share ofUCU Common Stock (after taking
into account ail Certificates delivered by such holder) shall receive, in lieu thereof, cash (without
interest) in an amount equal to such fractional part of a share ofUCU Common Stock multiplied
by the Average Trading Price .

(f)

	

Termination of Exchange Fund. Any portion of the Exchange Fund which
remains undistributed to the stockholders of the Company for one year after the Effective Time
shall be delivered to UCU (which shall thereafter act as Exchange Agent), and any stockholders
of the Company who have not previously complied with this Section 2.04 shall thereafter look as
a general creditor only to UCU for payment of their claim for Cash Consideration or shares of
UCU Common Stock, any cash in lieu of fractional shares of UCU Common Stock and any
dividends or distributions with respect to UCU Common Stock, none of which shall bear interest .

(g)

	

No Liability. The Surviving Corporation shall not be liable to any holder
of shares of Company Common Stock or UCU COrnmon Stock, as the case may be, for such
shares (or dividends or distributions with respect thereto) of UCU Common Stock or cash from
the Exchange Fund delivered to a public official as required by any applicable abandoned
property, escheat or similar law . If any Certificates shall not have been surrendered immediately
prior to the date on which any Cash Consideration, shares of UCU Common Stock, any
dividends or distributions with respect thereto, or any cash in lieu of fractional shares in respect
of such Certificate would otherwise escheat to or become the property of, or otherwise become
eliverable to, any Governmental Authority, any such shares, dividends or distributions or cash

loin respect of such Certificate shall, to the extent permitted by applicable laws, become the
property ofUCU, free and clear of all claims or interest of any Person previously entitled thereto .

(h)

	

Missing Certificates. In the event any Certificate shall have been lost,
stolen or destroyed, upon the making of an affidavit of that fact and the providing of an
appropriate indemnity or surety bond by the Person claiming such Certificate to be lost, stolen or
destroyed, the Exchange Agent will issue in exchange for such lost, stolen or destroyed
Certificate, the Cash Consideration, or the Stock Consideration and dividends and distributions
deliverable in respect thereof pursuant to this Agreement, less the amount of any withholding
taxes that may be requited thereon, and without interest .

ARTICLE III
Representations and Warranties of the Compauv

The Company represents and warrants to UCU that the statements contained in this
Article III are true and correct, except as set forth in the disclosure schedule delivered by the
Company to UCU prior to execution of this Agreement (the "Company Disclosure Schedule")
or as otherwise expressly permitted by this Agreement.

	

For purposes of this Agreement,
"Company Material Adverse Effect" means a material adverse effect (i) on the business,
properties, assets, liabilities (contingent or otherwise), financial condition, results of operations



or prospects of the Company, taken as a whole, or (ii) on the ability of the Company to perform
its obligations under or to consummate the transactions contemplated by this Agreement.

Section 3.01 . Organization and Power'. Regulation as a Public Utility . (a) The
Company is a corporation duly organized, validly existing and in good standing under the laws
of the jurisdiction of its incorporation, and has the requisite corporate or other power and
authority and governmental approvals to own, lease and operate its properties and to carry on its
business as now being conducted, except where the failure to be in good standing or have such
power, authority or approvals would not, individually or in the aggregate, be reasonably expected
to have a Company Material Adverse Effect. T"ae Company is duly qualified or licensed to do
business and is in good standing in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such qualification or licensing
necessary, except where the failure to be so duly qualified or licensed and in good standing
would not, individually or in the aggregate, be reasonably expected to have a Company Material
Adverse Effect . As of the date hereof, the Company has no Subsidiaries . True, accurate and
complete copies of the articles of incorporation and bylaws of the Company, as in effect on the
date hereof. have been delivered to UCU.

(b)

	

The Company is not a "holding company," a "subsidiary company" or an
"affiliate" of any public utility holding company within the meaning of Section 2(a)(7), 2(a)(8) or
2(a)(11) of the Public Utility Holding Company Act of 1935, as amended ("PUHCA"),
respectively . The Company is regulated as a public utility in the States of Missouri, Oklahoma,
Arkansas, and Kansas and in no other state .

Section 3.02 . CorRorate Authorization. The Board of Directors of the Company has
(a) determined that the Merger is fair and in the best interest of the Company and its
stockholders, (b) approved and adopted this Agreement, and (c) resolved to recommend to the
holders of the Company Common Stock that they give the Company Stockholders' Approval (as
defined below) . The execution and delivery by the Company of this Agreement, and the
consummation by the Company of the transactions contemplated hereby, are within the
Company's corporate powers and, except as set forth in the next succeeding sentence of this
Section 3.02, have been duly authorized by all necessary corporate action. The affirmative vote
of a majority of the outstanding shares of Company Common Stock (the "Company
Stockholders' Approvan is necessary to approve and adopt this Agreement and the
transactions contemplated by this Agreement. This Agreement has been duly executed and
delivered by the Company and, subject to the receipt of the Company Stockholders' Approval
and, assuming the due authorization, execution and delivery of this Agreement by UCU,
constitutes a valid and binding agreement of the Company, enforceable against the Company in
accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and other similar laws affecting creditors' rights generally from
time to time in effect and to general principles of equity, regardless ofwhether in a proceeding at
equity or at law) .

Section 3.03 . Governmental Authorization. The execution and delivery by the
Company of this Agreement, and the consummation by the Company of the transactions
contemplated hereby, require no action by or in respect of, or filing with, any federal, state or
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local government or any court, administrative agency or commission or other governmental
agency or authority, whether domestic or foreign (a "Governmental Authoriry~, other than (i)
the filings of a certificate of merger with respect to the Merger with the Kansas Secretary of
State, a certificate of merger with respect to the Merge: with the Delaware Secretary of State .
and appropriate documents with the relevant authorities of other states in which the Company is
qualified to do business; (ii) compliance with any applicable requirements of the Federal Energy
Regulatory Commission ("ARC") and of the utility regulatory commissions of Arkansas,
Kansas, Missouri, and Oklahoma (the "Company Required Statutory Approvals") ; (iii)
compliance with any applicable requirements of the Hart-Scott-Rodino Antitrust Improvements
Act of 1975, as amended, and the rules and regulations promulgated thereunder (the "HSR
Act") ; (iv) compliance with any applicable requirements of the Securities Act of 1933, as
amended, and the rules and regulations promulgated thereunder {the "Securities Act's ; (v)
compliance with any applicable requirements of the Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder (the "Exchange Act's; (vi)
compliance with any other applicable securities laws ; (vii) compliance with any environmental,
health or safety law or regulation requiring any notification, disclosure or approval in connection
with the Merger ; (viii) actions or filings which, if not taken or trade, would not, individually or
in the aggregate, be reasonably expected to have a Company Material Adverse Effect; and {ix)
filings and notices not required to be made or given until after the Effective Time.

Section 3.04. Nap-Contravention. The execution and delivery of this Agreement by
the Company does not, and the consummation of the transactions contemplated hereby will not,
subject to the consents, approvals, orders, authorizations, filings and registrations contemplated
by Sections 3 .02 and 3.03, (i) conflict with, or result in any violation or breach of any provision
of the articles of incorporation or bylaws of the Company; (ii) result in (A) any violation or
breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise to
a right of termination, cancellation or acceleration of any obligation or loss of any material
benefit) under any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
lease, contract or other agreement, instrument or obligation to which the Company is a party or
by which any of them or any of their properties or assets may be bound or (B) the creation of any
lien (as such term is defined below) upon any of the properties or assets of the Company, or (iii)
violate any order, writ, injunction, decree, statute, rule or regulation applicable to the Company
or any of its respective properties or assets, except in the case of clauses (ii) and (iii) for any such
violations, breaches, defaults, terminations, cancellations, accelerations or creations of Liens
which would not, individually or in the aggregate, be reasonably expected to have a Company
Material Adverse Effect . For purposes of this Agreement, "Lien" means, with respect to any
asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect
of such asset .

Section 3.05 . Capitalization . (a) As of the date hereof, the authorized capital stock of
the Company consists of 100,000,000 shares of Company Common Stock, 5,000,000 shares of
Cumulative Preferred Stock, $10.00 par value ("Company Preferred Stock"), and 2,500,000
shares ofPreference Stock, without par value ("Company Preference Stock"). As of March 31,
1999, (i) 17,13&,486 shares of Company Common Stock were issued and outstanding, (ii) --0-
shares of Company Common Stock were held in the treasury of the Company, (iii) the maximum
number of shares of Company Common Stock issuable pursuant to the Company Employee



Plans (as defined in Section 3 .14(a)) and the Company Benefit Arrangements (as defined in
Section 3.14(d)) is 1,967,707 shares, (iv) 500,000 shares of Company Preference Stock were
available for issuance under the Rights Agreement dated as of July 26. 1990 between the
Company and Chase Mellon Shareholder Services (the "Rights Agreement"), (v) the maximum
number of newly issued shares of Company Common Stock issuable under the Dividend
Reinvestment and Stock Purchase Plan (the "DRIP") is 290,329 shares, (vi) the maximum
number of shares of Company Common Stock issuable to Directors under the Stock Unit Plan
for Directors is 100,000 shares, (vii) 3,262,818 shares of Company Preferred Stock were issued
and outstanding, and (viii) no shares of Company Preference Stock were issued and outstanding
or reserved for issuance other than as described in subsection (iv) above . No change in such
capitalization has occurred since such date except'as would have been permitted by Section
5 .01(d) if it were to have applied to such period . Section 3 .05 of the Company Disclosure
Schedule sets forth a complete and accurate list of all Company Benefit Arrangements pursuant
to which shares of Company Common Stock or tights thereto, may be issued, Company Stock
Options (as defined in Section 6.12(a)) and Company Restricted Stock Awards (as defined in
Section 6 .12(c)) . All outstanding shares of the Company Common Stock are, and all shares of
Company Common Stock, subject to issuance as specified above, upon issuance on the terms and
conditions specified in the instruments pursuant to which they are issuable, shall be, duly
authorized, validly issued, fully paid and non-assessable, and not subject to any preemptive right.
There are no obligations, contingent or otherwise, of the Company to repurchase, redeem or
otherwise acquire any shares of Company Common Stock.

(b)

	

Except as set forth in Section 3 .05(a), there are no equity securities of any
class of the Company, or any security exchangeable into or exercisable for such equity securities,
issued, reserved for issuance or outstanding. Except as set forth in Section 3.05(a), there are no
options, warrants, securities, calls, rights, commitments or agreements of any character to which
the Company is a party or by which any of them are bound obligating the Company to issue,
deliver or sell, or cause to be issued, delivered or sold. additional shares of capital stock of the
Company or obligating the Company to grant, extend, accelerate the vesting of or enter into any
such option, warrant, equity security, call, right, commitment or agreement . There are no voting
trusts or other agreements or understandings with respect to the shares of capital stock of the
Company to which the Company is a party .

Section 3.06. Reports and Financial Statements . (a) The Company has filed all
required reports, schedules, forms, statements and other documents with the SEC since
December 31, 1993 (the "Company SEC Reports'.

(b)

	

As of its filing date, each Company SEC Report filed pursuant to the
Exchange Act did not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading, except to the extent that such
statements have been modified or superseded by a later filed Company SEC Report.

(c)

	

Each Company SEC Report that is a registration statement, as amended or
supplemented, if applicable, filed pursuant to the Securities Act as of the date such registration
statement or amendment became effective did not contain any untrue statement of a material fact

. or omit to state any material fact required to be stated therein or necessary to make the
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statements therein, in the light of the circumstances under which they were made, not
misleading, except to the extent that such statements have been modified or superseded by a later
filed Company SEC Report .

(d)

	

The financial statements (including, in each case, any related notes)
contained in the Company SEC Reports complied as to form in all material respects with the
applicable published rules and regulations of the SEC with respect thereto, were prepared in
accordance with generally accepted accounting principles applied on. a consistent basis
throughout the periods involved (except as may be indicated in the notes to such financial
statements or, in the case of unaudited statements . as permitted for presentation in Quarterly
Reports on Form 10-Q), and fairly presented in all material respects (subject in the case of
unaudited statements to normal, recurring audit adjustments) the financial position of the
Company as at the respective dates and the results of its operations and cash flows for the
respective periods indicated . The audited balance sheet of the Company as of December 31,
1998 is referred to herein as the "Company Balance Sheet" .

(e)

	

Since December 31, 1993, the Company has made all required filings with
the FERC and any appropriate state public utilities commission, except for such filings the
failure to make which would not, individually or in the aggregate, be reasonably expected to
have a Company Material Adverse Effect .

Section 3.07. No Undisclosed Liabilities . The Company does not have any liabilities or
obligations of any kind whatsoever, whether accrued, contingent, absolute, determined,
determinable or otherwise, other than :

(a)

	

liabilities or obligations which would not, individually or in the aggregate, be
reasonably expected to have a Company Material Adverse Effect;

(b)

	

liabilities or obligations disclosed or provided for in the Company Balance Sheet
or in the notes thereto or in the Company SEC Reports filed prior to the date hereof;

(c)

	

liabilities or obligations under this Agreement or incurred in connection with the
transactions contemplated by this Agreement; or

(d)

	

liabilities or obligations incurred since December 31, 1998 in the ordinary course
of business consistent with past practices .

Section 3.08 . Litigation . Except as disclosed in the Company SEC Reports filed prior
to the date hereof.

(a) There is no action, suit, investigation or proceeding pending against, or to the
knowledge of the Company, threatened against or affecting, the Company or any of its properties
before any Governmental Authority or arbitrator which, individually or in the aggregate, would
be reasonably expected to have a Company Material Adverse Effect; and



(b) There is no judgment, decree, injunction . or order of any Governmental Authority or
arbitrator applicable to the Company which, individually or in the aggregate, would be
reasonably expected to have a Company Material Adverse Effect .

Section 3.09 . Absence of Certain Chances or Events . Since the date of the Company
Balance Sheet, except as permitted by or as disclosed in this Agreement or the Company SEC
Reports filed prior to the date hereof, the Company has conducted its businesses only in the
ordinary course and in a manner consistent with past practice and, since such date, there has not
been (a) any Company Material Adverse Effect or any event or development (including in
connection with the Merger) that would, individually or in the aggregate, reasonably be expected
to have a Company Material Adverse Effect, or (b) any event that would, individually or in the
aggregate, reasonably be expected to prevent or materially delay the performance of this
Agreement by the Company.

Section 3.10 . Compliance with Laws, No Default . Except as disclosed in the
Company SEC Reports filed prior to the date hereof:

(a) (i) The Company is not in violation of and has not violated or failed to comply with
any statute, law, ordinance, regulation, rule, judgment, decree, order, writ, injunction, permit or
license of any Governmental Authority or arbitrator applicable to its business or operations,
except for violations and failures to comply that would not, individually or in the aggregate, be
reasonably expected to result in a Company Material Adverse Effect and (ii) to the knowledge of
the Company, the Company has all permits, licenses, franchises and other governmental
authorizations, consents, approvals and exemptions necessary to conduct its business as presently
conducted and which are material to the operation of such business .

(b)

	

Each material agreement, contract or commitment to which the Company is a
party or by which the Company is bound or to which any of their respective properties are
subject ("Company Contracts") is a valid, binding and enforceable obligation of the Company
and in full force and effect (subject to applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and other similar laws affecting creditors' rights generally from
time to time in effect and to general principles of equity, regardless of whether in a proceeding at
equity or at law) except where the failure to be valid, binding and enforceable and in full force
and effect would not, individually or in the aggregate, be reasonably expected to have a
Company Material Adverse Effect . The Company is not in default or violation of any term,
condition or provision of (i) its articles of incorporation or by-laws or (ii) any Company
Contract, except in the case of clause (d) for any defaults or violations that would not,
individually or in the aggregate, be reasonably expected to have a Company Material Adverse
Effect . The Company is not subject to any agreement, whether written or oral, restricting the
ability of the Company to compete in any business activity.

Section 3.11. Taxes . (a) The Company has timely filed or will file or cause to be timely
filed, all material Tax Returns (as defined in Section 3.11(j)) required by applicable law to be
filed by it prior to or as of the Effective Time, and all such material Tax Returns are, or will be at
the time of filing, complete in all material respects .



(b)

	

The Company has paid or, where payment is not yet due, has established
or will establish or cause to be established in accordance with generally accepted accounting
principles on or before the Effective Time an adequate accrual for the payment of, all material
Taxes (as defined in Section 3 .1 1(j)) due with respect to any period ending prior to or as of the
Effective Time.

(c)

	

There are no (i) outstanding consents extending the statute of limitations
for the assessment of any Taxes of the Company, or (ii) proposals, assertions or assessments
against the Company for deficiencies for any Taxes that have not been satisfied or resolved.

(d)

	

There are no material Tax claims pending against the Company and the
Company does not know of any threatened claim for material Tax deficiencies or any basis for
such claims, no material issues have been raised in writing in any examination by any taxing
authority with respect to the Company which, by application of similar principles, reasonably
could be expected to result in a material proposed deficiency for any other period not so
examined, and there is not now in force any waiver or agreement by the Company for the
extension of time for the assessment of any material Tax, nor has any such waiver or agreement
been requested in writing by any taxing authority . The Company has no liability with respect to
any material United States federal, state, local, foreign or other Taxes of any corporation or
entity other than the Company .

(e)

	

No transaction contemplated by this Agreement is subject to withholding
under Section 1445 ofthe Code.

(f)

	

Neither the Company nor any of its other Affiliates (as defined in Section
3.15), has taken any action, agreed to take any action, or failed to take any action, or has
knowledge of any fact or circumstance that (without regard to any action taken or agreed to be
taken by UCU or any of its Affiliates) could reasonably be expected to cause the Merger to fail
to qualify as a "reorganization" within the meaning of Section 3b8(a) of the Code.

(g)

	

The Company has not made during the last 3 years, nor will make prior to
the Effective Time, an election to have a stock purchase treated as an asset purchase under
Section 338 of the Code.

(h)

	

The Company has not filed with the IRS, and will not file with the IRS
prior to the Effective Time, a statement consenting to the recognition of gain on the disposition
of its "subsection (f) assets" under Section 341(f) ofthe Code.

(i)

	

The Company has not made in the last 1 years, and will not make prior to
the Effective Time, any changes in accounting method to which Section 481(a) of the Code may
apply .

(j)

	

"Taxes" shall mean any and all taxes, charges, fees, levies or other
assessments, including income, gross receipts, excise, real or personal property, sates,
withholding, social security, retirement, unemployment, occupation, use, goods and services,
service use, license, value added, capital, net worth, payroll, profits, withholding, franchise,
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trans:er and recording taxes . :ees and charges . and any other taxes . assessments or similar
charges imposed by the IRS or any taxing authority (whether domestic or foreign including any
state, county, local or foreign government or any subdivision or taxing agency thereof (including
a United States possession)) (a "Taxing Authority"), whether computed on a separate,
consolidated, unitary, combined or any other oasis: and such term shail include any interest
whether paid or received, fines . penalties or additional amounts attributable to . or imposed upon.
or witi'i respect to, any such taxes, charges, fees, levies or other assessments . "Tax Return"
shall mean any report, re=-m . cecument, declaration or other information or filing required to be
supplied to any Taxing Authority or jurisdiction (foreign or domestic) with respect to Taxes,
including information renn-hs, any documents with respect to or accompanying payments of
estimated Taxes, or with respect to or accompanying requests for the extension of time in which
to file any such report, return, document, declaration or other information .

Section 3.12 . Intellectual Property . (a) Except as set forth in the Company SEC
Reports filed prior to the date hereof, the Company owns, is licensed or is otherwise legally
entitled to use, all patents, trade secrets, trademarks, trade names, service marks, copyrights and
mask works, all applications for and registrations of such patents, trademarks . trade names,
service marks, copyrights and mask works, and ail processes, formulae, methods, schematics,
technology, know-how. computer software programs or applications and tangible or intangible
proprietary information utilized in the conduct of the business of the Company as currently
conducted (the "Company Intellectual Property Rights' except to the extent that the failure to
have such rights would not, individually or in the aggregate, be reasonably expected to have a
Company Material Adverse Effect .

(b)

	

Except as disclosed in the Company SEC Reports filed prior to the date
hereof, the Company (i) has not been sued in any suit, action or proceeding which involves a
claim of infringement of any patent, trade secret, trademark, service mark or copyright or the
violation of any trade secret or other proprietary right of any third parry and (ii) has no
knowledge that the manufacturing, importation, marketing, licensing, sale, offer for sale, or use
of any of its products infringes any patent, trademark, service mark, copyright, n'ade secret or
other proprietary right of any third party, which infringement. individually or in the aggregate,
would be reasonably expected to have a Company Material Adverse Effect .

Section 3.13 . Environmental Matters . Except as set forth in the Company SEC Reports
filed prior to the date hereof and except for such as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect :

(a)(i)

	

Nonotice, demand, request for information, request for an investigation, notice of
violation, citation, summons, claim, complaint or order has been received by, is pending, or,
to the Company's knowledge, threatened by any Person against the Company nor has any
penalty been assessed and not paid (or potentially settled), is pending or, to the Company's
knowledge, threatened against the Company relating to or arising out of Environmental
Laws (as defined in Section 3.13(b)(i)) .

(ii)

	

To the Company's knowledge, no property now or previously owned, leased or
operated by the Company nor any property to which the Company has, directly or indirectly,
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iransvoned or arranged for the transportation o? any hazardous Substance (as defined in
Section = .1=(b)(ii)) is subject to investigation or cleanup or is listed or proposed for listing do
any federal . state, local or foreign list of sites requiring investigation or cleanup .

(iii)

	

Except in material cornniiance with Environmental Laws, there have been no
Releases (as defined in Sec-.en = .1=(b)(iiij) at any pmpem now owned, leased or operated
by the Company .

(iv)

	

To the Company's knowledge, there are no liabilities or Environmental Claims
(as defined in Section 33 .13(b)(iv)) of or relating to the Company of any kind whatsoever,
whether accrued . contingent, absolute, determined, determinable or otherwise, arising under
or relating to Environmental Laws.

(v)

	

The Company has or has applied for all permits or licenses necessary to operate
its facilities in compliance with Environmental Laws and is currently in material compliance
with

all
applicable Environmental Laws.

(vi)

	

Except in material compiance with Environmental Laws, the Company has not
generated . used, treated, recycled, stored . disposed or trarhmorted Hazardous Substances .

(vii)

	

To the Company's knowledge. the Company's underground and aboveground
storage tanks (hereinafter "Tanks'? located at any property currently owned, leased or
operated by the Company are now operated in material compliance with all applicable
Environmental Laws, and the Company's Tanks located at any property formerly owned,
leased or operated by the Company at anytime after January 1, 1990, were operated by the
Company in material compliance with all applicable Environmental Laws .

(viii)

	

The Company has no liability or potential liability for any former manufactured
gas plant facility .

(b)

	

For purposes of this Agreement, the following terms shall have the
meanings set forth below :

(i)

	

"Environmental Laws" shall mean all applicable statutes, regulations, rules,
ordinances, codes, licenses, permits, orders, approvals, authorizations, judgments, decrees,
injunctions, and similar items, of all governmental agencies, deparmients, commissions, boards,
bureaus or instrumentalities of the United States or other nations, and the states and political
subdivisions thereof, and all applicable principles of common law pertaining to the regulation
and protection of the environment, human health, safety and damages to natural resources,
including without limitation, Releases and threatened Releases or otherwise relating to the
operation, manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of Hazardous Substances . Environmental Laws include, but are not limited to, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
("CERCLA") ; the Federal Insecticide, Fungicide and Rodenticide Act, as amended ("FIFRA'~;
the Resource Conservation and Recovery Act, as amended ("RCRA'~; the Toxic Substances
Control Act, as amended (`°TSCA'~ ; the Clean Air Act, as amended ("CAA"); the Federal Water
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Pollution Control Act, as amended ("FWPC~."i ; the Oil Pollution Act of 1990, as amended
("OPA"); the Occupational Safe^Y and Health Act, as amended ("OSHA'); and the Safe
Drinking Water Act, as amended ("SDWA") ; and their state and local counterparts or
equivalents, as amended from time to time .

(ii)

	

"Hazardous Substance" shall mean (a) any chemicals, materials, substances or
wastes which are defined as or included in the de:uution of "hazardous substances", "hazardous
materials", "oxic substances" . "extrerneiv hazardous substances", "oxic pollutants", or words of
similar import, under any applicable Environmental Law; (b) any peroleum, petroleum products
(including, without limitation, trade oil or any fraction thereof), natural gas, natural gas liquids,
lieuefied natural gas or synthetic gas useable for fuel (or mixtures of natural gas and such
synthetic gas) or oil and gas exploration or production waste, polychlorinated hiphenyis
("PCBs', asbestos-containing materials, and mercury; and (c) any other chemical, material,
substance, or waste, exposure to which is prohibited, limited or regulated by any governmental
or regulatory authority under any applicable Environmental Law.

(iii)

	

"Release' means any emission. spill, seepage, leak escape. leaching, discharge,
atiection, pumping, pouring. emptying, dumping, disposing or release of Hazardous Substances .

(iv)

	

"Environmental Claims' shall mean any and all administrative, regulatory or
judicial actions or causes of action, suits, obligations, liabilities, losses . proceedings, decrees,
judgments, penalties, fees, demands, demand letters, orders, directives, claims (including any
claims involving toxic torts or liability in tort, strict . absolute or otherwise), liens, notices of
noncompliance or violation, or legal fees or costs of investigations, monitoring or proceedings,
relating to any Environmental Law or any environmental permit issued under any such
Environmental Law, or arising from the presence, Release or threatened Release (or alleged
presence, Release or threatened Release) into the envirorunent of any Hazardous Substances
(hereinafter "Claims") including, without limitation, and regardless of the merit of such Claim,
any and all Claims by any governmental or regulatory authority or by any third party for
enforcement, cleanup, remediation, removal, response or other actions or damages, contribution,
indemnification, cost recovery, compensation or injunctive relief pursuant to any Environmental
Law or for any injury (including death of any person or persons) or threat of injury to health,
safety, natural resources or the environment.

Section 3.14. Empiovee Benefits and Labor Matters. (a) The Company Disclosure
Schedule contains a list identifying each "employee benefit plan" (as defined in Section 3(3) of
the Employee Retirement Income Security Act of 1974 ("ERISA'~), which is subject to any
provision of ERISA and is maintained, administered or contributed to by the Company and
covers any employee or former employee of the Company or under which the Company has any
liability (referred to collectively herein as the "Company Employee Plans'? . Copies of such
plans (and, if applicable, related trust agreements and insurance contracts) and all amendments
thereto have been made available to UCU together with the summary plan description, the
annual report (Form 5500 including, if applicable, Schedule B thereto) prepared in connection
with any such plan for the past three years and the actuarial valuation report prepared in
connection with any such plan for the past three years. The only Company Employee Plans



which individually or coiiectively would constitute an ' _n:piovee pension .nenefit plan" (as
defined in Section 3(2) of EI?JSA) are identified as such in the list refe-ed to above .

(b)

	

do "accurnulated funding deficiency" !as defined in Section 412 of the
Code') has been incurred with respect to any Company Employee Plan subject to Title IV of
ERISA. whether or not waived_ No "reportable event" (within the meaning of Section 4043 of
ERISA) and no event described in Section 4041, 4042, 4062 or 4063 of ERISA has occurred in
connection with any Company Empioyee Plans subject to Title rV of ERISA other than any
event which would not. individually or in the aggregate, be reasonably expected to have a
Comnanv Material Adverse Effect . No condition exists and no event has occurred that could
constitute grounds for termination of any Company Employee Plans subject to Title rV of
ERISA other than any such terminations that would not, individually or in the aggregate, be
reasonably expected to have a Company Material Adverse Effect . Neither Company nor any
Company ERISA Affiliate has any material unsatisfied or potential liability under Title IV of
ERISA in connection with the termination of, or complete or partial withdrawal from, any plan
covered or previously covered by Title IV of ERISA. As of the last day of the most recent plan
year, the value of the assets of each Company Employee Plan that is subject to Title IV of
ERISA equaled or exceeded the present value of the "benefit liabilities" (as defined in Section
4001 (a)(16) of ERISA) of each such Company Empioyee Plan. using the Company Employee
Plan assumptions for funding purposes in effect for such plan year . Nothing done or ornitted to
be done and no transaction or holding of any asset under or in connection with any Company
Employee Plan has made or will make the Company or any officer or director of the Company
subject to any liability under Title I of ERISA or liable for any tax pursuant to Section 4975 of
the Code that would, individually or in the aggregate, be reasonably expected to have a Company
Material Adverse Effect . For purposes of this Section, "Company ERISA Affiliate" means any
other Person which, together with the Company, would be treated as a single employer under
Section 414 of the Code .

(c)

	

Each Company Employee Plan that is intended to be qualified under
Section 401(a) of the Code has received a determination letter from the IRS that it is so qualified
and, to the knowledge of the Company, is so qualified and has been so qualified during the
period since its adoption . To the knowledge of the Company, each trust created under any such
Company Employee Plan is exempt from tax under Section 501(a) of the Code and, to the
knowledge of the Company, has been so exempt since its creation . The Company has made
available to UCU the most recent determination letter of the IRS relating to each such Company
Employee Plan. The Company and all Company ERISA Affiliates have performed all
obligations required to be performed by them with respect to each Company Employee Plan, and
each Company Employee Plan has been maintained in substantial compliance with its terms and
with the requirements prescribed by any and all statutes, orders, rules and regulations, including,
but not limited to, ERISA and the Code, which are applicable to such Company Employee Plan,
excluding any instances of non-performance or non-compliance that would not, individually or
in the aggregate, be reasonably expected to have a Company Material Adverse Effect .

(d)

	

The Company Disclosure Schedule contains a list of each employment,
severance or other similar contract, arrangement or policy and each plan or arrangement
(whether written or oral) providing for insurance coverage (including any self-insured
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arrangements), workers' compensation, disabilira benefits, supvieme-.tai unempioyment'benents .
vacation benefits, retirement benefits or for deferred compensation, profit sharing, bonuses, stock
options, stock appreciation or other farms of incentive compensation or post-retirement
insurance, compensation or benefits which is not a Company Employee Plan, is entered into,
maintained or contributed to, as the case may be, by the Company and covets any employee or
former employee of the Company . Such contracts, pians and arrangements as are described
above, copies or descriptions of all of which (and, it applicable any related trust agreement or
insurance contract) have bee-.furnished previously to UCII, are referred to coilecnvely herein as
the "Company Benefit Arrangements" . The Company and all Company ERISA Affiliates
have performed all obligations required to be performed by them with respect to each Company
Benent Arrangement and each Company Benefit Arrangement has been maintained in
substantial compliance with its terms and with the requirements prescribed by any and all
statutes . orders, rules and regulations that are applicable to such Company Benefit Arrangement,
excluding any instances of non-performance or non-compliance that would not, individually or
in the aggregate, be reasonably expected to have a Company Material Adverse Effect .

(e)

	

All contributions and other payments required to be made by the Company
pursuant to any Company Empioyee Plan or Company Benefit Arrangement have been timely
made or reflected on the Company SEC Reports .

(f)

	

Since 7anuarr 1, 1999, there has been no amendment to, material written
interpretation of or announcement (whether wrinen or oral) by the Company or any of its
Affiliates of any amendment to, or material change in employee participation or coverage under,
any Company Employee Plan or Company Benefit Arrangement.

(g)

	

The execution of, and the performance of the transactions contemplated in,
this Agreement will not (either alone or upon the occurrence of any additional or subsequent
events) constitute an event under any Company Employee Plan or Company Benefit
Arrangement that will or may result in any payment (whether of severance pay or otherwise),
acceleration, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation
to fund benefits with respect to any current or former employee, director or consultant of the
Company, or result in the triggering or imposition of any restrictions or limitations on the right
of L"tu or the Company to amend or terminate any Company Employee Plans and receive the
full amount of any excess assets remaining or resulting from such amendment or termination,
subject to applicable taxes . There is no contract, agreement, plan or arrangement covering any
employee or former employee of the Company that, individually or in the aggregate, could give
rise to the payment of any amount that would not be deductible pursuant to the terms of Section
280G of the Code. The Company does not maintain, contribute to, or have any liability or
obligation with respect to any plan, program or arrangement providing post retirement or post
employment health or welfare benefits, other than as required by Part 6 of Title I of ERISA or
Section 4980B of the Code. With respect to any Company Employee Plan that is an "employee
welfare benefit plan" (as defined in Section 3(1) of ERISA), including any such plan covering
former employees of the Company, the Company has reserved the right to amend or terminate
the plan at any time without liability with respect to claims incurred after the date of such
amendment or termination, and to the lmowledge of Company, any such plan may be amended



or ter-:nated at any time without liability_ with respect to claims ircured after the date of such
amendment or termination .

(h)

	

:here are no written actions . lawsuits or claims by or on behalf of any of
the Company Employee Plans or Company Benefit Arrangements, by any employee or
beneficiary coveted under any such Company Empioyce Plan or Company Benefit Arrangement
with respect to such Company Employee Plan or Company 3enefit Arrangement, or otherwise
invoh'ing any Company Employee Plan or Company Benefit Arrangement (other than routine
claims for benefits and routine expenses) pending or threatened which could subject the
Company, any officer or director, or any employee of the Company to any liability that,
individually or in the aggregate . would reasonably be expected to have a Company Material
Adverse Effect .

(i)

	

No work stoppage, labor strike or slowdown against the Company is
pending or, to the knowledge of the Company, threatened and the Company is not involved in or,
to the knowledge of the Company, threatened with any labor dispute or grievance which,
individually or in the aggregate, has had or would be reasonably expected to have a Company
Material Adverse Effect .

	

To the knowledge of the Company there is no organizing effort or
representation question at issue with respect to any employee of the Company .

	

No collective
bargaining agreement to which the Company is or may be a parry is currently under negotiation
or rene2otiation and no existine collective bargaining agreement is due for expiration, renewal or
renegotiation within the one year period after the date hereof: provided, that the Collective
Bargaining Agreements dated November 1, 1996 with Local Union No. 1474 of the
International Brotherhood of Electrical Workers ("IBEW") is scheduled to expire on October
31, 1999, and UCU azrees between the date of this Agreement and the Ef'f'ective Time the
Company may, at its sole option, negotiate and execute a new collective bargaining agreement
with MEW on terms and conditions which shall be determined by the Company in its sole
discretion .

Section 3.15 . Transactions with Affiliates . Since the date of the Company's last proxy
statement prior to the date of this Agreement, there have been no transactions . agreements,
arrangements or understandings between the Company, on the one hand, and the Company's
Affiliates or other Persons, on the other hand, that would be required to be disclosed under Item
404 of Regulation S-K under the Securities Act. For purposes of this Agreement, "Affiliate",
when used with respect to any Person, means any other Person directly or indirectly controlling,
controlled by, or under common control with such Person. As used in the definition of
".A ffiliate," the term "control" means possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a Person, whether through the ownership of
voting securities, by contract or otherwise .

Section 3 .16. Information Supplied. The information to be supplied by the Company
for inclusion in the registration statement on Form S-4 or any amendment or supplement thereto
pursuant to which shares of UCU Common Stock issuable in the Merger will be registered with
the SEC (the 'Registration Statement'l shall not at the time the Registration Statement is
declared effective by the SEC contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in
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tight o : the circ ".uns-,ances under which theywere ^ade, nor misleadin2.-'ne information to be
supplied by the Company for inclusion in the proxy statemenvorospecnis or any amendment or
supplement thereto (the "Proxy Statement") to be sent to the stockholders of the Company in
connection with their meeting to consider this Azeement and the Merge- (the "Company
Stockholders' Meeting") shall not, on the date urie Proxy Statement is first mailed to the
stockholders of the Company or at the time of the Company Stockholders' Meenng, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading .

Section 3.17 .

	

Opinion of Financial Advisor .

	

The financial advisor of the Company,
Salomon Smith Barney Inc ., has delivered to the Company a written opinion dated the date of
this Agreement to the effect that, as of the date hereof, the Merger Consideration to be received
in the Merger is fair from a financial point of view to the common stockholders of the Company.
The Company has delivered to UCU a copy of such opinion .

Section 3.18 . Finders' Fees . Other than Salomon Smith Barney Inc ., no investment
banker. broker. finder. other intermediary or other PeSon is entitled to any investment banking,
broker's, finder's or similar fee or commission from the Company upon consummation of the
transactions contemplated by this Agreement.

Section 3 .19 .

	

Takeover Statutes .

	

The Company has opted out of the provisions of
Sections i 7-1286 through 17-1298 of the KGCC and such provisions shall not apply to control
share acouisitions of the Company's capital stock. To the best of the Company's knowledge, no
other "fair price", "moratorium", "control share acquisition" or other similar anti-takeover statute
or regulation enacted under state or federal laws in the United States (each. a "Takeover
Statute'? applicable to the Company is applicable to the Merger or the other transactions
contemplated hereby.

Section 3.20. Rights Agreement. The Company shall take all necessary action with
respect to the Rights Agreement to (i) render the Rights Agreement inapplicable to the Merger
and the other transactions contemplated by this Agreement and (ii) provide that UCU shall not be
deemed an Acquiring Person (as defined in the Rights Agreement), the Distribution Date (as
defined in the Rights Agreement) shall not be deemed to occur and the rights issuable pursuant to
the Rights Agreement (the "Rights' will not separate from the shares of Company Common
Stock. as a result of entering into this Agreement or consummating the Merger and the other
transactions contemplated hereby, and, thereafter, unless this Agreement shall be terminated in
accordance with Section 8 .01, the Company shall take no action to negate or nullify the
foregoing.

Section 3.21. Year 2000. The Company has initiated a review and assessment of the
Year 2000 Problem (as defined below), has developed a plan for addressing the Year 2000
Problem on a timely basis and has to date implemented such plan, except where the Company's
failure to do so is not reasonably likely to have a Company Material Adverse Effect. Except as
would not reasonably be expected to have a Company Material Adverse Effect, to the knowledge
of the Company none of the assets or equipment owned or utilized by the Company will fail to



perform because of. or due in any way to . a Year 2000 Pmbiern . To the knowiedee of the
Company . no vendor, supplier or customer of the Company will experience a Year 2000 Problem
that, individually or in the aggregate . could reasonably be expected to have a Company Material
Adverse Erect. The term " Year 2000 Problem " means the material inabiurv of any hardware .
software or process to recognize and correctly calculate dates on and after January 1, 2000, or the
failure of computer systems . products or services to perform any of their mtended functions in a
proper manner in connection with data containing any date on or after Januarv 1, 2000 .

Section 3.22 . Insurance. The Company is . and has been continuously since January 1,
1995, self-insured or insured with financially responsible insurers in such amounts and against
such risks and losses as are customary in all material respects for companies conducting the
business as conducted by the Company during such time period. The Company has not received
any notice of cancellation or termination with respect to any insurance policy of the Company .
All material insurance policies of the Company are valid and enforceable policies .

Section 3.23

	

No Dissenters' Rights . The holders of Company Common Stock are not
entitled to appraisal rights under the KGCC or under the Articles of Incorporation of the
Comnanv unless a Proration Event occurs .

Section 3 .24

	

Ownership of UCU Common Stock.

	

The Company does not
"beneficially own" (as such tern is defined in Rule 13d-3 under the Exchange Act) any shares of
UCU Common Stock .

Section 3.25

	

Definition of "Knowledge" . Wherever in this A~--eernent the phrases "to
the knowledge" of the Company, "to the Company's knowledge", or similar phrases appear,
"knowledge" shall mean the actual knowledge of the senior management of the Company.

ARTICLE IV
Representations and Warranties ofUCU

UCU represents and warrants to the Company that the statements contained in this
Article rV are true and correct, except as set forth in the disclosure schedule delivered by UCU to
the Company prior to the execution of this Agreement (the "UCU Disclosure Schedule's or as
otherwise expressly permitted by this Agreement.

	

For purposes of this Agreement, "UCU
Material Adverse Effect" means a material adverse effect (i) on the business, properties, assets,
liabilities (contingent or otherwise), financial condition, results of operations or prospects of
UCU and its Subsidiaries, taken as a whole, or (ii) on the ability of UCU to perform its
obligations under or to consummate the transactions contemplated by this Agreement.

Section 4.01 . Organization and Power: Regulation as a Public Utility . (a) Each of
UCU and its Subsidiaries is a corporation, partnership or other entity duly organized, validly
existing and in good standing under the laws of the jurisdiction of its incorporation or
organization, and has the requisite corporate or other power and authority and governmental
approvals to own, lease and operate its properties and to carry on its business as now being
conducted, except where the failure to be in good standing or have such power, authority or
approvals would not, individually or in the aggregate, be reasonably expected to have a UCU
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-Material Adverse Effect .

	

Each o: irCU and its Subsidiaries is duly qualified or licensed to do
business and is in good standing in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such cuaiification or licensing
necessary, except where the failure to be so duly qualified or licensed and in good standing
would not, individually or in the aggregate, be reasonably expected to have a UCU Material
Adverse Effect .

	

True. accurate and complete copies of the certificate of incorporation and
bylaws of UCU, as in effect on the date hereof, have been delivered to the Company .

(b)

	

'Neither UCU nor any of its Subsidiaries is a "holding company," a
"subsidiary company" or an "affiliate" of any public utility holding company wiftnin the meaning
of Section 2(a)(7), 2(a)(8) or 2(a)(i 1) of PUHCA, respectively . UCU and/or its Subsidiaries are
regulated as a public utility in the States of Colorado, Iowa, Kansas, Michigan, Minnesota,
Missouri, Nebraska, South Dakota and West Virginia (in each of which only UCTTJ is so
regulated) and in no other state, the province of British Columbia, Canada, and in no other
province of Canada, and the countries ofNew Zealand and Australia and in no other country.

Section 4.02.

	

Corporate Authorization .

	

The Board of Director o£ UCU has (a)
determined that the Merger is fair and in the best interests of UCU and its stockholders and (b)
approved and adopted this Agreement . The execution and delivery by UCU of this Agreement,
and the consummation by U- CU ofthe transactions contemplated hereby, are within the corporate
powers of UCU and have been duly authorized by all necessary corporate action . No approval
by UCU stockholders is necessary to approve and adopt this Agreement and the transactions
contemplated by this Agreement. This Agreement has been duly executed and delivered by
UCU and assuming the due authorization, execution and delivery of this Agreement by the
Company, constitutes a valid and binding agreement of UCU, enforceable against UCU in
accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and other similar laws affecting creditors' rights generally from
time to time in effect and to general principles of equity, regardless of whether in a proceeding at
equity or at law) . The shares of UCU Common Stock issued pursuant to the Merger, when
issued in accordance with the terms hereof, will be duly authorized, validly issued, fully paid and
non-assessable and free of preemptive rights .

Section 4.03 . Governmental Authorization. The execution and delivery by UCU of
this Agreement, and the consummation by UCU of the transactions contemplated hereby, require
no action by or in respect of, or filing with, any Governmental Authority other than (i) the filing
of a certificate of merger with respect to the Merger with the Kansas Secretary of State, a
certificate of merger with respect to the Merger with the Delaware Secretary of State and
appropriate documents with the relevant authorities of other states in which UCU is qualified to
do business; (H) compliance with any applicable requirements of the FERC and requirements of
the utility regulatory commissions of the states of Missouri, Kansas, Colorado, Iowa, Michigan,
Minnesota, Nebraska, South Dakota and West Virginia (the "UCU Required Statutory
Approvals"J ; (iii) compliance with any applicable requirements of the HSR Act; (iv) compliance
with any applicable requirements of the Securities Act; (v) compliance with any applicable
requirements of the Exchange Act; (vi) compliance with any other applicable securities laws;
(vii) compliance with any environmental, health or safety law or regulation requiring any
notification, disclosure or approval in connection with the Merger, (viii) actions or filings which,
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: : not taken or made. would not, individually or in the agregate, be reasonably exerted to have
a UCU Materiai Adverse Effect and (lix) filings and notices not required to be made or given
unni after the Effective Time.

Section 4 .04 . Non-Contravention .

	

ine execution and delivery of this Agreement by
UCU does not and the consummation of the transactions contemplated hereby will not, subject
to the consents, approvals, orders, authorizations, filings and registrations contemplated by
Sections 4.02 and 4.0 ;, (i) conflict with, or result in anv violation or breach of any provision of
the certificate of incorporation or bylaws of UCU, (ii) result in any violation or breach of, or
constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of
termination, cancellation or acceleration of any obligation or loss of any material benefit) under
any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, contract
or other agreement, instrument or obligation to which UCU or any of its Subsidiaries is a party or
by which any of them or any of their properties or assets may be bound, or (iii) violate any order,
writ, injunction, decree, statute, rule or regulation applicable to UCU or any of its Subsidiaries or
any of their respective properties or assets, except in the case of clauses (ii) and (iii) for any such
violations . breaches, defaults, terminations, cancellations or accelerations which would not,
individually or in the aggregate, be reasonably expected to have a UCU Material Adverse Effect .

Section 4 .05 .

	

Capitalization . (a) As of the date hereof, the authorized capital stock of
UCU consists of 200,000,000 shares of UCU Common Stock, 20,000,000 shares of Class A
Common Stock, par value 51 .00 per share ("UCU Class A Stock") and 10,000,000 shares of
Preference Stock, without par value ("UCU Preference Stock").

	

As of March 31, 1999, (i)
92,015,496 shares of UCU Common Stock were issued and outstanding, (ii) 1,590,489 shares of
UCU Common Stock were held in the treasury of UCU or by Subsidiaries of UCU, (iii)
9,783,779 shares of UCU Common Stock were reserved for issuance pursuant to the UCU
employee plans and the UCU benefit arrangements, (iv) no shares of UCU Class A Stock were
issued and outstanding and (v) no shares of UCU Preference Stock were issued and outstanding .
Since such date, UCU has not issued any UCU Class A Stock . All outstanding shares of UCU
Common Stock are, and all shares of UCU Common Stock subject to issuance as specified
above, upon issuance on the terms and conditions specified in the instruments pursuant to which
they are issuable, shall be, duly authorized, validly issued, fully paid and nonassessabie, and not
subject to any preemptive rights . There are no obligations, contingent or otherwise, of UCU or
any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of UCU Common
Stock .

(b)

	

Except as set forth in Section 4 .05(a), there are no equity securities of any
class of UCU, or any security exchangeable into or exercisable for such equity securities, issued,
reserved for issuance or outstanding . Except as set forth in Section 4.05(a), there are no options,
warrants, securities, calls, rights, commitments or agreements of any character to which UCU or
any of its Subsidiaries is a party or by which any of them are bound obligating UCU or any of its
Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
capital stock of UCU or obligating UCU or any of its Subsidiaries to grant, extend, accelerate the
vesting of or enter into any such option, warrant, equity security, call, right, commitment or
agreement. There are no voting trusts or other agreements or understandings with respect to the
shares of capital stock of UCU to which UCU is a parry .
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Section 4.06 . Renorts and Financial Statements. (a) UCU has filed ail required
repons . schedules, forms, statements and other documents with the SEC since December 31,
1993 (the "UCU SEC Reports -) .

(b)

	

.s of its filing date . each UCU SEC Report filed pursuant to the Exchange
.-kct did not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made. not misleading, except to the extent that such
statements have been modined or superseded by a later filed UCU SEC Report .

(c)

	

Each UCU SEC Report that is a registration statement, as amended or
supplemented, if applicable, filed pursuant to the Securities Act as of the date such registration
statement or amendment became effective did not contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made. not
misleading, except to the extent that such statements have been modified or superseded by a later
filed UCU SEC Report .

(d)

	

The consolidated financial statements (including, in each case, any related
notes) contained in the UCU SEC Reports complied as to form in all material respects with the
applicable published rules and regulations of the SEC with respect thereto, were prepared in
accordance with generally accepted accounting principles applied on a consistent basis
throughout the periods involved (except as may be indicated in the notes to such financial
statements or, in the case of unaudited statements, as permitted for presentation in Quanerly
Reports on Form 10-Q), and fairly presented in all material respects (subject in the case of
unaudited statements to normal, recurring audit adjustments) the consolidated financial position
of UCU and its Subsidiaries as at the respective dates and the consolidated results of its
operations and cash flows for the respective periods indicated . The audited balance sheet of
UCU as of December 31, 1998 is refered to herein as the "UCU Balance Sheet" .

(e)

	

Since December 31, 1993 . UCU and each of its Subsidiaries has made all
required filings with the FERC and any appropriate public utilities commission, except for such
filings the failure to make which would nor, individually or in the aggregate, be reasonably
expected to have a UCU Material Adverse Effect.

Section 4 .07. No Undisclosed Liabilities . UCU and its Subsidiaries do not have any
liabilities or obligations of any kind whatsoever, whether accrued, contingent, absolute,
determined, determinable or otherwise, other than:

(a)

	

liabilities or obligations which would not, individually or in the aggregate, be
reasonably expected to have a UCU Material Adverse Effect:

(b)

	

liabilities or obligations disclosed or provided for in the UCU Balance Sheet or in
the notes thereto or in the UCUSEC Reports filed prior to the date hereof,



(c)

	

liabilities or cbhgations under this Agreement or incurred in connection with the
transactions ccntempiated'cy this Agreement: or

(d)

	

liabilities or coiieations incurred since December _3 1 , 1998 in the ordinary course
of business consistent with past practices .

Section 4.08 . Litigation . Except as disclosed in the UCU SEC Reports fled prior to the
date hereof:

(a) There is no action, suit, investigation or proceeding pending against, or to the
lrnowiedge of UCU, threatened against or affecting, UCU or any of its Subsidiaries or any of
their respective properties before any Governmental Authority or arbitrator which, individually
or in the aggregate, would be reasonably expected to have aUCU Material Adverse Effect.

(b)

	

There is no judgment, decree, injunction, or order of any Governmental Authority
or arbitrator applicable to UCU or any of its Subsidiaries which . individually or in the aggregate,
would be reasonably expected to have a UCU :Material Adverse Effect .

Section 4.09 .

	

Absence of Certain Changes or Events .

	

Since the date of the UCU
Balance Sheet, except as permitted by or as disclosed in this Agreement or the UCU SEC
Reports filed prior to the date hereof, UCU and its Subsidiaries have conducted their businesses
only in the ordinary course and in a manner consistent with past practice and, since such date, (a)
there has not been any UCU Material Adverse Effect or any event or development (including in
connection with the Merger) that would. individually or in the aggregate, reasonably be expected
to have a UCU' Material Adverse Effect, (b) there has not been any event that would, individually
or in the aggregate, reasonably be expected to prevent or materially delay the performance of this
Agreement by UCU, or (c) UCU has not consummated or agreed to consummate any merger or
any material acquisition or joint venture .

Section 4.10 . Compliance with Laws: No Default. Except as disclosed in the L?CU
SEC Reports filed prior to the date hereof:

(a) (i)Neither UCU nor any of its Subsidiaries is in violation of or has violated or failed
to comply with any statute, law, ordinance, regulation, rule, judgment, decree, order, writ,
injunction, permit or license of any Governmental Authority or arbitrator applicable to its
business or operations, except for violations and failures to comply that would not, individually
or in the aggregate, be reasonably expected to result in a UCU Material Adverse Effect and (ii) to
UCU's knowledge, UCU and its Subsidiaries have all permits, licenses, franchises and other
governmental authorizations, consents, approvals and exemptions necessary to conduct their
businesses as presently conducted and which are material to the operation of such businesses .

(b)

	

Each material agreement, contract or commitment to which UCU is a party or by
which UCU is bound or to which its properties are subject ("UCU Contracts' is a valid,
binding and enforceable obligation of UCU and in full force and effect (subject to applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws
affecting creditors' rights generally from time to time in effect and to general principles of
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equity. regardless of whether in a proceeding at equity or at law), except where the failure to be
valid. binding and enforceable and in full force and effect would not, individually or in the
aggregate, be reasonably expected to have a UCU Material Adverse Effect . UCU is not in
defauit or violation at any term . condition or provisions of (i) its cc-ilicate of incorporation or
bylaws or (ii) any UCU Contract, except in the case of clause (ii) for any defaults or violations
:.hat would not, individually or in the aggregate, be reasonably expected to have a UCU Material
Adverse Effect .

Section 4.11 . Taxes . (a) t'CU has timely filed (or has had timely filed on its behalf) or
will file or cause to be timely filed, all material Tax Returns required by applicable law to be
filed by it prior to or as of the Effective Time, and all such material Tax Returns are, or will be at
the time of filing, complete in all material respects .

(b)

	

UCU has paid (or has had paid on its behalf) or, where payment is not yet
due, has established (or has had established on its behalf and for its sole benefit and recourse) or
will establish or cause to be established in accordance with generally accepted accounting
principles on or before the Effective Time an adequate accrual for the payment of, all material
Taxes due with respect to any period ending prior to or as of the Effective Time.

(c)

	

There are no (i) outstanding consents extending the statute of limitations
for the assessment of any Taxes of UCU, or (ii) proposals, assertions or assessments against
UCU for deficiencies for any Taxes that have not been satisfied or resolved.

(d)

	

There are no material Tax claims pending against UCU and UCU does not
know of any threatened claim for material Tax deficiencies or any basis for such claims, no
material issues have been raised in writing in any examination by any taxing authority with
respect to UCU which, by application of similar principles, reasonably could be expected to
result in a material proposed deficiency for any other period not so examined, and there is not
now in force any waiver or agreement by UCU for the extension of time for the assessment of
any material Tax, nor has any such waiver or agreement been requested in writing by any taxing
authority . The Company has no liability with respect to any material United States federal state,
local, foreign or other Taxes of any corporation or entity other than UCU and its Subsidiaries .

(e)

	

Neither UCU nor any of its other Affiliates, has taken any action, agreed
to take any action, or failed to take any action, or has knowledge of any fact or circumstance that
(without regard to any action taken or agreed to be taken by the Company or any of its Affiliates)
could reasonably be expected to cause the Merger to fail to qualify as a "reorganization" within
the meaning of Section 368(a) of the Code.

(f)

	

UCU has not made during the last 3 years, nor will make prior to the
Effective Time, an election to have a stock purchase treated as an asset purchase under Section
338 of the Code.



(s)

	

UCU has not filed with the ILR-S . and will not pie with the IRS prior to the
Effective Tane.~ a statement consenting to the recognition of gain on the disposition of its
"subsection (f) assets" under Section 341(f) of the Code.

(h)

	

7"ne Company has not made in the last i years, and will not make prior to
the Effective Time, any changes in accounting metrod to which Section 481(a) of the Code may
apply .

Section 4.13. Environmental Matters. Except as set forth in UCU's SEC Reports filed
prior to the date hereof and except for such as would not, individually, or in the aggregate,
reasonably be expected to have a UCU Material Adverse Effect:

(a)

	

UCU and, to UCU's knowledge, each of its Subsidiaries is in material compliance
with all applicable Environmental Laws (as defined in Section 3 .13(b)(i)) .

(b)

	

To UCU's knowledge, there are no liabilities or Environmental Claims (as
defined in Section 3 .13(b)(iv)) of or relating to UCU or its Subsidiaries of any kind whatsoever,
whether accrued, contingent, absolute . determined. determinable or otherwise . arisine under or
relatine to Environmental Laws.

Section 4.13 . Employee Benefits . (a) The UCU Disclosure Schedule contains a list
identifying each "employee benefit plan" (as defined in Section 3(3) of ERISA) which is subject
to any provision of ERISA and is maintained, administered or contributed to by UCU and covers
any employee or former employee of UCU or under which UCU has any liability (referred to
collectively herein as the "UCU Employee Plans"). Copies of such plans and all amendments
thereto have been made available to the Company . UCU and all UCU- ERISA Affiliates have
performed all obligations required to be performed by it with respect to each UCU Employee
Plan, and each UCU Employee Plan has been maintained in substantial compliance with its
terms and with the requirements prescribed by any and all statutes, orders, rules and regulations,
including, but not limited to, ERISA and the Code, which are applicable to such UCU Employee
Plan, excluding any instances of non-performance or non-compliance that would not,
individually or in the aggregate. be reasonably expected to have a UCU Material Adverse Effect.
For purposes of this Section, the tern "UCU ERISA Affiliate" means any other Person which,
together with the Company, would be treated as a single employer under Section 414 of the
Code.

(b) As of the last day of the most recent plan year, the value of the assets of each
UCU Employee Plan that is subject to Title N ofERISA equaled or exceeded the present value
of the "benefit liabilities" (as defined in Section 4001(a)(16) of ERISA) of each such UCU
Employee Plan, using the UCU Employee Plan assumptions for funding purposes in effect for
such plan year.

(c) The UCU Disclosure Schedule contains a list of each employment, severance
or other similar contract, arrangement or policy and each material plan or arrangement (whether
written or oral) providing for insumnee coverage (including any self-insured arrangements),
workers' compensation, disability benefits, supplemental unemployment benefits, vacation
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benefits . retirement benefits or for deterred compensation, profit sharing, bonuses, stock options,
stock appreciation or other, forms of incentive compensation or post-retirement insurance,
compensation or benefits which is not a L'CU Emnioyee Plan, is entered into, maintained or
contributed to, as the case may be, by UCU- and covers any employee or former employee of
UCU preferred to coilectiveiv herein as the "UCU Benefit Arrangements"). Copies of such
plans and all amendments thereto have been made available to the Company. UCU and all UCU
ERISA Affiliates have Derformed all obligations required to be performed by them with respect
to each UCU Benefit .krranserneni, and each UCU Benefit Arrangement has been maintained in
substantial compliance with its terms and with the requirements prescribed by any and all
statutes . orders, rules and regulations, including, but not limited to, ERISA and the Code that are
applicable to such UCU Benefit Arrangement, excluding any instances of non-performance or
non-compliance that would not, individually or in the aggregate . b e reasonably expected to have
a UCU Material Adverse Effect.

Section 4.14 .

	

Dividends.

	

It is the present intention of UCU's Board of Directors to
maintain the dividends on UCL' Common Stock at not less than its current annual dividend rate .

Section 4.15 .

	

Transactions with Affiliates .

	

Since the date of UCU's last proxy
stateme .̂t prior to the date of this .agreement. there have been no transactions, agreements,
arrangements or undersandings between UCU or its Subsidiaries, on the one hand, and UCU's
Affiliates lother than wholly-owned Subsidiaries of UCLA or other Persons, on the other hand,
that would be required to be disclosed under Item 404 of Regulation S-K under the Securities
Act .

Section 4.16 . Information Supplied . Except for information to be supplied by the
Company as to which no representation is made, the Registration Statement will not, at the time
it is declared effective or upon the filing of any post-effective amendment related thereto, contain
any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading . The information to be supplied by UCU for inclusion in
the Proxy Statement to be sent to the stockholders of the Company in connection with the
Company Stockholders' Meeting will not, on the date the Proxy Statement is first mailed to the
stockholders of the Company or at the time of the Company Stockholders' Meeting, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading .

Section 4.17 . Finders' Fees . No investment banker, broker, finder, other intermediary
or other Person is entitled to any investment banking, broker's, finder's or similar fee or
commission from UCU or any of its Subsidiaries upon consummation of the transactions
contemplated by this Agreement.

Section 4.18 . Takeover Statutes. The provisions of Section 203 of the DGCL do not
apply to the Merger or the other transactions contemplated hereby. To the best of UCU's
knowledge, no other Takeover Statute applicable to UCU or any of its Subsidiaries is applicable
to the Merger or the other transactions contemplated hereby .
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Section 4.19 .

	

Year 2000 . ;."CL; has initiated a review and assessment of the Year 2000
Problem with respect to itself and its Subsidiaries. has developed a plan for addressing the Year
2000 Probietn on a timely basis and has to date imniemented such plan . except where UCL's
failure to do so is not reasonably likely to have a UCU Material Adverse Effect . Except as
would not reasonably be expected to have a UCU Material Adverse Effec:, to the knowledge of
UCU, none of the assets or equipment owned or utilized by UCU, or, any of its Subsidiaries will
fail to perform because of. or due in any way to. a Year 2000 Problem . To the knowledge of
UCU, no vendor, supplier or customer of UCU or any of its Subsidiaries will experience a Year
2000 Problem that, individually or in the aggregate, could reasonably be expected to have a UCU
Material Adverse Effect .

Section 4.20 . Ownership of ComRanv Common Stock. UCU does not "beneficially
own" (as such term is defined in Rule 13d-3 under the Exchange Act) any shares of Company
Common Stock.

Section 4.21 . Definition of "Knowledge' . Wherever in this Agreement the phrases ""to
the knowledge" of UCU-. ":o UCU's knowledge', or similar phrases appear. "'stowledge" snail
mean the actual knowledge of the senior management ofUCU .

ARTICLE V
Conduct of Business

Section 5.01 . Conduct of the Company . T'ne Company agrees that from the date hereof
until the Effective Time, (i) except as set forth in the Company Disclosure Schedule or as
otherwise expressly permitted by this Agreement, (ii) except with the prior written consent of
UCU (which consent shall not be unreasonably withheld), or (iii) except as described in the
Company's 1998 Form 10-K, the Company and its Subsidiaries shall conduct their business in
the ordinary course consistent with past practice and shall use their reasonable best efforts to
preserve intact their business organizations and material relationships with third parties and to
keep available the services of their present officers and employees (subject to ordinary and
customary retirements) . Without limiting the generality of the foregoing, from the date hereof
until the Effective Time, except as set forth in the Company Disclosure Schedule, the Company's
1998 Form 10-K or as expressly permitted by this Agreement, without the prior written consent
ofUCU (which consent shall not be unreasonably withheld), the Company will not :

(a)

	

adopt or propose any change in its articles of incorporation or bylaws
without 30 days prior written notice to UCU, or adopt or propose any such change that would be
materially adverse in any way to UCU or its stockholders ;

amend any term of any outstanding equity security of the Company;

(c)

	

merge or consolidate with any other Person ;



(d)

	

issue. sell . pledge, dispose of. grant, transfer, lease, license, ;aarantee .
=cumber. or authorize the issuance, sale . pledge, disposition. grant, transfer, lease, license,
e .tarantee or =cumbrance of, (i) any shares of capital stock of the Company, or securities
convertible or exchangeable or exercisabie for any shares of such capital stock, or any options,
warrants or other nehts of any land to acquire any shares of such capital stock or such
convertible or exchangeable securities . or any other ownership interest of the Company or (ii)
except in the ordinary course of business and in a manner consistent with past practice, any
property or assets (including, without limitation, by merger, consolidation . spin-off or other
dispositions of stock or assets) of the Company, except in the case of either clause (i) or (ii) (A)
the issuance of Company Common Stock to current or former officers, directors and employees
of the Company pursuant to the Company Stock Plans upon the exercise by such officers,
directors and employees of Company Stock Options, set forth and identified in Section 3 .05 of
the Company Disclosure Schedule or awarded in accordance with clause (B) and the vesting of
Company Restricted Stock Awards set forth and identified in Section 3 .05 of the Company
Disclosure Schedule or awarded in accordance with clause (13), (B) the award of stock options or
Company Restricted Stock Awards to employees and directors . in each case under existing
Company Stock Plans in the ordinary course of business consistent with past practice or in
connection with promotions or new employee hires in the ordinary course of business and
consistent with past practice, provided that such awards shall not exceed, in the aggregate, the
amounts set forth on Section 5 .01(d) of the Company Disclosure Statement, (C) the issuance of
Company Common Stock pursuant to the DRIP in the ordinary course of business and consistent
with past practice, (D) the issuance of Company Common Stock pursuant to the terms of the
Company's Stock Unit Plan for Directors, and (E) pursuant to contracts or agreements in force at
the date of this .Agreement . but in the case of (E) only to the extent set forth in Section 5 .01(d) of
the Company Disclosure Statement .

(e)

	

create or incur any material Lien on any material asset other than in the
ordinary course of business and consistent with past practice ;

in any Person;
(f)

	

make any material loan. advance or capital contributions to or investments

(g)

	

declare, set aside, make or pay any dividend or other distribution, payable
in cash, stock, property or otherwise, with respect to any of its capital stock except for (i)
dividends paid on each series of Company Preferred Stock at the rates provided for by their
terms, (ii) regular quarterly cash dividends of not more than S.32 per share on the Company
Common Stock, and (iii) a special dividend payment to be paid, if necessary, in accordance with
the agreements in Section 6.20, or enter into any agreement with respect to the voting of its
capital stock ;

(h)

	

reclassify, combine, split, subdivide or redeem, purchase or otherwise
acquire. directly or indirectly, any of its capital stock, except for (i) purchases made in
connection with the Company's DRIP, and (ii) redemption of Company Preferred Stock pursuant
to the provisions ofSection 2.03(b) ;



(i)

	

(i) acquire (including, without :imitation, by merger, consolidation, spin-
off or acquisition of stock or material assets) any interest in any Person or any division thereof or
any matenai assets . other than acquisitions of assets in the ordinary course of the Company's
regulated utility business and consistent with past practice, (ti) ircur any material indebtedness
for borrowed money or guarantee any indebtedness of another Person, or issue or sell any debt
securities or warrants or other rights to acquire any debt security of the Company, except for
indebtedness for borrowed money incurred in the ordinary course of the Company's regulated
utility business and consistent with past practice or to refinance obligations of the Company at a
lower cost of money, to refinance indebtedness in accordance with its terms or to redeem the
Company Preferred Stock or in connection with transactions otherwise permitted under this
Section 5 .01, (iii) terminate . cancel, waive any material rights under or request any material
change in. or agree to any material change in, any material Company Contract or, except in
connection with transactions permitted under this Section 5.01(i), enter into any contract or
agreement material to the business, results of operations or financial condition of the Company,
taken as a whole, in either case other than in the ordinary course of the Company's regulated
utility business and consistent with past practice, (iv) make or authorize capital expenditures
during any fiscal year in excess of 110% of the aggregate amount budgeted by the Company for
such fiscal year (together with any unused portion of the capital expenditure budget from the
prior year if such unused portion is carried over) as disclosed to UCU by the Company for
capital expenditures, except for unplanned capital expenditures due to emergency conditions,
unanticipated catastrophic events. extreme weather, and unscheduled unit outages or (v) enter
into or amend any contract, agreement, commitment or arrangement that, if fully performed,
would not be permitted under this Section 5.01(i) ;

(j)

	

make any material change with respect to accounting policies or
procedures, other than actions in the ordinary course of business and consistent with past practice
or except as allowed by changes in generally accepted accounting principles ;

(k)

	

make any material Tax election or take any position on any Tax Return
filed on or after the date of this Agreement or adopt any method therefor that is inconsistent with
elections made, positions taken or methods used in preparing or tiling similar Tax Returns in
prior periods except as required by applicable law ;

(1)

	

except as may be required by the contractual commitments or corporate
policies with respect to severance or termination pay in existence on the date hereof and
described in Section 5 .01(1) of the Company Disclosure Schedule, (i) increase the compensation
payable or to become payable to its officers or employees (except for increases in the ordinary
course ofbusiness and consistent with past practice in salaries of wages of officers or employees
of the Company), (ii) establish, adopt, enter into or amend any collective bargaining, bonus,
profit sharing, thrift, compensation, employment, termination, severance or other plan,
agreement, trust, fund, policy or arrangement for. the benefit of any director, officer or employee,
except as contemplated by this Agreement (including without limitation, Section 3 .14 hereof) or
to the extent required by applicable law or the terms of a collective bargaining agreement, (iii)
increase the benefits payable under any existing severance or termination pay policies or
employment or other agreements or (iv) take any affirmative action to accelerate the vesting of
any stock based compensation;
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(m)

	

take any action that, individually or in the aggregate . would reasonably be
expected to result in a material breach of this Agreement or knowingly make any representation
and warranty of the Company hereunder untrue in any material respect at . or as of any time prior
to, the Effective Time:

(n)

	

other than the proposed sale of the assets associated with the water
distribution business of the Company, eater into a new line of business or make any material
change in the line of business in which it engages as of the date of this Agreement; or

(o)

	

agree or commit to do any of the foregoing .

Section 5.02 . Conduct of UCU. UCU agrees that from the date hereof until the
Effective Time, UCU will conduct its business consistent with past practice, and, without
limiting the generality of the foregoing, from the date hereof to the Effective Time, except as set
forth in Section 5 .02 of the UCU Disclosure Schedule or as otherwise expressly permitted by this
agreement. or as set forth in the UCU SEC Reports died prior to the date hereof, without the
prior written consent of the Company (which consent shail not be unreasonably withheld), UCU
will not :

(a)

	

adopt or propose any change in its certificate of incorporation or bylaws that
would be materially adverse to the Company or its stockholders ;

(b)

	

issue any UCU Class A Stock ;

declare, set aside, make or pay any dividend or other distribution, payable in cash,
stock (other than a dividend on UCU Common Stock payable in UCU Common
Stock), property or otherwise, with respect to any of its capital stock (except for
regular quarterly cash dividends on the UCU Common Stock) or enter into any
agreement with respect to the voting of its capital stock:

(d)

	

reclassify, directly or indirectly, any of its UCU Common Stock or UCU Class A
Stock;

(e)

	

make any material change with respect to accounting policies or procedures, other
than actions in the ordinary course of business and consistent with past practice or
except as allowed by changes in generally accepted accounting principles;

take any action that, individually or in the aggregate, would reasonably be
expected to result in a material breach of this Agreement or knowingly make any
representation and warranty of UCU hereunder untrue in any material respect at,
or as of any time prior to, the Effective Time;

take any action, or agree to take any action, that would result in the holders of
Company Common Stock receiving anything other than (i) the Merger
Consideration in exchange for their Coatpany Common Stock, or (ii) the
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(h)

	

take any action. or agree to take anv action that would, individually or in the
aggregate . reasonably be expected to have a material adverse effect on the
interests of holders of Company Common Stock unless (i) UCU shall have
received a written faimess opinion of an investment banker of national reputation
to the effect that such action is fair to the holders ofUCU Common Stock and (ii)
such action would not have an adverse effect on holders of Company Common
Stock that would be disproportionately more adverse than the effect on holders of
UCU Common Stock;

G)

securities or ether consideration that UCU Common Stock may be converted into
prior to the Effective Tine as though the Company Common Stock had been
converted into UCU Common Stock prior to such action or agreement to act;

consummate repurchases of UCU Common Stock other than repurchases ofUCU
Common Stock made in the ordinary course of UCU's stock repurchase policy
consistent with past practice, except that UCU may consummate other
repurchases of UCU Common Stock so long as such repurchases combined with
repurchases made in accordance with UCU's stock repurchase policy do not
reduce the number of outstanding shares of UCU Common Stock below the
number of shares outstanding on the date hereof; or

agree or commit to do any ofthe foregoing .

Section 5.03 . Reorganization . During the period from the date of this Agreement
through the Effective Time, unless the other parties hereto shall otherwise agree in writing, none
of UCU (including its Subsidiaries) or the Company shall knowingly take or fail to take any
action which action or failure would result in the failure of the Merger to qualify as a
reorganization within the meaning of Section 368(a) of the Code or would cause any of the
representations and warranties set forth in the Company Tax Certificate (as defined in Section
?.02(c)) or the UCU Tax Certificate (as defined in Section 7.02(c)) to be untrue or incorrect in
any material respect.

Section 5.04 . Rate Matters. Other than currently pending rate filings, each ofUCU and
the Company shall discuss with the other any changes planned in the states of Missouri and
Kansas in its regulated electricity rates or charges, standards of service or accounting from those
in effect in those states on the date hereof and consult with the other prior to making any filing
(or any amendment thereto), or effecting any agreement, commitment, arrangement or consent
whether written or oral, formal or informal, with respect thereto, and neither UCU nor the
Company shall make any filing to change its rates on file with any public utility commission
regulatory authority in such states or the FERC that would have a material adverse effect on the
benefits associated with the Merger.



ARTICLE VI
Addition ai A?reements

Section 6.01 . '7o Solicitation

	

(a) Tae Company agrees Lhat. from and after the date
hereof. i t shall not, nor shall it authorize or permit any officer, director or empioyee or any
investment banker, attorney, accountant. agent or other advisor or representative of the Company
(,collectively, the "Representatives" of the Company) to, (i) solicit initiate or knowingly
encourage the submission of any Takeover Proposal (as defined below), (ii) enter into any
agreement with respect to a Takeover Proposal or (iii) participate in any discussions or
negotiations regarding any proposal that constitutes, or may reasonably be expected to lead to,
any Takeover Proposal ; grovided . however, that if at any time prior to receipt of the Company
Stockholders' Approval the Board of Directors of the Company determines in good faith, after
consultation with outside counsel and financial advisors, that failing to take such action could
reasonably be expected to be a breach of its fiduciary duties to the Company's stockholders
under applicable law, and subject to providing 3 days prior written notice of its decision to take
such action to UCU, the Company may, in response to a Takeover Proposal made after the date
of this Agreement which was not solicited by it or its Representatives and which did not
otherwise result from a breach of this Section 6.01 (x) fumish information with respect to the
Company to any person pursuant to a customary confidentiality agreement (as determined by the
Company after consultation with outside counsel) and (y) participate in discussions,
investigations and/or negotiations regarding such Takeover Proposal. For all purposes of this
Agreement, "Takeover Proposal" means any proposal or offer to acquire, directly or indirectly,
in one transaction or a series of related transactions, 20% or more of the shares of Company
Common Stock outstanding (whether, in either case, by purchase, merger, consolidation, share
exchange, business combination or other similar transaction) or 20% or more of the assets of the
Company, other than the Merger or the transactions contemplated by Section 6.01(a) of the
Company Disclosure Schedule . The Company immediately upon execution of this Agreement
shall cease and cause to be terminated all existing discussions or negotiations with any Persons
conducted heretofore with respect to, or that could reasonably be expected to lead to, any
Takeover Proposal . subject to the Company's rights pursuant to this Section 6.01 .

(b)

	

The Board of Directors of the Company shall promptly recommend the
adoption and approval of this Agreement and the Merger in accordance with Section 6.03, and,
except as set forth in this Section 6.01, neither the Board of Directors of the Company nor any
committee thereof shall (i) withdraw or modify, or propose publicly to withdraw or modify, the
approval or recommendation by such Board of Directors or such committee of the Merger or this
Agreement; (ii) approve or recommend, or propose publicly to approve or recommend, any
Takeover Proposal or (iii) cause the Company to enter into any letter of intent, agreement in
principle, acquisition agreement or other similar agreement (each, an "Acquisition Agreement's
related to any Takeover Proposal. Notwithstanding the foregoing, if at any time prior to receipt
of the Company Stockholders' Approval the Board of Directors of the Company determines in
good faith, after consultation with outside counsel and financial advisors, that it has received a
Takeover Proposal that constitutes a Superior Proposal and that failure to terminate this
Agreement and accept such Superior Proposal could reasonably be expected to be a breach of its
fiduciary duties to the Company's stockholders under applicable law the Board of Directors of
the Company may (x) withdraw or modify its approval or recommendation of the Merger and
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this Agreement . (,v) approve or recommend a Superior Proposal or (z) terminate this Agreement
(and concurrently with or after such termination. ii it so chooses, cause the Company to enter
into an Acquisition Agreement with respect to any Superior Proposal), but in each case only at a
time prior to receipt of the Company Stockholders' Approvai and only at a time that is after the
third business day following receipt of written notice advising UCU- that the Board of Directors
of the Company has received a Takeover Proposal that constitutes a Superior Proposal,
specifying the material tetras and conditions of such Superior Proposal and identifying the
person making such Superior Proposal . For all purposes of this agreement, "Superior
Proposal" means a bona tide proposal made by a third party not affiliated with the Company to
acouire, directly or indirectly . for consideration consisting of cash ano/or securities, more than
50% of the shares of Company Common Stock then outstanding (whether pursuant to a tender or
exchange offer, a merger, a share exchange or other business combination) or all or substantially
all of the assets of the Company and otherwise on terms which the Board of Directors of the
Company determines in good faith (based on the written advice of an independent financial
advisor, which may include Salomon Smith Barney, Inc.) to be more favorable to the Company
and its stockholders than the Merger (taking into account any changes to the financial and other
contractual terms ofthis Agreement proposed by UCU in response to such proposal and all other
relevant financial and strategic considerations . including, but not limited to, relevant legal,
financial, regulatory and other aspects of the proposal . the third party making such proposal, the
conditions and prospects for completion of such proposal, the strategic direction and benefits
sought by the Company and any changes to this Agreement proposed by UCU in response to
such proposal) .

(c)

	

Nothing contained in this Section 6.01 shall prohibit the Company from taking
and disclosing to its stockholders a position contemplated by Rules l4d-9 and 14e-2 promulgated
under the Exchange Act or from making any disclosure to the Company's stockholders if, in the
good faith judgment of the Board of Directors of the Company, after consultation with outside
counsel, such disclosure is required under applicable law ; provided, that no such position shall be
taken or disclosed in a manner that is inconsistent with the recommendation in favor of approval
and adoption of this Agreement and the Merger unless permitted by the provisions of Sections
6 .01 (a) and 6.01(b) .

Section 6.02. Proxy Statement, Registration Statement . (a) As promptly as
practicable after the execution of this Agreement, UCU and the Company shall cooperate in
preparing and filing with the SEC the Proxy Statement and the Registration Statement (in which
the Proxy Statement will be included) . UCU and the Company shall use their reasonable best
efforts to cause the Registration Statement to become effective under the Securities Act as soon
after such filing as practicable and UCU shall also take such action as may be reasonably
required to cause the shares of UCU Common Stock issuable in connection with the Merger to
be registered or to obtain an exemption from registration under applicable state "blue sky" or
securities laws . Each of the Company and UCLI shall furnish all information concerning itself
that is required or customary for inclusion in the Proxy Statement and the Registration
Statement . No representation, covenant or agreement contained in this Agreement is made by
the Company or UCU with respect to information supplied by the other for inclusion in the
Proxy Statement or the Registration Statement. The Company and UCU shall take such actions
as may be reasonably required to cause the Proxy Statement and the Registration Statement to
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comniv as to form in ail material remects with the Securities Act and the Exchange Act. The
Proxy Statement shall include the recommendation of the Board of Directors of theCompany in
favor of approval and adoption of this Agreement and the Merger, except to the extent the Board
of Directors of the Company shall have withdrawn or modified its approval or recommendation
of this Agreement and the Nlerger as permitted by Section 6.Ol(b) . T'ne Company shall use
reasonable best efforts to cause the Proxy Statement to be mailed to its stockholders, as promptly
as practicable after the Registration Statement becomes effective .

(b)

	

UCU and the Company shall make all necessary filings with respect to the
Merger and the transactions contemplated thereby under the Securities Act and the Exchange Act
and applicable state blue sky laws and the rules and regulations thereunder. '.1o filing of, or
amendment or supplement to, the Registration Statement or the Proxy Statement will be made by
UCU or the Company without providing the other party the opportunity to review and comment
thereon. UCU or the Company will advise the other party, promptly after it receives notice
thereof, of the time when the Registration Statement has become effective or any supplement or
amendment has been filed. the issuance of any stop order, the suspension of the qualification of
the UCU Common Stock issuabie in connection with the Merger for offering or sale in any
jurisdiction, or any request by the SEC for amendment of the Proxy Statement or the Registration
Statement or comments thereon and responses thereto or requests by the SEC for additional
information . If at any time prior to the Effective Time any information relating to UCU or the
Company. or any of their respective affiliates, officers or directors, should be discovered by
UCU or the Company which should be set forth in an amendment or supplement to any of the
Registration Statement or the Proxy Statement, so that any of such documents would not include
any misstatement of a material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading,
the party which discovers such information shall promptly notify the other party hereto and, an
appropriate amendment or supplement describing such information shall be promptly filed with
the SEC and, to the extent required by law, disseminated to the stockholders of L'CU and the
Company .

(c)

	

The Company shall use best efforts to cause to be delivered to the Company and
UCU a letter of PricewaterhouseCoopers LLP dated a date within two (2) business days before
the effective date of the Registration Statement and addressed to the Company and UCU, in form
and substance reasonably satisfactory to the Company and UCU and customary in scope and
substance for "cold comfort" letters delivered by independent public accountants in connection
with registration statements and proxy statements similar to the Proxy Statement and
Registration Statement .

(d)

	

UCU shall use best efforts to cause to be delivered to the Company and UCU a
letter of Arthur Andersen LLP dated a date within two (2) business days before the effective date
of the Registration Statement and addressed to UCU and the Company, in form and substance
reasonably satisfactory to UCU and the Company and customary in scope and substance for
"cold comfort" letters delivered by independent public accountants in connection with
registration statements and proxy statements similar to the Proxy Statement and Registration
StatemeaL



(e)

	

It shall be a condition to the mailing of the Proxy Statement to the stockholders of
the Company that the Company shall have received an opinion from Salomon Smith Barney Inc.,
dated the date of the Proxy Statement, to the effect that, as of the date thereof, the Merger
Consideration is fair to the holders of Company Common Stock .

Section 6.03 . Stockholders' Meeting . Except to the extent that the Hoard of Directors
of the Company shall have withdrawn or modinea its approvai or recommendation of this
Agreement and the Merger as permitted by Section 6.01('0), the Company shall take all steps
reasonably necessary to duly tail, give notice of, convene and hold the Company Stockholders'
Meeting, will recommend to its stockholders adoption and approval of this Agreement and the
Merger, "will use reasonable best efforts to hold the Company Stockholders' Meeting as soon as
practicable after the date hereof and will use reasonable best efforts to solicit from its
stockholders proxies in favor ofthis Agreement and the Merger.

Section 6.04 . Access to Information . Upon reasonable notice and subject to applicable
law and other legal obligations, each of the Company and UCU shall afford to the officers,
empiovees, accountants, counsel and other representatives of the other. reasonable access . during
normal business hours during the period prior to the Effective Time, to all its properties, books,
contracts, commitments and records and, during such period, each of the Company and UCU
shall furnish promptly to the other (a) a copy of each report, schedule, registration statement and
other document filed or received by it during such period pursuant to the requirements of federal
securities laws and (b) all other information concerning its business, properties and personnel as
such other parry may reasonably request. Any such information furnished pursuant to this
Section 6 .04 shall be subject to the Confidentiality Agreement dated as of October 26, 1998,
between UCU and the Company (the "Confidentiality Agreement") which shall continue in full
force and effect until the Effective Time. No information or knowledge obtained in any
investigation pursuant to this Section 6.04 shall affect or be deemed to modify any representation
or warranty contained in this Agreement or the conditions to the obligations of the parties to
consummate the Merger .

Section 6.05 . Notices of Certain Events . (a) UCU and the Comnanv shall promptly
notifv each other of:

(i)

	

any notice or other communication from any Person alleging that the consent of
such Person is or may be required in connection with the transactions contemplated by this
Agreement; and

(ii)

	

any notice or other communication from any Governmental Authority in
connection with the transactions contemplated by this Agreement.

(b)

	

the Company shall promptly notify UCU of any actions, suits, claims,
investigations or proceedings commenced or, to its knowledge, threatened against, relating to or
involving or otherwise affecting the Company which, if pending on the date of this Agreement,
would have been required to have been disclosed pursuant to Section 3 .08 or which relate to the
consummation ofthe transactions contemplated by this Agreement



(c)

	

UCU shall (i) promptly notify the Company of any actions, suits . claims.
investigations or proceedings commenced or, to its knowledge, threatened against, reiating to or
involving or otherwise affecting UCU, or any of its Subsidiaries which . if pending on the date of
this Azeement, would have been required to have been disclosed pursuant to Section 4.08 or
which relate to the consummation of the transactions contemplated by this Agreement and (ii)
use its reasonabie efforts to inform the Company of the consummation of, or agreement to
consummate. any merger or any material acquisition or joint venture to the extent UCU is
permitted to so notify the Company unless such merger, acquisition or joint venture shall have
been included in a UCU SEC Report or otherwise publicly disclosed .

Section 6.06 .

	

~,Dnropriate Action : Consents : Filings . (a) Subject to the terms and
conditions of this Agreement UCU and the Company shall use their reasonable best efforts to
(A) take, or cause to be taken, all reasonable actions, and do, or cause to be done, all reasonable
things, necessary, proper or advisable under applicable laws to consummate the Merger and the
other transactions contemplated by this Agreement as promptly as practicable, or (B) obtain from
any Governmental Authority any consents, licenses, permits, waivers, approvals, authorizations
or orders required to be obtained or made by UCU and the Company in connection with the
authorization, execution and delivery of this Agreement and the consummation of the
transactions contemplated herein, and (C) make all necessary filings, and thereafter make any
other required submissions, with respect to this Agreement and the Merger required under
applicable public utility laws and regulations, the Securities Act the Exchange Act and any other
applicable law ;

(b)

	

UCU and the Company shall give any notices to third parties, and use
reasonable best efforts to obtain any third party consents (A) necessary, proper or advisable in
order to consummate the transactions contemplated by this Agreement or (B) required,
individually or in the aggregate, to prevent a UCU Material Adverse Effect or a Company
Material Adverse Effect from occurring prior to or after the Effective Time.

Section 6.07 . Public Disclosure . UCU and the Company shall cooperate with each
other in the development of and consult with each other before issuing any press release or
otherwise making any public statement with respect to the Merger or this Agreement or the
transactions contemplated hereby and shall not issue any such press release without the consent
of the other party (which consent shall not be unreasonably withheld or delayed), except as may
be required by law, court process or by stock exchange rules .

Section 6.08. Reorganization . UCU and the Company shall each use its reasonable best
efforts to cause the Merger to be treated as a reorganization within the meaning of Section 368(a)
of the Code, and UCU and the Company shall use their reasonable best efforts to obtain the
opinion of their respective counsel referred to in Sections 7 .02(c) and 7.03(c) .

Section 6.09 . Affiliates. Within a reasonable time, but not less than 30 days, before the
Closing Date, the Company will provide UCU with a list of those Persons who as of the Closing
Date will be, in the Company's reasonable judgment, "affiliates" of the Company within the
meaning of Rule 145 under the Securities Act or under any applicable accounting rules ("Rule
145 Affiliates' . The Company shall use its reasonable best efforts to deliver or cause to be
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delivered to UCU on or prior to the Closing Date from each of the Rule 145 Affiliates, ar.
executed leper agreement, it, a form reasonably acceptable to LC"-* and the Company.

Section 6.10 . Listing of Stock. UCU shall use its reasonable best efforts to cause the
shares of UCU Common Stock to be issued in the Merger to be approved for listing on the
NYSE on orpr ".or to the Closing Date . subiecr to official notice of issuance .

Section 6.11 . Indemnification of Directors and Officers . (a) To the fullest extent
permitted by law, from and after the Effective Time, ail rights to indemnification as of the date
hereof in favor of the employees, agents, directors and orncers of the Company with respect to
their activities as such prior to the Effective Time, as provided in its articles of incorporation and
by-laws in effect on the date thereof, or otherwise in effect on the date hereof, shall survive the
Merger and shall continue in full force and effect for a period of not less than six years from the
Effective Time.

(b)

	

To the extent, if any, not provided by an existing right of indemnification
or other agreement or policy, after the Effective Time, the Surviving Corporation shall, to the
fullest extent permitted by applicable law, indemnity and hold harmless, each present and former
director, officer, employee or agent of the Company (collectively, the "Indemnified Parties'
against all costs and expenses (including reasonable attorneys' fees), judgments, fines, losses,
claims, damages, liabilities and settlement amounts paid in connection with any claim, action,
suit, proceeding or investigation (whether arising before or after the Effective Time), whether
civil, administrative or investigative, arising out of or p ertainin g to any action or omission in
their capacity as a director, officer, employee or agent (including serving on the board of
directors or similar governing body of a third party at the request of, or as a designated director)
of the Company, in each case occurring before the Effective Time (including the transactions
contemplated by this Agreement); provided, however, that the Surviving Corporation shall not be
liable for any settlement effected without its written consent (which consent shall not be
unreasonably withheld) . In the event of any such costs, expenses, judgments, fines, losses,
claims, damages, liabilities or settlement amounts (whether or not arising before the Effective
Time), (x) the Surviving Corporation shall pay the reasonable fees and expenses of counsel
selected by the Indemnified Parties, which counsel shall be reasonably satisfactory to the
Surviving Corporation, promptly after statements therefor are received, and otherwise advance to
the Indemnified Parties upon request reimbursement of documented expenses reasonably
incurred, in either case, to the extent not prohibited by the applicable law and (y) the Surviving
Corporation shall cooperate in the defense of any such matter.

	

The Indemnified Patties as a
group may retain only one law firm (other than local counsel) with respect to each related matter
except to the extent there is, in the sole opinion of counsel to an Indemnified Party, under
applicable standards of professional conduct, a conflict on any significant issue between
positions of any two or more Indemnified Parties, in which case each Indemnified Party with a
conflicting position on such significant issue shall be entitled to separate counsel reasonably
satisfactory to the Surviving Corporation. In the event any Indemnified Parry is required to bring
any action to =force tights or to collect moneys due under this Agreement and is successful in
such action, the Surviving Corporation shall reimburse such Indemnified Pam for all of its
reasonable expenses in bringing and pursuing such action.



(c)

	

For a period of six (6) years after the Effective Tame, the Surviving
Corporation shall cause to be maintained in er=ect the policies of directors' and officers' liability
insurance policy maintained by the Company; provided that the Surviving Corporation may
substitute therefor policies of at least the same coverage containing terms and conditions which
are substantially equivalent with respect to matters occurring prior to the Effective Time and
provided further that if the existing D&0 Insurance expires or is canceled during such period, the
Surviving Corporation shall use its reasonable best efforts to obtain substantially similar liability
insurance with respect to matters occurring at or prior to the Effective Time to the extent such
liability insurance can be maintained annually at a cost to the Surviving Corporation not greater
than 200% of the annual aggregate premiums currently paid by the Company for such insurance,
and provided, further, that if the annual premiums of such insurance coverage exceed such
amount, the Surviving Corporation shall maintain or obtain a policy with the best coverage
available, in the reasonable judgment of the Board of Directors of the Surviving Corporation, for
a cost not exceeding such amount.

(d)

	

In the Event the Surviving Corporation or any of its successors or assigns
(i) consolidates with or merges into any other person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers all or substantially ail of its
properties and assets to any person, then and in either such case, proper provision shall be made
so that the successors and assigns of the Surviving Corporation shall assume the obligations set
forth in this Section 6.11 . This Section 6.11 is intended to benefit (and shall be enforceable by)
the Indemnified Parties and their respective heirs, executors and personal representatives .

Section 6.12 . Company Stock Options and Restricted Stock Awards:
Acknowledgment with Respect to Company Stock Plans . (a) At the Effective Time, all
rights with respect to outstanding options, to purchase or other rights to acquire shares of
Company Common Stock (the "Company Stock Options") granted under any plan or
arrangement providing for the grant of options, restricted stock awards, stock units or other rights
to acquire stock to current or former officers, directors, employees or consultants of the
Company (the "Company Stock Plans"), whether or not then exercisable, shall be converted
into and become rights with respect to UCU Common Stock, and UCU shall assume each
Company Stock Option in accordance with the terms of the Company Stock Plan under which it
was issued and any stock option or similar agreement by which it is evidenced From and after
the Effective Time, (i) each Company Stock Option assumed by UCU shall be exercised solely
for shares of UCU Common Stock; (ii) the number of shares ofUCU Common Stock subject to
each Company Stock Option shall be equal to the number of shares of Company Common Stock
subject to such Company Stock Option immediately prior to the Effective Time multiplied by the
Exchange Ratio and (iii) the per share exercise price under each Company Stock Option shall be
adjusted by dividing the per share exercise price under such Company Stock Option by the
Exchange Ratio and rounding to the nearest cent (each, as so adjusted, an "Adjusted Option") ;
provided, that the terms of each Company Stock Option shall be subject to further adjustment as
appropriate to reflect any stock split, stock dividend, recapitalization or other similar transaction
subsequent to the Effective Time; and, provided further, that the number of shares of UCU
Common Stock that may be purchased upon exercise of any Adjusted Option shall not include
any fractional share and, upon exercise of such Adjusted Option, a cash payment shall be made



for any fractional share based upon the closing price of a share of UCU Common Stock on the
NYSE on the last trading day of the calendar month immediately preceding the date of exercise .

fb)

	

The adjustrnents provided herein with respect to any Company Stock
Options that are "incentive stock options' as defined in Section 422 of the Code shall be and are
intended to be effected in a manner which is consistent with Section 424(a) of the Code.

(c)

	

At the Effective Time, all restricted stock awards ("Company Restricted
Stock Awards") granted by the Company under a Company Stock Plan, whether or not then
vested, shall be converted into UCU Common Stock and shall thereafter be free of any and all
restrictions (whether on transferability or otherwise) . The number of shares of UCU Common
Stock into which each Company Restricted Stock ?.ward shall be converted shall be equal to the
number of snares of Company Common Stock subject to such Company Restricted Stock Award
immediately prior to the Effective Time multiplied by the Exchange Ratio ; except that in lieu of
any fractional share of UCU Common Stock resulting from such conversion, the holder of the
Company Restricted Stock Award shall be entitled to cash (without interest) in an amount equal
to such fractional part of a share of UCU Common Stock multiplied by the Average Trading
Price .

(d)

	

At the Effective Time, all stock units in respect of shares of Company
Common Stock ("Company Stock Units") granted by the Company under the Company's Stock
Unit Plan for Directors shall be convened into stock units in respect of shares ofUCU Common
Stock.

	

The number of shares of UCU Common Stock covered by such stock units after the
conversion shall be equal to the number of shares of Company Common Stock covered by the
Company Stock Units immediately prior to the Effective Time multiplied by the Exchange Ratio,
except that in lieu of any fractional share of UCU Common Stock resulting from such
conversion, the holder of the Company Stock Units shall be entitled to cash (without interest) in
an amount equal to such fractional part of a share of UCU Common Stock multiplied by the
Average Trading Price .

(e)

	

As soon as practicable following the Effective Time, UCU shall prepare
and file with the SEC a registnuon statement on Form S-8 (or another appropriate form)
registering a number of shares ofUCU Common Stock equal to the number of shares subject to
the Adjusted Options (or shall cause such Adjusted Options to be deemed options issued
pursuant to a UCU stock option plan for which shares of UCU Common Stock have previously
been registered pursuant to an appropriate registration form) . Such registration statement shall be
kept effective (and the current status of the initial offering prospectus or prospectuses required
thereby shall be maintained) for at least as long as any Adjusted Options remain outstanding .

(f)

	

Except as otherwise contemplated by this Section 6.12 and except to the
extent required under the respective temps of the Company Stock Options or other applicable
agreements, all restrictions or limitations on transfer with respect to Company Stock Options
awarded under the Company Stock Plans, to the extent that such restrictions or limitations shall
not have already lapsed, shall remain in full force and effect with respect to such options after
giving effect to the Merger and the assumption ofsuch options by UCU as set forth above.



(g)

	

UCU acknowledges that the consummation of the' erge: will constitute a
"change in control" as such term is defined in those Company Stock Plans listed on Schedule
6.12 .

	

Company

(h)

	

With respect to those individuals who, subsequent to the Merger, shall be
subject to the reporting requirements under Section 16(a) of the Exchange Act. the Surviving
Corporation shall administer the Company Stock Plans . where applicable, in a manner that
complies with Rule l6b- : under the Exchange Act .

Section 6.13 . Benerits Continuation : Severance. (a) Comparable Benejtrs . For not
less than eighteen months following the Effective Time, UCU shall provide, or shall cause its
Subsidiaries to provide benefits that are, on a benefit-by-benefit basis, no less favorable than as
provided under the Company Benefit Arrangements and the Company Employee Plaits as in
effect on the date hereof, for employees of the Company as of the Closing Date ("Affected
Employees'') and for former employees of the Company ("Former Employees"), and shall
provide access to UCU's employee stock purchase plan as soon as permissible following the
Closing Date under the law and such plan. Following the period described in the first sentence
of this Section 6.13, UCL' and its Subsidiaries shall provide, to the extent permitted by law,
employee benefits to the .affected Efnpiovees that are no less favorable than those provided by
UCU to other similarly situated employees of UCU. UCU shall comply with the terms of all the
Company Employee Plans, Company Benefit Arrangements and other contractual commitments
in effect immediately prior to the Effective Time between the Company and Affected Employees
or Former Employees, subject to any reserved right to amend or terminate any Company
Employee Plan, Company Benefit Arrangement or other severance or contractual obligation;
provided, however, that no such amendment or termination may be inconsistent with UCU's
obligations pursuant to the first two sentences of this Section 6.13 . Without limiting the
generality of the foregoing, UCU agrees to honor all obligations for severance pay and other
severance benefits to Affected Employees according to their terms, subject to any reserved right
to amend or terminate any Company Employee Plan, Company Benefit Arrangement or other
severance or contractual obligation; provided. however, that no such amendment or termination
may be inconsistent with UCU's obligations pursuant to the first two sentences of this Section
6.13 . UCU shall honor all vacation, holiday, sickness and personal days accrued by Affected
Employees and, to the extent applicable, Former Employees as of the Effective Time. Following
the period described in the fast sentence of this Section 6.13, and for so long as UCU or any
successor or Subsidiary maintains any health plan covering any active or former employee, UCU
or its Subsidiaries will provide health and life benefits, (but no accidental death and
dismemberment benefits) to existing retirees of the Company as of the Closing Date and
Affected Employees who retire within eighteen months of the Closing Date (and who meet the
eligibility requirements of the Company's retiree health and life plans) which are, in the
aggregate, at least comparable to the benefits provided to similarly situated retirees of UCU or, if
better, the benefits provided to active employees ofUCU or any successor (except that coverage
provided past the age of 65 shall be coordinated with Medicare in a manner similar to that
currently in effect with respect to such Company retirees), and with UCU having the right,
following the period described in the first sentence ofthis Section 6.13, to increase the portion of
the premiums paid by such Company retirees by 15% per year until the portion of the premium
paid by such Company retirees is comparable in percentage to the portion of the premium paid



by similarly situated UCU retirees (except that the portion of the pre^nium paid by such
Comnanv retirees vast the age of 65 shall be increased in the same mariner as the portion of the
premium paid by such Company re .̂rees younger :han age 65) ; provided . however, that UCU
may modify the cost sharing ratio and premium rates in accordance with the past practice of the
Company . Former E:npioyees and Affected Employees shall be offered the option to purchase
UCU dental and vision plan coverage at premiums equal to those paid by retired and active UCU
employees, respectively, during the first open enrollment period following the period described
in the nrst sentence of this Secton 6.13 .

(b)

	

Parric:parion in Benerir Plans. Employees shall be given credit for all
service with the Company (or service credited by the Company) under all employee benefit plans
and arrangements currently maintained by UCU or any of its Subsidiaries (and, with respect to
any employee benefit plan established by UCU or any of its Subsidiaries in the future to the
extent that similarly situated employees of UCU are given credit for their service with UCU) in
which they are or become participants for purposes of eligibility, vesting, benefit accrual, level
of participation contribution, and for purposes of qualifying for early retirement or other benefits
tied to periods of service, subject to an offset, if necessary, to avoid duplication of benefits, to the
same extent as if rendered to UCU or any of its Subsidiaries . UCU shall waive or cause to be
waived any preexisting condition Limitation applicable to an Affected Employee other than any
limitation already in effect with respect to such Affected Empiovee that has not been satisfied as
of the Closing Date under the similar Company Employee Plan or Company Benefit
Arrangement . UCU agrees to recognize (or cause to be recognized) the dollar amount of all
expenses incurred by Affected Employees during the calendar year in which the Effective Time
occurs for purposes of satisfying the calendar year deductibles and co-payment limitations for
such year under the relevant benefit plans of UCU and its Subsidiaries . Following the period
described in the first sentence of this subsection (b), UCU and its Subsidiaries shall provide, to
the extent permitted by applicable law, employee benefits to the Affected Employees that are no
less favorable than those provided by UCU to other similarly situated employees ofUCU.

(c)

	

No provision in this Section 6.13 shall be deemed to constitute an
employment contract between the Surviving Corporation and any individual, or a waiver of the
Surviving Corporation's right to discharge any empioyee at any time, with or without cause .

(d) Non-discriminarion. Subject to applicable collective bargaining
agreements, for a period of two years following the Effective Time, any reductions in workforce
in respect of employees of the Surviving Corporation shall be made on a fair and equitable basis,
in light of the circumstances and the objectives to be achieved without regard to whether
employment was with the Company or UCU, and any employees whose employment is
terminated or jobs are eliminated by the Surviving Corporation during such period shall be
entitled to participate on a fair and equitable basis in any job opportunity employment placement
programs offered by the Surviving Corporation . Any workforce reductions carried out following
the Effective Time by the Surviving Corporation shall be done in accordance with all applicable
collective bargaining agreements, and all laws and regulations governing the employment
relationship thereof including, . without limitation, the Worker Adjustment and Retraining
Notification Act and regulations promulgated thereunder, and any comparable state or local law.



Section 6.14 . Oneration of Company's Business after Closing . UCl: will conduct the
Company's business to maintain -,he efficient and high auahrr service provided by the Company
and to this end will consult with the Advisor. Board designated pursuant to Section 1 .04 on
tnaners relating to the business in the Company's current se^+ice areas . UCU will continue an
office in Jopiin .

Section 6.15 . Takeover Statutes . 1: any Takeover Statute is or may become appiicabie
to the Merger. each off UCU and the Company shall take such actions as are necessary so that the
Mercer and the other transactions contemplated by this Agreement may be consummated as
promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or
minimize the effects of any Takeover Statute on the Merger and such other transactions .

Section 6.16. Disclosure Schedules .

	

On or before the date of this Agreement, (i) the
Company has delivered to UCU the Company Disclosure Schedule accompanied by a certificate
signed by a duly authorized financial officer off the Company stating that the Company
Disclosure Schedule is being delivered pursuant to this Section 6.16 and (ii) UCU has delivered
to the Company the UCU Disclosure Schedule accompanied by a certificate signed by a duly
authorized financial officer of UCi: stating that the UCU Disclosure Schedule is being delivered
pursuant to this Section 6.16 . :ne Company Disclosure Schedule and the UCU Disclosure
Schedule constitute an integral part of this Agreement and modify the respective representations,
warranties . covenants or agreements of the parties hereto contained herein to the extent that such
representations, warranties, covenants or agreements expressly refer to the Company Disclosure
Schedule or the UCU Disclosure Schedule . Any and all statements, representations, warranties
or disclosures set forth in the Company Disclosure Schedule and the UCU Disclosure Schedule
shall be deemed to have been made on and as of the date of this Agreement.

Section 6.17 . Charitable and Economic Development Sugoom The parties agree that
provision of charitable contributions and community support in the service area of the Company
serves a number of important goals . For a period of at least five years following the -Effective
Time, the Surviving Corporation shall provide, directly or indirectly, charitable contributions and
community support within the service area of the Company at levels substantially comparable to
and no less than the levels of charitable contributions and community support provided by the
Company within the Company's service area within the two-year period immediately prior to the
Effective Time.

Section 6.18. Transition Task Force.

a.

	

The Company and UCU shall create a special transition task force to be led by
Jim Miller, and in addition, to consist of two members nominated by the Company and two
additional members nominated by UCU.

b .

	

The functions of the task force shall include (i) serving as a conduit for the flow
of information and documents between the parties, (ii) development of transition plans and such
other matters as may be appropriate and (iii) otherwise assisting the Company and UCU in
malting an orderly transition.



c .

	

The Company and UC- will cooperate fully with the transition task force.

Section 6.19 . Termination of DRIP. T'ae Company shall either (i) terminate the DRIP
no later than ~0 clays prior to the anticipated Effective Time or cause the DRIP to be
administered only as an "oven marker" purchase plan (i.e . shares issuabie under the DRIP would
be purchased in the open market) during the 30 davs prior to the anticipated Effective Time.

Section 6.20 . Dividend Record Date. The Company agrees to coordinate with UCU in
establishing the record date in the quarter in which the Closing occurs for the payment of any
dividends on the Company Common Stock in order to assure that the holders of record of
Company Common Stock .(i) are entitled to receive a dividend on either. Company Common
Stock or UCU Common Stock received in the Merger in the quarter in which the Closing occurs,
and (ii) are not entitled to receive a dividend in such quarter on both Company Common Stock
and UCU Common Stock received in the Merger.

Section 6.21 . Real Estate Transfer Taxes. The Surviving Corporation shall pay all
state or local real property transfer, gains or similar Taxes. if any (collectively, the "Transfer
Taxes"), attributable to the transfer of the beneficial ownership of the Company's and its
Subsidiaries' real properties, and any penalties or interest with respect thereto, payable in
connection with the consummation of the Merger. Prior to the Effective Time, the Company
shall cooperate with UCU in the preparation of any returns that will be tiled with respect to the
Transfer Taxes, including supplying in a timely manner a complete list of all real property
interests held by the Company and its Subsidiaries and any information with respect to such
properties that is reasonably necessary to complete such returns . The portion of the
consideration allocable to the real properties of the Company and its Subsidiaries shall be
determined by UCU in its reasonable discretion. The stockholders of the Company (who are
intended third-party beneficiaries of this Section 6.21) shall be deemed to have agreed to be
bound by the allocation established pursuant to this Section 6.21 in the preparation of any return
with respect to the Transfer Taxes .

Section 6.22 . Assumption of Debt Obligations . The Coinvanv and UCU shall
cooperate with one another to cause the Surviving Corporation to expressly assume, at the
Effective Time, any indebtedness of the Company which requires express assumption of the
Company's obligations as set forth in Section 3 .04 of the Company Disclosure Schedule .

Section 6.23 . Amendment of First Mortgage Bond Indenture . The Company shall
use its best efforts to obtain within 120 days of the date hereof the consent of the requisite
number of holders of bonds issued under the Company's Indenture of Mortgage and Deed of
Trust, as amended (the "Indenture") to amend the indenture in a manner reasonably acceptable
to UCU to delete the last sentence of Section 4.11 of the Indenture and to make any appropriate
conforming changes at a total cost (including consent payments to the bondholders and legal and
financial advisor fees) reasonably acceptable to UCU. If such consents are not obtained within
the applicable time period at a cost reasonably acceptable to UCU, UCU, in its sole discretion.
may terminate this Agreement as provided on Section 6.23 of each of the Company Disclosure
Schedule and the UCU Disclosure Schedule.



ARTICLE 'y"II
Conditions to Nferoer

Section '.01. Conditions to Each Pam's Oblieations . The respective obli¢ations of
each parry to this Agreement to consummate the Merger and the transactions contemplated
hereby shall be subject to the satisfaction of the following conditions :

(a)

	

Companv Stockholders"Approval. The Company Stockholders' Approval
shall have been obtained .

(b)

	

Waiting Periods; Required Statutory Approvals . The waiting period
applicable to the consummation of the Merger under the HSR Act shall have expired or been
terminated and the Company Required Statutory Approvals and the UCL' Required Statutory
Approvals shall have been obtained, such approvals shall have become Final Orders (as defined
below), and none of such approvals or Final Orders shall require or be conditioned upon any
requirement that any of the Company. UCU or the Surviving Corporation provide any
undertaking or agreement, or change or dispose of any assets or business operations, or take or
refrain nom taking any other action, which would cause, individually or in the aggregate, either
(i) a UCU Material Adverse Effect. or (ii) a material adverse effect on the financial condition,
income, assets, business or prospects of the business operations presently owned and operated by
the Company . For purposes of this Section, the determination ofUCU Material Adverse Effect
may, without limitation, include the failure of the Public Service Commission of the State of

ssouri ("MPSC'~ to articulate prior to Closing, its policy on the extent to which the Surviving
Corporation may recover the Premium (as defined below) related to this transaction. The term
"Premium" means the excess of (xx) the value, as of the Effective Time, of the UCU Common
Stock issued to holders of Company Common Stock as a result of consummation of the Merger
plus all amounts paid in lieu of fractional shares under Article 11 and all Cash Consideration paid
to holders of Company Common Stock pursuant to Section 2.02, over (yy) the net book value of
the Company's assets subject to reguiation by the MPSC. A "Final Order" means action by the
relevant regulatory authority whichhas not been reversed, stayed, enjoined, set aside, annulled or
suspended, with respect to which any waiting period prescribed by law before the transactions
contemplated hereby may be consummated has expired, and as to which all conditions to the
consummation of such transactions prescribed by law, regulation or order have been satisfied.

(c)

	

NoInjuncnons or Restraints. No temporary restraining order, preliminary
or permanent injunction or other order issued by any court of competent jurisdiction or other
legal or regulatory restraint shall prohibit the consummation of the Merger.

(d)

	

Regisrrarton Statement. The Registration Statement shall have become
effective under the Securities Act and shall not be the subject of any stop order or proceedings
seeking a stop order.

(e)

	

Luring of Stock . The shares of UCU Common Stock to be issued in the
Merger (including shares of UCU Common Stock issued or issuable in respect of Company



Stock potions and Company Restricted Stock Awards) snail have been approved for listing on
the NYSE, subject to official notice of issuance .

Section 7.02 . Additional Conditions to Obligarions of UCU . The obheations of UCU
to consummate the Mercer and the transactions contemplated hereby shall be subject to the
satisfaction of the following additional conditions, any of which may be waived in writing
exclusively by UCU :

(a)

	

Representations and Warranties . The representations and warranties of
the Company set forth in this Agreement that are qualified by the Company Material Adverse
Effect shall be true and correct as of the Closing Date and the representations and warranties that
are not so qualified, taken together. shall be true and correct in all material respects, in each case
as though made on and as of the Closing Date (except to the extent any such representation or
warranty expressly speaks as of an earlier date) ; and UCU shall have received a certificate signed
on behalf of the Company by the chief executive officer of the Company to such effect .

(b)

	

Performance of Obligations. The Company shall have performed in all
material respects each obligation and agreement and shall have complied in all material respects
with each covenant required to be performed and complied with by it under this Agreement at or
prior to the Effective Time; and UCU shall have received a certificate signed on behalf of the
Company by the chief executive officer of the Company to such effect .

(c)

	

Tax Opinion. UCU shall have received a written opinion from Blackwell
Sanders Peper Martin LLP, counsel to UCU, to the effect that the Merger will be treated for
federal income tax purposes as a reorganization within the meaning of Section 368(a) of the
Code. In rendering such opinion, such counsel may require and rely upon reasonable
representations and certificates of UCU (including, without limitation, representations contained
in a certificate of UCU) (the "UCU Tax Certificate's and the Company (including, without
limitation, representations contained in a certificate of the Company (the "Company Tax
Certificate") .

(d)

	

Company Material Adverse Effect. No Company Material Adverse Effect
shall have occurred and there shall exist no fact or circumstance which is reasonably likely to
have a Company Material Adverse Effect .

(e)

	

Amendment of Indenture.

	

The Indenture shall have been amended as
described in Section 6.23 .

Section 7.03 . Additional Conditions to Obligations of the Company. The obligation
of the Company to effect the Merger is subject to the satisfaction of each of the following
additional conditions, any ofwhich may be waived in writing exclusively by the Company:

(a)

	

Representations and Warranties . The representations and warranties of
UCU set forth in this Agreement that are qualified by the UCU Material Adverse Effect shall be
true and correct as of the Closing Date and the representations and warranties that are not so
qualified, taken together, shall be rme and correct in all material respects, in each case as though
made on and as of the Closing Date (except to the extent any such representation or warranty
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expressiv speaks as of an eariier dated : and the Comnanv shall have received a .emficate simted
on behalf of UCU by the chief e°,ecurive officer of UCU to such effect .

(b)

	

Performance of Obligations . UCU shall have performed in all material
respects each obligation and agreement and shall have complied in ail material respects with
each covenant required to be pe^ormed or complied with by it under this Agreement at or prior
to the Effective Time; and the Company shall have received a certificate signed on behalf of
UCU by the chief executive officer of UCU to such effect .

(c)

	

Tax Opinion. :ne Company shall have received a written opinion from
Cahill Gordon & Reindel, counsel to the Company, to the effect that the Merger will be treated
for federal income tax purposes as a reorganization within the meaning of Section 368(a) of the
Code . In rendering such opinion, such counsel may require and rely upon reasonable
representations and cerdficates of UCU (including, without limitation, representations contained
in the UCU Tax Certificate) and the Company (including, without limitation, representations
contained in the Company Tax Certificate) ; and UCU and the Company agree that, to the extent
they can truthfully do so, they will make such representations and deliver such certificates .

(d)

	

UCU :Warerrai Adverse Effect . NO UCU Material Adverse Effect shall
have occurred and there shall exist no fact or circumstance which is reasonably likely to have a
UCU Material Adverse Effect .

Section 8.01 . Termination . This Agreement may be terminated at any time prior to the
Effective Time by written notice by the terminating patty to the other party, whether before or
after approval of the matters presented in connection with the Merger by the stockholders of the
Company:

ARTICLE VIII
Termination

by mutual written consent of UCU and the Company ; or

(b)

	

by either UCU or the Company, if the Effective Time shall not have
occurred on or before June 1, 2000 (the "Termination Date"); provided, however, that if on the
Termination Date the conditions to the Closing set forth in Section 7.01(b) shall not have been
fulfilled but all other conditions to the Closing shall have been fulfilled or shall be capable of
being fulfilled, then the Termination Date shall be extended to December 31, 2000; and
provided, further, that the right to terminate the Agreement under this Section 8.01(b) shall not
be available to any party whose failure to fulfill any obligation under this Agreement has been
the cause of, or resulted in, the failure of the Effective Time to occur on or before the
Termination Date ; or

(c)

	

by either UCU or the Company, if a court of competent jurisdiction or
other Governmental Authority shall have issued a final, non-appealable order, decree or ruling,



or taken any other action . havinz the effect of petruanentiv restrainine_, enjoining or otherwise
orohibitine the Merger: or

(d)

	

by either -.?CU or the Company if, at the Company Stockholders' Meeting
(including any adjournment or postponement thereof), the requisite vote of the stockholders of
the Company in favor of this A

	

eement and the Mer2er shall not have been obtained ; or

(e)

	

by UCU, if a breach of or failure to perform any representation, warranty,
covenant or agreement on the pan of the Company set forth in this Agreement shall have
occurred which would cause the conditions set forth in Sections 1 .02(a) or 7.02(b) not to be
satisfied, and such breach or failure shall not have been remedied within 45 business days after
receipt by the Company of notice in writing from UCU specifying the nature of such breach and
requesting that it be remedied or UCU shall not have received adequate assurance of a cure of
such breach within such 45 business-day period; or

(f)

	

by UCU, if the Board of Directors of the Company (i) shall not have
recommended or shall have withdrawn or modified its recommendation of this Agreement and
the Merger or (ii) shall have approved or recommended a Takeover Proposal, other than the
Merger, or

(g)

	

byUCU, if the Company or any of its Affiliates shall have materially and
knowingly breached the covenant contained in Section 6.01 ; or

(h)

	

by the Company in accordance with Section 6.01(b) ; provided, that it has
complied with the notice provisions thereof; or

(i)

	

by the Company, if a breach of or failure to perform any representation,
warranty, covenant or agreement on the pan of UCU set forth in this Agreement shall have
occurred which would cause the conditions set forth in Sections 7.03(a) or 7.03(b) not to be
satisfied, and such breach or failure shall not have been remedied within 20 business days after
receipt by UCU of notice in writing from the Company, specifying the nature of such breach and
requesting that it be remedied or the Company shall not have received adequate assurance of a
cure of such breach within such 20 business-day period.

Section 8.02 . Effect of Termination .

	

In the event of termination of this Agreement
pursuant to Section 8.01, there shall be no liability or obligation on the part of UCU, the
Company, or their respective officers, directors, stockholders or Affiliates, except as set forth in
Section 8 .03 and except to the extent that such termination results from the willful breach by a
parry of any of its representations, warranties, covenants or agreements contained in this
Agreement; provided that the provisions of Sections 8.02, 8.03, 9.02 and 9.07 of this Agreement
and the Confidentiality Agreement shall remain in full force and effect and survive any
termination of this Agreement.

Section 8.03 . Fees and Expenses . (a) Except as set forth in this Section 8.03, all fees
and expenses incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such expenses, whether or not the Merger is



consummated ; provided, however, that UICU and the Company shall share equally all fees and
expenses, other than attorneys' and accounting fees and expenses, incurred in relation to the
printing and filing of the Proxy Statement (including any related preliminary materials) and the
Registration Statement (including financial statements and exhibits) and any amendments or
supplements thereto .

(b)

	

Ifthis Agreement is terminated by UCU pursuant to Section 8.01(e) or by
the Company pursuant to Section 8 .01(i), the non-terminating party shall reimburse the other
party for all reasonable costs and expenses incurred by it in connection with this Agreement and
the transactions contemplated hereby, including without limitation, fees and expenses of counsel,
financial advisors, accountants, actuaries and consultants and the other party's share of all
printing and filing fees . Such amounts shall be payable only upon due presentation by the
terminating party of a written summary of such expenses, in reasonable detail, within 30 days
after the date of termination, and in no event shall the aggregate amount payable under this
Section 8 .03(b) exceed S1 .i5 million.

(c)

	

If this Agreement is terminated by UCU pursuant to Section 8 .01(f) or
Section 8.01(8), the Company shall pay to UCU a termination fee of S15 trillion in cash within
five business davs after such termination.

(d)

	

If this Agreement is terminated by the Company pursuant to Section
8.01(h), the Company shall pay to UCU a termination ice of S15 million in cash within five
business days after such termination.

(e)

	

Ifthis Agreement is terminated by either UCU or the Company pursuant
to Section 8.01(d), a Takeover Proposal shall have been made prior to the date of the Company
Stockholders' Meeting, and, if within 24 months of such termination the Company shall enter
into an Acquisition Agreement relating to such Takeover Proposal, the Company shall pay to
UCU a termination fee of S15 million in cash within five business days after the execution of
such Acquisition Agreement.

Section 8.04 . Amendment. This Agreement may be amended by the parties hereto, by
action taken or authorized by their respective Boards of Directors, at any time before or after
approval of the matters presented in connection with the Merger by the stockholders of the
Company, but, after any such approval, no amendment shall be made which by law requires
further approval by such stockholders without such further approval . This Agreement may not
be amended except by an instrument in writing signed on behalf of each of the parties hereto .

Section 8.05 . Extension : Waiver. At any time prior to the Effective Time, either party
hereto may, to the extent legally allowed, (i) extend the time for the performance of any of the
obligations or other acts of the other party hereto contained herein, (ii) waive any inaccuracies in
the representations and warranties of the other party hereto contained herein or in any document
delivered pursuant hereto and (iii) waive compliance with any ofthe agreements or conditions of
the other party hereto contained herein. Any agreement on the part of a party hereto to any such
extension or waiver shall be valid only if set forth in a written instrument signed on behalf of
such parry.
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(a)

	

ifto UCL, to

Section 9.01 . Yon-survival of Representations . Warranties and Agreements . None
of the representations, warranties, covenants and agreements in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Effective Time, except for
Section 6 .11 and the other covenants and agreements which, by their terms, are to be performed
after the Effective Time. The Confidentiality Agreement shall survive the execution and delivery
of this Agreement but shall terminate and be of no further force and effect as of the Effective
Time.

Section 9.02 . Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or
mailed by registered or certified mail (return receipt requested) to the parties at the following
addresses (or at such other address for a party as shall be specified by like notice) :

UtiliCorv United Inc .
20 West Ninth Street
Kansas City, Missouri 64105
Attention : Richard C. Green, Jr .
Facsimile : (816)467-3595

with a copy to :

(b)

	

if to the Company, to:

ARTICLE LX
Miscellaneous

Blackwell Sanders Peper Martin LLP
2300 Main, Suite 1000
Kansas City, Missouri 64108
Attention : LindaK. Tiller, Esq.
Facsimile : (816) 983-8080

The Empire District Electric Company
602 JOnlin St.
Joplin, Missouri 64801
Attention: Myron W. McKinney
Facsimile : (417) 625-5153



with a Copy to :

Cahill Gordon & Reindei
30 Pine Street
New York, NY 10005
Attention: Gary W. Wolf. Esq.
Facsimile : (212) 269-=420

Section 9.03 . Internretation. When a reference is made in this Agreement to a section,
such reference shall be to a Section of this Agreement unless otherwise indicated . The table of
contents and headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.

	

Whenever the words
"include," "includes" or "including" are used in this Agreement they shall be deemed to be
followed by the words "without limitation."

Section 9.04 . Disclosure Schedules . Each exception to a section of this Agreement set
forth in the UCU Disclosure Schedule or the Company Disclosure Schedule will specifically
refer (including by cross-reference) to the section of the Agreement to which it relates . Any item
disclosed in the UCU Disclosure' Schedule or the Company Disclosure Schedule under any
specific section number thereof or disclosed in reference to any specific section hereof shall be
deemed to have been disclosed by UCU or the Company, as appropriate, for all purposes of this
Agreement in response to other sections of either the UCU Disclosure Schedule or the Company
Disclosure Schedule, as the case may be, to the extent that such disclosure is specifically cross-
referenced to such other section(s) .

Section 9 .05 . Counterparts. This Agreement may be executed in counterparts, all of
which shall be considered one and the same agreement and shall become effective when the
counterparts have been signed by each parry and delivered to the other parry, it being understood
that both parties need not sign the same counterpart .

Section 9.06 . Entire Agreement : Third Party Beneficiaries . This Agreement
(including the documents and the instruments referred to herein) (i) constitutes the entire
agreement and supersedes all prior agreements and understandings, both written and oral, among
the parries with respect to the subject matter hereof, and (ii) except as provided in Sections 1.04
and 6.11 and this Section 9.06, is not intended to confer upon any Person other than the parties
hereto any rights or remedies hereunder.

Section 9.07 . Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of Kansas without regard to any applicable conflicts of law
rules . Each party hereto irrevocably and unconditionally consents and submits to the jurisdiction
of the courts of the State of Missouri and of the United States of America located in the State of
Missouri for any actions, suits or proceedings arising out of or relating to this Agreement and the
transactions contemplated hereby, and further agrees that service of any process, summons,
notice or document by U.S . registered or certified mail to the party at the address specified in
Section 9.02, shall be effective service of process for any action, suit or proceeding brought
against such party in any such court. Each party hereto hereby irrevocably and unconditionally
waives any objection to the laying of venue of any action, suit or proceeding arising out of this
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agreement or the trans

	

t.,.s contemplated hereby . in the con

	

the State of Missouri located
in Kansas City, Miss*r the united States of America lo

	

Kansas City, Missouri, and
hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any
such court that any such action, suit or proceeding brought in any such court has been brought in
an inconvenient forum . If any provision of this Agreement is held to be unenforceable for any
reason. i t shall be modified rather than voided . if possible, in order to achieve the intent of the
parties to the extent possible.

	

In any event, all other provisions of this Agreement shall be
deemed valid and enforceable to the extent possible .

Section 9.08 .

	

Assignment .

	

Neither this Agreement nor any of the tights, interests or
obligations hereunder shall be assigned by either parry hereto (whether by operation of law or
otherwise) without the prior written consent of the other parry, and any attempted assignment
thereof without such consent shall be null and void .

	

Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and
their respective successors and assigns.

IN WITNESS WHEREOF, LCU and the Company have caused this Agreement to be
signed by their respective officers thereunto duly authorized as of the date first written above.

=LICORP UNITED INC.

Name:

	

Robert K . Green
Title:

	

President and Chief Operating Officer

THE EMPIRE DISTRICT ELECTRIC COMPANY

By:

	

~&4"t'l Cef
Name: / Myron W. McKinney
Title :

	

President and Chief Executive Officer
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CERTIFICATE

20 West Ninth Street
Kansas Ghy, Missouri 64105
816-421-6600

UTILICORP UNITED
EMER Y11E

I, Nancy J . Browning, hereby certify that I am Assistant Secretary of UtiliCorp

United Inc . (the "Company") and custodian ofthe records and seal of such Company; that

the attached resolutions are full, true and correct copies of resolutions adopted at a regular

meeting of the Board of Directors of said Company on February 2,3, 1999 and said

resolutions are in full force and effect and have not been amended or revoked.

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of said

Company this 19th day of July, 1999 .



UTILICORP UNITED INC .

Agreement of Merger with Empire District Electric Company
February 2, 3, 1999

WHEREAS, Empire District Electric Company ("Empire"), a Kansas corporation, has
indicated to the Company that it is interested in pursuing discussions directed towards entering
into an agreement of merger under which Empire would be merged with and into the Company
(a "Merger") ; and

WHEREAS, the Company has conducted a preliminary due diligence investigation of
Empire to analyze the operational and strategic compatibility ofthe Company and Empire; and

WHEREAS, the Board of Directors finds that it is in the best interests of the Company
and its shareholders to pursue such discussions and to enter into one or more definitive
agreements providing for a Merger; be it

RESOLVED, that the proposed Merger on substantially the terms and conditions
presented to this meeting is hereby approved; and

RESOLVED FURTHER, that the Chairman, President or any Senior Vice President of
the Company is authorized and empowered to execute and deliver on behalf of the Company a
definitive agreement providing for a Merger, and providing: (i) that Empire stock would be
converted at the Closing into any combination of stock of the Company or cash, valued in the
aggregate at no more than $30; and (ii) such other terms and conditions as presented to this
meeting, with such changes and additions thereto as the aforesaid officers of the Company shall
deem to be necessary or appropriate ; and

RESOLVED FURTHER, that the Company's officers are authorized and empowered in
the name of and on behalf of the Company to negotiate, prepare, execute and deliver such other
agreements, certificates and documents, and to do and perform all such other acts and things as
they, in their sole discretion, consider necessary or desirable to carry out the purpose and intent
of the foregoing resolutions, including, without limitation, obtaining governmental and
regulatory approvals from any and all foreign, federal, state or local governmental agencies or
bodies, and the execution, delivery and performance of any necessary agreements; and

RESOLVED FURTHER, that any actions taken by such officers or any of them prior to
the date of this meeting, that are within the authority conferred hereby, are hereby ratified,
confirmed and approved in all respects as the act and deed of the Company.
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Certified Copy of Resolutions

Passed by the Board of Directors

of

The Empire District Electric Company

on

May 10, 1999

I, J . S . Watson, Secretary-Treasurer of The Empire District Electric
Company, a corporation organized and existing under and by virtue of the laws
of the State of Kansas (hereinafter called the "Company"), DO HEREBY
CERTIFY that the following is a true and correct copy of resolutions adopted by
the Board of Directors of the Company at a meeting duly called and held on the
10th day of May, 1999 ; that at said meeting a majority of the Directors,
constituting a quorum for the transaction of business, was present and voted in
favor of said resolutions ; and that said resolutions have not been amended or
modified, rescinded or revoked but remain in full force and effect :

RESOLVED, that the Board of Directors has determined that
the proposed Merger is fair and in the best interests of the Company and its
shareholders and is advisable and the Board of Directors recommends that the
shareholders of the Company adopt the Merger Agreement (as defined below)
and approve the proposed merger (the "Merger") ; and be it

FURTHER RESOLVED, that the draft form of Agreement
and Plan of Merger, submitted to the Board on May 10, 1999, between UtiliCorp
United Inc., a Delaware corporation ("UtiliCorp"), and the Company, including all
Schedules thereto (the "Merger Agreement'), which sets forth the terms and
conditions under which UtiliCorp and the Company will merge, and the holders of
the common stock, par value $1 .00 per share, of the Company will exchange
such shares for cash or the common stock, par value $1 .00, of UtiliCorp at the
exchange rate specified in Section 2 .02(a) thereof, is adopted and approved ;
and be it

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized and directed to execute and deliver the Merger
Agreement, for the Company in the form of the draft thereof submitted to the
Board of Directors and with such changes, additions, or deletions therein as may



be approved by the officer of the Company executing the same, his execution
thereof to be

	

conclusive evidence of such approval ; and be it

FURTHER RESOLVED, that each of the officers of the
Company be, and each hereby is, authorized and directed to execute and deliver
the Certificates of Merger for the Company, in the form approved by the officer of
the Company executing the same, the execution thereof to be conclusive
evidence of such approval ; and be it

FURTHER RESOLVED, that the transactions contemplated
by the Merger Agreement are authorized ; and be it

FURTHER RESOLVED, that the filing of one or more
Current Reports on Form 8-K under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), with the SEC relating to (1) the Merger, (2) the
execution and delivery of the Merger Agreement and (3) the execution and
delivery of Amendment No. 2 to the Rights Agreement, is authorized ; and be it

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized and directed, for the Company, to execute
personally or by attorney-in-fact and to cause to be filed with the SEC said
Forms 8-K; and be it

FURTHER RESOLVED, that after execution of the Merger
Agreement, the Board of Directors directs that the proposed Merger be
submitted for consideration by the shareholders at a special or annual meeting,
to be held at a date, time, and place determined by the Chairman of the Board ;
and be it

FURTHER RESOLVED, that the preparation of preliminary
and definitive copies of a letter to shareholders, notice of meeting of
shareholders, proxy statement, form of proxy, and any other solicitation materials
to be used in connection with obtaining shareholder approval of the Merger
(collectively, the "Proxy Materials"), and appropriately responsive to the
requirements of the Exchange Act and other applicable laws, is authorized ; and
be it

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized and directed, for the Company, to prepare or to
cause to be prepared the Proxy Materials ; and be it

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized to execute and deliver all such other
instruments, and to do all such other acts and things as the officers, in their
discretion, may deem necessary or desirable in connection with the execution,
delivery, and performance of the Merger Agreement by the Company and the



satisfaction by the Company of the requirements related to the Merger
Agreement under any federal, state or local laws, rules or regulations relating to
the regulation of the Company or its subsidiaries, or any other governmental
statutes or regulations that are applicable to the Merger Agreement or to the
transactions contemplated thereby, including, without limitation, obtaining
consents, approvals, orders, or other action from, or findings by, the appropriate
regulatory authorities of Arkansas, Kansas, Missouri and Oklahoma, from the
SEC under the Securities Act of 1933 or the Exchange Act, and from the Federal
Energy Regulatory Commission under the Federal Power Act ; and be it

FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, authorized to execute and deliver all such other
instruments, and to do all such other acts and things as the officers, in their
discretion, may deem necessary or desirable in connection with the execution,
delivery, and performance of the Merger Agreement by the Company and the
satisfaction by the Company of the requirements related to the Merger
Agreement under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 or
any other governmental statutes or regulations that are applicable to the Merger
Agreement or to the transactions contemplated thereby ; and be it

RESOLVED, that the officers of the Company be, and they
hereby are, authorized to do and to perform or cause to be done or performed, in
the name and on behalf of the Company, all such acts and things and to execute
and deliver, or cause to be executed and delivered, under seal of the Company
attested by the Secretary or Assistant Secretary of the Company, if necessary,
all such documents, agreements, instruments, proxy statements, applications,
certificates, and notes, including any amendments to the foregoing, and to file or
cause to be filed with any federal and/or state regulatory agency, as the officers
may deem necessary or advisable to carry out the intent of the foregoing
resolutions .

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the seal of the Company on this 10th day of May, 1999.

(2242
cretary-Treasurer



UfillCorp United Inc . and Empire District Electric Company

PROFORMA BALANCE SHEET

As of December 31, 1998

Page 1

Appendix 8

Page 7 of 3

Line
No . Title of Account

Utillcorp United Empire District
Electric Company

As Reported to As Reported to
FERC FERC Adjustments

Pro Forms
Combined

(Empire and
Utillcorp)

1 UTILITY PLANT
2 Utility Plant (101-105. 114) 2.935,774,954 631,496,316 458,300 .000 4,225,571,270
3 Construction Woul, In Progress (107) 50,838,286 15,9",549 66,826,735
4 TOTAL Utility Plant (Enter Total of lines 2 and 3) 1,988,813,240 847,484,785 458,300.000 4,292,398,005
5 (Less) Accuse Pray. for Dept. Anion Dept (108, 771, 115) 1,170,553,599 282,997,417 1,463,551,016
6 Net

Utility Plant (Enter Total of line 4 less 5) 7,818,059,641 584,487,348 458,300,000 2,638,646,889
7 Nuclear Fuel (120.1-120 .4,120.61 0 0 0
8 (Lam) Accuse. Pro,. far Amore of Nod. Fuel Assemblies (120 .5) 0 0 0
9 Net Nuclear Fuel (Enter Total of line 71"s 8) 0 0 0 0
10 Net Utility Plant (Enter Total of line 6 Is" 9) 7,816,059,"1 564.487,348 458,300,000 2,638,548,989
11 Utility Plant Adjusbnan41118) 0 0 0
12 GasSteredUnderground -Noncurrent(117) 0 0 0
13 OTHERPROPERTY AND INVESTMENTS
14 NonutilityProperty (121) 12,347,663 8,099,143 20,446,606
15 (LSaa) Accuse Prov. for Dapr. and Amore (722/ 5,160,451 340,121 5,500 .672
16 InvestmerminAmOefatmCompeniss1123) 218,675 0 218,675
17 Invesbnent in SuWoaary Conrpmio (123 .1) 489,008,445 0 49,008,445
18 (For Cost of Account 123.1, S" Footrests, Page 224. line 42)
19 Noneument Portion of Allowance, 0 0 0
20 Otter Investments (1241 45.228.108 147,487 45,375,393
21 Special Funds (125-128) 60,5" 0 801568
22 TOTALOther Property and Invaatmano (Total of goes 14-17,19-111 "7,700,994 7,908,509 0 549 .607.50.1
23 CURRENT AND ACCRUED ASSETS
24 Cash (131) -15,078,057 $39,497 -14,530,580
25 Special Deposits (132-154) 8,159,079 43,457 9,203,330
26 Wonting Fond 1135) 1,332,165 253,219 1 .585.4"
27 Temporary Cash Invaahrxnts (136) 67,738,033 1,700,000 89,438.033
28 Notes Rectivable 4141) 1,758,113 0 1,758,113
29 Customer Accounts Receivable 4142) 1,863,877 14,352.168 16,216,043
30 Other Accounts Receivable (14X) 24,098,383 7,034,711 23,163,074
31 (Lee,) Accuse Prey. for Uncolloctible Acct-Credit 6,212,705 275,876 6,606,087
32 Not" Receivable from Associated Companies (145) 269,421,127 0 269,421.127
33 Accounts Receivable from Assm . Companies (146) 0 0 0
34 Fuel stock (151) 12,559,006 7,259,484 19,618,490
35 Fuel Stock Expenses Undistributed (152) 621,335 0 621,335
36 Residuals (Elm) and Extracted Products (153) 0 0 0
37 Plant Materials and Operating Supplies (754) 24,281,567 8,34,867 32,631 .434
38 Mercllsndtm(155) 119,017 0 119,017
39 Other Materials andSupplies (155) 1,982,42 94785 2,077,187
4 Nuclear Materials Held for Sale (167) 0 0 0
41 All.115&1 and 158 .2) 0 0 0
42 (Le") Noncurrent Portion of Allowances 0 0 0
43 Storm Expert" Undistributed (163) 2.699,622 $42 2 .600.3"
44 GmStorm! Underground -Current (164.1) 49,659.666 0 48,669.666
45 Llyuened Natural Gm stored and Held for Processing It".2-1843) 0 0 0
46 Prapaynwnm(165) 4,224,899 777,036 41,001,935
47 AdvancasforGss(74-167) 15,688 0 15,"8
48 Interest and Dividends Receivable (171) 1,622,392 5.42 1,$V,624
49 Reno Receivable (172) -22,815 58,293 33,478
50 Accrued Utility Revertuaa (173) 77,945.744 8,276,889 84,167.633
51 MIscellaneouaCurrent andAccrued! Assets (174) 757.3" 0 757.6"
52 TOTAL Consent andAccrued Assets (Enter Total of lines 24 thru 511 565,628,000 4,429.496 0 608,057,498
53 DEFERRED DEBITS
54 UnamordzsdDebt Espetrses(181) 11,393,64 3.8",800 15,066,443
55 Extraordinary Property Losses (1821) 0 0 0
56 UntscoveredPlant andRegulatory StudysCredits (1822) 0 0 0
57 Other Regulatory Asses (1823) 250,000 25.120.420 25,370,420
58 Prelim Survey andInvestigadol,Charges, (Electric)(123) 25,8" 11,9" 37,"4
59 Prelim Sur. and Invest Charges (Gm) (183.1, 183.2) 322,414 0 322,474
60 Clearing Accounts (1") -1,328,046 35,873 -1,292,373
61 Temporary Facilities (185) 0 0 0
62 MlscellamausDefamed Debits (180) 90,853,027 2138,479 92909,506
63 Dot. Losses from Disposition of Utility Pit (187) 0 0 0
" Research. Daval . and Damcstradon Expend . (188) 0 0 0
65 Unamortixad Loss on Re"uirsd Debt (189) 6,715,8" 9,3528" 16.548.3"
66 Accumulated Defamed Income Team (190) 29 .972097 21,"2 .388 51,014,485
67 Unrecovered Purchased Gm Costs (1911 16,7",717 0 10.7".777
68 TOTAL Defenad Debits (Enter Tool of lines 64 ihnr 67) 151,987,203 61,3",47 0 21"7,610
69 TOTAL Assets, andOften, Debits (Enter Total oflines 10,11,12,22.5288) 3.070,375,838 674,183,7" 458,300,000 4,210,859,588
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As of December31, 1998

UUIICorp United

As Reported to
FERC

Empire District
Electric Company
As Reported to

FERC Adjustments

Pro Forma
Combined
(Empire and
UtlffCorp)

1 PROPRIETARY CAPITAL
2 Common Stock Issued (201) 93,574,853 17,108,800 4,008,800 106,674,853
3 Preferred Stock Issued (204]1 0 32,901,800 .32,901,800 0
4 Capital Stack Subscribed 1202, 205) 0 0 0
5 Stock Liability for Conversion (203, 206) 0 0 0
6 Premium on Capital Stock (207) 1,268,933,056 160,682,275 139,743,164 1,569,158,495
7 Other Paid-In Capital (208-211) .2,297 879,798 a7g,79a .2,297
8 Installments Received an Capital Stock (212) 0 488,180 -488,180 0
9 (Less) Discount on Capital Stock (213) 0 a 0
10 (Leas) Capital Stock Expense (2141 15,548,855 5,074,656 3.074,656 15,549,855
11 Retained Earnings (215,216 .1 .216) 29,059,210 55,706,779 -55.706,779 29,059,210
12 UnappropriatedUndistributed Subsidiary Earnings (216.1) 123,307,790 0 123,307,790
13 (Less) Reaqulred Capital Stock (217) 53,065,416 287,537 .267,637 53,065,416
14 TOTAL Proprietary Capital (Enter Total of lines 2 thru 13) 1,446,258,341 262,425,439 51,100,00 1,759,T83,T80
15 LONG-TERM DEBT
18 Bonds 1221) 19,464,900 246,616,000 223,600,000 489,930,900
17 (Lass) Reaquired Bonds (222) 0 0 0
18 Advances from Associated Companies (223) 0 0 0
19 Other Long-Tom Debt (224) 728,694,588 0 728,694,588
20 Unamortized Premium on Long-Tom Debt (225) 0 0 0
21 (Less) Unamordzed Discount on Long-Term Debt-Debit (226) 0 583,095 583,095
22 TOTAL Long-Tom Debt (Enter Total of lines 16 thru 21) 748,149,488 246,092,905 223,800,000 1,218,042,393
21 OTHER NONCURRENT LIABILITIES
24 Obligations Under Capitol Losses -Noncurrent(227) 3,147,837 0 3,147,837
25 Accumulated Provision for Property Insurance (228 .1) 368,737 0 368,737
26 Accumulated Provision for Injunea and Damages (228.2) 14,486,646 1,114,481 15,800,107
27 Accumulated Provision far Pensions, and Bansfits (228 .3) 4,570,096 4,463,863 9,033,979
28 Accumulated Miscellaneous Operating Provisions (228.4) 258,454 0 2511,454
29 Accumulated Provision for Rats Refunds (229) 8,798,119 0 8,798,119
30 TOTAL OTHER Noncurrent Liabilities (Enter Total of lines 24thm 29) 31,628,889 5,778,344 0 37,407,133
31 CURRENT AND ACCRUED LIABILITIES
32 Notes Payable (231) 19,639,747 14,600,000 34,139,747
33 Accounts Payable (232) 130,094,642 15,460,426 145,555,068
34 Notes Payable toAssociated Companies (233) 0 0 0
15 Accounts Payable to Associated Companies (214) 157,268,666 0 157,266,886
36 Customer Deposlts(235) 6,703,564 3,438,987 10,142,551
37 Taxes Accrued (238) 34,703,382 -152411 34,550,971
38 InterestAccrued 1237) 21,728,251 4,113,299 25,841,550
39 Dividends Declared (238) 241,824 0 241,824
40 Matured Long-Tom Debt (239) 0 0 0
41 Matured Interest (240) 0 0 0
42 TaxCollections Payable (241) 3,519,850 300,730 3,820,580
43 Miscellaneous Current and Accrued Liabilities (242) 190,796,891 1,335,115 192,132,006
44 Obligations UnderCapitol Leases-Current 768,339 0 768,339
45 TOTAL Current 8 Accrued Liabilities (Enter Total of limes 3Z third 44) 565,465,156 38,996,146 0 604,481,302
46 DEFERRED CREDITS
47 Customer Advances for Construction (2521 14,663,873 397,680 15,061,553
48 Accumulated Deferred InvestmentTax Credits (255) 16,477,118 8,391,000 24,868,118
49 Deferred Gains from Disposition of Utility Plant (256) 0 0 0
50 Other Defend Credits (2511 74,042,545 899,371 74,941,916
51 Other Regulatory Llablll9es (254) 2,144,203 16,400,125 18,544,328
52 Unamortized Gain on Reaquued Debt (257) 0 0 0
53 Accumulated Deferred Income Taxes (281-281) 179,546,225 94,802,750 183,400,000 457,748,975
54 TOTAL Deferred Cradle (Enter total of limes 47 thru 53) 286,ST3,984 120,890,926 183,400,000 591,184,690
55

57 TOTAL Llab and OtherCredits (Enter Total of lines 14, 22, 30, 45, 54) 3,076,375,838 674,183,760 458,300,000 4,210,859,598
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1 UnLITY OPERATING INCOME
2 Operating Revenues 1400) 1,239,075,627 239,858 .292 1,478,933,919
3 Operating Expenses
4 Operatoi,Expenses 1401) 1134,425,1540 121,420,686 876,646,226
5 Maintenance Expenses (402) 44,215,348 17,522,871 61,138,219
6 Depreciate. Expense (403) 96,483,282 24,806,205 11,500,000 132,769,487
7 Amnrt. 8 Ospl . of Utility Plant (404-405) 1,299,073 174,432 1,471,505
5 Arrant. of Utility Plant Acq . Adj . (406) 2,621,759 0 2,621,759
9 Arrant Property Losses . Unrecov Plantand Regulatory Study Coals (407) 0 0 0
10 AMM ofConversion Expenses (407) 0 0 0
11 Regulatory O"ita (407 .31 0 0 O
12 (Less) Regulatory Credits (407.4) 0 0 0
13 Taxes Other Then Intones Taxss(408.1) 61,893,243 12,372,321 74,265,564
14 IncomTexas -Fattened (4091) 2.415,906 12,110,000 -10,900,000 3,625,808
15 OMer(409.1) 801,199 1,430,000 2,231,199
16 Provision forDaferredIncomeTexas 1410A) 4,120,950 7,382,727 52,653,707
17 (Lead Provision for Deferred Income Tams-Cr.(411 .1) 25 .541,289 4,132,727 29,774,016
18 Investment Tax Credit Adj .- Net (411 .41 -1,118,802 .580,000 -1,668,802
19 (Less) Gains from OIsP or Utility Plant (411 .6) 0 0 0
20 Losses 6om Dim of Utility Plant 1411 .7) 0 0 0
21 (Lean) Gains from Map. of Allowances (411 .8) 0 68,330 68,330
ZZ Looses from Died. of Allowances (411 .9) 0 0 0
23 TOTAL Utility Operating Expenses JEntx Total of lines 4 thru 22) 1,062.498.219 191,418,185 600,000 1,2TS,514,404
24 Net UUI Oper Ine (Enter Tot Tins 21e" 23) Carry 4411 to P717, Ilne 25 158,579,408 47,440,107 -SK650 203,419,515
25 Net U01 Oper Inc (Carried forward from page 114) 156,579,408 47,440,107 '00,000 20,419,515
26 Other Incomeand Deductions 0
27 Other Inca. 0
28 NonuallyOperating lncone 0
29 Revenues From Merchandising, Jobbing and Contract Work (415) 2,917,374 0 2,917,374
b (laaal Cases mod Exp. WMStehendlskr9 . Job & ContractWork(4161 7,876,391 0 2,676,391
31 Revenues From Nonutiliy Operations 1417) 463,239,308 695,979 463,935.287
32 (Leas) Expenses W Nonutlity Operations (417.11 429,129,995 1,437,9" 430,567,979
33 Nonaperadn9Rental Inca.(418) 0 465 453
34 Equity in Earnings of Subsidiary Companies (418.1) 59,288,644 0 59,2Po,8"
35 Intermit endDividend Inco. (419) 6,.7,727 293,801 7,001,528
36 Allowance for OtherFunds Used Oudng Construction 4419.1) 367 8,938 9,305
37 hiiecemnaous Noope(BUng Income (4211 4,258,605 0 4,758,805
38 Gainan Disposition ofProperty (421 .1) 1,501,238 0 1,501,238
39 TOTALOtherIncome (Enter Total of lines 29 thro 311) 105.946,877 -469,029 0 105,476,944
40 Other Inco.Deductions 0
41 Loss on Olspositon of Property (421 .2) 27,659 0 27,659
42 Mhcaltanaous Amorbtton (425) 2 .198,250 0 2,1»,250
47 Ml"allenecuaIncome Deductions(426.1426.5) 4,946,983 465,698 5,400 ."1
44 TOTAL Other Income Deductions (Total of lines 41 thru 47) 7,171,892 455,598 0 7,627,790
44 Taxes Applic. to Other In." and Deductions 0
48 Taxes Other Than IncOnne Texas (408.2) 287,998 321 265,709
47 Inco. Taxes-FSdarY (409.2) 29,71 ;892 .24,893 29,493,199
N In.. Teaa-0Iher(409 .2) 7,927,438 -40,307 7,SS3,131
49 Provision IonDefined Ire. Taws (410 .21 0 0 0
50 (Less) Provision for Deferred Into. Taxes-Cr. (411 .2) 0 0 0
51 Invesbnent Tax Credit Adj. -Net (411 .5) 0 0 0
52 (Less) Inv.stmant Tax Credits (420) O 0 0
53 TOTAL Taxeson Other Intense and Deduct (Total of 65 thro 52) 37,904,318 .289,679 0 37,614,679
54 Net OtherIncomeIncomeandDeductions (Enter Total knee 39, 44, 53) 60,870,657 '36,148 0 60,234,519
55 Interest Charges 0
56 Interaatan Lan9-Teno Debt (4271 75,179,756 17,012,160 15,700,000 107,891,914
57 Alnart . of Debt Dim and Expense (428) 1,024,720 302,107 1,328,827
58 Arnort of Laman Reaqulred Debt (428.1) 1,035,220 559,566 1,3",7"
59 (Less) Arrant of Premium on DabtCmdit (429) 0 0 0
60 (Lass) Atrium of Gain on Reaquired Debt4redit (429.1) 0 0 0
61 Interest an Debt toAsstc. Companies (430) -1,743,775 0 -1,743,775
62 OtherlntareslExpense (431) 12,801,219 1,008.932 13,608,051
63 (LemlAilowanr,forBnrtowsCFunds Used During COnstructan-Cr.(4321 3,0","5 400,044 3,446,109
" Net Interest Charges (Enter Total of lines 56 thru 63) 85.211,075 18,480,621 15,700.000 119,391,696
65 Inca. Before Extraordinary Items (Total of lines 25,54, "1 177,239,000 28,323,338 A6,30Q000 144,262,338
" ExOaordinaryhS. 0
67 Extraordinary Income (434) 0 0 0
63 tLessl Exraordinary Deductions 1435) 0 0 0
69 Net Extraordinary Itmea (Enter Total of line 67 Is" line 68) 0 0 0
70 Into. Taxes-Federal and Other (490.3) 0 O 0
71 Extraordinary It4rral After Taxes (Enter Total of line 691s" line 70) 0 0 0
72 Net Intone (Enter Total of lines 65 and 71) 132,239,000 28.373,338 (16,300,000) 144,262,378
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For the YeaEnded OecamEar 11, 1998 -'

Empire District Prof.
UUIiCorp United Electric Company Combined

As Reported to As Reported to (Empire and
FERC FERC Adjustments Utllcomi



List of Documents
Generated relative to the analysis of the Merger

UtiliCorp United Inc .
1 . Team Responsibilities
2 . Plant Data
3 . Fuel Information
4 . Preliminary Synergies Study
5 . 10K

The Empire District Electric Company
1 . SalomonSmithBarney presentation to the Board of

Directors dated May 10, 1999 .

2 . Letter from SalomonSmithBarney dated August 2, 1999
confirming May 10, 1999 presentation .

3 . Presentations by SalomonSmithBarney to Company
officers :
May 14, 1998
February 4, 1999
May 7, 1999
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